OPELIKA CITY COUNCIL
“REGULAR MEETING MINUTES «
204 South 7th Street

November 6, 2018
TIME: 7:00 PM

1. Call to Order

President Smith called the council meeting to order at 7:00pm and asked Mr. Shuman to call the
roll.

2. Roll Call

Mr. Shuman called the roll and all council members were present.

1. Patricia Jones, Tiffany Gibson-Pitts, Dozier Smith T, David Canon, Eddie Smith
3. Invocation

The retired Minister Leo Douglass provided the invocation.

1. Retired Minister Leo Douglass from the Ferguson Chapel CME.
4, Pledge of Allegiance

Paige and Blakely were not able to attend the council meeting. President Smith asked Nelson
Marsh to lead the Pledge.

1. Paige Henry and Blakely Parrish from the Morris Avenue Intermediate School.

5. Reading of Minutes
1. Minutes from the 10-16-18 City council meeting.

RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
6. Unfinished Business
7. Remarks By the Mayor

Mayor Fuller reminded the city council members they had been emailed the Code Case violation
report for the last 30 days. Mayor Fuller also thanked Lillie Finley and her staff for the great job
they are doing.

Mayor Fuller advised every present, the Veteran Day celebration would be on Saturday,
November 10th at Court House Square starting at 10am.

1. Recognize the March of Dimes - World Awareness Day on November 17th.

Mayor Fuller asked that this item be canceled.

2. Proclamation for the Victorian Front Porch Tour - 25 Years.

Mayor Fuller presented a proclamation recognizing the 25th year for the Victorian Front Porch
Tour.

3. Employee performance awards.

Mayor Fuller presented employee service awards to three OPS employees for their outstanding
job performance.
4. Recognize the 2018 Fire Fighter of the Year.
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Mayor Fuller and Fire Chief Byron Prather recognized the three firefighters that were nominated
for the 2018 Firefighter of the Year award. The Exchange Club selected the winner who was
Captain David Davis.

8. Citizen Communications

(Limit comments to five minutes or less)

Nelson Marsh stated he is politically active and likes to ask questions. | question the sale of
OPS1 because I don't think the citizens have been properly informed about the details. The
citizens voted years ago for the City to go into the Telecom business but, now the City seems to
be moving very fast to sell OPS1. If it is reasonable to sell, why did the City not get an appraisal
or take public bids? The reasonable thing to do would be to Table the sale of OPS1 to allow the
public time to review the deal. Thank you.

Mattie Clark thanked the Mayor for cutting down the bushes near her property but, the trailers
still need to be taken down and removed. Thanks for your help.

Kelly Curenton read a prepared statement which will be attached to the Minutes of this council
meeting.

Joyce Newland stated she agrees with the comments made by the previous speakers. Who is on
the Board of Point Broadband? What prevents this new company from selling it after the deal is
closed? I enjoyed local ownership. It appears the City has not been level about the cost and
borrowing from another department. The City is giving away valuable property. The building is
nice and should not be sold. Appreciate the time, thank you.

A young man named Garrison spoke and did not sign the Citizen Communication sheet so don't
have his last name. He stated my wife and | met in Auburn but, moved to Opelika and love it.
We have great internet service and speed. Opelika knew what they were doing when they got
into the cable TV, Telecom business. When | heard they were selling OPS1, | was surprised.
Maybe I could be wrong but, $14 million seems like a little for something so valuable. | am just
a software engineer but, those are my thoughts. Thank you.

Michael Lunceford stated he is a small business owner. | have never seen a subject that the
public feels so concerned about and the sale of OPS1 should be held back. I haven't had time to
digest all the information but, something seems to stink. | don't think anything underhanded is
being done but, many citizens do not understand and are concerned. The City needs more time to
make it work. It may take more taxes to pay off the debt. This is all new to me but, wanted to
make you aware of how many of the citizens feel. Thank you.

9. Report of Disbursements
10. Committee Reports
11. General Business
1. Annual request by LRCOG for Mardi Gras Walk/Run on Sat. Feb. 9th, 2019.
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12.

13.

RESULT: APPROVED [UNANIMOUS]

MOVER: Dozier Smith T, Council Member

SECONDER: Patricia Jones, President Pro-Tem

AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
2. Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.

RESULT: APPROVED [UNANIMOUS]

MOVER: Tiffany Gibson-Pitts, Council Member

SECONDER: David Canon, Council Member

AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
3. Public Hearing, Franchise agreement with Point Broadband.

President Smith opened the public hearing asking if there was anyone present that would like to
speak for or against said Franchise agreement. Joyce Newland said "ditto" to her comments made
during citizen communications. President Smith asked Guy Gunter, City Attorney to summarize
the franchise agreement and answer the questions asked about the sale of OPS1. Mr. Gunter
stated the franchise agreement is almost identical to the other franchise agreements approved by
the city council. Mr. Gunter stated that $14,175,000 is the purchase price of OPS1 and the deal
will be closed on Thursday. Point Broad will also pay to the City 3.5% of gross revenue starting
with the 25th month. The City retains the interest in the fiber network to operate the City's
smartgrid. The City did obtain an appraisal and it came in at $12 million. The City is not required
to bid the sale of city assets. There are not many companies interested in buying OPS1. Point
Broadband was the best deal. The City Administration believes Point Broadband is best suited to
compete in the industry. Point Broadband is in a better position to acquire the content for cable
TV. If the sale of OPSL1 is put on hold the current offer may not be on the table. The City building
where OPS is operating is not being sold. The City will lease a portion of the building to Point
Broadband. The $13.5 million debt to Regions Bank will be paid after closing. $28 million in
Electric System warrants was borrowed and the bond holders will not lose one penny. The
employees being transferred to Point Broadband will move to a 401K retirement system and will
no longer be able to participate in the State Retirement system. The employees can leave their
funds in the retirement system if they want to. If the employee is vested in the State retirement
system, they will not lose their retirement benefit. The employees being transferred can apply for
open city positions for one year. President Smith closed the public hearing.

4, Public Hearing, Amend Zoning Ord & Map: 2012 Frederick Road, R-5 to C-2, GC-P.
President Smith opened the public hearing asking if there was anyone present that would like to
speak for or against said amendment to the zoning ordinance. No one gave forward to speak.
President Smith closed the public hearing.

Awarding of Bids

1. Bids 282-18 Parks and Recreation Mgmt Software-IT
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Resolutions
1. Resolution 283-18 Expense reports from various departments.
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
2. Resolution 284-18 Designate City Personal Property Surplus and Authorize Disposal
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RESULT: APPROVED [UNANIMOUS]

MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
3. Resolution 285-18 Purchase-Holmatro Tools-Sole Source-FD
RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
4. Resolution 286-18 Purchase-One (1) 2018 Dodge Pro Master Van-State Contract #T191-
IT
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
5. Resolution 287-18 Purchase-One (1) 2019 Ford Explorer-State Contract #T191-P&R
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
6. Resolution 288-18 Purchase-One (1) Ford F450 Crew Cab & Chassis-State Contract
#193A-PW
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
7. Resolution 289-18 Purchase-DocuSign Enterprise Pro Ed Software-Nat IPA Contr
#R150402-PD
RESULT: APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
8. Resolution 290-18 Street Name Assignement for Sportsplex Parkway
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
9. Resolution 291-18 KOAM Abatement Extension
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
10. Resolution 292-18 Re-approving the asset purchase agreement with Point Broadband.
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RESULT: APPROVED [UNANIMOUS]

MOVER: Dozier Smith T, Council Member
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
11. Resolution 293-18 Consent-Assignment, asset purchase agreement from Point
Broadband, LLC to Point Broadband of Opelika, LLC.
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
12. Resolution 294-18 Annual appropriation contract, Ala. Council Human Relations.
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
13. Resolution 295-18 Annual appropriation contract, Museum of East Alabama.
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
14. Resolution 296-18 Annual appropriation contract, EASE.
RESULT: APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
15. Resolution 297-18 Approving Special Appropriation Spay and Neuter
RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
16. Resolution 298-18 Special appropriation to the Food Bank of East Alabama.
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
17. Resolution 299-18 NRC Tree Management Agreement
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Ordinances
1. Ordinance 023-18-ORD Grant a Franchise for Cable Television to Point Broadband - 2nd
Reading.

Mr. Canon made a motion to amend Section 46 inserting the 7th day of November , 2018. Ms.
Jones seconded the motion. The following vote was recorded:
Ayes Jones, Pitts, Smith T, Canon, Smith.
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15.

16.

Nays None.

RESULT: SECOND READING AND APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
2. Ordinance 024-18-ORD Re-approving headend lease agreement with Point Broadband -
1st Reading.

Mr. Canon introduced this ordinance. Then Ms. Jones made the motion to suspend the rules and
was seconded by Mr. Smith T. The following vote was recorded:
Ayes Jones, Pitts, Smith T, Canon, Smith.

Nays None.
RESULT: FIRST READING AND APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

3. Ordinance 025-18-ORD Amend Zoning Ord & Map, 2012 Frederick Road, R-5 to C-2,
GC-P - 2nd Reading.
Mr. Smith T introduced this ordinance.
RESULT: FIRST READING INTRODUCED
4. Ordinance 027-18-ORD Change the January 1, 2019 council meeting date - 2nd Reading.
Ms. Jones introduced this ordinance.
RESULT: FIRST READING INTRODUCED
5. Ordinance 026-18-ORD Request Annexation, 19.9 Acres, 4100 Block Andrews Road,
Robin Sanders - 2nd Reading.
Mr. Canon introduced this ordinance.

RESULT: FIRST READING INTRODUCED
Appointments
1. Appoint Sherri Reese to the LRCOG / MPO-CAC. Term ends 11-05-20.
RESULT: APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Adjourn

The City Council meeting minutes of November 6, 2018 are hereby adopted and approved this the 20th day of
November, 2018.

/s/ Eddie Smith

President of City Council
City of Opelika, Alabama

ATTEST:

/sl

R. G. Shuman

R. G. "Bob" Shuman, CMC
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City Clerk - Treasurer

1. Motion to adjourn
The council meeting ended at 8:16 pm.
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
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5.1

City Council Meeting: 11/06/18 07:00 PM
204 South 7Th Street Department: City Clerk
Opelika, AL Category: CM Minutes
Prepared By: Robert Shuman
ADOPTED Initiator: Robert Shuman
Sponsors:
CM MINUTES (ID # 3148) DOC ID: 3148
Minutes from the 10-16-18 City council meeting.
RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Updated: 10/29/2018 3:09 PM by Robert Shuman Page 1
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OPELIKA CITY COUNCIL
“ REGULAR MEETING MINUTES ¢
204 South 7th Street

October 16, 2018
TIME: 7:00 PM

1. Call to Order

- President Smith called the council meeting to order at 7: OOpm and then asked Mr, Shuman to call
the roll.

2, Roll Call

All city council members were present.

1. Patricia Jones, Tiffany Gibson-Pitts, Dozier Smith T, David Canon, Eddie Smith
3. Invocation

Mr. Mark Gatlin provided the invocation.

1. Mark Gatlin from the Church of the Highlands.
4, Pledge of Allegiance _ ‘
Akeila Driver lead the Pledge of Allegiance. Ryan Bellflower was not able to make it.

1. Ryan Bellflower and Akeila Driver from Northside Intermediate School.

5. Reading of Minutes
1. Minutes from the 10-02-18 city council meeting,

RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
6. Unfinished Business
7. Remarks By the Mayor
Mayor Fuller congratulated Matt Mosley, Lisa Thrift and the Opelika Historic Preservation
Commission ona great 2018 report from the Alabama Historic Commission.

Mayor Fuller thanked the City Council and Todd Holt, CEO of Point Broadband for agreeing to
take OPS One to the next level. Thanks to all the city staff that worked very hard in producing -
the legal documents covering this agreement. Point Broadband will do a terrific job.

L. September 2018 Monthly Building Inspection Reports
Mayor Fuller called on Joey Motley, City Administrator, to provide a summary of the September
2018 Building Inspection report.

8. Citizen Communications

(Limit comments to five minutes or less) No one came forward to speak.

9. Report of Disbursements
10. Committee Reports
11. General Business
1. Annual request for the Collinwood Christmas Lumninaries.
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RESULT: = APPROVED [UNANIMOUS]

MOVER: David Canon, Councit Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

2. Annual request from EAMC, Fall Festival & Ham/Turkey day .
RESULT: APPROVED [UNANIMOUS]

MOVER: Patricia Jones, President Pro-Tem
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

12 Awarding of Bids
1. Bids 257-18 Weed Abatement-Cancel & Award Bid-REV

RESULT: APPROVED [UNANIMOUS]

MOVER: David Canon, Council Member _
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
13, Resolutions

1. Resolution 258-18 Expense report from Municipal Court.
RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

2. Resolution 259-18 Designate City Personal Property Surplus and Authorize Disposal
RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

3. Resolution 260-18 Purchase-Crash Data Retrieval Sofiware-Sole Source-PD
RESULT: - APPROVED [UNANIMOUS]
MOVER: ‘David Canon, Council Member
‘SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

4, Resolution 261-18 Purchase-Lexipol System-Sole Source-PD
RESULT: APPROVED [UNANIMOUS]

MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
5. Resolution 262-18 Purchase-One (1) Nissan Frontier King Cab-Sourcewell Contract-
INSP :
RESULT: APPROVED [UNANIMOQUS]
MOVER: 'Dozier Smith T, Gouncil Member -
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

6. Resolution 263-18 Purchase-One (1) 2019 Ford Explorer XLT 4WD-State Contract-ENG
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RESULT: APPROVED [UNANIMOUS]

MOVER: Tiffany Gibson-Pitts, Council Member

SECONDER: David Canon, Council Member

AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
7. Resolution 264-18 Purchase-Cisco Equipment-State Contract-IT

RESULT: APPROVED [UNANIMOUS]

MOVER: Dozier Smith T, Council Member

SECONDER: Patricia Jones, President Pro-Tem

AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

8. Resolution 265-18 Purchase-Directional and Overhead Signs for Andrews Road-ENG
RESULT: APPROVED [UNANIMOUS]

MOVER: David Canon Council M_ember '
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

9, Resolution 266-18 Purchase-Microsoft Software-National IPA Contract-IT
RESULT: APPROVED [UNANIMOUS]

MOVER: - David Canon, Council Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon Smith

10. Resolutlon 267-18 Purchase-Five (5) Chevrolet Tahoes-State Contract-PD
RESULT: APPROVED [UNANIMOUS]

MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

11, Resolution 268-18 Tansfer of Recycle Trailers to Smith Station
RESULT APPROVED [UNANIMOUS]

MOVER: - Patricia Jones, President Pro-Tem
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

12. R&solutlon 269-18 Contract, annual appropriation Ala, Cooperatlve Extension.
RESULT: APPROVED [UNANIMOUS]

MOVER: = Dozier Smith T, Council Member
‘SECONDER: Tiffany Gibson-Pitts, Councii Member :
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

13. Resolution 270-18 Contract, annual appropriation J. W. Darden Foundation.
RESULT: APPROVED [UNANIMOUS]

MOVER: Patricia Jones, President Pro-Tem
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

14, Resolution 271-18 Contract, annual appropriation with KOB. .
RESULT: APPROVED [UNANIMOUS]

MOVER: Dozier Smith T, Council Member
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

15. Resolution 272-18 Coniract, annual appropriation, Lee Co. Youth Development.
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RESULT: APPROVED [UNANIMOUS]

MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
16. Resolution 273-18 Contract, annual appropriation, Opelika Downiown Redevelopment
Auth.,
RESULT: APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

17. Resolution 274-18 Contract, annual appropriation, Valley Haven School.
RESULT: APPROVED [UNANIMOUS]

"MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
18, Resolution 275-18 Contract, annual appropriation, Christian Care Ministries.
RESULT: APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: Patricia Jones, President-Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

19. Resolution 276-18 Coniract, annua! approptiation, East Ala. Health Care Authority,
RESULT: APPROVED [UNANIMOUS] '

* MOVER: David Canon, Council Member
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
20, Resolution 277-18 Memorandum of Understanding EAHCA and AU - Mobile Health
Clinic.
‘RESULT: = APPROVED [UNANIMQUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

21. Resolution 278-18 Asset purchase agreement with Point Broadband. '
RESULT: APPROVED [UNANIMOUS]

MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith

22, Resolution 279-18 Reduction in force, agreement with Point Broadband.
RESULT: APPROVED [UNANIMOUS]
MOVER: - Dozier Smith T, Council Member
SECONDER: David Canon, Councit Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
23, Resolution 280-18 Engagement letter with Samford & Denson, Point Broadband.
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RESULT: APPROVED [UNANIMOUS]

MOVER: Patricia Jones, President Pro-Tem
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
24, Resolution 281-18 Engagement letter with Bradley Arant Boult Cummings, Point
Broadband. _
RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Tiffany Gibson-Pitts, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
14, Ordinances .
i, Ordinance 021-18-ORD Lease agreement for Headend, Point Broadband - 1st Reading.
Mr. Canon introduced thig ordinance for a first reading. Then Ms. Jones made the motion to
suspend the rules to consider this ordinance for approval. Mr. Smith T provided the second to said
motion. The following vote was recorded: e
Aves Jones, Pitts, Smith T, Canon, Smith.
Nays None.
RESULT: FIRST READING AND APPROVED [UNANIMOUS]
MOVER: David Canon, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
2, Ordinance 022-18-ORD Sale of City's fibre-optic television & telecom system Point
Broadband - 1st Reading.
Mr. Smith T introduced this ordinance for a first reading, Then Ms. Jones made the motion to
suspend the rules to consider this ordinance for approval, Mr, Canon provided the second to said
motion, The following vote was recorded;
Ayes  Jones, Pitts, Smith T, Canon, Smith.
Nays None,
.RESULT: FIRST READING AND APPROVED [UNANIMOUS]
MOVER: = Dozier Smith T, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith-
3. Ordinance Grant a Franchise for Cable Television to Point Broadband - 1st Reading,
This ordinance was introduced by Ms. Jones.
RESULT: FIRST READING INTRODUCED
15. Appointments
1. Reappoint Raven Harvis to the LRCOG - MPO Citizen Advisory Committee, New term
ends 11-05-20. _
RESULT: APPROVED {UNANIMOUS]
MOVER: " David Canon, Council Member -
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
18, Adjourn
The City Council meeting minutes of October 16, 2018 are hereby adopted and approved this the day of
, 2018.
s/
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President of City Council
City of Opelika, Alabama
ATTEST:
/s/

R. G. "Bob" Shuman, CMC
City Clerk - Treasurer '

1. Motion to adjourn,
This council meeting ended at 7:26 pm.,

RESULT: APPROVED [UNANIMOUS]

MOVER: Patricia Jones, President Pro-Tem -

SECONDER: Dozier Smith T, Council Member

AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
6|Page
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111

City Council Meeting: 11/06/18 07:00 PM

204 South 7Th Street Department: City Clerk

Opelika, AL Category: Request / Temp Street Closure

Prepared By: Robert Shuman

ADOPTED Initiator: Robert Shuman

Sponsors:

GENERAL BUSINESS (ID # 3141) DOC ID: 3141

Annual request by LRCOG for Mardi Gras Walk/Run on Sat.
Feb. 9th, 20109.

RESULT: APPROVED [UNANIMOUS]
MOVER: Dozier Smith T, Council Member
SECONDER: Patricia Jones, President Pro-Tem
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Updated: 10/18/2018 4:55 PM by Robert Shuman Page 1
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Shuman, Robert

11.1.a

I L

From; Jackie Pinkard <JPinkard@Ircog.com>
Sent: Tuesday, October 16, 2018 11:48 AM
To: Bailey, Sam ‘

Cc: Shuman, Robert

Subject: RE: walk route map without date
Attachments: 2019 walk map (002).pdf

Good Afternoon Mr. Bailey,

What is the status of the Park Board approving this request? (See Below)

Mr. Shuman,

The Lee-Russell Council of Governments once again is requesting approval from the Park and Rec. Board and the City of
Opelika to host the annual Memory Walk and Run. The information you've requested in the past is below.

Name of Event: The 14 Annual Unforgettable Footsteps Mardi Gras Walk/Run

Sponsor: Lee-Russell Council of Governments
Date: February 9, 2019
Place: Opelika Municipal Park

Start & End Time:  6:30 AM - 10:30 AM

Estimated number of participants; 75

Route: map is attached; it is the same as pervious years
LRCOG is requesting 15-20 safety cones from the City

Electricity is needed
Thanks,

Jackie

Jackie Pinkard

"AAA Director

Lee-Russell Council of Governmenits

2207 Gateway Drive

Opelika, AL 36801 ,

Office -334-749-5264

Fax -334 -749-6582

“ Aging is just a series of new beginnings “

Attachment: CM 11-06-18, Request 14th annual Mardi Gras walk-run (3141 : Annual request by LRCOG for Mardi Gras Walk/Run on Sat. Feb.
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Annval Unforgettable Footsteps Mardi Gras Walk/Run
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11.2

City Council Meeting: 11/06/18 07:00 PM

204 South 7Th Street Department: City Clerk

Opelika, AL Category: Request / Temp Street Closure

Prepared By: Robert Shuman

ADOPTED Initiator: Robert Shuman

Sponsors:

GENERAL BUSINESS (ID # 3149) DOC ID: 3149

Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.

RESULT: APPROVED [UNANIMOUS]
MOVER: Tiffany Gibson-Pitts, Council Member
SECONDER: David Canon, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Updated: 10/30/2018 10:42 AM by Robert Shuman Page 1
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Shuman, Robert

From:

Sent;

To:

Cc:

Subject:
Attachments:

Dear Bobh,

11.2.a

Roger Bell <roger.bell@myops.net>

Monday, October 29, 2018 4.24 PM

Shuman, Robert

Arrington, Barbara

Victorian Front Porch Tour - 2018 - Barrier Locations
Victorian Front Porch Tour - 2018 - Barrier Locations.doc

Attached you will find the Barrier Locations for the 2018 Victorian Front Porch Tour.

Please submit to the Opelika City Council for their approval for the closing of the streets for the 2018 Opelika Victorian

Front Porch Tour, This will be our 25th year.

The 2018 tour will be December 5 through December 9, 2018

Driving Tour: December 5,6,7 and 9th - 2018 - 5:00 pm till 10:00 pm.

Walking Tour: December 8, 2018 - 6:00 till 5:00 PM

Thank you so much for all you do!ll

Best regardsl|

Roger Bell
VFPT Director
334-728-2925

roger.bell@myops.net

(3149 : Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.)

Attachment: CM 11-06-18, request 2018 Victorian Front Porch Tour.
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Barrier Locations

Opelika Victorian Front Porch Tour-2018
Walking Tour - Saturday - December 8, 2018

2% Avenue - North 8% Street & North 9" Street Close off Traffic during
Walking Tour

31 Avenu‘e - North 7" Street & North 9™ Street
4™ Avenue — North 7% Street & North 10™ Street
North 7% Street and end of Ingram Court

5th Avenue — North 7th & North 10™ Street

6" Avenue — North 7" & Nofth 10" Street

7% Avenue — North 9™ Street

7" Avenue — North 8" Street and 7" Avenue

11.2.a

Attachment: CM 11-06-18, request 2018 Victorian Front Porch Tour. (3149 : Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.)
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11.3

City Council Meeting: 11/06/18 07:00 PM

204 South 7Th Street Department: City Clerk

Opelika, AL Category: Franchise agreement

Prepared By: Robert Shuman

SCHEDULED Initiator: Robert Shuman

Sponsors:

GENERAL BUSINESS (ID # 3155) DOC ID: 3155

Public Hearing, Franchise agreement with Point Broadband.

CITY OF OPELIKA, ALABAMA
NOTICE OF PUBLIC HEARING
(CABLE FRANCHISE ORDINANCE)

NOTICE is hereby given that on Tuesday, November 6, 2018, at 7:00 p.m. in the City
Council Chambers of the Municipal Building, 204 South 7% Street Opelika, Alabama, the City
Council of the City of Opelika, Alabama, will hold a public hearing to consider the adoption of
an ordinance granting a non-exclusive franchise to Point Broadband, LLC to construct, operate
and maintain a cable television system in the City of Opelika. All interested persons may
examine and review the proposed ordinance and make copies thereof at personal expense at the
office of the City Clerk during normal business hours, before and after the date of the public
hearing.

All interested persons will be given the opportunity to submit their oral or written
comments at the time of the public hearing. Persons unable to attend the public hearing may
submit their comments and views to the Office of the City Clerk, 204 S. 7™ Street, Opelika,
Alabama, 36801. Further information concerning this Notice and the public hearing can be
obtained from the office of the City Clerk during normal business hours.

Please contact Lisa McLeod, the City’s ADA Coordinator, at 334-705-5132 at least two

(2) working days prior to the meeting if you require special accommodations due to a disability.

THIS NOTICE is given by my hand this the day of , 2018.

Updated: 11/1/2018 1:56 PM by Robert Shuman Page 1
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General Business (ID # 3155) Meeting of November 6, 2018

CITY CLERK OF THE CITY OF OPELIKA, ALABAMA

TO: PUBLISHER
The Opelika-Auburn News
P.O. Drawer 2208
Opelika, AL 36803-2208

Please publish the foregoing Notice one (1) time in the October 28, 2018, issue of your
paper.

11.3

CITY CLERK

COMMENTS - Current Meeting:

President Smith opened the public hearing asking if there was anyone present that would like to
speak for or against said Franchise agreement. Joyce Newland said "ditto™ to her comments made
during citizen communications. President Smith asked Guy Gunter, City Attorney to summarize
the franchise agreement and answer the questions asked about the sale of OPS1. Mr. Gunter
stated the franchise agreement is almost identical to the other franchise agreements approved by
the city council. Mr. Gunter stated that $14,175,000 is the purchase price of OPS1 and the deal
will be closed on Thursday. Point Broad will also pay to the City 3.5% of gross revenue starting
with the 25th month. The City retains the interest in the fiber network to operate the City's
smartgrid. The City did obtain an appraisal and it came in at $12 million. The City is not required
to bid the sale of city assets. There are not many companies interested in buying OPS1. Point
Broadband was the best deal. The City Administration believes Point Broadband is best suited to
compete in the industry. Point Broadband is in a better position to acquire the content for cable
TV. If the sale of OPS1 is put on hold the current offer may not be on the table. The City
building where OPS is operating is not being sold. The City will lease a portion of the building to
Point Broadband. The $13.5 million debt to Regions Bank will be paid after closing. $28 million
in Electric System warrants was borrowed and the bond holders will not lose one penny. The
employees being transferred to Point Broadband will move to a 401K retirement system and will
no longer be able to participate in the State Retirement system. The employees can leave their
funds in the retirement system if they want to. If the employee is vested in the State retirement
system, they will not lose their retirement benefit. The employees being transferred can apply for
open city positions for one year. President Smith closed the public hearing.

Updated: 11/1/2018 1:56 PM by Robert Shuman Page 2
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11.4

City Council Meeting: 11/06/18 07:00 PM

204 South 7Th Street Department: Planning

Opelika, AL Category: Public Hearing

Prepared By: Marty Ogren

SCHEDULED Initiator: Charles Mosley

Sponsors:

GENERAL BUSINESS (ID # 3097) DOC ID: 3097

Public Hearing, Amend Zoning Ord & Map: 2012 Frederick
Road, R-5to C-2, GC-P.

NOTICE OF PUBLIC HEARING
NOTICE IS HEREBY GIVEN that the City Council of the City of Opelika will hold a
Public Hearing on Tuesday, November 6, 2018, at 7:00 p.m. in the City Council Chambers of the

Municipal Building, 204 S. 7 Street, Opelika, Lee County, Alabama.

PURPOSE
The purpose of said Public Hearing will be to consider the adoption of an ordinance to
amend Ordinance Number 124-91 (entitled “Zoning Ordinance of the City of Opelika”) adopted
on September 17, 1991. At said Public Hearing all who desire to be heard shall have the

opportunity to speak for or in opposition to the adoption of the following ordinance:

ORDINANCE NO.

AN ORDINANCE TO AMEND THE ZONING
ORDINANCE AND ZONING MAP OF THE CITY OF OPELIKA

BE IT ORDAINED by the City Council (the “City Council”) of the City of Opelika,
Alabama (the “City”) as follows:

Section 1. That Ordinance 124-91 entitled “Zoning Ordinance City of Opelika,
Alabama”, adopted on September 17, 1991, and the Zoning Map of the City of Opelika provided
for and referred to therein, as previously amended and/or modified, be and the same is hereby
amended by rezoning or redistricting the parcel of land hereinafter in this section described, so as
to change such parcel from one class of district to another class of district as follows, to-wit:

From a R-5 District (High Density Residential District) to a C-2, GC-P District

(Office/Retail, Gateway Corridor Primary Overlay District), the parcel of land
hereinafter described:

Updated: 10/31/2018 8:16 AM by Charles Mosley Page 1
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11.4

General Business (1D # 3097) Meeting of November 6, 2018

Beginning at the northwest corner of the southeast quarter of Section 23, Township
19 of Range 26 and run thence north 85 degrees and 30 minutes east 142 feet to the
point of beginning of the tract of land to be here described and conveyed and from
said last mentioned point of beginning run north 85 degrees and 30 minutes east 490
feet; thence north 19 degrees and 55 minutes west 845 feet; thence north 5 degrees
and 30 minutes west 775 ; thence run north 4 degrees and 20 minutes west 1080 feet
to the southerly margin of the public highway; thence south 71 degrees and 25
minutes west along said margin of said highway for a distance of 265 feet; thence
South 4 degrees and 33 minutes east 2,606 feet to the point of beginning except those
areas within the 17.8 acres previously zoned C-2, GC-P.

The above-described property contains 17.8 acres, more or less, and is located at 2012
Frederick Road, Opelika, Alabama.

Section 2. Any ordinance or part thereof in conflict with provisions of this Ordinance be
and the same are hereby repealed.

Section 3. This Ordinance shall be published in a newspaper of general circulation in the
City of Opelika, Lee County, Alabama.

WITNESS my hand this the ___day of October, 2018.

CITY CLERK OF THE CITY OF OPELIKA, ALABAMA

TO: PUBLISHER

Opelika, Alabama 36801

Please publish the foregoing Notice one (1) time in the October __, 2018 issue of your
paper.

CITY CLERK

The applicant’s rezoning request is for 11 acres of a 17.8-acre parcel from a R-5 (high density residential)
zone to a C-2, GC-P (office-retail, gateway corridor overlay-primary) zoning district. Since 2002, after
Tiger Town began construction, many properties near Tiger Town were rezoned to C-2, however this 11
acre portion of a 17.8-acre parcel remained R-5. The property has one single family home. The applicant

Updated: 10/31/2018 8:16 AM by Charles Mosley Page 2
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11.4

General Business (1D # 3097) Meeting of November 6, 2018

plans to sell the property and desires that the entire 17.8 acres be zoned commercial. The Planning
Commission report and map are attached. At the September 25" meeting, the Planning Commission
voted 7 to O (one abstain) to send a positive recommendation to CC to rezone the property. At the October
2" CC WS, the City Council reviewed the rezoning request and approved advertising for a CC PH.

COMMENTS - Current Meeting:

President Smith opened the public hearing asking if there was anyone present that would like to
speak for or against said amendment to the zoning ordinance. No one gave forward to speak.
President Smith closed the public hearing.

Updated: 10/31/2018 8:16 AM by Charles Mosley Page 3
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11.4.a

City of Opelika

Planning Commission Report

Action Requested: Rezoning, 11 acres
Location of Property: 2012 Frederick Road
Property Owner(s): Lorraine Wilder, property owner ’

Lindburgh B. Jackson, authorized representative

Current Zoning: R-5 (high density residential)
Zoning Request: C-2, GC-P (office, retail, gateway corridor overlay district-primary)
Existing Land Use: Undeveloped
Surrounding Zoning Districts
And Land Uses:
' North  R-4M Mobile home park

South  C-2 Undeveloped

East PUD Tiger Town

West C-2 Undeveloped/Commercial
Staff Comments:

The applicant’s rezoning request is for 11 acres of a 17.8-acre parcel from a R-5 (high density
residential) to a C-2, GC-P (office-retail, gateway corridor overlay-primary) zoning district. The
applicant plans to sell the property and desires that the entire 17.8 acres be zoned commercial. A 2,200
square foot single family home fronts along Frederick Road; the remaining property is undeveloped.
Since 2002, after Tiger Town began construction, properties near Tiger Town were rezoned from R-5
or R-4 to C-2, however this 11-acre portion of a 17.8-acre parcel remained R-5.

The Future Land Use Map shows the property as a “light commercial” land use category. Light
Commercial is comparable to a C-2 zoning district (office-retail). The rezoning property is adjacent to
a C-2 zoning district on the north ,west and south sides; on the east side the property is adjacent to the
Tiger Town PUD commercial zoning district

Staff Recommendation

Planning staff recommends Planning Commission send a positive recommendation to the City
Council to rezone the property from R-5 to C-2, GC-P.

At the September 25™ meeting, the Planning Commission voted 7 to 0 (one
abstain) to send a positive recommendation to the City Council to rezone 11
acres from R-5 to C-2, GC-P zoning district.

Attachment: PC Report & Map, Rezoning 11 acres, 2012 Frederick Road, R-5to C-2, GC-P (3097 : PH, Amend Zoning Ord & Map: 2012 Frederick
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LINDBURGH B. JACKSON REZONING
2012 FREDERICK ROAD
R-5TO C-2, GC-P

11.4.a
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12.1

City Council Meeting: 11/06/18 07:00 PM
204 South 7Th Street Department: Purchasing and Revenue
Opelika, AL Category: Bid
Prepared By: Angela Norrell

ADOPTED Initiator: Lillie Finley
Sponsors:

BIDS 282-18 DOC ID: 3153

Parks and Recreation Mgmt Software-IT

RESOLUTION NO.

WHEREAS, the Purchasing Department opened sealed bids for Parks and Recreation
Management Software for the Information Technology Department; and

WHEREAS, eTrak-Plus submitted the lowest bid meeting specifications; and
WHEREAS, funds for this purchase are budgeted from Capital Outlay;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

1. That the purchase be awarded to eTrak-Plus on their low bid meeting
specifications.
2. That the Purchasing-Revenue Manager is hereby authorized to issue a purchase

order to eTrak-Plus in the amount of $57,300.00.

3. That the Controller be authorized to adjust the budget as necessary for this
purchase.

4. That the Mayor is hereby authorized to sign all documents pertaining to this
purchase.

APPROVED AND ADOPTED this the day of , 2018.

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

ATTEST:

Updated: 10/30/2018 3:00 PM by Robert Shuman Page 1
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12.1

Bids 282-18 Meeting of November 6, 2018

Robert G. Shuman, CMC
City Clerk - Treasurer

RESULT: APPROVED [UNANIMOUS]
MOVER: Patricia Jones, President Pro-Tem
SECONDER: Dozier Smith T, Council Member
AYES: Jones, Gibson-Pitts, Smith T, Canon, Smith
Updated: 10/30/2018 3:00 PM by Robert Shuman Page 2
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Council Meeting 11/6/18

FACT SHEET

SUBJECT: Sealed Bid — Bid #18038 — Contract — Parks and Recreation
Management Software
FACTS:
» Bid opening date — 10/15/18
o User Department(s) — Information Technology/Parks and Recreation

The bid was mailed to 4 vendors

2 bids were received

Budgeted contract
Bid tabulation sheet attached

RECOMMENDATION:
e Recommend the contract be awarded to eTrak-Plus on their low
bid meeting specifications in the amount of $57,300.00.

Lillie Finley 1 10/22/18

12.1.a

Attachment: 11-6-18 - PARKS AND REC MANAGEMENT SOFTWARE 18038 - BID PKT (282-18 : Parks and Recreation Mgmt Software-IT)
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12.1.a

BID# 18038 DATE: 10/15/18 DEPT: INFORMATION TECHNOLOGY 4 VENDORS INVITED
DESCRIPTION: PARKS AND RECREATION MANAGEMENT SOFTWARE 2 BIDS RECEIVED

ITEM 1: TOTAL SOFTWARE & LICENSE FEES
ITEM 2: TOTAL ANNUAL MAINTENANCE & SUPPORT

VENDOR ITEM 1 ITEM 2 TOTAL DEL DISC
ACTIVE NETWORKLLC
ETRAK $ 33,500.00 | $ 5,950.00/yr. | $ §7,300.00
EZ FACILITY
RECDESK SOFTWARE
Civic Plus $ 35,000.00 | $ 30,000.00/yr. | $ 155,000.00

Packet Pg. 31
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131

RESOLUTION NO. 283-18

Expense reports from various departments.

RESOLUTION NO.

BE IT RESOLVED, by the City Council of the City of Opelika, Alabama, as follows:

) That the following employee(s) were required by the City of Opelika to travel on
City business and/or attend a training session, meeting or conference.

Employee Department $ Amount
Kathy Daugherty Economic Dev.
287.76

Rachel Dennis Planning 3290.18
Kenneth Wilkes Mun. Judge 1,214.94
Guy Gunter City Attorney 825.54
David Ash OPS 250.89
Bret Rayburn OPS 151.26

) That attached is an expense report(s) prepared, dated and signed by the City

employee or official covering the various expenses incurred on said trip and

reviewed/approved by the City’s accounting department and City official.

3) That the Opelika City Council hereby approves the attached expense reports for
reimbursement to said City employee or official.

4) That the Mayor and/or appropriate City official is hereby directed and authorized
to take the necessary steps so a check(s) can be prepared covering the attached

expense report(s).
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131

5) That the City Treasurer is authorized to sign said check(s) so it can be delivered to
the appropriate City employee or official.

ADOPTED and APPROVED this the day of , 2018.

C. E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

ATTEST:

Robert G. Shuman, CMC
City Clerk - City Treasurer

Packet Pg. 33




EXPENSE RE

13.1.a

NAME DEPARTMENT PERIOD ENDING
Kathy Daugherty Department Econ Dev 10/31/2018
TRANSPORTATION
LOCAL TAXI, BUSINESS MEALS ENTERTAIN- MISC fn‘
AIR RENTAL CAR | TOLLS & PUB- |AUTO EXPENSES ltemize Below MENT EXPENSES =
DAY CITY AND STATE LODGING RAIL, ETC LIMO ETC. LIC TRANSIT Itemize Below BREAKFAST LONCH DINNER Itemize Below | Itemize Below | DAILY TOT QC)
21-Oct  [Opelika to Orange Beach 143.88 143 £
23-Oct [Orange Beach to Opelika 143.88 143 &
o
0 o
o
5o
0 o
0 '%
n >
€
0 o
0 &
02
S
o
0 Q
02
(0]
-
5 2
= 5
WEEKLY CATEGORY TOTALS $ 0.00 0.00 0.00 0.00 287.76 0.00 0.00 0.00 0.00 0.00 287 ..
WEEKLY TOTAL EXPENSES ‘°—°|
1
% OR § NUMBER OF DAYS AWAY FROM HOME %
NAME OF PERSON(S) ENTERTAINED; NATURE & PUPOSE OF ALLOCATED TO N
DATE COMPANY, TITLE TIME & PLACE ENTERTAINMENT AMOUNT BUSINESS
100% NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS 0 Days %
100% % OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS 0% 8_
100% NATURE OR PURPOSE OF TRAVEL o
100% ED Conference mileage to Orange Beach I
100% 2
100% 8_
100% <
100% @
METHOD OF REIMBURSEMENT ﬁ
DEDUCT FROM MAIL: TO b
MY ADVANCE Q@
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEOUS EXPENSES :
DATE MILEAGE, GAS, PARKING REPAIRS, ETC AMOUNT DATE ITEMS AMOUNT LE)
10/21 264 miles 143.88 I
c
10/23 264 miles 143.88 GE)
i
o
©
-
=
<
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EXPENSE RE

Attachment: CM 11-06-18, expense reports (283-18 : Expense reports from various departments.)

. . 13.1.a
NAME DEPARTMENT PERIOD ENDING
Rachel Dennis - REGESNS Planning Department 10/12/2018
TRANSPORTATION
LOCAL TAXI, BUSINESS MEALS ENTERTAIN- MISC
AIR RENTAL CAR TOLLS & PUB- |AUTO EXPENSES ltemize Below MENT EXPENSES
DAY CITY AND STATE LODGING RAIL, ETC LIMO ETC LIC TRANSIT Itemize Below BREAKFAST LUNCH DINNER Itemize Below ltemize Below DAILY TOT.
SUN 0
MON 0
TUE 0
WED : "
1010 |OPelika, AL to Oxford, MS 1459, ok
THU 0
10/11
FRI | oxford, MS to Opelika, AL YAl 9 : LY
10/12 ' ' o il
SAT 0
WEEKLY CATEGORY TOTALS $ 0.00 0.00 0.00 0.00[32%.1% 0.00 0.00 0.00 0.00 000 329,
WEEKLY TOTAL EXPENSES
% OR $ NUMBER OF DAYS AWAY FROM HOME
NAME OF PERSON(S) ENTERTAINED; NATURE & PUPOSE OF ALLOCATED TO
DATE COMPANY, TITLE TIME & PLACE ENTERTAINMENT AMOUNT BUSINESS 3
NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS
0
% OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS
0%
NATURE OR PURPOSE OF TRAVEL
APA AL/MS Conf. Continued Education.
METHOD OF REIMBURSEMENT
DEDUCT FROM MAIL: TO
MY ADVANCE
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEOUS EXPENSES
DATE MILEAGE, GAS, PARKING REPAIRS, ETC AMOUNT DATE ITEMS AMOUNT Rachel Dennis
10/10 302 mi @ .545 Opelika to MS fc,aﬁ.Soh 700 Fox Trail
10/12 302 mi @ .545 MS to Opelika | (4,59 — Opelika, AL 36801—,
. E— i/ -
G-V e 7 —
- i =
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NAME

Y heane Wik

DEPA

MENT

WA ie s ;/4

/ &t Jvdae

ITEMIZE ALL REIMBURSABLE EXPENSES IN APPROPRIATE BLANKS — ITEMIZE ANY NON-REIMBURSABLE EXPENSES DN REVERSE OF LAST COPY.

EXPENSE RE
PERIOD ENDING /- 4o 25/

13.1.a

%)

TRANSPORTATION
LOCALTAX, AUTO BUSINESS MEALS ENTERTAIN- MISC, )
oy, bt A e i HAli,“:T X nENT&L E%AR' TSELTSH% PUB- : EerNBssls Item'i.zJNBcaInw : I;JIEhéTl EXPENSES %
. LIM A NSIT | ltemize Below | BREAKFAST H Dl tamize Below | Itemize Below | DAILY TOTAL c
o Jc7. 2] 20)% 77 /3777 ¢
3
)
MON S
2]
>
TUE =)
' £z &7
2 T 75777 J57.57 I2]- 350" | g S
]
o 22777, Z5]7 73777 VEL ) JH TS S
NTTEEE (o S [
oar 2c7. Z), 287X J57 |7 - Z&= P77 0k A
c
4 (0]
WEEKLY CATEGORY TOTALS § 47/ |2/ 2787 L3 5% 3=0| | j2/ 7 u%
WEEKLY TOTAL OF EXPENSES # ..
TEMIZED ENTERTAINMENT AND BUSINESS MEALS NUMBER OF DAYS AWAY FROM HOME ‘°—'|f
‘ %0&3 )
NAME OF PERSON(S) ENTERTAINED; NATURE & PURPOSE ' Au.ucmnm 72 A< Q
DATE COMPANY, TITLE TIME & PLACE OF ENTERTAINMENT AMOUNT BUSINESS NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS ~
NoNe 2
% OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS S
(0]
NATURE OR PURPOSE OF TRAVEL / §
20/5 B/ Jlotres pa 2
Arw Loy Fericppee ©
[o0]
prerrtne Gepeh AL o
METHOD OF REIMBURSEMENT Q
i
—
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEOUS EXPENSES O Eff:g:ﬁgg‘ OR U’MNL Lz)
DATE MILEAGE, GAS, PARKING, REPAIRS, ETC. AMOUNT DATE ITEMS AMOUNT .
7 5 7 //ﬂ //AI, e =
o5 | /TT . - Z
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EXPENSE RE=STS

13.1.a
NAME DEPARTMENT PERIOD ENDING
Name Guy F. Gunter, Il Department Legal 10/21/2018
TRANSPORTATION
LOCAL TAXI, BUSINESS MEALS ENTERTAIN- MISC.
AIR RENTAL CAR TOLLS & PUB- |AUTO EXPENSES Itemize Below MENT EXPENSES
DAY CITY AND STATE LODGING RAIL, ETC LIMO ETC LIC TRANSIT Itemize Below BREAKFAST LUNCH DINNER | Itemize Below Itemize Below DAILY TO
SUN Fall Municipal Law Conference
275 138.43 {
10/21 |Orange Beach, FL 1
MON (
TUE (
WED (
THU Fall Municipal Law Conference
157.0 138.4 19. 1
10/18 |Orange Beach, FL B 3 75 3
FRI Fall Municipal Law Conference .
1019  |Orange Beach, FL 15787 27.48 27.49 21
SAT Fall Municipal Law Conference .
10/20  |Orange Beach, FL 157.07 157
WEEKLY CATEGORY TOTALS § 471.21 0.00 0.00 2.75 276.86 0.00 47.23 27.49 0.00 0.00 82!
WEEKLY TOTAL EXPENSES
% OR § NUMBER OF DAYS AWAY FROM HOME
NAME OF PERSON(S) ENTERTAINED; NATURE & PUPOSE OF ALLOCATED TO
DATE COMPANY, TITLE TIME & PLACE ENTERTAINMENT AMOUNT BUSINESS 3
NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS
0
% OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS
0%
NATURE OR PURPOSE OF TRAVEL
2018 Fall Annual Municipal Law Conference
METHOD OF REIMBURSEMENT
DEDUCT FROM MAIL: TO
MY ADVANCE
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEOUS EXPENSES
DATE MILEAGE, GAS, PARKING REPAIRS, ETC. AMOUNT DATE ITEMS AMOUNT Guy F. Gunter, Il
10/18 From Opelika, AL to Orange Bch, FL 138.43 /\\\6,/ City Attorney
<
10/22 From Orange Bch, FL to Opelika 141.18 b Opelika, AL 36801
Q%@ N
RE -

Attachment: CM 11-06-18, expense reports (283-18 : Expense reports from various departments.)
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EXPENSE RE

13.1.a

NAME DEPARTMENT PERIOD ENDING
David Ash oPs q-2%1%
TRANSPORTATION
LOCAL TAXI, BUSINESS MEALS ENTERTAIN- MISC ’(-f)\
AR RENTAL CAR | TOLLS & PUB- |AUTO EXPENSES Itemize Below MENT EXPENSES 2
DAY CITY AND STATE LODGING RAIL, ETC LIMO ETC LIC TRANSIT Itemize Below BREAKFAST LUNCH DINNER Itemize Below Itemize Below DAILY TOT OC)
SUN . i S
Destin, FL 20.68 20 &
5
o
MON . 4
Destin, FL 17.52 37.09) 54 3
TUE =
Destin, FL 18.37} 18 ©
F—
IS
WED : >
Destin, FL 26.27 26 ¢
o
THU . . F =
Destin, FL 13.83 36.00 49
s
FRI . 1 A o
Destin, FL 59.50 21.63 81 %
S
SAT ©
(2]
0 c
s
WEEKLY CATEGORY TOTALS $ 0.00 0.00 0.00 0.00 59.50 17.52 35.46 138.41 0.00 0.00 250 L>|j
WEEKLY TOTAL EXPENSES - -
©
ORS NUMBER OF DAYS AWAY FROM HOME ‘_l|
NAME OF PERSON(S) ENTERTAINED NATURE & PUPOSE OF ALLOCATED TO ™
DATE COMPANY, TITLE TIME & PLACE ENTERTAINMENT AMOUNT BUSINESS 4 Days ﬁ
NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS ~
(2]
0 st
% OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS 8_
0% g
NATURE OR PURPOSE OF TRAVEL 2
Survalent Training and Conference o
x
()
oe)
Yy
(o]
QP
i
METHOD OF REIMBURSEMENT —
DEDUCT FROM MAIL: TO s
MY ADVANCE (@)
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEQUS EXPENSES "E
DATE MILEAGE, GAS, PARKING REPAIRS, ETC AMOUNT DATE ITEMS AMOUNT Mﬁk&h‘i&h@_&&_ GE)
<
Q
©
I
=
<

S

>

NATURE

APPROVED BY
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: EXPENSE RE[ 5353

¢

NAME DEPARTMENT PERIOD ENDING
Bret Rayburn OoPS A-21-1%
TRANSPORTATION
LOCAL TAXI, BUSINESS MEALS ENTERTAIN- MISC. -
AIR RENTAL CAR TOLLS & PUB- |AUTO EXPENSES Itemize Below MENT EXPENSES 4‘2
DAY CITY AND STATE LODGING RAIL, ETC LIMO ETC LIC TRANSIT Itemize Below BREAKFAST LUNCH DINNER Itemize Below Itemize Below DAILY TOT GC)
SIIN .
Destin, FL 27.45 27 E
. - ’ 2 ©
MO ] 2
Destin, FL 11.10 " 3
- TUE 3
Destin, FL 25.14 14.92 40 o
F .
IS
WED ) >
Destin, FL 52.42 52 =
o
THU : =
Destin, FL 20.23 20
s
FRI : o
Destin, FL 0o
S
SAT ()
0 »
c
o
WEEKLY CATEGORY TOTALS $ 0.00 0.00 0.00 0.00 0.00 36.24 20.23 94.79 0.00 0.00 181 X
WEEKLY TOTAL EXPENSES .
o}
% OR $ NUMBER OF DAYS AWAY FROM HOME \—l|
NAME OF PERSON(S) ENTERTAINED; NATURE & PUPOSE OF ALLOCATED TO ()
DATE COMPANY, TITLE TIME & PLACE ENTERTAINMENT AMOUNT BUSINESS 4 Days g
NUMBER OF DAYS AWAY ON PERSONAL AFFAIRS ~
0 2
% OF TOTAL DAYS AWAY FOR PERSONAL AFFAIRS 8_
. )
0% ;
NATURE OR PURPOSE OF TRAVEL (2]
Survalent Training and Conference o
o
X
)
oe)
T'
©
o
-
METHOD OF REIMBURSEMENT —
DEDUCT FROM MAIL: TO s
MY ADVANCE Q
ITEMIZED AUTOMOBILE EXPENSES ITEMIZED MISCELLANEOUS EXPENSES 'E
DATE MILEAGE, GAS, PARKING REPAIRS, ETC AMOUNT DATE ITEMS AMOUNT Send Check to Bret Rayburn @ OPS GE)
<
(&}
N i 2
% =
Ry <
/
SR %)
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13.2

RESOLUTION NO. 284-18
Designate City Personal Property Surplus and Authorize Disposal

RESOLUTION NO.

WHEREAS, the City of Opelika, Alabama, has certain items of personal property which are no
longer needed for public or municipal purposes; and

WHEREAS, Section 11-43-56 of the Alabama Code of 1975 authorizes the Municipal
Governing body to dispose of unneeded personal property;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

SECTION 1. That the following personal property owned by the City of Opelika, Alabama, is
no longer needed for public or municipal purposes:

No. Qty. Unit Item Description Fixed Asset #
1. 1 Ea. 2012 Dodge Charger 2C3CDXAT7CH156091 87002779

SECTION 2. That the Mayor is hereby authorized and directed to dispose of the personal
property owned by the City of Opelika, Alabama, described in Section 1 above. If any such
property has marketable value, the Mayor shall receive bids or quotations for such property and
shall sell the same to the highest bidder. If the property has no marketable value, the Mayor may
dispose of such property in the most economical and feasible manner available to him.

APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.2
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13.3

RESOLUTION NO. 285-18

Purchase-Holmatro Tools-Sole Source-FD

RESOLUTION NO.

WHEREAS, the Fire Department desires to purchase Holmatro Tools; and

WHEREAS, this is a sole source purchase; and

WHEREAS, NAFECO is the sole source vendor for the Holmatro Tools; and

WHEREAS, funds for this purchase are coming from the Firehouse Subs Public Safety Grant;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama, as follows:

1. That the purchase be awarded to NAFECO.

2. That the Purchasing-Revenue Manager be authorized to issue a purchase order to
NAFECO not to exceed $16,125.00 as a sole source purchase.

3. That the Controller be authorized to adjust the budget as necessary for this purchase.
4. That the Mayor is hereby authorized to sign all documents pertaining to this purchase.
APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.3
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CITY OF OPELIKA
Sole Source Justification

DEPARTMENT Flré Dcmrﬁncrrf

REQUISITION NUMBER

NAME OF REQUESTING EMPLOYEE B}\Vbh Roher
venoor INRFECD
PRODUCT/SERVICE HDI Matro Too s

$ /(o, /2.5.00

Estimated annual expenditure for the commodity or service

[nitial all entries below that apply to the proposed purchase: Attach a detailed
explanation containing complete justification and support documents. (More than one
entry will apply to most sole source products/services requested).

I. Sole Source Request is for the original manufacturer or provider of item(s) or services, and there
are no regional distributors. (Attach the manufacturer’s witness certification that no regional
distributors exist. Item no.4 also must be completed).

2

Sole Source Request is for the only the vendor who supplies this product/services within the State
of Alabama (Franchised Protected Area).

3. The Parts/Equipment are not interchangeable with similar parts of another manufacturer. (Explain
in separate memorandum)

4. This is the only known item or service that will meet the specialized needs of the

Department or perform the intended function. (Attach
memorandum with details of specialized function(s) or application.)

5. The Parts/Equipment are required from this sole source to permit standardization. (Attach
memorandum describing basis for standardizing request.)

6. None of the above apply. A detailed explanation and justification for this sole source request is
contained in the attached memorandum.

The undersigned requests that the State of Alabama Bid Law Title 41 Article 3 Competitive
Bidding Requirements be waived and that the vendor identified as the supplier of the
service or material described in this sole source justification be authorized as a sole source
for the service or material. I further certify that the item(s) requested is of an indispensable
nature, all other viable alternatives have been explored and it has been determined that
only this product or service will fulfill the function for which the product is needed.

13.3.a

Attachment: 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT (285-18 : Purchase-Holmatro Tools-Sole Source-FD)
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DEPARTMENT HEAD SIGNATURE BV)DOT) :’IDM—?O

DEPARTMENT/DIVISION/DATE

PURCHASING DEPARTMENT USE ONLY

PURCHASING AGENT RQVAL
(SIGNATURE/DATE) '

\°\?-o !(b

13.3.a

DISAPPROVAL/DATE

COMMENTS

COUNCIL ACTION/DATE

Attachment: 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT (285-18 : Purchase-Holmatro Tools-Sole Source-FD)
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13.3.a

Holmatro, Inc.
h o I m at ro 505 McCormick Drive
Glen Burnie, Maryland 21061 USA

rescue equipment Tel: 410-768-9662 * Fax: 410-768-4878

October 30, 2018

Carrie Evans
Administrative Coodinator
Opelika Fire Department

To Whom It May Concern:

To best serve the needs of our customers, Holmatro® trains service technicians, who are
authorized to perform warranty service on behalf of Holmatro®. These DST’s (Dealer Service
Technicians) are required to return to our factory in Glen Burnie, Maryland, every two years, in
order to maintain their certification. Any DST with a lapsed certification or not presently
employed by an authorized Holmatro dealer, is not certified to perform warranty service on
Holmatro® Rescue Equipment.

This letter is to certify in writing that as of this date, the authorized sales and service dealer for
your area is:

NAFECO
John Wilson
1515 W. Moulton Street
Decatur, AL 35601
Tel: 334-324-3475

For the very latest information about the local authorized dealer for your area, please feel free to
contact us, or use the Dealer Locator tool available on our website at:

www.holmatro-usa.com

Thank you for your interest in Holmatro® Rescue Equipment. Should you have any questions or
concerns, please don’t hesitate to contact us at 800-654-0203.

Best Regards,
Holmatro, Inc.

Attachment: 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT (285-18 : Purchase-Holmatro Tools-Sole Source-FD)
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NAFECO

1515 West Moulton Street
Decatur, AL 35601

(800) 628-6233
info@nafeco.com

Customer Number: OPE050
Customer Information: CITY OF OPELIKA
Address: FIRE DEPARTMENT

604 Ave. B
OPELIKA, AL 36803

Attention: Lt Jon Kennedy
Email: JKennedy@opelika-al.gov
Prepared By: John Wilson

13.3.a

Quotation
Q318620914

Date: 6/20/2018
Expires: 12/31/2018
FOB: Destination

Qty. |Product Description Each Total
3 159000037-D  |Holmatro HLB Accessory Pkg, High Pressure [D-STOCK] $1,178.00 $3,534.00
3 350182095-D Holmatro HDC 12 Control Unit for HLB Lift Bags [D-STOCK] $1,184.00 $3,552.00
3 350321026-D Holmatro HLB16 Heavy Lift Bag, 15.8Ton [D-STOCK] $788.00 $2,364.00
3 350321027-D Holmatro HLB21 Lift Bag, 21.4Ton [D-STOCK] $999.00 $2,997.00
3 350321028-D Holmatro HLB31 Lifting Bag, 31 Ton [D-STOCK] $1,226.00 $3,678.00
Total: $16,125.00
tax & freight to be
determine

Notes: Prices Include Delivery. NAFECO Sales Rep John Wilson 334-324-3475 / john.wilson@nafceo.com

Thank you for your business!

NOTE: All accounts are subject to sales tax charges unless a valid state exempt
certificate is on file with NAFECO, or provided at the time of the order.

If you have any questions concerning this quote, please call our number listed above.

Visit Us On The Intermet At: www.nafeco.com

Attachment: 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT (285-18 : Purchase-Holmatro Tools-Sole Source-FD)
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13.3.a

ACCOUNTNO.  OPELIKA VENDOR  OPELIKA FIRE DEPT. CHECKNO. 005289  eck pare 10/18/2018 .
INV. DATE INVOICE NUMBER REFERENCE INVOICE AMOUNT AMOUNT PAID DISCOUNT TAKEN NET CHECK AMOUNT %
£

10/11/2018 GRANT AWARD 16,125.00 0.00 16,125.00 E’
GRANT AWARD G')

(%]

©

e

t

g

©

—

O

0]

)

|_

X

o

-

O

=z

O

LU

&

FIREHOUSE SUBS PUBLIC SAFETY FOUNDATION, INC. CHERK 16,125.00 =

(9]

L

|

- o}

; (9]

FIREHOUSE SUBS PUBLIC SAFETY FOUNDATION, INC. TD BANK ' 63-1377/631 0
12735 GRAN BAY PARKWAY Jacksonville, FL 6‘

SUITE 150 o)

JACKSONVILLE, FL 32258 CHECK NO. CHECKDATE  VENDOR NO. =

9048868300 005289 10/18/2018  OPELIKA Q

|_

<

{ =

| —

PAY *SIXTEEN THOUSAND ONE HUNDRED TWENTY-FIVE AND XX/ 100 | o
CHECK AMOUNT ‘ "

roTHE OPELIKA FIRE DEPT. sexmseeany g 125 00* 5 @
ORDER PO BOX 266 | ¢
OF: Opelika, AL 36801 3 -
SZ““PéZ‘IZiiI / { =

i (5}

ST DETE G S s e i < BRRR—. €

=

e | (&)

e ——————————————— - —— e ——— . — - . S
005289 1.0B70MLB 2 212 PTEO00Z25 k230 <
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13.4

RESOLUTION NO. 286-18
Purchase-One (1) 2018 Dodge Pro Master Van-State Contract #T191-I1T

RESOLUTION NO.

WHEREAS, the Information Technology Department desires to purchase one (1) 2018 Dodge
Pro Master VVan with certain options utilizing the State of Alabama Contract #T191; and

WHEREAS, Tallassee Automotive, Inc. is the State Contract Vendor for the 2018 Dodge Pro
Master Van; and

WHEREAS, this is a budgeted purchase;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

1. That the purchase be awarded to Tallassee Automotive, Inc. utilizing the State of
Alabama Contract.

2. That the Purchasing-Revenue Manager is hereby authorized to issue a purchase order to
Tallassee Automotive, Inc. in the total amount of $23,617.00.

3. That the Controller be authorized to adjust the budget as necessary for this purchase.
4. That the Mayor is hereby authorized to sign all documents pertaining to this purchase.
APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.4
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13.4.a

TO: CITY OF OPELIKA 10/24/18'
ATTN: STEPHEN DAWE

FROM : TALLASSEE AUTOMOTIVE, INC.
BRUCE BROWN @ 1-800-255-5650 or BBROWN@TALLASSEEAUTOMOTIVE.COM

STATE OF ALABAMA - DIVISION OF PURCHASING 10/17'
REF. VEHICLE CONTRACT #TI91 /# MA 999 16000000028 2018 MODEL YEAR

OPTIONS FOR RAM PROMASTER CITY COMPACT CARGO VAN COMMODITY # 07092393250 LINE#5/32

EQUIPMENT INCLUDED : 5,395# GVWR , 131.7 CU FT OF CARGO SPACE , 2.4L 4CYL ENGINE , 9 SPD
AUTOMATIC , 4 WHEEL ANTI-LOCK BRAKES , 2 PASS CLOTH BUCKET SEATS , DOUBLE OPENING REAR
DOORS , DUALSLIDING SIDE CARGO DOORS , NO GLASS IN DOORS , AIR CONDITIONING , T/GLASS ,
AM/FM | TILT STEERING COLUMN, POWER WINDOWS - LOCKS & KEYLESS ENTRY , U-CONNECT HANDS
FREE PHONE CAPABILITY & REAR VIEW BACK UP CAMERA .

COST : $19,823.00

* ITEMS INDICATED ARE AS A VEHICLES IN STOCK ARE EQUIPPED AND ARE OFFERED *
SUBJECT TO PRIOR SALE 1 LIKE THIS HERE NOW

SPARE TIRE & INFLATOR GROUP #ACF $339
CRUISE CONTROL #NHM $339
PARK SENSE REAR PARK ASSIST #XAA 8338
* POST PRODUCTION OPTIONS *
WIRE MESH PARTITION BETWEEN CARGO AREA & SEAT #WMP 8585
ROOD RACK SINGLE GLIDE DOWN STYLE #SGLR $1,637
HD RUBBER CARGO AREA MAT #CMT §$382
LED CARGO AREA LIGHT #CAL $195

TOTAL COST : $23,617.00

COLOR : W7 WHITE TRIM : BLACK CLOTH

Attachment: 11-6-18 - ONE (1) 2018 DODGE PRO MASTER VAN - CNCL PKT (286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State
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JLalc vl Alavaua
13.4.a

Department of Finance
Division of Purchasing
Master Agreement

Modification

CONTRACT INFORMATION

MASTER AGREEMENT NUMBER:
Begin Date: 02/12/2016
Expiration Date: 02/10/2019
Solicitation Number:
Award Date:
Modification Date: 10/05/17

MA 999 16000000028 NOT TO EXCEED AMOUNT:

Procurement Folder: 9001
Procurement Type: Master Agreement
Replaces Award Document:
Replaced by Award Document:
Version Number: 7

CONTACT INFORMATION

REQUESTOR:
Crist Watts

$34-242-4291
srist.watts@purchasing.alabama.gov

ISSUER: BUYER:
Crist Watts Patrick Hemme

334-242-4291 334-242-7173
crist.watts@purchasing.alabama.gov Pat.Hemme(@purchasing.alabama.gov

CONTRACT DESCRIPTION

'191 NON-ALTERNATIVE FUEL VEHICLES

Ship To:

Bill To:

REASON FOR MODIFICATION

/ENDOR INFORMATION

Name /Address:
VC000049975: Tallassee Automotive Inc.
1618 Gilmer Avenue

[allassee AL 36078

Contact:

BRUCE BROWN
3342836815
BBROWN@TALLASSEEAUTOMOTIVE.COM

Attachment: 11-6-18 - ONE (1) 2018 DODGE PRO MASTER VAN - CNCL PKT (286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State

Jate Printed: December 06,2017
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Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total 13.4.a
3 0 EA $0.000000 $0.00 $0.00 OO0
)7180250000 - DO NOT USE. Use 5- or 7-digit code.
JISCONTINUED
JISCONTINUED
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Tota

4

0

EA

$23,574.000000

$0.00

$0.00

$0.00

7048590000 - DO NOT USE: To be deactivated. Use Classes 071, 072, 073.
‘ULL-SIZE TRUCK, 3/4 TON Crew Cab RAM 2500 4X2

/EHICLE, FULL-SIZE TRUCK, 3/4 TON, 4 X 2, CREW CAB, MINIMUM 39" LEG ROOM,NON-ALTERNATIVE FUELGVWR: 8,600
AINIMUMENGINE: V84 WHEEL ABSA/C AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: _RAM__ MODEL

2500 4X2

Line

Quantity

UOM

Unit Price

Service Amount

Service From

Service To

Line Sub Total

Line Tota

5

0

EA

$19,823.000000

$0.00

$0.00

$0.00

7092393250 - DO NOT USE: To be deactivated. Use Classes 071, 072, 073.
AIN-CARGO VAN, 2-Passenger RAM ProMaster City SLT

/EHICLE, MINI CARGO VAN, NON-ALTERNATIVE FUEL,2 PASSENGERGVWR: 4,900 MINIMUMENGINE: 4-CYLINDER4 WHEEL ABSA/C

1EATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: __RAM_ MODEL: __ProMaster City SLT

Line

Quantity

UOM

Unit Price

Service Amount

Service From

Service To

Line Sub Total

Line Tota!

6

0

EA

$23,753.000000

$0.00

$0.00

$0.00

7048620000 - DO NOT USE: To be deactivated. Use Classes 071, 072, 073.
*ULL-SIZE TRUCK 1/2 TON Crew Cab RAM 1500 Tradesman 4X2

/EHICLE, FULL-SIZE TRUCK, 1/2 TON, 4 X 2, CREW CAB, MINIMUM 398" LEG ROOM,NON-ALTERNATIVE FUELGVWR: 6,000
AINIMUMENGINE: V84 WHEEL ABSA/C AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: _RAM__MODEL:

_ Tradesman 4X2

Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total
7 0 EA $24.978.000000 $0.00 $0.00 $0.00
7048621200 - DO NOT USE: To be deactivated. Use Classes 071, 072, 073.
“ULL-SIZE TRUCK 1/2 TON Crew Cab RAM Tradesman 4X4
/EHICLE, FULL-SIZE TRUCK, 1/2 TON, 4 X 4, CREW CAB, MINIMUM 39" LEG ROOM,NON-ALTERNATIVE FUELGVWR: 6,000
AINIMUMENGINE: V84 WHEEL ABSA/C AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: M
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total

8

0

EA

$20,356.000000

$0.00

$0.00

$0.00

17202250000 - DO NOT USE. Use 5- or 7-digit code.
‘ULL SIZE TRUCK 1/2 TON RAM Quad Cab 1500 Tradesman 4X2

/EHICLE, FULL-SIZE TRUCK, 1/2 TON, 4 X 2 EXTENDED CAB, NON-ALTERNATIVE FUELGVWR: 6,000 MINIMUMENGINE: V84 WHEEL ,
> AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: __RAM__ MODEL: 1500 Tradesman

Line

Quantity

UOM

Unit Price

Service Amount

Service From

Service To

Line Sub Total

Line Total

9

0

EA

$23,888.000000

$0.00

$0.00

§0.00

7202250000 - DO NOT USE. Use 5- or 7-digit code.
‘ULL-SIZE TRUCK 1/2 TON RAM Quad Cab 1500 Tradesman 4X4

/EHICLE, FULL-SIZE TRUCK, 1/2 TON, 4 X 4 EXTENDED CAB, NON-ALTERNATIVE FUELGVWR: 6,000 MINIMUMENGINE: V84 WHEEL ,
> AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: __RAM__ MODEL: _Quad Cab 1500
‘radesman

Line

Quantity

UOM

Unit Price

Service Amount

Service From

Service To

Line Sub Total

Line Total

10

0

$0.000000

$0.00

$0.00

$0.00

6066200000 - DO NOT USE. Use 5- or 7-digit code.
AISCELLANEOUS PARTS, OPTIONS AND ACCESSORIES
AISCELLANEOUS PARTS, OPTIONS AND ACCESSORIES

Attachment: 11-6-18 - ONE (1) 2018 DODGE PRO MASTER VAN - CNCL PKT (286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State

tate Printed

December 06,2017
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13.5

RESOLUTION NO. 287-18
Purchase-One (1) 2019 Ford Explorer-State Contract #T191-P&R
RESOLUTION NO.

WHEREAS, the Parks and Recreation Department desires to purchase one (1) 2019 Ford
Explorer with certain options utilizing the State of Alabama Contract #T191; and

WHEREAS, Long-Lewis of the Shoals, Inc. is the State Contract VVendor for the 2019 Ford
Explorer; and

WHEREAS, this is a budgeted purchase;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

1. That the purchase be awarded to Long-Lewis of the Shoals, Inc. utilizing the State of
Alabama Contract.

2. That the Purchasing-Revenue Manager is hereby authorized to issue a purchase order to
Long-Lewis of the Shoals, Inc. in the total amount of $27,000.00.

3. That the Controller be authorized to adjust the budget as necessary for this purchase.
4. That the Mayor is hereby authorized to sign all documents pertaining to this purchase.
APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.5
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Customer Proposal

Prepared by

Cnnstina Croteau
Office 256-386-7800

sSUng Qleasuiliongiew:s

Ema

Date: °
Vehicle: 201

EWT

13.5.a

Attachment: 11-6-18 - ONE (1) 2019 FORD EXPLORER - STATE CONTRACT T191 (287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract

1
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JLalc vl nlavama
13.5.a

Department of Finance
Division of Purchasing
Master Agreement

Modification

CONTRACT INFORMATION

MASTER AGREEMENT NUMBER:
Begin Date: 02/12/2016
Expiration Date: 02/10/2019
Solicitation Number:
Award Date:
Modification Date: 11/07/17

MA 999 16000000023.1 NOT TO EXCEED AMOUNT:
Procurement Folder: 89542
Procurement Type: Master Agreement
Replaces Award Document:
Replaced by Award Document:
Version Number: 6

CONTACT INFORMATION

REQUESTOR:
_rist Watts

334-242-4291
:rist.watts@purchasing.alabama.gov

ISSUER: BUYER:
Crist Watts Patrick Hemme

334-242-4291 334-242-7173
crist.watts@purchasing.alabama.gov Pat. Hemme(@purchasing.alabama.gov

CONTRACT DESCRIPTION

‘191 NON-ALTERNATIVE FUEL VEHICLES

Ship To:

Bill To:

REASON FOR MODIFICATION

/ENDOR INFORMATION

Name /Address:
VC000055942: Long-Lewis Of The Shoals Inc
2800 Woodward Av

Juscle Shoals AL 35661

Contact:

Christina Croteau
2563867800 EXT: 2258

Christina.Croteau@Longlewis.Net

Attachment: 11-6-18 - ONE (1) 2019 FORD EXPLORER - STATE CONTRACT T191 (287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract
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Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total 13.5.a

1 0 EA $15.833.500000 $0.00 $0.00 $0.00

)7006410000 - DO NOT USE: Inactivated 3-22-17. Use Classes 071, 072, 073.

JISCONTINUED- Ford Focus SE 4 door

JISCONTINUED-VEHICLE, COMPACT SEDAN, NON-ALTERNATIVE FUELWHEELBASE: 101" - 105.9"ENGINE: 4-CYLINDER4 WHEEL AE

AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONCRUISE CONTROLPOWER WINDOWS, LOCKS, AND MIRRORSTILT STEERING)
Ford MODEL: _Ford Focus SE 4 door

oM Unit Price
EA $24,948 500000

7180400000 - DO NOT USE. Use 5- or 7-digit code.

AID-SIZE SUV, Ford Explorer FWD

/EHICLE, MID-SIZE SUV, NON-ALTERNATIVE FUEL, 2-WHEEL DRIVE, 7 PASSENGER MINIMUMWHEELBASE: 105" - 115.9"ENGINE: V¢
NHEEL ABSA/C AND HEAT - FRONT AND REARAM/FM RADIOAUTOMATIC TRANSMISSIONCRUISE CONTROLPOWER WINDOWS, LO
AND MIRRORSTILT STEERINGMAKE: Ford MODEL: _Explorer FWD

Line Sub Total
$0.00

Line Total
$0.00

Service Amount Service From | Service To

§0.00

Line
2

Quantity

0

UOM
EA

Line Sub Total
$0.00

Line Total
$0.00

Service Amount Service From Service To

$0.00

Unit Price
$26,749 500000

)7180250000 - DO NOT USE. Use 5- or 7-digit code.

AID SIZE SUV, Ford Explorer AWD

/EHICLE, MID-SIZE SUV,NON-ALTERNATIVE FUEL,4-WHEEL DRIVE, 7 PASSENGER MINIMUMWHEELBASE: 105" - 115.9"ENGINE: V6«
NHEEL ABSA/C AND HEAT - FRONT AND REARAM/FM RADIOAUTOMATIC TRANSMISSIONCRUISE CONTROLPOWER WINDOWS, LO
AND MIRRORSTILT STEERINGMAKE: ___ Ford MODEL: Explorer AWD

Line
3

Quantity
0

Line Sub Total
$0.00

Line Total
$0.00

UOM Unit Price Service To

EA $23,207.500000

)7201150000 - DO NOT USE. Use 5- or 7-digit code.

AID-SIZE CREW CAB TRUCK 4X2 Ford F-150

/EHICLE, MID-SIZE TRUCK, NON-ALTERNATIVE FUEL,CREW CAB, 4 X 2GVWR: 4,900 MINIMUMENGINE: 4-CYLINDER4 WHEEL ABSA
AND HEATAM/FM RADIOAUTOMATIC TRANSMISSIONTILT STEERINGMAKE: ___ Ford MODEL: __MID-SIZE CREW CAB TRU(
IX2 Ford F-150

Service Amount Service From

$0.00

Line
4

Quantity
0

Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Tota
5 0 EA $20,724.500000 $0.00 $0.00 $0.00
156520500751 - (Inventory) FUEL CONVERSION SYSTEM, PURCHASE AND INSTALLATIO
Jo Not Use This Line. Replaced by Line 10.
Jo not Use This Line. Replaced by line 10.
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Tota
6 0 EA $31,415.500000 $0.00 $0.00 $0.00

17042870000 - DO NOT USE: To be deactivated. Use Classes 071, 072, 073.

JISCONTINUED- Ford Expedition 4X4, 7-Passenger,

JISCONTINUED 3/3/2017-VEHICLE, FULL-SIZE SUV, NON-ALTERNATIVE FUEL, 4-WHEEL DRIVE, 7 PASSENGER MINIMUMWHEELBA!
[16" MINIMUMENGINE: V6 MINIMUM4 WHEEL ABSA/C AND HEAT - FRONT AND REARAM/FM RADIOAUTOMATIC TRANSMISSIONCRL
CONTROLPOWER WINDOWS, LOCKS, AND MIRRORSTILT STEERINGMAKE: Ford MODEL: __Expedition 4X4

Line Sub Total
$0.00

Line Tota
$0.00

Service Amount Service From | Service To

$0.00

Line Quantity | UOM Unit Price
7 0 EA $22,372.500000

7192300000 - DO NOT USE. Use 5- or 7-digit code.
AD-SIZE VAN, 7-Passenger, Ford Transit
/EHICLE, MID-SIZE VAN, NON-ALTERNATIVE FUEL, 7 PASSENGERENGINE: 4-CYLINDER MINIMUM4 WHEEL ABSA/C AND HEATAM/F
RADIOAUTOMATIC TRANSMISSIONCRUISE CONTROLPOWER WINDOWS, LOCKS, AND MIRRORSTILT STEERINGMAKE:
Ford MODEL: Transit

Line Tota
$0.00

Line Sub Total
$0.00

UOM Service Amount Service From | Service To

$0.00

Line Quantity Unit Price
8 i $0.000000

16066200000 - DO NOT USE. Use 5- or 7-digit code.

Attachment: 11-6-18 - ONE (1) 2019 FORD EXPLORER - STATE CONTRACT T191 (287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract
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RESOLUTION NO. 288-18
Purchase-One (1) Ford F450 Crew Cab & Chassis-State Contract #193A-PW
RESOLUTION NO.

WHEREAS, the Public Works Cemetery Department desires to purchase one (1) 2019 Ford
F450 Crew Cab and Chassis with certain options utilizing the State of Alabama Contract
#T193A,; and

WHEREAS, Tallassee Automotive, Inc. is the State Contract Vendor for the 2019 Ford F450
Crew Cab and Chassis; and

WHEREAS, this is a budgeted purchase;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

1. That the purchase be awarded to Tallassee Automotive, Inc. utilizing the State of
Alabama Contract.

2. That the Purchasing-Revenue Manager is hereby authorized to issue a purchase order to
Tallassee Automotive, Inc. in the total amount of $47,682.00.

3. That the Controller be authorized to adjust the budget as necessary for this purchase.
4. That the Mayor is hereby authorized to sign all documents pertaining to this purchase.
APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.6
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13.6.a

TO: CITY OF OPELIKA 10/18/18'
ATTN: MIKE SCOTT / JASON SIKES

FROM : TALLASSEE AUTOMOTIVE, INC.
BRUCE BROWN @ 1-800-255-5650 or BBROWN@TALLASSEEAUTOMOTIVE.COM

STATE OF ALABAMA - DIVISION OF PURCHASING 08/31/18°
REF : VEHICLE CONTRACT # MA 999 TI193A 4013268.1 2019° MODEL YEAR

OPTIONS FOR FORD F-450 CREW CAB & CHASSIS LINE# 31 -33
EQUIPMENT INCLUDED : 60™ CA , 16,500# GVWR , 6.8L V-10 GAS ENGINE
6 SPD AUTOMATIC, AIR COND , AM/FM , 4 WHL DISC & ABS , 40 GAL TANK
COST : $34,222.00

* ITEMS INDICATED ARE RECOMMENDED FOR YOUR APPLICATION “

SPARE TIRE & WHEEL #512 $298
PTO PROVISION #62R $243
MOULDED CAB STEPS #18B $332
LIMITED SLIP REAR AXLE #LSA $336
H..D. FRONT SUSPENSION PKG #67H $119
TRACTION TIRES #THB $198
* POST PRODUCTION OPTIONS *
9" CONTRACTOR DUMP BODY w THESE FEATURES : #CDB $11,889

10 GA HI-TENSILESTEEL CONSTRUCTION , 12 “ CROSS MEMBER SPACING ,

18 ' FIXED/BOXED SIDES w 6" BOARD POCKETS & 24" DOUBLE ACTING TAILGATE ,

PTO DRIVEN HYDRAULIC HOIST, CAB HIGH HEADVBOARD w 24 CAB SHIELD , BACK UP
ALARM , MUD FLAPS , PAINTED BLACK & W/O A HITCH .

DELIVERY TO YOUR LOCATION #DLV 845

TOTAL COST : $47,682.00

OTHER OPTIONS TO CONSIDER :

INTEGRATED ELECTRIC BRAKE CONTROLL eqd w hitch plate #52B $253
110 v /400 watt DASH MTD POWER OUTLET #43C 8§73
POWER WINDOWS — LOCKS - MIRRORS & KEYLESS ENTRY #90L $1,046
HD HITCH PLATE w WIRING FOR LIGHTS & BRAKES regs brake contrl #52B #HTH $695
FOLD DOWN SIDES ON DUMP #FDS $600
UNDER BODY TOOL BOX #UBX $500 ea

AVALIABLE COLORS : #Z1 WHITE / #PQ RACE RED / #N1 BLUE JEAN / #G1 BLACK
{ #UX SILVER / #J7 MAGNETIC  TRIM : #AS GRAY VINYL

Attachment: 11-6-18 - ONE (1) 2019 FORD F450 CREW CAB AND CHASSIS - STATE CONTRACT T193A - CNCL PKT (288-18 : Purchase-One (1)
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JLALC Ul Alavaliia
Department of Finance
Division of Purchasing

Master Agreement

Modification

13.6.a

CONTRACT INFORMATION

MASTER AGREEMENT NUMBER: MA 999 T193A4013268.1

Begin Date: 05/01/2014
Expiration Date: 08/31/2019
Solicitation Number:
Award Date:
Modification Date: 08/31/18

Replaces Award Document:
Replaced by Award Document:

NOT TO EXCEED AMOUNT:
Procurement Folder: 328318
Procurement Type: Master Agreement

Version Number: 6

CONTACT INFORMATION

REQUESTOR: ISSUER:
Yatrick Hemme

334-242-7173
Yat. Hemme(@purchasing.alabama.gov

334-242-7173

Patrick Hemme

Pat.Hemme(@purchasing:alabama.gov

BUYER:

CONTRACT DESCRIPTION

‘onverted STC from SNAP.Original Contract Date 2015/05/29
Jpen the attached pdf to view complete contract details.

Ship To: Bill To:
shipping Instructions: 120 DAYS ARO SNAP Location code is R1-
STATEWIDE
REASON FOR MODIFICATION
/ENDOR INFORMATION
Name /Address: Contact:
vC000049975: Tallassee Automotive Inc. BRUCE BROWN
3342836815

1618 Gilmer Avenue

lallassee AL 36078

BBROWN@TALLASSEEAUTOMOTIVE.COM

Attachment: 11-6-18 - ONE (1) 2019 FORD F450 CREW CAB AND CHASSIS - STATE CONTRACT T193A - CNCL PKT (288-18 : Purchase-One (1)

tate Printed:  August 31,2018
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RUCK CHASSIS, 11,000 GVWR, LATEST MODEL
NCLUDING ALL STANDARD EQUIPMENT
STANDARD CAB
NHEEL BASE: 137" MINIMUM
SAB TO AXLE: 60" MINIMUM
5INGLE AXLE
JIESEL ENGINE - 300 HP MINIMUM
JUAL REAR WHEELS
I WHEEL ABS BRAKES
} PASSENGER SEATING
10 GALLON FUEL TANK, DIESEL, ALUMINUM OR
>0OLYPROPYLENE
JUAL AIR BAGS
“ULL HEADLINER W/ INSULATION
\IR CONDITIONING, FACTORY INSTALLED
RADIO, AM/FM
A\LTERNATOR, 120 AMP MIN
AIRROR, EXTERIOR RIGHT & LEFT, TRUCK
>AMPER OR RECREATIONAL TYPE

13.6.a

S)
)
S
)
8
<
3]
g
3
0
©
g
'_
X
“UEL LINE KIT o
—
O
Z
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total LI)
29 0 LOT $0.000000 $0.00 $0.00 $0.00 (<VE)
7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR) o]
"RUCK, OPTIONS FOR GVWR 8600 CHASSIS =
JPTION PACKAGE: TRANSMISSION, AUTOMATIC 5
N/PTO PROVISION.....$228.00 <
"UBELESS TIRES, TO MEET GVWR,SET OF 7 W/ DISC RIMS...$298.00* o
\GENCIES MAY OPT TO LEAVE ONE OR MORE =
JPTIONS OFF FROM THE PACKAGE. THE PO o
NILL REFLECT THE ACTUAL OPTIONS BEING O
URCHASED. ,“_J
<
o
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total '
30 0 LOT $0.000000 $0.00 $0.00 $0.00 %)
)7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR) 2
'RUCK OPTIONS FOR 8600 UP TO 19000 GVWR T
JPTIONS NOT LISTED, T193A:TO BE BILLED AT DEALER INVOICE PRICING o
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total m
31 0 EA $34.222.000000 $0.00 $0.00 $0.00 ZE)
17204 - Class 4 Trucks (14,001 - 16,000 Ib. GVWR) =
SHASSIS, TRUCK GVWR 15,000 NEW LATEST L
"RUCK CHASSIS, 15,000 GVWR, LATEST MODEL 6
NCLUDING ALL STANDARD EQUIPMENT o
SREW CAB D
JAB TO AXLE: 60" L
5INGLE AXLE @
3AS ENGINE - 300 HP MINIMUM o
JUAL REAR WHEELS L.
I WHEEL ABS BRAKES ot
} PASSENGER SEATING Q
0 GALLON FUEL TANK —~
JUAL AIR BAGS =
“ULL HEADLINER W/ INSULATION LIZJ
\IR CONDITIONING, FACTORY INSTALLED o)
RADIO, AM/FM ]
ALTERNATOR, 120 AMP MIN st
TRANSMISSION, AUTOMATIC 5-SPEED ©
AIRROR, EXTERIOR RIGHT & LEFT, TRUCK -
SAMPER OR RECREATIONAL TYPE -
c
)
Line | Quantity l UOM ] Unit Price Service Amount l Service From | Service To Line Sub Total Line Total %
@©
<

Jate Printed:  August 31,2018
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32 [ 0 | LOT ] $0.000000 | $0.00

$0.00 l | ]

13.6.a

)7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR)
"RUCK, OPTIONS FOR GVWR 8600 CHASSIS

JPTION PACKAGE:TUBELESS TIRES, TO MEET GVWR,SET OF 7 W/ DISC RIMS.$ 298.00 FUEL LINE KIT, MUST BE ORDERED FOR FL

JR UTILITY BODY.....$ STD

SAB STEPS......$332.00* AGENCIES MAY OPT TO LEAVE ONE OR MORE
JPTIONS OFF FROM THE PACKAGE. THE PO

NILL REFLECT THE ACTUAL OPTIONS BEING

URCHASED.
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total
33 0 LOT $0.000000 $0.00 $0.00 $0.00
7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR)
"RUCK OPTIONS FOR 8600 UP TO 19000 GVWR
JPTIONS NOT LISTED, T193A:TO BE BILLED AT DEALER INVOICE PRICING
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total
34 0 EA $39,421.000000 $0.00 $0.00 $0.00
7204 - Class 4 Trucks (14,001 - 16,000 Ib. GVWR)
SHASSIS, TRUCK GVWR 15,000 NEW LATEST
"RUCK CHASSIS, 15,000 GVWR, LATEST MODEL
NCLUDING ALL STANDARD EQUIPMENT
STANDARD CAB
NHEEL BASE: 137" MINIMUM
>AB TO AXLE: 60" MINIMUM
53INGLE AXLE
JIESEL ENGINE - 300 HP MINIMUM
JUAL REAR WHEELS
} WHEEL ABS BRAKES
} PASSENGER SEATING
10 GALLON FUEL TANK, DIESEL, ALUMINUM OR
>0OLYPROPYLENE
JUAL AIR BAGS
>AB STEPS
“ULL HEADLINER W/ INSULATION
AIR CONDITIONING, FACTORY INSTALLED
RADIO, AM/FM
A\LTERNATOR, 120 AMP MIN
TRANSMISSION, AUTOMATIC W/PTO PROVISION
AIRROR, EXTERIOR RIGHT & LEFT, TRUCK
SAMPER OR RECREATIONAL TYPE W/CONVEX
3POTS
A\PPX. 5"FUEL LINE KIT
Line Quantity [ UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total
35 0 LOT $0.000000 $0.00 $0.00 $0.00

7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR)
"RUCK, OPTIONS FOR GVWR 8600 CHASSIS

JPTION PACKAGE:TUBELESS TIRES, TO MEET GVWR,SET OF 7 W/ DISC RIMS...$ 298.00
SONNECTION WIRING FOR

3ODIES...$ STD*

A\GENCIES MAY OPT TO LEAVE ONE OR MORE

JPTIONS OFF FROM THE PACKAGE. THE PO

NILL REFLECT THE ACTUAL OPTIONS BEING

URCHASED.
Line Quantity | UOM Unit Price Service Amount Service From | Service To Line Sub Total Line Total
36 0 LOT $0.000000 $0.00 $0.00 $0.00

)7202 - Class 2 Trucks (6,001 - 10,000 Ib. GVWR)
TRUCK OPTIONS FOR 8600 UP TO 19000 GVWR
JPTIONS NOT LISTED, T193A:TO BE BILLED AT DEALER INVOICE PRICING

Attachment: 11-6-18 - ONE (1) 2019 FORD F450 CREW CAB AND CHASSIS - STATE CONTRACT T193A - CNCL PKT (288-18 : Purchase-One (1)
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13.7

RESOLUTION NO. 289-18
Purchase-DocuSign Enterprise Pro Ed Software-Nat IPA Contr #R150402-PD
RESOLUTION NO.

WHEREAS, the Information Technology Department desires to purchase DocuSign Enterprise
Pro Edition software for the Police Department utilizing National IPA Contract #R150402; and

WHEREAS, Carahsoft is the National IPA Contract Vendor for the DocuSign Enterprise Pro
Edition software; and

WHEREAS, funds for this purchase are budgeted from Capital Expenditures;

NOW, THEREFORE, BE IT RESOLVED by the City of Opelika, Alabama as follows:

1. That the purchase be awarded to Carahsoft utilizing the National IPA Contract.

2. That the Purchasing-Revenue Manager is hereby authorized to issue a purchase order to
Carahsoft in the total amount of $61,485.60.

3. The Controller is authorized to adjust the budget as necessary for this purchase.
4. That the Mayor is hereby authorized to sign all documents pertaining to this purchase.
APPROVED AND ADOPTED this the day of , 2018.
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ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer

C.E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.7
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Docuﬁf?n;

TO: Stephen Dawe
ClO
City Of Opelika
204 South 7th Street
Opelika, AL 36801 USA
EMAIL: sdawe@ci.opelika.al.us
PHONE:  (334) 705-5141
TERMS:  National IPA Contract: TCPN R150402
Term: June 1, 2015 to May 31, 2019
FTIN:52-2189693
Shipping Point: FOB Destination
Credit Cards: VISA/MasterCard/AMEX
Remit To: Same as Above
Payment Terms: Net 30 (On Approved Credit)
Sales Tax May Apply
LINE NO. PART NO. DESCRIPTION
1 © APT-0462 DocusSign Enterprise Pro Edition - Envelope
Subs.
DocusSign, Inc. - APT-0462
Start Date: 10/31/2018
End Date: 10/30/2019
2 APT-0148 Enterprise Premier Support 22% of Recurring
Fees (22% of List Price per $100 of List
License Fees)
DocusSign, Inc. - APT-0148
Start Date: 10/31/2018
oo o End Oate: 107302019
3 APT-0068 Fast Start Web Console Flat Fee
DocuSign, Inc. - APT-0068
Start Date: 10/31/2018
S End Date: 10/30/2019
4 APT-0011 DocuSign Retrieve
DocuSign, Inc. - APT-0011
Start Date: 10/31/2018
R End Date: 10/30/2019
5 APT-0084 DSU End User Training (virtual only) - Per

L d bl 1 WAL, G Wil GV

1860 Michael Faraday Drive | Suite 100 | Reston, Virginia 20190

Phone (703) 871-8500 | Fax (703) 871-8505 | Toll Free (888) 662-2724
www.carahsoft.com | sales@carahsoft.com

Block (4 hours)

DocusSign, Inc. - APT-0084
Start Date: 10/31/2018
End Date: 10/30/2019

SUBTOTAL:

FROM: Jacob Holler

DocuSignGovernment at Carahsoft
1860 Michael Faraday Drive

Suite 100

Reston, Virginia 20190

EMAIL: Jacob.Holler@carahsoft.com

PHONE: (703) 581-6581

QUOTE NO: 13021805
QUOTE DATE: 09/28/2018
QUOTE EXPIRES: 10/31/2018
RFQ NO:

SHIPPING: ESD
TOTAL PRICE: $61,485.60
TOTAL QUOTE: $61,485.60

5 QUOTE PRICE QTY EXTENDED PRI

$3.38 COOP 12000  $40,560.0
$0.7438 COOP 12000 $8,925.6
$8,50000 COOP 1  $8,5000
$2,00000 COOP 1 $2,0000
$375.00 COOP 4 $1,500.0
$61,485.6

TOTAL PRICE: $61,485.6
TOTAL QUOTE: $61,485.6

carahfzz:]

FAX:  (703) 871-8505

Attachment: 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT (289-18 : Purchase-DocuSign Enterprise Pro
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13.7.a

1860 Michael Faraday Drive | Suite 100 | Reston, Virginia 20190
Phone (703) 871-8500 | Fax (703) 871-8505 | Toll Free (888) 662-2724
www.carahsoft.com | sales@carahsoft.com

LINENO. PART NO. DESCRIPTION 3 QUOTE PRICE | 'QTY EXTENDED PRI

Product Details
Envelope Allowance: 12,000

Overage/Usage Fees
DocuSign Enterprise Pro Edition - Envelope Subs. (Per Transaction): $8.80

Terms & Conditions
This Order Form covers the DocuSign Products and Services described herein and is governed by DocuSign's Corporate Subscriber Terms and
Conditions available online at: http://www.docusign.com/company/terms-and-conditions/corporate/v160323.

Attachment: 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT (289-18 : Purchase-DocuSign Enterprise Pro
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Contracts Search Page 1| 137.a

Search Results

Search Within Results

carahsoft ~ Sarahsott
Technology

TCPN R150402 Corp. Contract #: R150402

Software and Related Products and Services
Reset search

Competitively Solicited and Awarded by:

Filters Region 4 ESC
[20? |2o1s] |2m7] 2018| 2019 2020
All States ——
Appliances

All Current Contracts
Software as a Service

All Lead Agencies Information Technology
VMware, Symantec, EMC, F5, Red Hat,
Adobe, SAP, HPE, FireEye, Identity
Contract Categories Automation, Salesforce.com, Veritas

Information Technology

Attachment: 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT (289-18 : Purchase-DocuSign Enterprise Pro
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Carahsoft Technology Corp. Page 1{ 13742

carahsoft

VENDOR WEBSITE
Overview 4 National IPA is pleased to offer the following solutions with
Carahsoft:
Contract Documents + Software & Related Products & Services (Contract #R150402 awarded

by Region 4 Education Service Center)
Contact

Software & Related Products Contract details available in tabs to the left.

& Services Contract

Carahsoft Vendor Partners
Authorized Resellers A bout Ca ra hSOft

Marketing Materials

Company Overview
Current Promotions ani

Carahsoft Technology Corp. is the trusted Government IT solutions
provider. Founded in 2004 and based in Reston, Virginia, the company
works with a robust and growing ecosystem of reseller partners, system
integrators, and manufacturers to proactively market, sell, and distribute
emerging and leading IT solutions to government markets in the U.S.
and Canada, as well as education, healthcare, and commercial markets.

Carahsoft Delivers Value to Three Customers

Technology Partners & Manufacturers
Government Customers

Reseller & Integrator Partner Ecosystem

Strategic Partnerships

We have established strategic, long-term relationships with the industry's
leading manufacturers including VMware, Adobe, Symantec, Veritas,
Red Hat, HPE Software, SAP, F5 Networks, SAP, Splunk, ServiceNow,
and Palo Alto Networks among others; and we support an IT solutions
portfolio of more than 150 additional manufacturers, enabling us to
address virtually all IT-related requirements for our customers and
partner ecosystem.

Attachment: 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT (289-18 : Purchase-DocuSign Enterprise Pro
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RESOLUTION NO. 290-18
Street Name Assignement for Sportsplex Parkway

RESOLUTION NO.

RESOLUTION NAMING NEW ROADWAY “SPORTSPLEX PARKWAY”

WHEREAS, the City of Opelika, Alabama (the “City”) recently completed a new road
extending from the intersection of Anderson Road and West Point Parkway near Exit 64 off of
Interstate 85 to Andrews Road adjacent to the Opelika Sportsplex; and

WHEREAS, the Opelika Sportsplex and Aquatics Center (the “Sportsplex”) is the most
prominent feature located near the roadway; and

WHEREAS, the City of Opelika (the “City”) owns and operates the Sportsplex as a
community recreation facility; and

WHEREAS, the new roadway will provide access to the Sportsplex; and

WHEREAS, the City Council believes that naming the new roadway ‘“Sportsplex
Parkway” would serve to promote the existence and purpose of the facility and would reflect the
importance of the facility to the City’s efforts to provide recreational activities; and

WHEREAS, the only address affected by the naming of the new road is the Opelika
Sportsplex which will become 1001 Sportsplex Parkway; and

WHEREAS, the proposed street name does not duplicate the name of any existing street
name in the City; and

WHEREAS, the Mayor, City staff and the Opelika Planning Commission have
unanimously recommended the naming of the new road “Sportsplex Parkway”.
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NOW, THEREFORE, BE IT RESOLVED by the City Council of Opelika, Alabama,
as follows:

1. That the new road extending from the intersection of Anderson Road and West
Point Parkway to Andrews Road shall be named “Sportsplex Parkway”.

2. That all City-maintained maps and records be updated to reflect the name of the
new roadway.

3. That the Engineering Department notify the Opelika Post Office, E-911 Board,
and all other agencies affected by the changes.

ADOPTED AND APPROVED this the day of , 2018.

C. E. ‘Eddie’ Smith, Jr.
President of the City Council
City of Opelika, Alabama

ATTEST:

R. G. Shuman, CMC
City Clerk - Treasurer
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RESOLUTION NO. 291-18
KOAM Abatement Extension
RESOLUTION NO.

RESOLUTION APPROVING PROJECT TIME EXTENSION FOR KOAM, LLC

WHEREAS, on September 1, 2015, pursuant to Resolution No. 228-15, the City Council
of the City of Opelika, Alabama (the “City Council”) approved the application of Koam, LLC
(the “Company”), for the abatement of (1) all state and local non-educational ad valorem
property taxes for a period of ten (10) years and (2) all construction-related transaction (sales and
use) taxes for a major addition to its facility located at 2401 Industrial Boulevard, Opelika,

Alabama (the “Project”); and

WHEREAS, the City Council also approved the application of the Company for a
complete exemption for non-educational City ad valorem taxes for a period of fifteen (15) years;

and

WHEREAS, the Company’s tax exemption certificate number 2015254001 for the

Project expired on December 31, 2017; and

WHEREAS, the Project has taken longer to implement than anticipated; and

WHEREAS, the Company has requested a time extension to March 1, 2019 for its tax

exemption certificate; and
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WHEREAS, for good and sufficient cause, the City Council finds and determines that

the City should grant the Company’s time extension request.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama, as follows:

1. That the completion date for the Project be, and hereby is, extended through and

including March 1, 2019.

2. That the Mayor and the City Clerk are hereby authorized and directed to execute
such documents and agreements as may be necessary to extend the time period as provided in

paragraph 1 above.

3. That the officers of the City and any person or persons designated and authorized
by any officers of the City to act in the name and on behalf of the City, or any one or more of
them, are authorized to do or cause to be done or performed in the name and on behalf of the
City such other acts and to execute and deliver or caused to be executed and delivered in the
name and on behalf of the City such other notices, certificates, assurances, or other instruments
or other communications under the seal of the City, or otherwise, as they or any of them deem
necessary or advisable or appropriate in order to carry into effect the intent of the provisions of

this resolution.

4. That a copy of this resolution shall be forward to the Company to deliver to the

appropriate taxing authorities and to the Alabama Department of Revenue.

5. That this resolution shall take effect upon passage and adoption by the City

Council.
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ADOPTED AND APPROVED this the day of , 2018.

PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA

ATTEST:

CITY CLERK
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RESOLUTION NO. 292-18

Re-approving the asset purchase agreement with Point Broadband.

RESOLUTION NO.

RESOLUTION REAPPROVING AND RATIFYING ASSET PURCHASE AGREEMENT
BY AND BETWEEN THE CITY OF OPELIKA AND POINT BROADBAND, LLC,;
AUTHORIZING THE EXECUTION OF ALL TRANSACTION DOCUMENTS;
DESIGNATING THE PURCHASED ASSETS AS SURPLUS PROPERTY AND
AUTHORIZING THE MAYOR TO DISPOSE OF SUCH SURPLUS PROPERTY
ACCORDING TO THE TERMS OF THE ASSET PURCHASE AGREEMENT

WHEREAS, the City of Opelika, Alabama (the “City’) owns and operates a municipal
fiber-to-the-premises network useful for smart grid applications and capable of providing cable

television, high speed Internet and telecommunication services (the “Fiber Network™); and

WHEREAS, the City owns certain assets, described more fully as the “Purchased
Assets” in the Asset Purchase Agreement attached as Exhibit “A” (the “Property”) which assets

make up or are related to the Fiber Network; and

WHEREAS, the City desires to sell and Point Broadband, LLC, (“Point Broadband”), a
Georgia limited liability company, desires to purchase substantially all of the assets of the Fiber
Network (the “Purchased Assets”) upon the terms and conditions contained in the Asset

Purchase Agreement attached hereto; and

WHEREAS, pursuant to Resolution No. 278-18, duly adopted by the City Council on
October 16, 2018, a certain Asset Purchase Agreement between the City and Point Broadband

was approved by the City Council; and

WHEREAS, it has come to the attention of the City Council that certain exhibits,

schedules and addendums were not attached to the Asset Purchase Agreement as presented to
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and approved by the City Council under the authority of Resolution No. 278-18; and

WHEREAS, it is deemed desirable and in the best interest of the City that the City
Council reapprove and ratify the Asset Purchase Agreement with all exhibits, schedules and

addendums attached thereto; and

WHEREAS, a proposed Asset Purchase Agreement (the “Agreement”), with exhibits,
schedules and addendums attached thereto, has been prepared and resubmitted to the City
Council for approval, and the City Council has determined that it is now in the best interest of

the City and its citizens to approve said Agreement.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama, as follows:

1. That he City Council hereby determines and declares that it is in the City’s best
interest to sell substantially all the assets of the Fiber Network (the “Purchased Assets”) to Point
Broadband for the price provided for in the Asset Purchase Agreement. The sale of the Fiber

Network is hereby approved and authorized.

2. That the proposed Asset Purchase Agreement (the “Agreement”) to be entered
into between the City and Point Broadband, a copy of which is attached hereto and marked
“Exhibit “A”, be and the same is reapproved, authorized, ratified and confirmed in the form
substantially submitted to the City Council with such changes thereto (by addition, deletion or
substitution) as the Mayor shall approve, which approval shall be conclusively evidenced by

execution and delivery of said Agreement.

3. That the Mayor is hereby authorized and directed to execute and deliver said

Asset Purchase Agreement in the name and on behalf of the City, and the City Clerk is hereby
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authorized to attest the same and affix the seal of the City thereto.

4. That the Mayor is hereby authorized to execute all Transaction Documents
(except the Franchise Agreement and the Headend Lease Agreement, which shall be approved by
separate ordinances) and any other documents necessary and convenient to accomplish the
transaction described therein. To the extent any action relating to the transaction requires further
approval or ratification, such action and said documents are hereby expressly approved and
ratified. Transaction Documents shall mean the Asset Purchase Agreement, Bill of Sale,
Assignment and Assumption Agreement, Intellectual Property Agreement, Assignment and
Assumption of Real Estate Leases, the Transition Service Agreement, the OPS Essential Services
Agreement, Escrow Agreement, Headend Lease Agreement, Franchise Agreement, Pole
Attachment Agreement, OPS Managed Services Agreement, OPS Electric Company License
Agreement, Closing Statement and the other agreements, instruments and documents required to

be delivered at the Closing as set forth in the Asset Purchase Agreement.

5. That the property as described by the term “Purchased Assets” in the Asset
Purchase Agreement is hereby declared to be surplus municipal property which is no longer
needed for public or municipal purposes, and the Mayor is hereby authorized to dispose of such
surplus property by selling said surplus property to Point Broadband according to the terms of

the Asset Purchase Agreement and related Transaction Documents.

6. That the City Council hereby authorizes the award of the OPS Managed Services
Agreement (Exhibit 1) to Point Broadband without competitive bids pursuant to Ala. Code, 841-

16-51(15).

7. That the Mayor, City Clerk and any officers of the City and any person or persons
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designated and authorized by any officers of the City to act in the name and on behalf of the
City, or any one or more of them, are authorized to do or cause to be done or performed in the
name and on behalf of the City such other acts and to execute and deliver or cause to be executed
and delivered in the name and on behalf of the City such other notices, certificates, assurances,
permits, contracts, agreements, disclosures or other instruments or other communications under
the seal of the City or otherwise, as they or any of them deem necessary or advisable or
appropriate in order to carry into effect the intent of the provisions of this Resolution and the

attached Asset Purchase Agreement.

8. That this Resolution shall amend and supplement Resolution No. 278-18.

9. That this Resolution shall take effect upon its passage and adoption by the City

Council.
ADOPTED AND APPROVED this the day of , 2018.
PRESIDENT OF THE CITY COUNCIL
OF THE CITY OF OPELIKA, ALABAMA
ATTEST:
CITY CLERK
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CERTIFICATE

I, the undersigned qualified and acting Clerk of the City of Opelika, do certify and
foregoing is a true and correct copy of the Resolution passed and adopted by the City Council of
the City of Opelika, at a regular meeting of such Council held on the __ day of ,
2018, and such Resolution is on file in the City Clerk’s office.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of
the City on this the day of , 2018.

CITY CLERK
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ASSET PURCHASE AGREEMENT

between

THE CITY OF OPELIKA D/B/A OPELIKA POWER SERVICES,

_ and

POINT BROADBAND, LLC,
or its affiliated designee and assignee

dated as of

October 16, 2018

13.10.a
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of October 16,2018, is
entered into between THE CITY OF OPELIKA d/b/a OPELIKA POWER SERVICES, an Alabama
municipal corporation’s Business (the “Seller”) and POINT BROADBAND, LLC, a Georgia limited
liability company, or its affiliated designee and assignee (“Buyer”).

RECITALS

WHEREAS, the Seller is in the business of providing fiber-optic voice and information service
(the “Business™); and

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and assume
from Seller, the rights and obligations of Seller to the Purchased Assets and the Assumed Liabilities of the
Business, subject to the terms and conditions set forth herein.

WHEREAS, all capitalized terms used in this Agreement have the meanings given to them in the
attached Exhibit A.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE1
PURCHASE AND SALE

Section 1.01  Purchase and Sale of Assets. Subject to the terms and conditions set forth herein,
at the Closing, the Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase,
acquire and accept from the Seller, free and clear of any Encumbrances other than Permitted Encumbrances,
all of the Seller's right, title and interest in, to and under all of the assets, properties and rights of every kind
and nature, whether real, personal or mixed, tangible or intangible (including goodwill), wherever located
and whether now existing or hereafter acquired until the Closing, which relate to, or are used or held for
use in connection with, the Business, except the Excluded Assets (collectively, the “Purchased Assets™),
including, without limitation, the following assets:

(a) All the tangible assets, of any type, of the Business including those as shown on
Section 1.01{a) of the Disclosure Schedules, (the “Balance Sheet Assets™):

(b) All Licenses and approvals, necessary to operate the Business as it is currently
being operated, but not including the Excluded Assets;

(©) An amount in cash equal to the amount of all advance payments to, or funds of
third parties on deposit with, the Seller as of the Closing Date and primarily related to the Business,

including advance payments and deposits by Subscribers and other Customers served by the Business for
Equipment and services (“Restricted Cash™);

(d) All accounts or notes receivable held by the Seller, and any security, claim, remedy
or other right related to any of the foregoing related to the Business and solely arising from the Business
(collectively, the “Accounts Receivable”);

[HO426396.13
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(e All inventory related to the Business (including fiber, cable, switches, routers, and
cable boxes or other tangible personal property) (“Inventory™);

(H All Contracts, including Intellectual Property Agreements, set forth on Section
1.01(f) of the Disclosure Schedules, (the “Assigned Contracts’); -

() All Intellectual Property Assets of the Business;

(h) All furniture, fixtures, Equipment, machinery, tools, vehicles, office equipment,
supplies, computers, telephones and other tangible personal property related to the Business included in the
Balance Sheet Assets (the “Tangible Personal Property™),

(i) All Permits, including Environmental Permits, to the extent transferrable, which
are held by the Seller and required for the conduct of the Business as currently conducted or for the
ownership and use of the Purchased Assets, including, without limitation, those listed on Section 3.08 of
the Disclosure Schedules and except as specifically disclosed in Section 1.02;

§)] All rights to any Actions of any nature available to or being pursued by the Seller
to the extent related to the Business, the Purchased Assets or the Assumed Liabilities, whether arising by
way of counterclaim or otherwise;

X All rights to install, maintain and service fiber as necessary to conduct the
Business;

) All prepaid expenses, credits, advance payments, claims, security, refunds, rights
of recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees (including any such
item relating to the payment of Taxes), other than Restricted Cash;

(m)  All of the Seller’s rights under warranties, indemnities and all similar rights against
third parties to the extent related to any Purchased Assets;

(n) Originals, or where not available, copies, of all books and records, including, but
not limited to, books of account, ledgers and general, financial and accounting records, machinery and
equipment maintenance files, customer lists, correspondence related to any grant funds received by the
Seller from any Governmental Authority agency (including all correspondence with any Governmental
Authority of any type related to the Business), information related to customer histories, price lists, supplier
lists, production data, customer complaints and inquiry files, research and development files, records and
data, sales material and records (including pricing history, total sales, terms and conditions of sale, sales
and pricing policies and practices), strategic plans, intemal financial statements, marketing and promotional
surveys, material and research and files relating to the Intellectual Property Assets and the Intellectual

Property Agreements (“Books and Records™);

(0) An amount of cash equal to Two Hundred Fifty-Thousand and No/100 Dollars
($250,000.00); and

1)) All goodwill and the going concern value of the Business.

Section 1.02  Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall not
include the following assets (collectively, the “Excluded Assets™);

{H0426396.13) 2
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(a) All Contracts of Seller except Assigned Contracts (the “Excluded Contracts™;

(b} Cash and cash equivalents in excess of the cash which is included in the Purchased
Assets as set forth in Section 1.01(0).

(c) The corporate seals, organizational documents, minute books, Tax Returns, books
of account or other records having to do with the corporate organization of the Seller;

(d) All Benefit Plans and assets attributable thereto;

(e) Any Actions against present or former officers or directors of the Seller or
Employees of the Business for or relating to acts or omissions prior to the Closing;

) The OPS Essential Services, its business, operations, books, records, rights and
assets;

(g) All Real Property of the Seller on which OPS Essential Services conducts its
business (whether owned, leased or in which Seller holds the right to use the real property such as a right
of way or license agreement) including, without limitation, real property on which OPS Essential Services
and the Business jointly use such property; provided Seller shall grant Buyer the non-exclusive right to use
a portion of such real property pursuant to a license agreement on the economic terms set forth on Exhibit
G attached hereto (the “OPS Electric Company License”);

(h)  Fiber networks retained by Seller as set forth on Section 1.02(h) of the Disclosure
Schedules; and

6)] Selier’s authority to provide resale service in accordance with section 63.18(e)(2)
of the Commission’s rules, 47 C.E.R. § 63.18(e)(2) under the name Opelika Power Services, City of
Opelika, AL, FCC File No.: ITC-214-20121211-00318.

Section 1.03  Assumption of Liabilities. Subject to the terms and conditions set forth herein,

the Buyer shall assume and agrees to pay, perform and discharge the following Liabilities of the Seller
related to the Business or the Purchased Assets (collectively, the “Assumed Liabilities”), and no other
Liabilities except as follows:

(a) All Liabilities related to the Business or the Purchased Assets that are incurred on
or after the Closing Date;

(b)  All trade accounts payable of the Seller to third parties in connection with the
Business that arose in the Ordinary Course of Business consistent with past practice;

(c) All Liabilities in respect of the Assigned Contracts for which Required Consents
are required;

(d)  All Liabilities in respect of the Assigned Contracts for which Required Consents
were not required, but only to the extent that such Liabilities thereunder do not relate to any failure to
perform, improper performance, breach of warranty or other breach, default or violation by the Seller on or
prior to the Closing, unless set forth on Section 1.03(d) of the Disclosure Schedules;

(H0426396.13} 3
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(e) Those Liabilities of the Seller set forth on Section 1.03(e) of the Disclosure
Schedules.

Section .04 Excluded Liabilities. Buyer shall not assume and shall not be responsible to pay,
perform or discharge any Liabilities of the Seller or any of its Affiliates of any kind or nature whatsoever
other than the Assumed Liabilities (the “Excluded Liabilities”). The Seller shall pay and satisfy in due
course all Excluded Liabilities which it is obligated to pay and satisfy. Without limiting the generality of
the foregoing, the Excluded Liabilities shall include, but not be limited to, the following:

(a) Any Liabilities of the Seller arising or incurred in connection with the negotiation,
preparation, investigation and performance of this Agreement, the other Transaction Documents and the
transactions contemplated hereby and thereby, including, without limitation, fees and expenses of counsel,

accountants, consultants, advisers and others;

(b) Any Liability for (i) Taxes of the Seller (or Affiliate of the Seller) or relating to the
Business, the Purchased Assets or the Assumed Liabilities for any Pre-Closing Tax Period; (ii) Taxes that
arise out of the consummation of the transactions contemplated; or (iii) other Taxes of the Seller (or Affiliate
of the Seller) of any kind or description {(including any Liability for Taxes of the Seller or Affiliate of the
Seller) that becomes a Liability of Buyer under any common law doctrine of de facto merger or transferee
or successor liability or otherwise by operation of contract or Law),

(c) Any Liabilities relating to or arising out of the OFS Essential Services;
(d) Any Liabilities relating to or arising out of the Excluded Assets;

(e) Any Liabilities in respect of any pending Action arising out of, relating to or
otherwise in respect of the operation of the Business or the Purchased Assets to the extent such Action
relates to Seller’s operation of the Business on or prior to the Closing Date, except for the Liabilities

assumed by Buyer under Section 1.03;

(H Any Liabilities of the Seller arising under or in connection with any Benefit Plan;

(g) Liabilities of the Seller occurring prior to the Closing Date owed to any present or
former employees, officers, managers, directors, retirees, independent contractors or consultants of the
Seller, including, without limitation, any Liabilities associated with any claims for wages or other benefits,
bonuses, accrued vacation, workers’ compensation, guaranteed payments, severance, retention,

termination, or other payments;

(h) Any Liabilities of Seller to indemnify, reimburse or advance amounts to any
present or former officer, manager, director and Employee, agent or grantee of the Seller (including with
respect to any breach of fiduciary obligations by same), except for indemnification by Buyer of same
pursuant to Section 6.03 as the Seller Indemnitees;

(1) Any Liabilities associated with debt, loans or credit facilities of the Seller or the
Business owing to financial institutions, except for the Equipment Leases; and

Section 1.05  Purchase Price.

(a) The consideration for the Purchased Assets shall be: (a) the assumption by the
Buyer at the Closing of the Assumed Liabilities, and (b) the sum of Fourteen Million One Hundred Seventy-
Five Thousand and no/100 Dollars ($14,175,000.00) (the “Base Purchase Price”), plus the Estimated
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Working Capital Adjustment (which number shall be subtracted if it is a negative number) as determined

in accordance with Section 1.06 less the initial Pole Attachment Fees (the “Base Purchase Price,” as so
adjusted).

(b) In addition to the Base Purchase Price, beginning on the twenty-fifth (25") month
after the Closing Date and continuing for one hundred twenty (120) consecutive months, Buyer shall pay
to Seller monthly, in one month arrears, an amount equal to Three and One Half Percent (3.5%) of the
Applicable Gross Revenue, if any, less any amount due to Buyer from Seller for services rendered under
the Network Monitoring Agreement to Seller (“Revenue Share”). Collectively, the Base Purchase Price and
the Revenue Share are referred to as the “Purchase Price.”

(©) At the Closing, Buyer shall pay the Purchase Price to Seller as follows: (a) the Debt
Payoff Amount which shall be paid by Buyer to the Creditors set forth on the Closing Date Indebtedness
Statement in cash by wire transfer of immediately available funds in accordance with the wire transfer
instructions delivered to Buyer prior to the Closing; (b) One Million Four Hundred Seventeen Thousand
Five Hundred and no/100 Dollars ($1,417,500.00) of the Purchase Price (the “Escrow Amount”) will be
delivered to the Escrow Agent, on behalf of and at the direction of Seller, in accordance with the “Escrow
Agreement” attached hereto as Exhibit J for a period of twelve (12) months to be released as set forth
therein; and (c) the balance of the Purchase Price will be paid by the Buyer to the Seller, by wire transfer
of immediately available funds in accordance with written instructions delivered by the Seller prior to
Closing.

(d) The Parties agree that Accounts Receivable and all trade accounts payable of the
Seller to third parties in connection with the Business that arose from the Ordinary Course of Business shall
continue to accrue as an obligation of the Seller until October 31, 2018, after which, Buyer shall be

responsible for such obligations; provided, however, that the revenue generated by the Seller shall accrue
for the benefit of Buyer beginning October 31, 2018. -

Section 1.06  Purchase Price Adjustment.

(a) At least ten (10) days prior to the Closing Date, Seller shall deliver to Buyer a good
faith estimate of what the Business’s Net Working Capital will be as of the Adjustment Time on the Closing
Date (the “Seller's Estimated Working Capital™), together with supporting documentation for such estimate
and any additional information relating thereto reasonably requested by Buyer. The Seller’s Estimated
Working Capital shall be prepared in good faith in a manner consistent with the calculation of the Average
Working Capital and shall be certified by an authorized officer of Seller. Buyer and its accountants and
advisors shall be given full access to all of Selier’s books and records with respect to the Business for
purposes of evaluating the accuracy and completeness of the Seller's Estimated Working Capital. If Buyer
believes, in good faith, that the Seller’s Estimated Working Capital is in error, Buyer may challenge the
amount of the Seller’s Estimated Working Capital within five (5) days following its receipt of the Seller’s
Estimated Working Capital by delivering a written notice of disagreement to Seller, which notice shall
include an itemization of Buyer’s objections and an explanation of such objections. If Buyer does not
timely deliver a notice of disagreement to Seller, the amount of the Purchase Price to be paid at the Closing
shall be based on the Seller's Estimated Working Capital as delivered to Buyer. If Buyer timely delivers a
written notice of disagreement to Seller, Buyer and Seller shall use their good faith efforts to resolve any
disputes with respect to the Seller’s Estimated Working Capital prior to the Closing Date, and the amount
of Closing Consideration to be paid at the Closing shall be based on the Estimated Working Capital (as
defined below) as mutually agreed to in writing by Buyer and Seller, If Buyer timely delivers a notice of
disagreement to Seller but Buyer and Seller are unable to resolve their dispute regarding the Seller’s
Estimated Working Capital within four (4) days of the delivery by Buyer to Seller of such notice of
disagreement, then the Purchase Price to be paid at the Closing shalt be based on the Seller's Estimated

{H0426396.13} 5

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase agreement with

Packet Pg. 89
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Working Capital. “Estimated Working Capital” means the estimate of what Net Working Capital will be
at the Adjustment Time on the Closing Date as determined by the Parties pursuant to this Section 1.06(a).

(b) “Average Working Capital” means Negative Four Hundred Seventy-Seven
Thousand Eight Hundred Fifteen and No/Dollars (-$477,815.00) in Net Working Capital calculated in the
manner and methodology agreed to by Buyer and Seller as set forth on Section 1.06(b) of the Disclosure
Schedules. “Target Working Capital Range” means a range between and including (i) an amount equal to
the Average Working Capital Jess Seventy-One Thousand Six Hundred Seventy-Two and No/Doliars
($71,672.00) (the “Working Capital Floor”) and (ii) an amount equal to the Average Working Capital plus
Seventy-One Thousand Six Hundred Seventy-Two and No/Dollars ($71,672.00) (the “Working Capital

Ceiling”). The “Estimated Working Capital Adjustment” shall be a dollar amount calculated as follows:

(1) If Estimated Working Capital is within the Target Working Capital Range,
then the Estimated Working Capital Adjustment shall be zero; or

(ii) If Estimated Working Capital is less than the Working Capital Floor, then
the Estimated Working Capital Adjustment shall be equal to (A) the amount of Estimated Working
Capital calculated in accordance with Section 1.06(a) minus (B) the Working Capital Floor; or

(i)  If Estimated Working Capital is greater than the Working Capital Ceiling,
then the Estimated Working Capital Adjustment shall be equal to (A) the amount of Estimated
Working Capital calculated in accordance with Section 1.06(a) minus the Working Capital Ceiling.

(c) Within sixty (60) days following the Closing Date, Selter shall prepare and deliver
to Buyer Seller’s calculation of the actual Net Working Capital calculated in the manner and methodology
agreed to by Buyer and Seller as set forth on Section 1.06(b) of the Disclosure Schedules as of the
Adjustment Time on the Closing Date (the “Closing Working Capital”) and a certificate, based on such
statement, of Selier’s calculation of the Closing Working Capital Adjustment (such statemnent of Net
Working Capital and certificate, collectively, are referred to herein as, the “Closing Statement”, a copy of
which shall be attached hereto as Exhibit B). The Closing Statement shall be prepared consistently with
the Average Working Capital and shall be certified by an authorized officer of Seller. Buyer shall have
twenty (20) business days following its receipt of the Closing Statement (the “Review Period”) to review
the same. During the Review Period, Buyer and its accountants and advisors shall be given full access to
all of Seller’s books and records with respect to the Business for purposes of evaluating the accuracy and
completeness of the Seller's calculation of Closing Working Capital. On or before the expiration of the
Review Period, Buyer shall deliver to Seller a written statement accepting or objecting to the Closing
Statement. If Buyer objects to the Closing Statement, such statement shall include an itemization of Buyer's
objections and an explanation of the objections. If Buyer does not deliver such statement to Seller within
the Review Period, Buyer shall be deemed to have accepted the Closing Statement.

(d)  The “Closing Working Capital Adjustment” shall be a dollar amount calculated as

follows

m If Closing Working Capital is within the Target Working Capital Range,
then the Closing Working Capital Adjustment shall be zero, and any previously-made Estimated
Working Capital Adjustment shall be reversed and, if applicable, refunded to the appropriate party
{(which amount will be paid directly by the parties without any deductions from the Escrow); or

(ii) If Closing Working Capital and Estimated Working Capital are both less
than the Working Capital Floor, then the Closing Working Capital Adjustment shall be equal to
(A) Closing Working Capital minus (B) Estimated Working Capital; or
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(iii)  If Closing Working Capital is less than the Working Capital Floor and
Estimated Working Capital is within the Target Working Capital Range, then the Closing Working

Capital Adjustment shall be equal to (A) Closing Working Capital minus (B) the Working Capital
Floor; or

(iv)  If Closing Working Capital is less than the Working Capital Floor and
Estimated Working Capital is greater than the Working Capital Ceiling, then the Closing Working
Capital Adjustment shall be equal to (A) Closing Working Capital minus (B) the Working Capital
Floor minus (C) the Estimated Working Capital Adjustment; or

(v) If Closing Working Capital is greater than the Working Capital Ceiling
and Estimated Working Capital is less than the Working Capital Floor, then the Closing Working
Capital Adjustment shall be equal to (A) Closing Working Capital minus (B) the Working Capital
Ceiling minus (C) the Estimated Working Capital Adjustment; or

(vi)  If Closing Working Capital is greater than the Working Capital Ceiling
and Estimated Working Capital is within the Target Working Capital Range, then the Closing
Working Capital Adjustment shall be equal to (A) Closing Working Capital minus (B) the Working
Capital Ceiling; or

(vity  If Closing Working Capital and Estimated Working Capital are both
greater than the Working Capital Ceiling, then the Closing Working Capital Adjustment shall be
equal to (A) Closing Working Capital minus (B) the Working Capital Ceiling minus (C) the
Estimated Working Capital Adjustment.

(e) The Closing Working Capital Adjustment set forth on the Closing Statement, as
accepted or deemed accepted under Section 1.06(c) or, if applicable, as determined in accordance with
Section 1.06(f) below, shall constitute the “Final Closing Adjustment” for purposes of determining any
adjustment to the Purchase Price and shall be binding and conclusive on the Parties and not subject to
appeal.

H If Buyer objects to the Closing Statement within the Review Period, Buyer and
Seller shall promptly and in good faith attempt to resolve such objections. Any such objections that cannot
be resolved between Buyer and Seller within thirty (30) days following Seller’s receipt of Buyer's statement
of objections shall be resolved in accordance with this Section 1.06(f). Any such unresolved objections
shall be submitted to Jackson & Thornton’s Montgomery, Alabama offices (the “Accounting Referee™) for
review and resolution, with instructions to complete the same as promptly as practicable, but in any event
within thirty (30) days of its engagement, and to make any calculations in accordance with the methodology
specified above. - Such Accounting Referee shall deliver a statement setting forth its own calculation of the
Closing Working Capital Adjustment within thirty (30) days of the submission of the matter to such firm,
which calculation, absent manifest error, shall be binding and conclusive on the Parties and not subject to
appeal. The Accounting Referee will be directed to give to each of the Parties and their respective
accountants and advisors access to all of the Accounting Referee’s work papers for purposes of determining
whether there is a manifest error. The determination of the Accounting Referee shall be accompanied bya
cettificate of the Accounting Referee that its determination was prepared in accordance with the
methodology specified above with respect to such dispute. The fees and expenses (including any related
indemnity obligation to the Accounting Referee) shall be borne one-half by Buyer and one-half by Seller.

(g) If the Final Closing Adjustment is a negative amount, Seller shall pay to Buyer an
amount in cash equal to the Final Closing Adjustment. If the Final Closing Adjustment is a positive amount,
then Buyer shall pay to Seller an amount in cash equal to the Final Closing Adjustment. Any payment
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made under this Section 1.06(g) shall be made within fifteen (15) days of the final determination of the
Final Closing Adjustment.

(h) Any payments made pursuant to this Section 1.06 shall be treated as an adjustment
to the Purchase Price by the parties for Tax purposes, unless otherwise required by Law.

Section .07  Allocation of Purchase Price. Seller and Buyer agree that the Purchaser Price and
the Assumed Liabilities (plus other relevant items) shall be allocated among the Purchased Assets for all
purposes (including Tax and financial accounting) as shown on Section 1.07 of the Disclosure Schedules,
which shall be executed by the parties after the Closing as mutually agreed to by the parties hereto. The
parties agree that $480,000 of the Purchase Price is compensation from Buyer to Seller for the first thirty-
six (36) months of pole attachment fees under the Pole Attachment Agreement.

Section 1.08  Withholding Tax. Buyer shall be entitled to deduct and withhold from the
Purchase Price all taxes that Buyer may be required to deduct and withhold under any applicable tax law.
All such withheld amounts shall be treated as delivered to Seller hereunder.

ARTICLE II
CLOSING

Section 2.01  Closing. Upon the signing of this Agreement, the Parties acknowledge and agree
to ensure that the consummation of the transactions contemplated by this Agreement (the “Closing™) shall
take place on or before November 8, 2018, unless otherwise agreed by the Parties (the “Closing Date™).
The Closing shall take place at the offices of ITC Capital Partners, LLC in West Point, Georgia, or other
designated location at 11:00 a.m. (EST) on the Closing Date. For purposes hereof (including the
determination of Assumed Liabilities and Purchased Assets), the Closing shall be deemed effective at 1 1:59

p.m. (EST) on the Closing Date.

Section 2.02 Conditions to Obligations of All Parties. The oﬁligations of each party to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior
to the Closing, of each of the following conditions: '

(a) No Governmental Authority. No Governmental Authority shall have enacted,
issued, promulgated, enforced or entered any Governmental Order which is in effect and has the effect of
making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting
consummation of such transactions or causing any of the transactions contemplated hereunder to be

~ rescinded following completion thereof.

(b) Consents. The Seller shall have received all consents, authorizations, orders and
approvals from the Governmental Authorities referred to in Section 3.03 and Buyer shall have received all
consents, authorizations, orders and approvals from the Governmenta! Authorities referred to in Section
4.02, in each case, in form and substance reasonably satisfactory to Buyer and the Seller, and no such
consent, authorization, order and approval shall have been revoked. Buyer’s consents shall include the
consent of Regions Bank to the extent required under the City of Opelika’s bonds issued or administered
by Regions Bank. The parties shall use Reasonable Efforts to secure consent hereunder that includes a
waiver of any breach or default under the applicable agreement, but such waiver shall be required hereunder.
Additionally, Seller shall have received all Required Consents of third parties, including those set forth on

Section 3.03 of the Disclosure Schedules.
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(c) Governmental Consents. All Required Consents other than those from
Governmental Authorities shall have been received.

(d)  Approval of City of Opelika. The Seller shall have obtained the consent to this
Transaction and the Transaction Documents from the City Council of the City of Opelika, Alabama and

any political subdivision thereof, including a franchise agreement to use the public rights-of-way
substantially similar to the franchise agreements of Charter, AT&T and WOW (the “Franchise
Agreement”).

(e) No Actions or Proceedings. No Action shall have been commenced against Buyer
or the Seller, or both, which would or could prevent the Closing.

Section 2.03  Conditions to the Obligations of Buyer, The obligations of Buyer to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment of Buyer's waiver, at or
prior to the Closing, of each of the following conditions:

() Representations and Warranties of the Seller. Other than the representations and

warranties of the Seller contained in Section 3.01 and Section 3.24, the representations and warranties of
the Seller contained in this Agreement, the other Transaction Documents and any certificate or other writing
delivered pursuant hereto shall be true and correct in all respects (in the case of any representation or
warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any
representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date
hereof and on and as of the Closing Date with the same effect as though made at and as of such date (except
those representations and warranties that address matters only as of a specified date, the accuracy of which
shall be determined as of that specified date in all respects). The representations and warranties of the Seller
contained in_Section 3.01 and Section 3.24 shall be true and correct in all respects on and as of the date
hereof and on and as of the Closing Date with the same effect as though made at and as of such date (except
those representations and warranties that address matters only as of a specified date, the accuracy of which
shall be determined as of that specified date in all respects).

(b}  Agreements and Covenants. The Seller shall have duly performed and complied in
all material respects with all agreements, covenants and conditions required by this Agreement and each of
the other Transaction Documents to be performed or complied with by it prior to or on the Closing Date;
provided, that, with respect to agreements, covenants and conditions that are qualified by materiality, the
Seller shall have performed such agreements, covenants and conditions, as so qualified, in all respects.

(c) Financing. Buyer shall have received the financing on the terms acceptable to
Buyer in its sole discretion.

(d)  Material Adverse Effect. From the date of this Agreement, there shall not have
occurred any Material Adverse Effect, nor shall any event or events have occurred that, individually or in

the aggregate, with or without the lapse of time, could reasonably be expected to result in a Material Adverse
Effect.

{(e)  Bill of Sale. The Seller shall have executed and delivered a General Assignment
and Bill of Sale, substantially in the form attached hereto as Exhibit C (“Bill of Sale").

(f) Assignment and Assumption Agreement. The Seller shall have executed and

delivered an assignment and assumption agreement, substantially in the form attached hereto as Exhibit D

(“Assignment and Assumption Agreement”), effecting the assignment to and assumption by Buyer of the
Purchased Assets and the Assumed Liabilities.
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(g) Intellectual Property Agreement. The Seller shall have executed and delivered an
intellectual property assignment, substantially in the form attached hereto as Exhibit E (“Intellectual

Property Assignments’), and duly executed by the Seller, transferring all of the Seller's right, title and
interest in and to the Intellectual Property Assets to Buyer.

(h) Leases. With respect to each Equipment Lease, the Seller shall have executed and
delivered an Assignment and Assumption of Lease, substantially in the form attached hereto as Exhibit F
(each an “Assignment”), and duly executed by the Seller;

(1) Transition Services Agreement. If requested by the Buyer, the parties shall execute
a Transition Services Agreement, substantiatly in the form attached hereto as Exhibit H (the “Transition

Services Agreement”), and duly executed by the Seller.

6); OPS Network Monitoring Agreement. The parties shall have executed a OPS
Network Monitoring Agreement that shall include economic terms set forth on Exhibit I attached hereto.

(k)  OPS Electric Company License. The parties shall have executed an OPS Electric
Company License that shall include economic terms set forth on Exhibit G attached hereto.

L Pole Attachment Agreements. The parties shall have executed the Assignment of
the Pole Attachment Agreements, substantially in the form attached hereto as Exhibit K.

(m)  Permits, Franchises and Licenses. Buyer shall have received all Permits,
Franchises, and Licenses that are necessary for it to conduct the Business as conducted by the Seller as of

the Closing Date.

(n) Release of Liens: Release Letters. All Encumbrances relating to the Purchased
Assets shall have been released in full, other than Permitted Encumbrances, and the Seller shall have

delivered to Buyer Release Letters relating to the release of such Encumbrances.

. (0) Seller Closing_Certificate. Buyer shall have received a certificate, dated the
Closing Date and signed by a duly authorized officer of the Seller, that each of the conditions set forth in

Section 2.03(a) and Section 2.03(b) have been satisfied (the “Seller Closing Certificate™).

(p) City Clerk Centificate. Buyer shall have received a certificate of the City Clerk (or
equivalent officer) of the Seller certifying that attached thereto are true and complete copies of all
resolutions adopted by the City Council of the Seller authorizing the execution, delivery and performance
of this Agreement and the other Transaction Documents and the consummation of the transactions
contemplated hereby and thereby, and that all such resolutions are in full force and effect and are all the
resolutions adopted in connection with the transactions contemplated hereby and thereby.

(@)  Seller’s Execution of Transaction Documents. The Seller shall have executed and
delivered all Transaction Documents.

() Incumbency Certificate. Buyer shall have received a certificate of the City Clerk
(or equivalent officer) of the Seller certifying the names and signatures of the officers of the Seller
authorized to sign this Agreement, the Transaction Documents and the other documents to be delivered

hereunder and thereunder.
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(s) Conduit and ROW Access Agreement. The parties shall have executed the Conduit
and ROW Access Agreement, substantially in the form attached hereto as Exhibit L.

(t) Other Documents. The Seller shall have delivered to Buyer such other documents

or instruments as Buyer reasonably requests and are reasonably necessary to consummate the transactions
contemplated by this Agreement.

Section 2.04  Conditions to Obligations of the Seller. The obligations of the Seller to
consummate the transactions contemplated by this Agreement shall be subject to the fulfiliment or the
Seller’s watver, at or prior to the Closing, of each of the following conditions:

(a) Representations and Warranties of Buyer. Other than the representations and
warranties of Buyer contained in Section 4.01 and Section 4.04, the representations and warranties of Buyer
contained in this Agreement, the other Transaction Documents and any certificate or other writing delivered
pursuant hereto shall be true and correct in all respects (in the case of any representation or warranty
qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any
representation or warranty not qualified by materiality or Material Adverse Effect) on and as of the date
hereof and on and as of the Closing Date with the same effect as though made at and as of such date {except
those representations and warranties that address matters only as of a specified date, the accuracy of which
shall be determined as of that specified date in ali respects). The representations and warranties of Buyer
contained in Section 4.01 and Section 4.04 shall be trwe and correct in ali respects on and as of the date
hereof and on and as of the Closing Date with the same effect as though made at and as of such date.

(b} Agreements and Covenants. Buyer shall have duly performed and complied in all
material respects with all agreements, covenants and conditions required by this Agreement and each of the

other Transaction Documents to be performed or complied with by it prior to or on the Closing Date;
provided, that, with respect to agreements, covenants and conditions that are qualified by materiality, Buyer
shall have performed such agreements, covenants and conditions, as so qualified, in all respects.

(c) Buyer Closing Certificate. The Seller shall have received a certificate, dated the
Closing Date and signed by a duly authorized officer of Buyer, that each of the conditions set forth in

Section 2.04(a) and Section 2.04(b) have been satisfied (the “Buyer Closing Certificate™).

(d) Secretary Certificate. The Seller shall have received a certificate of the Secretary
or an Assistant Secretary (or equivalent officer) of Buyer certifying that attached thereto are true and
complete copies of all resolutions adopted by the board of directors of Buyer authorizing the execution,
delivery and performance of this Agreement and the other Transaction Documents and the consummation
of the transactions contemplated hereby and thereby, and that all such resolutions are in full force and effect
and are all the resolutions adopted in connection with the transactions contemplated hereby and thereby.

(e) Incumbency Certificate. The Seller shall have received a certificate of the
Secretary or an Assistant Secretary (or equivalent officer) of Buyer certifying the names and signatures of

the officers of Buyer authorized to sign this Agreement, the Transaction Documents and the other
documents to be delivered hereunder and thereunder.

(f) Buyer’s Execution of Transaction Documents. The Buyer shall have executed and

delivered all Transaction Documents.

() Purchage Price. The Buyer shall have delivered the Purchase Price in accordance
with Section 1.03.
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(h) City Council Approval. This Agreement and the transactions contemplated by it
shall have been approved by the City Council of the Seller.

Section 2.05  Closing Deliverables.

(a) The Seller shall deliver to the Buyer the various certificates, instruments, and
documents referred to in Section 2.03 and Section 2.02(d).

(b) The Buyer shall deliver to the Seller the various certificates, instruments, and
documents referred to in Section 2.04.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this Article I1I are true and
correct as of the date hereof and shall be true on and as of the Closing Date with the same effect as though
made at and as of such date. For purposes of this Article III, “Seller’s knowledge,” “knowledge of Seller”
and any similar phrases shall mean the actual or constructive knowledge of any director or officer of Seller,
after due inquiry, to the extent Seller is permitted by law to make such statements and as limited by this

Article IIT.

Section3.01 Organization and Qualification of the Seller. The Seller is a municipal
corporation duly organized and validly existing under the Laws of the State of Alabama and has full
corporate power and authority to own, operate or Jease the properties and assets now owned, operated or
leased by it and to carry on the Business as currently conducted. Section 3.01 of the Disclosure Schedules
sets forth each jurisdiction in which the Seller is licensed or qualified to do business.

Section3.02  Authority of the Seller. The Seller has full corporate power and governmental
authority to enter into this Agreement and the other Transaction Documents to which the Seller is a party,
to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated
hereby and thereby. The execution and delivery by the Seller of this Agreement and any other Transaction
Document to which the Seller is a party, the performance by the Seller of its obligations hereunder and
thereunder and the consummation by the Seller of the transactions contemplated hereby and thereby have
been duly authorized by all requisite corporate municipal authority on the part of the Seller. This Agreement
has been duly executed and delivered by the Seller, and (assuming due authorization, execution and delivery
by Buyer) this Agreement constitutes a legal, valid and binding obligation of the Seller enforceable against
the Seller in accordance with its terms. When each other Transaction Document to which the Seller is or
will be a party has been duly executed and delivered by the Seller (assuming due authorization, execution
and delivery by each other party thereto), such Transaction Document will constitute a legal and binding
obligation of the Seller enforceable against it in accordance with its terms.

Section3.03 No Conflicts; Consents. The execution, delivery and performance by the Seller
of this Agreement and the other Transaction Documents to which it is a party, and the consummation of the
transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation
or breach of, or default under any city ordinance of the Seller; (b) conflict with or result in a violation or
breach of any provision of any Law or Governmental Order applicable to the Seller, the Business or the
Purchased Assets; (c) except as set forth in Section 3.03 of the Disclosure Schedules (the “Required
Consents”), require the consent, notice or other action by any Person under, conflict with, result in a
violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both,

would constitute a default under, result in the acceleration of or create in any party the right to accelerate,

{H0426396.13} 12

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase agreement with

Packet Pg. 96




terminate, modify or cancel any Contract, Permit, or License to which the Seller is a party or by which the
Seller or the Business is bound or to which any of the Purchased Assets are subject (including any Assigned
Contract); or (d) result in the creation or imposition of any Encumbrance other than Permitted
Encumbrances on the Purchased Assets. No consent, approval, Permit, Governmental Order, declaration or
filing with, or notice to, any Governmental Authority is required by or with respect to the Seller in
connection with the execution and delivery of this Agreement or any of the other Transaction Documents
and the consummation of the transactions contemplated hereby and thereby.

Section 3.04 Financial Statements.

(a) Complete copies of the audited financial statements for Seller related to the
Business consisting of the Statement of Net Position of the Business as at September 30 in each of the years
2015, 2016 and 2017 and the related statements of income and retained earnings, and cash flow for the
years then ended, respectively (the “Audited Financial Statements”), and unaudited financial statemnents
consisting of the balance sheet of the Business as at September 30, 2018 and the related Statements of
Revenues, Expenses, and Changes in Net Position for the twelve month period then ended (the “Interim
Financial Statements™ and together with the Audited Financial Statements, the “Financial Statements”) are
included on Section 3.04(a) of the Disclosure Schedules. Except as set forth on Section 3.04(a) of the
Disclosure Schedules, the Financial Statements have been prepared in accordance with GAAP applied on
a consistent basis throughout the period involved, subject, in the case of the Interim Financial Statements,
to normal year-end adjustments (the effect of which will not be materially adverse). Except as set forth on
Section 3.04(a) of the Disclosure Schedules, the Financial Statements are based on the books and records
of the Business, and fairly present in all material respects the financial condition of the Business as of the
respective dates they were prepared and the results of the operations of the Business for the periods
indicated. The Statement of Net Position of the Business as of September 30, 2015, 2016 and 2017 are
referred to herein as the “Statement of Net Position™ and the date thereof as the “Statement of Net Position
Date” and the Statement of Net Position of the Business as of September 30, 2018 is referred to herein as
the “Interim Statement of Net Position™ and the date thereof as the “Statement of Net Position Date”. Except
as set forth on Section 3.04(a) of the Disclosure Schedules, the Seller maintains a standard system of
accounting for the Business established and administered in accordance with GAAP.

(b) Section 3.04(b) of the Disclosure Schedules contains a complete and accurate list
of all Indebtedness of the Seller secured by any Encumbrance on any Purchased Assets.

(c) Selier has delivered to Buyer on or before the Closing, true and correct copies of
the Seller's monthly reports showing Subscribers (categorized by Subscriber type) for the Business as of
the end of each month from January 2016 through September of 2018,

Section 3.05  Undisclosed Liabilities. The Seller has no Knowledge of any material Liabilities
with respect to the Business, except (a) those which are adequately reflected or reserved against in the
Balance Sheet as of the Balance Sheet Date, and (b) those which have been incurred in the Ordinary Course
of Business consistent with past practice since the Balance Sheet Date and which do not, individually or in
the aggregate, have a Material Adverse Effect on the Business, except as set forth in Section 3.05 of the
Disclosure Schedules.

Section 3.06  Absence of Certain Changes, Events and Conditions. Since the Balance Sheet
Date, and other than in the Ordinary Course of Business consistent with past practice or as set forth in
Section 3.06 of the Disclosure Schedules, there has not been any of the following with respect to the
Business:
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13.10.a

(a) Event, occurrence or development that has had, or could reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect;

{b) Declaration or payment of any distributions by the Seller to any partners,
jurisdictional affiliate, or strategic party not in the Ordinary Course of Business;

(c) Material change in any method of accounting or accounting practice for the
Business, except as required by GAAP or as disclosed in the notes to the Financial Statements;

(d) Material change in cash management practices and policies, practices and
procedures with respect to collection of Accounts Receivable, establishment of reserves for uncollectible
Accounts Receivable, accrual of Accounts Receivable, inventory control, prepayment of expenses,
payment of trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of

customer deposits;

{e) Entry into any Contract that would constitute a Material Contract other than in
the Ordinary Course of Business; provided, however, a copy of any such Contract shall be immediately
delivered to the Buyer within five (5) business days of receipt;

{9] Incurrence, assumption or guarantee of any indebtedness for borrowed money in
connection with the Business except unsecured current obligations and Liabilities incurred in the
Ordinary Course of Business consistent with past practice.

(&) Transfer, assignment, sale ot other disposition of any of the Purchased Assets
shown or reflected in the Balance Sheet, except for the sale of Inventory in the Ordinary Course of
Business or transfer, assignment, sale or other disposition of any assets or properties used in, useful in,
allocated to, necessary to, required for the conduct of, or generated for the operation of, or related to the
Business, tangible or intangible, other than for fair market consideration in the Ordinary Course of

Business;

(h) Cancellation, amendment, termination or waiver of any material rights
constituting Purchased Assets other than of customer accounts in the Ordinary Course of Business;

(i) Transfer, assignment or grant of any license or sublicense of any material rights
under or with respect to any Intellectual Property Assets or Intellectual Property Agreements, except in
the Ordinary Course of Business;

) Damage, destruction or loss, or any interruption in use, of any Purchased Assets,
whether or not covered by insurance to the extent it has a Material Adverse Effect on the Business;

&) Acceleration, termination, material modification to or cancellation of any
Assigned Contract or Permit other than in the Ordinary Course of Business;

Y Material capital expenditures which would constitute an Assumed Liability

unless reasonably required for operational or compliance purposes or the failure to incur necessary
expenditures for and to undertake and complete projects, work, and investments; provided, however, such
reasonably required expenditures shall be disclosed to the Buyer within five (5) business days of

expending such funds;
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(m)  Imposition of any Encumbrance upon any of the Purchased Assets;

(n) (1) grant of any bonuses, whether monetary or otherwise, or increase in any
wages, salary, severance, pension or other compensation or benefits in respect of any curreat or former
employees, officers, directors, independent contractors or consultants of the Business, other than as
provided for in any written agreements, required by applicable Law or salary and benefits increases in the
Ordinary Course of Business not to exceed three percent (3%), (ii) material change in the terms of
employment for any Employee of the Business other than in the Ordinary Course of Business, or (iii)
action to accelerate the vesting or payment of any compensation or benefit for any current or former
employee, officer, director, consultant or independent contractor of the Business:

(0) Hiring or promoting any person (as the case may be), except to fill a vacancy as
or needed in the Ordinary Course of Business;

(p) Adoption, modification or termination outside the Ordinary Course of Business,
of any: (i) employment, severance, retention or other agreement with any current or former employee,
officer, director, independent contractor or consultant of the Business, (ii) Benefit Plan, or (iii) collective
bargaining or other agreement with a Union, in each case whether written or oral;

(q) Any loan to (or forgiveness of any loan to), or entry into any other transaction
with, any current or former directors, officers or Employees of the Business;

(r) Adoption of any plan of merger, consolidation, reorganization, liquidation or
dissolution or filing of a petition in bankruptcy under any provisions of federal or state bankruptcy Law or
consent to the filing of any bankruptcy petition against it under any similar Law;

(s) Purchase, lease or other acquisition of the right to own, use or lease any property
or assets in connection with the Business for an amount in excess of Ten Thousand Dollars ($10,000.00),
individually (in the case of a lease, per annum) or One Thousand Dollars per month ($1,000.00 / month),
except for (i) purchases of Inventory or supplies in the Ordinary Course of Business consistent with past
practice or (if) purchases reasonably required for operational or compliance purposes; or

(t) Enter into or approve any Contract, arrangement, or understanding or acquiesced
in respect of any arrangement or understanding to do, engage in, or cause or having the effect of any of
the foregoing.

Section 3.07 Material Contracts.

(a) Section 3.07(a) of the Disclosure Schedules contains a complete list of contracts,
licenses, agreements, or arrangements refated to the Business that are described in one or more of the
following categories (“Material Contracts™):

(i) All Contracts involving aggregate consideration in excess of Ten
Thousand Dollars ($10,000.00) or One Thousand Doliars per month ($1,000.00 / month) and
which, in each case, cannot be cancelled without penalty or without more than ninety (90) days’
notice;

(ii) All Contracts related to the lease, provision of, or other disposition of,
the Seller’s dark fiber resources;

(iit)  All Contracts with broadband wholesalers;
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13.10.a

(iv)  All Contracts for indefeasible rights of use of dark fiber;

(v) All Contracts that require the Seller to purchase or sell a stated portion of
the requirements or outputs of the Business or that contain “take or pay” (or similar) provisions;

(vi)  All Contracts that provide for the indemnification of any Person or the
assumption of any Tax, environmental or other Liability of any Person;

(vii)  All Contracts that relate to the acquisition or disposition of any business,
a material amount of ownership or assets of any other Person or any real property related to the
Business (whether by merger, sale of ownership interests, sale of assets or otherwise);

(viii)  All broker, distributor, dealer, franchise, agency, sales promotion, market
research, marketing consulting and advertising Contracts,

(ix)  All employment agreements and Contracts with independent contractors
or consultants (or similar arrangements) related to the Business and which are not cancellable
without material penalty or without more than thirty (30) days’ notice;

(x) Except for Contracts relating to trade receivables, all Contracts relating to
indebtedness (including, without limitation, guarantees) in excess of Ten Thousand Dollars

($10,000.00);

(xi)  All Contracts with any Governmental Authority related to the Business
(“Government Contracts™);

(xii)  All Contracts that limit or purport to limit the ability of the Seller to
compete in any line of business or with any Person or in any geographic area or during any period
of time related to the Business;

(xiii)  All joint venture, partnership, strategic relationship or similar Contracts;

(xivy  All Contracts for the sale of any of the Purchased Assets or for the grant
to any Person of any option, right of first refusal or preferential or similar right to purchase any of

the Purchased Assets;

(xv)  All powers of attorney with respect to the Business or any Purchased
Asset;

(xvi) All equipment leases as shown on Section 3.07{a)(xvi) of the Disclosure
Schedules (the “Equipment Leases™);

(xvii) and

(xviii) All other Contracts that are material to the Purchased Assets or the
operation of the Business and not previously disclosed pursuant to this Section 3.07.

(b) Except as set forth in Section 3.07(b) of the Disclosure Schedules, éach Material
Contract is valid and binding on the Seller in accordance with its terms and is in full force and effect. Except
as set forth in Section 3.07(b) of the Disclosure Schedules, neither the Seller or, to the Seller’s Knowledge,

[H0426396 13 } &

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase agreement with

Packet Pg. 100




13.10.a

any other party thereto is in breach of or default under (or is alleged to be in breach of or default under) in
any material respect, or has provided or received any notice of any intention to terminate, any Material
Contract. Except as set forth in Section 3.07(b) of the Disclosure Schedules, no event or circumstance has
to Seller’s Knowledge occurred that, with notice or lapse of time or both, would constitute an event of
default under any Material Contract or result in a termination thereof or would cause or permit the
acceleration or other changes of any right or obligation or the loss of any benefit thereunder, Complete and
correct copies of each Material Contract (including all modifications, amendments and supplements thereto
and waivers thereunder) have been made available to Buyer. There are to Seller’s Knowledge no material
disputes pending or threatened under any Contract included in the Purchased Assets, except as set forth in
Section 3.07({b) of the Disclosure Schedules. '

Section 3.08  Title to Purchased Assets. The Seller has good and valid title to Assets and
Purchased Assets are free and clear of Encumbrances except for the following (collectively referred to as
“Permitted Encumbrances”):

(a) Those items set forth in Section 3.08(a) of the Disclosure Schedules;

(b)  Liens for Taxes not yet due and payable;

(<) Mechanics’, carriers’, workmen’s, repairmen’s or other like liens arising or
incurred in the Ordinary Course of Business consistent with past practice or amounts that are not

delinquent and which do not, individually or in the aggregate, have a Material Adverse Effect op
the Business or the Purchased Assets;

(d) Easements, rights of way, zoning ordinances and other similar encumbrances
affecting Real Property which do not, individually or in the aggregate, have a Material Adverse
Effect on the Business or the Purchased Assets, and which do not prohibit or interfere with the

current operation of any Real Property and which do not render title to any Real Property
unmarketable; and

(e) Other than with respect to Easements, liens arising under original purchase price
conditional sales contracts and Equipment Leases with third parties entered into in the Ordinary
Course of Business consistent with past practice.

Section 3.09  System Information.

(a) To the Seller's Knowledge, Section 3.09(a) of the Disclosure Schedules sets forth,
in all matenal respects, and as of the dates set forth in such section of the Disclosure Schedules, a true and
complete statement of the following information with respect to the Business’s systems as of the Effective
Date;

)] The total number of approximate number of RGU in each case showing
whether a RGU is residential or commercial;

(i1} The total number of residential and commercial customers served;

(iii)  The approximate number of homes passed;
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(iv)  The approximate fully completed and operational miles of Seller’s two-
way, aerial and underground cable, stated separately;

{v) The total number of telephone lines; and

(vi) A list of Seller's leased or operated network access points or data
centers.

(b) Section 3.09(b) of the Disclosure Schedules contains a map or maps of the
Business's systems and a description of the miles of such systems.

(c) Section 3.09(c) of the Disclosure Schedules sets forth a true and accurate
description of the following information relating to the Business’s systems: (i) a rate card describing the
services available, and the standard rates charged by the Seller therefore, including all rates, tariffs and
other charges for cable television, internet services, or other services provided; and (ii) a channel lineup
which includes the stations and signals carried by the Business's systems and the channel position of each

such signal and station.

(d) The areas and communities Seller provides services with respect to the Business
are the Service Areas identified on Section 3.09(d) of the Disclosure Schedules.

(e) Section 3.09(e) of the Disclosure Schedules contains a complete listing of (1) all
agreements, whether written or verbal, whereby Seller, as grantor, leases, licenses or transfers an interest
to another party in certain fiber cables and (i) all agreements, whether written or verbal, whereby another
party, as grantor, leases, licenses or transfers an interest to Seller in certain fiber cables.

Section 3.10  Sufficiency of Assets. Except as set forth in Section 3.10 of the Disclosure
Schedules, the buildings, plants, structures, furniture, fixtures, machinery, Equipment, vehicles and other
items of tangible personal property included in the Purchased Assets are all of the tangible personal property
used by the Seller to conduct the Business as conducted by the Seller. Except as set forth in Section 3.10 of
the Disclosure Schedules, the Purchased Assets are sufficient for the continued conduct of the Business
after the Closing in substantially the same manner as conducted prior to the Closing and constitute ali of
the rights, property and assets necessary to conduct the Business as currently conducted by the Seller. None
of the Excluded Assets are material to the Business, except as described on Section 3.1 0 of the Disclosure

Schedules.
Section 3.11  Real Property.

The City does not own any real property or lease any real propesty in the Business. All of the
Assets, including the fiber optic cable and network equipment, used in the Business are located in the City
of Opelika rights-of-ways or on the Leased Property (“Real Property”). This Real Property is sufficient for
the continued conduct of the Business after the Closing in substantially the same manner as conducted prior
to the Closing and constitutes all the Real Property necessary to conduct the Business as it is currently being

conducted.
Section 3.12  Intellectual Property.

(a) Section 3.12(a) of the Disclosure Schedules lists all Intellectual Property Assets.
Seller owns or has adequate, valid and enforceable rights to use all the Intellectual Property Assets, free
and clear of all Encumbrances. Seller is not bound by any outstanding judgment, injunction, order or decree
restricting the use of the Intellectual Property Assets, or restricting the licensing thereof to any person or
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entity. With respect to the Intellectual Property Registrations listed on Section 3.12(a) of the Disclosure
Schedules, (i) all such Intellectual Property Assets are valid, subsisting and in full force and effect and (ii)
Seller has paid all maintenance fees and made all filings required to maintain Seller’s ownership thereof.
For all such Intellectual Property Registrations, Section 3.12(a} of the Disclosure Schedules lists (A) the
Jurisdiction where the application or registration is located, (B) the application or registration number, and
(C) the application or registration date.

(b) Seller’s prior and current use of the Intellectual Property Assets has not and does
not infringe, violate, dilute or misappropriate the Intellectual Property of any person or entity and there are
no claims pending or threatened by any person or entity with respect to the ownership, validity,
enforceability, effectiveness or use of the Intellectual Property Assets. No person or entity is infringing,
misappropriating, diluting or otherwise violating any of the Intellectual Property Assets, and neither Seller
nor any affiliate of Seller has made or asserted any claim, demand or notice against any person or entity
alleging any such infringement, misappropriation, dilution or other violation.

Section 3.13  Inventory. All Inventory, whether or not reflected in the Balance Sheet, consists
of a quality and quantity usable and salable in the Ordinary Course of Business consistent with past practice,
except for obsolete, damaged, defective or slow-moving items that have been written off or written down
to fair market value or for which adequate reserves have been established. Except as set forth in Section
3.13 of the Disclosure Schedules, all Inventory is owned by the Seller free and clear of all Encumbrances,
subject to Permitted Encumbrances, and no Inventory is held on a consignment basis.

Section 3.14  Accounts Receivable. The Accounts Receivable reflected on the Interim Balance
Sheet and the Accounts Receivable arising after the date thereof have arisen from bona fide transactions
entered into by the Seller involving the sale of goods or the rendering of services in the Ordinary Course of
Business consistent with past practices and are collectible in full within ninety (90) days after billing.

Section3.15  Customers and Suppliers.

(a) Section 3.15(a) of the Disclosure Schedules sets forth with respect to the Business
(i) each customer who has paid aggregate consideration to the Seller for goods or services rendered in an
amount greater than or equal to Twenty-Five Thousand Dollars ($25,000.00) for each of the three (3) most
recent fiscal years (collectively, the “Material Customers™); and (ii) the amount of consideration paid by
each Material Customer during such periods. Except as set forth in Section 3.15{(a) of the Disclosure
Schedules, the Seller has not received any notice and to the Seller’s Knowledge has no reason to believe
that any of the Material Customers has ceased or the Sefler's Knowledge intends to cease after the Closing
to use the goods or services of the Business or to otherwise terminate or materially reduce its relationship
with the Business.

(b Section 3.15(b) of the Disclosure Schedules sets forth with respect to the Business
(1) each supplier to whom the Seller has paid consideration for goods or services rendered in an amount
greater than or equal to Twenty-Five Thousand Dollars ($25,000) for each of the three (3) most recent fiscal
years (collectively, the “Material Suppliers”); and (ii) the amount of purchases from each Material Supplier
during such periods. Except as set forth in Section 3.15(b) of the Disclosure Schedules, the Seller has not
tecetved any notice that any of the Material Suppliers has ceased or intends to cease to supply goods or
services to the Business or to otherwise terminate or materially reduce its relationship with the Business.

Section3.16  Insurance. Section 3.16 of the Disclosure Schedules sets forth (a) a true and
complete list of all current policies or binders of fire, liability, product liability, umbrella liability, real and
personal property, workers’ compensation, vehicular, fiduciary liability and other casualty and property
insurance maintained by the Seller or its Affiliates and relating to the Business, the Purchased Assets or the
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Assurmed Liabilities (collectively, the “Insurance Policies™); and (b) with respect to the Business, the
Purchased Assets or the Assumed Liabilities, a list of all pending claims and the claims history for the Seller
since the beginning of fiscal year 2014. Except as set forth on Section 3.16 of the Disclosure Schedules,
there are no material claims related to the Business, the Purchased Assets or the Assumed Liabilities filed
or submitted by Seller pending under any such Insurance Policies as to which coverage has been questioned,
denied or disputed or in respect of which there is an outstanding reservation of rights. Neither the Seller nor
any of its Affiliates has received any written notice of cancellation of, premium increase with respect to, or
alteration of coverage under, any of such Insurance Policies. All premiums due on such Insurance Policies
have either been paid or, if not yet due, accrued. All such Insurance Policies (a) are in full force and effect
and enforceable in accordance with their terms; and (b) have not been subject to any lapse.in coverage.
None of the Seller or any of its Affiliates is in default under, or has otherwise failed to comply with, in any
material respect, any provision contained in any such Insurance Policy. The Insurance Policies are sufficient
for compliance with all applicable Laws and Contracts to which the Seller is a party or by which it is bound.
True and complete copies of the Insurance Policies have been made available to Buyer.

Section 3.17  Legal Proceedings; Governmental Orders.

(a) Except as set forth in Section 3.17 of the Disclosure Schedules, there are no Actions
pending or, to the Seller’s Knowledge, threatened against or by the Seller (a) relating to or affecting the
Business, the Purchased Assets or the Assumed Liabilities; or (b) that challenge or seek to prevent, enjoin
or otherwise delay the transactions contemplated by this Agreement. No event has occurred or
circumstances exist that may give rise to, or serve as a basis for, any such Action.

(b}  Except as set forth in Section 3.17 of the Disclosure Schedules, there are no
outstanding Governmental Orders and no unsatisfied judgments, penalties or awards against, relating to or
affecting the Business. The Seller is in material compliance with the terms of each Governmental Order set
forth in Section 3.17 of the Disclosure Schedules. No event has occurred or circumstances exist that may
constitute or result in (with or without notice or lapse of time) to Seller’s Knowledge a material violation

of any such Governmental Order.
Sectioni 3.18 Compliance With Laws; Permits.

(a) Except as set forth in Section 3.18(a) of the Disclosure Schedules, the Seller has
materially complied, and is now materially complying, with all Laws applicable to the conduct of the
Business as currently conducted or the ownership and use of the Purchased Assets and neither the Seller
nor to Seller's Knowledge any officer of the Seller has received any notice of any material violation of any
applicable Law or received any material inquiry from any Governmental Authority regarding such the

Seller’s operations.

(b)  All Permits and Licenses required for the Seller to conduct the Business as
currently conducted or for the ownership and use of the Purchased Assets have been obtained by the Seller
and are valid and in full force and effect. All fees and charges with respect to such Permits as of the date
hereof have been paid in full. Section 3.18(b) of the Disclosure Schedules lists all current Permits and
Licenses issued to the Seller which are related to the conduct of the Business as currently conducted or the
ownership and use of the Purchased Assets by Seller, including the names of the Permits or Licenses and
their respective dates of issuance and expiration. No event has occurred that, with or without notice or lapse
of time or both, would reasonably be expected to result in the revocation, suspension, lapse or limitation of
any Permit set forth in Section 3.18(b) of the Disclosure Schedules.

(c) Section 3.18(b) of the Disclosure Schedules sets forth a list of all Licenses, Permits,
approvals, certificates, consents, waivers, concessions, exemptions, Governmental Orders, registrations, or
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other authorizations of any Governmental Authority necessary for the Seller to operate the Business and to
operate and provide the services available in the Business and, unless noted on the Disclosure Schedules,
each are in full force and effect and constitute valid, legal, binding and enforceable obligations of the Seller.
True and correct copies have been provided to the Buyer. Except as noted on Section 3.18(b) of the
Disclosure Schedules, no suspension, request for stay of grant thereof (or any appeal thereof), modification,
termination or cancellation of any of the above-mentioned arrangements is pending, or to the Knowledge
of the Seller, threatened.

Section 3.19  Retransmission Consent and Must-Carry; Rate Regulation; Copyright
Compliance.

" (a) Section 3.19(a) of the Disclosure Schedules lists the television stations within the
Business’s television market (as defined by Federal Communication Commission (“FCC”) regulation) that
have elected “must-carry” or retransmission consent status pursuant to the Cable Act. Except as described
on Section 3.19a) of the Disclosure Schedules, each television station carried by the Business is carried in
all material respects pursuant to a valid retransmission consent agreement, “must-carry” election or other
programming agreement between the Seller and each broadcaster. Other than with respect to those must-
carry election notices identified on Section 3.19(a) of the Disclosure Schedules and routine blackout
requests submitted pursuant to FCC regulations, no written notices or demands have been received from
the FCC, from any television station or from any other Person or Governmental Authority (i) challenging
the right of the Business to carry any television broadcast station or deliver the same or (i1) claiming that
the Seller failed to carry a television broadcast station on a channel designated as such station consistent
with the requirements of the Communications Act (x) within the last twenty-four (24) months or (y) which
the Person making such notice or demand has not acknowledged in writing to have been resolved.

(b) The Seller is permitted under the Communications Act and all applicable Laws to
receive and retransmit the video programming or other information made available to the Subscribers of
the Business presently being carried to the Subscribers of and by the Business and to utilize all carrier
frequencies generated by the operations of the Business, and are licensed to operate all facilities required
by Law to be licensed, including any business radio and any cable television relay service stations, being
operated or authorized to be operated as part of or in conjunction with the Business. Except as provided in
Section 3.19(b) of the Disclosure Schedules, the operation of the Business and of any FCC licensed or
registered facility used in conjunction with the operation of the Business, is in material compliance with
the Communications Act and all applicable Laws, and all required reports, fees, filings, applications, and
other submissions of the Seller to any Governmental Authority, including the FCC, with respect to the
Business are true and correct in all material respects and have been filed and the Seller has not received any
written notice that the Business is not or has not been in compliance in all material respects with the
Communications Act or other Laws. The Seller has provided all notice to Subscribers of the Business
required under the Communications Act and other Laws. No deficiencies have been asserted by the FCC
or any other Governmental Authority or any third party with respect to the Business that have not been
timely cured.

{c) Section 3.19(c} of the Disclosure Schedules set forth: (i) all regulations and policy
imposed on the Seller by a Governmental Authority or cable company, including any rate regulation; (ii) a
list of all communities for which the Seller has obtained an FCC order of effective compliance; and (iii) a
list of all communities for which a petition for effective competition is pending before the FCC. The Seller
and the Business and are in compliance in all material respects with the provisions of the Cable Act and
any other relevant Laws relating to the rates and other fees charged to Subscribers of the Business. The
Seller has established rates charged to Subscribers of the Business that are allowable under the Cable Act
and any authoritative interpretation thereof, to the extent such rates are subject to regulation by and
Governmental Authority, including but not limited to the FCC.,
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(d) The Business is in compliance in all material respects with the specifications set
forth in the Communications Act; Section 111 of the Copyright Act of 1976 and the rules and regulations
of the Copyright Office, the Register of Copyrights and the Cable Act. The Seller has filed with the
Copyright Office all required statements of account and other documents and instruments with respect to
the Business that were required to have been filed in accordance with the Copyright Act of 1976 and
regulations promulgated pursuant thereof, and the Seller has paid all royalties, supplemental royalties, fees
and other sums to the Copyright Office under the Copyright Act with respect to the Business. The Seller
has not been notified or otherwise advised of any inquiry, Claim, action or demand pending before the
Copyright Office or from any other Person that questions the copyright filings or payments made by the
Seller with respect to the Business. The Seller has made all requisite filings and payments with the Register
of Copyrights and is otherwise in compliance in all material respects with all applicable rules and
regulations of the Copyright Office with respect to the Business. The Seller has not been notified or
otherwise advised of any inquiry, Claim, action or demand regarding the failure of the Business or the
Purchased Assets to comply with the Communications Act or the Cable Act.

Section 3.20 Environmental Matters.

(a) The operations of the Seller with respect to the Business and the Purchased Assets
are, to the Knowledge of the Seller, currently and have been in material compliance with all applicable
Environmental Laws. The Seller has not received from any Person, with respect to the Business or the
Purchased Assets, any: (i) Environmental Notice or Environmental Claim; or (ii) written request for
information pursuant to Environmental Law, which, in each case, either remains pending or unresolved, or
is the source of ongoing obligations or requirements as of the Closing Date.

(b) The Seller has obtained and is in material compliance with all Environmental
Permits (each of which is disclosed in Section 3.20(b) of the Disclosure Schedules) necessary for the
conduct of the Business as currently conducted or the ownership, lease, operation or use of the Purchased
Assets and all such Environmental Permits are in full force and effect in all material respects and shall be
maintained in full force and effect by the Seller through the Closing Date in accordance with Environmental
Law, and to the Seller’s Knowledge, the Seller is not aware of any environmental condition, event or
circumstance that might prevent or impede, after the Closing Date, the conduct of the Business as currently
conducted or the ownership, operation or use of the Purchased Assets. With respect to any such
Environmental Permits, the Seller will cooperate and assist the Buyer with respect to all reasonable
measures necessary to facilitate the transfer or re-issue of the same to the Buyer. Seller has not received
any Environmental Notice or written cormmunication from the issuing Governmental Authority regarding
any material adverse change in the status or terms and conditions of the same.

(c) Except as set forth in Section 3.20(c) of the Disclosure Schedules, there has been
1o Release of Hazardous Materials in contravention of Environmental Law with respect to the Business or
the Purchased Assets or any real property currently or formerly owned, leased or operated by the Seller in
connection with the Business, and the Seller has not received an Environmental Notice that any of the
Business or the Purchased Assets (including soils, groundwater, surface water, buildings and other structure
located thereon) has been contamninated with any Hazardous Material which has not be remediated and
which could reasonably be expected to result in an Environmental Claim against, or a violation of
Environmental Law or term of any Environmental Permit by, the Seller.

(d) Section 3.20(d) of the Disclosure Schedules contains a complete and accurate list
of all active or abandoned aboveground or underground storage tanks owned or operated by the Seller in
connection with the Business or the Purchased Assets.
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(e} Except as set forth in Section 3.20(e) of the Disclosure Schedules, the Seller has
not retained or assumed, by contract any liabilities or obligations of third parties under Environmental Law
with respect to the Business.

Section 3.21  Employee Benefit Matters. With respect to the Business:

(a) Section 3.21(a) of the Disclosure Schedules contains a true and complete list of
each Benefit Plan.

b Each Benefit Plan has been established, administered and maintained in
accordance with its terms and in compliance with all applicable Laws and there are no unfunded liabilities
with regard to each Benefit Plan. The Seller is responsible for any liability arising under each Benefit Plan,
including liability for paid time off (“PTO"), sick leave or any unfunded liability under each Benefit Plan.

Section 3.22 Employment Matters. With respect to the Business:

(a) Section 3.22(a) of the Disclosure Schedules contains a list of all persons who are
employees of the Business as of the date hereof, including any employee who is on a leave of absence of
any nature, paid or unpaid, authorized or unauthorized, and sets forth for each such individual the following:
(1) name; (ii) title or position (including whether full or part time); (iii) hire date; (iv) current annual base
compensation rate; (v) commission, bonus or other incentive-based compensation; and (vi) a description of
the fringe benefits provided to each such individual as of the date hereof. Except as set forth in Section
3.22(a) of the Disclosure Schedules, as of the date hereof, all compensation, including wages, commissions
and bonuses payable to all employees, independent contractors or consultants of the Business for services
performed on or prior to the date hereof have been paid in full and there are no outstanding agreements,
understandings or commitments of the Seller with respect to any compensation, commissions or bonuses.

(b) Except as set forth in Section 3.22(b) of the Disclosure Schedules, the Seller is not,
and has not been for the past five (5) years, a party to, bound by, or negotiating any collective bargaining
agreement or other Contract with a union, works council or labor organization (collectively, “Union"), and
there is not, and has not been for the past two (2) years, any Union representing or purporting to represent
any employee of the Seller, and, to the Seller’s Knowledge, no Union or group of employees is seeking or
has sought to organize employees for the purpose of collective bargaining. There has never been, nor has
there been any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to work overtime
or other similar labor disruption or dispute affecting the Seller or any employees of the Business. The Seller
has no duty to bargain with any Union.

(c) The Seller is and has been, to the Knowledge of the Seller, in compliance in all
material respects with all applicable Laws pertaining to employment and employment practices to the extent
they relate to employees of the Business, including all Laws relating to labor relations, equal employment
opportunities, fair employment practices, employment discrimination, harassment, retaliation, reasonable
accommodation, disability rights or benefits, immigration, wages, hours, overtime compensation, child
labor, hiring, promotion and termination of employees, working conditions, meal and break periods,
privacy, health and safety, workers’ compensation, leaves of absence and unemployment insurance. All
individuals characterized and treated by the Seller as consultants or independent contractors of the Business
are properly treated as independent contractors under all applicable Laws. All employees of the Business
classified as exempt under the Fair Labor Standards Act and state and local wage and hour laws are properly
classified in all material respects. Except as set forth in Section 3.22(c) of the Disclosure Schedules, there
are no Actions against the Seller pending, or to the Seller’s Knowledge, threatened to be brought or filed,
by or with any Governmental Authority or abitrator against the Seller in connection with the employment
of any current or former applicant, employee, consultant, volunteer, intern or independent contractor of the
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Business, including, without limitation, any claim relating to unfair labor practices, employment
discrimination, harassment, retaliation, equal pay, wages and hours or any other employment related matter

arising under applicable Laws.

(d)  The Seller will comply in all material respects with the WARN Act, and the Buyer
will reasonably cooperate with Seller with respect to the Seller’s compliance with any requirements of the

WARN Act.

(e) With respect to each Government Contract, the Seller is and has been in
compliance in all material respects with Executive Order No. 11246 of 1965 (“E.O. 11246"), Section 503
of the Rehabilitation Act of 1973 (“Section 503”) and the Vietnam Era Veterans’ Readjustment Assistance
Act of 1974 (“VEVRAA"), including all implementing regulations. The Seller maintains and complies with
affirmative action plans in compliance with E.O. 11246, Section 503 and VEVRAA, including all
implementing regulations. The Seller is not, and has not been for the past three (3) years, the subject of any
audit, investigation or enforcement action by any Governmental Authority in connection with any
Government Contract or related compliance with E.O. 11246, Section 503 and VEVRAA. The Seller has
not been debarred, suspended or otherwise made ineligible from doing business with the United States

government or any government contractor.

Section 3.23  Taxes. With respect to the Business and except as set forth in Section 3.23 of the
Disclosure Schedules:

(a) All Tax Returns with respect to the Business required to be filed by the Seller for
any Pre-Closing Tax Period have been, or will be, timely filed. Such Tax Returns are, or will be, true,
complete and correct in all respects. All Taxes due and owing by the Seller (whether or not shown on any

Tax Return) have been, or will be, timely paid.

(b) The Seller has withheld and paid each Tax required to have been withheld and paid

in connection with amounts paid or owing to any Employee, independent contractor, creditor, customer,

shareholder or other party, and complied with all information reporting and backup withholding provisions
of applicable Law.

(©) No extensions or waivers of statutes of limitations have been given or requested
with respect to any Taxes of the Seller.

(d) All deficiencies asserted, or assessments made, against the Seller as a result of any
examinations by any taxing authority have been fully paid.

(e} The Seller is not a party to any Action by any taxing authority. There are no
pending or threatened Actions by any taxing authority.

(f) There are no Encumbrances for Taxes upon any of the Purchased Assets nor, {0
the Seller’s Knowledge, is any taxing authority in the process of imposing any Encumbrances for Taxes on
any of the Purchased Assets (other than for current Taxes not yet due and payable).

(g) The Seller is not, and has not been, a party to, or a promoter of, a “reportable
transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section

1.6011 4(b).

(h) None of the Purchased Assets is tax-exempt use property within the meaning of
Section 168(h) of the Code.
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Section 3.24  Brokers. No broker, finder or investment banker is entitled to any brokerage,
finders or other fee or commission in connection with the transactions contemplated by this Agreement or
any other Transaction Document based upon arrangements made by or on behalf of the Seller.

Section 3.25  Performance Guarantees. Except as set forth on Section 3.25 of the Disclosure
Schedules, there are no franchise, construction, fidelity, performance or other bonds, or letters of credit,
posted or required to be posted by the Seller in connection with the Purchased Assets.

Section 3.26 Promotions and Discounts.

(a)  Section 3.26(a) of the Disclosure Schedules sets forth a correct and complete list
of all promotions, pricing discounts, bundling offers and other sales and marketing incentives made
available by the Seller to or usable by customers or prospective customers during the period of January 1,
2018 through the date of this Agreement for any services provided by the Business.

(b)  Section 3.26(b) of the Disclosure Schedules set forth the total approximate number
of Subscribers that, as of the date of the Agreement, were receiving a service utilizing a promotion, pricing
discount, bundling offer and other sale and marketing incentive.

Section 3.27  Full Disclosure. No representation or warranty by the Seller in this Agreement
and no statement contained in the Disclosure Schedules to this Agreement or any certificate or other
document furnished or to be furnished to Buyer pursuant to this Agreement contains any untrue statement
of a material fact, or omits to state a material fact necessary to make the statements contained therein, in
light of the circumstances in which they are made, not misleading. '

Section 3.28  System Infrastructure Agreements.

(a) The Business Pole Attachment Agreements and the licenses and/or sublicenses
included in the OPS Electric Company License constitute alt the System Infrastructure Rights used by the
Seller in the Business as of the Closing.

(b)  Section 3.28 of the Disclosure Schedules contains a complete list of all Pole
Attachment Agreements.

ARTICLEIV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this Article IV are true and
correct as of the date hereof and shall be true on and as of the Closing Date with the same effect as though
made at and as of such date. For purposes of this Article IV, “Buyer's knowledge,” “knowledge of Buyer”

and any similar phrases shall mean the actual or constructive knowledge of any director or officer of Buyer,
after due inquiry. '

Section4.01 Organization and Authority of Buyer; Enforceability. Buyer is a limited
liability company duly organized, validly existing and in good standing under the laws of the state of
Georgia. Buyer has full entity power and authority to enter into this Agreement and the documents to be
delivered hereunder, to carry out its obligations hereunder and to consummate the transactions
contemplated hereby. The execution, delivery and performance by Buyer of this Agreement and the
documents to be delivered hereunder and the consummation of the transactions conternplated hereby have
been duly authorized by all requisite entity action on the part of Buyer. This Agreement and the documents
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to be delivered hereunder have been duly executed and delivered by Buyer, and (assuming due
authorization, execution and delivery by Seller) this Agreement and the documents to be delivered
hereunder constitute legal, valid and binding obligations of Buyer enforceable against Buyer in accordance

with their respective terms.

Section4.02 No Conflicts; Consents. The execution, delivery and performance by Buyer of
this Agreement and the documents to be delivered hereunder, and the consummation of the transactions
contemplated hereby, do not and will not: (a) violate or conflict with the certificate of formation, company
or operating agreement or other organizational documents of Buyer; or (b) violate or conflict with any
judgment, order, decree, statute, law, ordinance, rule or regulation applicable to Buyer. Except as set forth
on Section 4.02 of the Disclosure Schedules, no consent, approval, waiver or authorization is required to be
obtained by Buyer from any person or entity (including any governmental authority) in connection with the
execution, delivery and performance by Buyer of this Agreement and the consummation of the transactions

contemplated hereby.

Section 4.03 Legal Proceedings. There is no Action of any nature pending or, to Buyer’s
knowledge, threatened against or by Buyer that challenges or seeks to prevent, enjoin or otherwise delay
the transactions conternplated by this Agreement. No event has occurred or circurnstances exist that may

give rise to, or serve as a basis for, any such Action.

Section 4.04  Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions contemplated by this Agreement

based upon arrangements made by or on behalf of Buyer.

ARTICLE Y
COVENANTS

Section 5.01  Public Announcements. Unless otherwise required by applicable law, neither
party shall make any public announcements regarding this Agreement or the transactions contemplated
hereby without the prior written consent of the other party (which consent shall not be unreasonably

withheld or delayed).

Section 5.02  Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value
added and other such taxes and fees (including any penalties and interest) incurred in connection with this
Agreement and the documents to be delivered hereunder shall be borne and paid by Seller when due. Seller
shall, at its own expense, timely file any tax return or other document with respect to such taxes or fees

(and Buyer shall cooperate with respect thereto as necessary).

Section 5.03 Further Assurances. Following the Closing, each of the parties hereto shall
execute and deliver such additional documents, instruments, conveyances and assurances and take such
further actions as may be reasonably required to carry out the provisions hereof and give effect to the
transactions contemplated by this Agreement and the documents to be delivered hereunder.

Section 5.04  OPS Pole Attachment Agreements. In preparation of the OPS Electric Company
License, the Seller will cooperate with the Buyer to identify and grant System Infrastructure Rights,
including access to the power space on any utility pole, to the Buyer through OPS Electric Company License
within the Seller’s OPS Essential Services business at the market rate applicable from time to time to
continue to operate the System within the City of Opelika as set forth on Exhibit G; provided OPS Essential
Services shall not be obligated to obtain any new or additional agreements or erect any poles or the like,
unless to the extent permitted under applicable law, for the replacement of any existing poles.
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Section 5.05  Escrow Agreement. At Closing, Seller, Buyer and Southern States Bank as the
escrow agent (the “Escrow Agent”) shall execute and deliver an Escrow Agreement in the form attached
hereto as Exhibit J (the “Escrow Agreement™). Upon the consummation of the Closing, the Escrow Agent
shall place the Escrow Amount in a segregated account designated by the Escrow Agent (the Escrow
Amount together with all interest, dividends and other amounts earned that accrue thereon from the Closing
Date through and until the date upon which such escrowed funds are distributed in accordance with the
Escrow Agreement, the “Escrow”) to be held and disbursed pursuant to the Escrow Agreement. Subject to
the Escrow Agreement, the Escrow shall be held for a period of twelve months after the Closing Date,
which period is subject to increase as provided for in the Escrow Agreement (the “Holdback Period™). From
time to time during the Holdback Period and upon the expiration of the Holdback Period, the Escrow Agent
shall disburse the funds in the Escrow in accordance with the terms of the Escrow Agreement,

Section 5.06 Employees and Employee Benefits.

(a) At Closing, the Employees will remain on the Seller's payroll for seven (7) days
and Buyer will reimburse Seller for its costs. At Closing, Buyer shall offer employment, on an “at-will”
basis, to all or substantially all of the Employees, and give them seven (7) days to make their decision ot
accept the offer of employment.

(b) The Sellers shall be solely responsible, and Buyer shall have no obligations
whatsoever for, any compensation or other amounts payable to any current or former employee, officer,
director, independent contractor or consultant of the Business, including, without limitation, hourly pay,
commission, bonus, salary, accrued vacation, fringe, pension or profit sharing benefits or severance pay,
for any period relating to the service with the Sellers at any time on or prior to the Closing Date and the
Sellers shall pay all such amounts to all entitled persons on or prior to the Closing Date. The Sellers shall
pay, or cause to be paid, all such amounts to the appropriate persons as and when due.

{©) The Sellers and its insurers shall remain solely responsible for the satisfaction of
all claims for medical, dental, life insurance, health accident or disability benefits brought by or in respect
of current or former employees, officers, directors, independent contractors or consultants of the Business
or the spouses, dependents or beneficiaries thereof, which claims relate to events occurring on or prior to
the Closing Date. The Sellers also shall remain solely responsible for all worker’s compensation claims of
any current or former employees, officers, directors, independent contractors or consultants of the Business
which relate to events occurring on or prior to the Closing Date.

(d) Each employee of the Business who becomes employed by Buyer in connection
with the transactions contemplated by this Agreement shall be eligible to receive the salary and benefits
maintained for employees of Buyer on substantially similar terms and conditions in the aggregate as are
provided to similarly situated employees of Buyer.

(e) Each employee of the Business who becomes employed by Buyer in connection
with the transaction shall be given service credit for the purpose of eligibility under the Buyer’s group
health plan and similar benefit plans and eligibility and vesting only under the Buyer defined contribution

retirement plan for his or her period of service with the Sellers prior to the Closing Date pursuant to payroll
records of the Sellers.

ARTICLE VI
INDEMNIFICATION

Section 6.01  Survival. All representations, warranties, covenants and agreements contained
herein and all related rights to indemnification shall survive the Closing.
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Section 6.02 Indemnification By Seller. Seller shall defend, indemnify and hold harmless
Buyer, its affiliates and their respective stockholders, directors, officers and employees from and against
all claims, judgments, damages, liabilities, settlements, losses, costs and expenses, including attorneys’ fees
and disbursements, arising from or relating to:

(a) any inaccuracy in or breach of any of the representations or warranties of Seller
contained in this Agreement or any document to be delivered hereunder;

(b)  any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by Seller pursuant to this Agreement or any document to be delivered hereunder; or

(© any Excluded Asset or Excluded Liability.

Section 6.03 Indemnification By Buyer. Buyer shall defend, indemnify and hold harmless
Seller, its affiliates and their respective stockholders, directors, officers and employees from and against all
claims, judgments, damages, liabilities, settlements, losses, costs and expenses, including attorneys’ fees
and disbursements, arising from or relating to:

(a) any inaccuracy in or breach of any of the representations or warranties of Buyer
contained in this Agreement or any document to be delivered hereunder;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by Buyer pursuant to this Agreement or any document to be delivered hereunder; or

(c) any Assumed Liability.

Section 6.04  Certain Limitations. The indemnification provided for in Section 6.2 and Section
6.3 shall be subject to the following limitations:

() Selier shall not be liable to the Buyer Indemnitees for indemnification under
Section 6.02(2) and (b) until the aggregate amount of all Losses in respect of indemnification under Section
6.02(a) and (b) exceeds One Hundred Thousand and No/100 Dollars ($100,000.00) (the “Basket”), in which
event the Seller shall be required to pay or be liable for all such Losses occurring from the first dollar. The
aggregate amount of all Losses for which the Seller shall be liable pursuant to Section 6.02(a) and shall not
exceed the amount of the Escrow, One Million Dollars Four Hundred Seventeen Thousand Five Hundred
and No/100 Dollars ($1,417,500.00) (the “Cap”). Notwilhstanding anything to the contrary, nothing in this
Agreement shall limit or restrict the early termination as fee set forth in the Network Monitoring Agreement,

Exhibit L

(b) The Buyer shall not be liable to the Seller Indemnitees for indemnification under
Section 6.03(a) until the aggregate amount of all Losses in respect of indemnification under Section 6.03(a)
exceeds the Basket, in which event Buyer shall be required to pay or be liable for all such Losses occurring
from the first dollar. The aggregate amount of all Losses for which Buyer shall be liable pursuant to Section

6.03(a) shall not exceed the Cap.

(c) For purposes of this Article VI, the representations and warranties of the Buyer
shall not be deemed qualified by any references to materiality or to Material Adverse Effect.

Section 6.05 Indemnification Procedures. The party making a claim under this Article VI is
referred to as the “Indemnified Party,” and the party against whom such claims are asserted under this
Article VI is referred to as the “Indemnifying Party™.
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(a) Third Party Claims. If any Indemnified Party receives notice of the assertion or

commencement of any Action made or brought by any Person who is not a party to this Agreement or an
Affiliate of a party to this Agreement or a Representative of the foregoing (a “Third Party Claim™) against
such Indemnified Party with respect to which the Indemnifying Party is obligated to provide
indemnification under this Agreement, the Indemnified Party shall give the Indemnifying Party reasonably
prompt written notice thereof, but in any event not later than forty-five (45) calendar days after receipt of
such notice of such Third Party Claim. The failure to give such prompt wiitten notice shall not, however,
relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the
Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by the Indemnified
Party shall describe the Third Party Claim in reasonable detail, shall include copies of all material written
evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has
been or may be sustained by the Indemnified Party. The Indemnifying Party shall have the right to
participate in, or by giving written notice to the Indemnified Party, to assume the defense of any Third Party
Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the
Indemnified Party shall cooperate in good faith in such defense; provided, that if the Indemnifying Pérty is
the Seller, such Indemnifying Party shall not have the right to defend or direct the defense of any such Third
Party Claim that (i) is asserted directly by or on behalf of a Person that is a supplier or customer of the
Business, or (ii) seeks an injunction or other equitable relief against the Indemnified Party. In the event that
the Indemnifying Party assumes the defense of any Third Party Claim, subject to Section 6.05(b), it shall
have the right to take such action as it deems necessary to avoid, dispute, defend, appeal or make
counterclaims pertaining to any such Third Party Claim in the name and on behalf of the Indemnificd Party.
The Indemnified Party shall have the right to participate in the defense of any Third Party Claim with
counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. The fees and
disbursements of such counsel shall be at the expense of the Indemnified Party, provided, that if in the
reasonable opinion of counsel to the Indemnified Party, (i) there are legal defenses available to an

Indemnified Party that are different from or additional to those available to the Indemnifying Party; or (ii)

there exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be
waived, the Indemnifying Party shall be liable for the reasonable fees and expenses of counsel to the
Indemnified Party in each jurisdiction for which the Indemnified Party determines counsel is required. If
the Indemnifying Party elects not to compromise or defend such Third Party Claim, fails to promptly notify

the Indernnified Party in writing of its election to defend as provided in this Agreement, or fails to diligently

prosecute the defense of such Third Party Claim, the Indemnified Party may, subject to Section 6.05(b),

pay, compromise, defend such Third Party Claim and seek indemnification for any and all Losses based

upon, arising from or relating to such Third Party Claim. The Seller and Buyer shall cooperate with each

other in all reasonable respects in connection with the defense of any Third Party Claim, including making

available (subject to the provisions of Section 6.07) records relating to such Third Party Claim and

furnishing, without expense (other than reimbursement of actual out-of-pocket expenses) to the defending

party, management employees of the non-defending party as may be reasonably necessary for the
preparation of the defense of such Third Party Claim.

(b) Settlement of “Third Party Clairns. Notwithstanding any other provision of this
Agreement, the Indemnifying Party shall not enter into settlement of any Third Party Claim without the
prior written consent of the Indemnified Party, except as provided in this Section 6.05(b). If a firm offer is
made to settle a Third Party Claim without leading to liability or the creation of a financial or other
obligation on the part of the Indemnified Party and provides, in customary form, for the unconditional
release of each Indemnified Party from all liabilities and obligations in connection with such Third Party
Claim and the Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall
give written notice to that effect to the Indemnified Party. If the Indemnified Party fails to consent to such
firm offer within ten (10) days after its receipt of such notice, the Indemnified Party may continue to contest
or defend such Third Party Claim and in such event, the maximum liability of the Indemnifying Party as to
such Third Party Claim shall not exceed the amount of such settlement offer. If the Indemnified Party fails
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to consent to such firm offer and also fails to assume defense of such Third Party Claim, the Indemnifying
Party may settle the Third Party Claim upon the terms set forth in such firm offer to settle such Third Party
Claim. If the Indemnified Party has assumed the defense pursuant to Section 6.05(a), it shall not agree to
any settlement without the written consent of the Indemnifying Party (which consent shall not be

unreasonably withheld or delayed).

(c) Direct Claims. Any Action by an Indemnified Party on account of a Loss which
does not result from a Third Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party
giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than
forty-five (45) days after the Indemnified Party becomes aware of such Direct Claim. The failure to give
such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification
obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason
of such failure. Such notice by the Indemnified Party shali describe the Direct Claim in reasonable detail,
shall include copies of all material written evidence thereof and shall indicate the estimated amount, if
reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Party. The
Indemnifying Party shall have forty-five (45) days after its receipt of such notice to respond in writing to
such Direct Claim. The Indemnified Party shall allow the Indemnifying Party and its professional advisors
to investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what
extent any amount is payable in respect of the Direct Claim and the Indemnified Party shall assist the
Indemnifying Party's investigation by giving such information and assistance (including access to the
Indemnified Party’s premises and personnel and the right to examine and copy any accounts, documents or
records) as the Indemnifying Party or any of its professional advisors may reasonably request. If the
Indemnifying Party does not so respond within such forty-five (45) day period, the Indemnifying Party shall
be deemed to have rejected such claim, in which case the Indemnified Party shall be free to pursue such
remedies as may be available to the Indemnified Party on the terms and subject to the provisions of this

Agreement.

Section 6.06 Payments. Once a Loss is agreed to by the Indemnifying Party or finally
adjudicated to be payable pursuant to this Article VI, the Indemnifying Party shall satisfy its obligations
within fifteen (15) Business Days of such final, non-appealable adjudication by wire transfer of immediately
available funds. Seller shall be obligated to provide indemnification to Buyer from the Escrow, and to the
extent the Escrow is insufficient, Seller shall be obligated to provide indemnification to Buyer directly, for
all Indemnifiable Losses that are properly and timely asserted, subject to the terms and conditions hereof.
The parties hereto agree that should an Indemnifying Party not make full payment of any such obligations
within such fifteen (15) Business Day period, any amount payable shall accrue interest from and including
the date of agreement of the Indemnifying Party or final, non-appealable adjudication to but excluding/and
including the date such payment has been made at a rate per annum equal to five percent (5%). Such interest
shall be calculated daily on the basis of a 365 day year and the actual number of days elapsed, without

compounding.

Section 6.07 Tax Treatment of Indemnification Payments. As between Buyer and Seller,
upon the settlement or resolution of any claim for indemnification while the Escrow Amount remains held
by the Escrow Agent, Buyer and Seller agree to provide joint written instructions to the Escrow Agent
regarding the disbursement of funds to the applicable Party, all in accordance with the Escrow Agreement.
All indemnification payments made under this Agreement shall be treated by the parties as an adjustment
to the Purchase Price for Tax purposes, unless otherwise required by Law.

Section 6.08  Scope of Indemnification Obligations. The right to indemnification,
reimbursement or other remedies based upon any such representation or warranty will not be affected by
any knowledge acquired (or capable of being acquired) at any time, whether before or after the execution
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and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of such
representation or warranty.

Section 6.09  Sole Remedy. The indemnification provisions of this Article VI provide and are
the sole and exclusive remedies of the Seller and the Buyer for any and all Action and Losses arising under
or pertaining to this Agreement after the Closing, except for (i) Fraud; or (ii) a misrepresentation, inaccuracy
in or breach of the Seller Fundamental Representations and Warranties.

ARTICLE VII
MISCELLANEQUS

Section 7.01  Expenses. All costs and expenses incurred in connection with this Agreement and
the transactions contemplated hereby shall be paid by the party incurring such costs and expenses.

Section 7,02 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered
by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF
document (with confirmation of transmission) if sent during normal business hours of the recipient, and on
the next business day if sent after normal business hours of the recipient; or (d) on the third day after the
date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications
must be sent to the respective parties at the following addresses (or at such other address for a party as shall
be specified in a notice given in accordance with this Section 7.02):

If to Buyer: Point Broadband of Opelika, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
E-mail: cwachter@itchold.com
Attn; Chad Wachter, General Counsel

With a copy to: Maynard, Cooper & Gale, P.C.
Attn: Michael P. Johnson
655 Gallatin Street SW
Huntsville, AL 35801

If to Seller: The City of Opelika d/b/a Opelika Power Services
600 Fox Run Pkwy
Opelika, AL 36801
Attn: Derek Lee, Director

Section 7.03  Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

Section 7.04  Severability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other

term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. .

{H0426396,13} 3l

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase agreement with

Packet Pg. 115




13.10.a

Section 7.05  Entire Agreement. This Agreement and the documents to be delivered hereunder
constitute the sole and entire agreement of the parties to this Agreement with respect to the subject matter
contained herein, and supersede all prior and contemporaneous understandings and agreements, both
written and oral, with respect to such subject matter. In the event of any inconsistency between the
statements in the body of this Agreement and the documents to be delivered hereunder, the Exhibits and
Disclosure Schedules (other than an exception expressly set forth as such in the Disclosure Schedules), the

staternents in the body of this Agreement will control.

Section 7.06  Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitted assigns. Neither party may
hout the prior written consent of the other party, which consent

assign its rights or obligations hereunder wit
shall not be unreasonably withheld or delayed. No assignment shall relieve the assigning party of any of its

obligations hereunder.

Section 7.07  No Third-party Beneficiaries. Except as provided in Article VI, this Agreement
is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing
herein, express or implied, is intended to or shall confer upon any other person or entity any legat or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 7.08 Amendment and Modification. This Agreement may only be amended, modified

or supplemented by an agreement in writing signed by each party hereto.

arty of any of the provisions hereof shall be effective

Section 7.09  Waiver. No waiver by any p
ng. No waiver by any party shall

unless explicitly set forth in writing and signed by the party so waivi
operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by

such written waiver, whether of a similar or different character, and whether occurring before or after that
waiver. No failure to exercise, or delay in exercising, any right, remedy, power of privilege arising from
this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of
any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the

exercise of any other right, remedy, power or privilege.

governed by and construed in

Section 7.10  Governing Law. This Agreement shall be
ffect to any choice or conflict of

accordance with the internal laws of the State of Alabama without giving e
law provision or rule (whether of the State of Alabama or any other jurisdiction).

Section 7.11  Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or
pased upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts
of the United States of America or the courts of the State of Alabama in each case located in the county of
Lee, and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action

or proceeding.
Section 7.12  Specific Performance. The parties agree that irreparable damage would occur if

any provision of this Agreement were not performed in accordance with the terms hereof and that the parties
shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they

are entitled at law or in equity.
Section7.13  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same agreement.

A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
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IN WITNESS WHEREOF, Buyer and Seller have caused this Agreement to be executed as of the
date first written above by their respective officers thereunto duly authorized.

[HO426396.131
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[Signature page to Asset Purchase Agreement]

BUYER:

POINT BROADBAND, LLC
a Georgia limited liability company

By: M{ 'j T
Name: Todd Holt

Its: Chief Executive Officer

SELLER:

THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES,
an Alabama municipal corporation

o e h

Na;'ne: Z;{“i 7"}//\’\/
Its: ﬂuflﬁ(
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EXHIBIT A
GLOSSARY

The following terms have the meanings specified or referred to herein:

“Accounts Receivable” has the meaning set forth in Section 1.01(d).

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit,
notice of violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil,
criminal, administrative, regulatory or otherwise, whether at law or in equity.

“Adjustment Time” means 12:01 a.m. on the Closing Date.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person. The term “control”
(including the terms “controlled by” and “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

“Allocation Schedule” has the meaning set forth in Section 1.07.

“Applicable Gross Revenue” means all remuneration, in whatever form, derived by the Buyer
from any data traffic to or from Opelika Power Services or facilities leased from Opelika Power Services,
except for any revenue received from the City of Opelika, Alabama or any political subdivision or affiliate
thereof for point-to-point services.

“Assigned Contracts” has the meaning set forth in Section 1.01(f).

“Assignment” has the meaning set forth in Section 2.03(h).

“Assignment and Assumption Agreement” has the meaning set forth in Section 2.03(f).

“Assumed Liabilities” has the meaning set forth in Section 1.03.

“Audited Financial Statements” has the meaning set forth in Section 3.04(a).

“Average Working Capital” has the meaning set forth in Section 1.06(b).

“Balance Sheet” has the meaning set forth in Section 3.04(a).

“Balance Sheet Assets” has the meaning set forth in Section 3.04(a).

“Balance Sheet Date” has the meaning set forth in Section 3.04(a).

“Basket” has the meaning set forth in Section 6.04(a).
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“Benefit Plan” means each pension, benefit, retirement, compensation, employment, consulting,
profit-sharing, deferred compensation, incentive, bonus, performance award, phantom equity, change in
control, retention, severance, vacation, paid time off, welfare, fringe-benefit and other similar agreement,
plan, policy, program or arrangement (and any amendments thereto), in each case whether or not reduced
to writing and whether funded or unfunded, including each “employee benefit plan” within the meaning of
Section 3(3) of ERISA, whether or not tax-qualified and whether or not subject to ERISA, which is or has
been maintained, sponsored, contributed to, or required to be contributed to by the Seller for the benefit of
any current or former employee, officer, director, retiree or consultant of the Business or any spouse or
dependent of such individual, or under which the Seller or any of its ERISA Affiliates has or may have any
Liability, or with respect to which Buyer or any of its Affiliates would reasonably be expected to have any
Liability, contingent or otherwise.

“Bill of Sale” has the meaning set forth in Section 2.03(e).
“Books and Records” has the meaning set forth in Section 1.01(0).
“Business” has the meaning set forth in the recitals.

“Business Day” means any day except Saturday, Sunday or any other day on which commercial
banks located in the City of Opelika, Alabama are authorized or required by Law to be closed for business.

“Buyer” has the meaning set forth in the preamble.

“Buyer Closing Certificate” has the meaning set forth in Section 2.04(c).

“Buyer Indemnitees” has the meaning set forth in Section 6.04(a).

“Cable Act” means Title VI of the Communications Act, the Cable Communications Policy of
1984, the Cable Television Consumer Protection and Competition Act of 1992 and the provisions of the
Telecommunications Act of 1996 amending Title VI of the Communications Act, in each case as amended
and in effect from time-to-time.

“Cap” has the meaning set forth in Section 6.04(a).

“Closing” has the meaning set forth in Section 1.01(a).

“Closing Date” has the meaning set forth in Section 1.01(a).

“Closing Date Indebtedness Statement” means the certificate delivered by the Seller to the Buyer
setting forth the Debt Payoff Amount specified for each creditor together with pay-off letters containing
wiring instructions for each creditor.

“Closing Statement” has the meaning set forth in Section 1.06.

“Closing Working Capital” means only those certain Current Assets and certain Current
Liabilities as shown on Exhibit B. The Closing Working Capital shall include only those Current Assets
and Current Liabilities as shown on Exhibit B and shall be determined as of the close of business on the

Closing Date.

“Closing Working Capital Adjustment” has the meaning set forth in Section 1.06(d).
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“Code” means the Internal Revenue Code of 1986, as amended.

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes,
commitments, undertakings, indentures, joint ventures and all other agreements, commitments and legally
binding arrangements, whether written or oral related solely to the Business.

“Current Assets” means the current assets of the Business included in the line items set forth on
Exhibit B and only to the extent acquired pursuant to the terms of this Agreement.

“Current Liabilities” means the current liabilities of the Business included in the line items set
forth on Exhibit B and only to the extent assumed pursuant to the terms of this Agreement.

“Debt Payoff Amount” means all Indebtedness of the Seller as of 11:59 p.m. (local time) on the
Closing Date plus the Seller Transaction Expenses.

“Direct Claim” has the meaning set forth in Section 6.05(c).

“Disclosure Schedules” means the Disclosure Schedules delivered by the Seller to the Buyer with
the draft due no later than three (3) Business Days prior to the execution of this Agreement and the final
version due no later than five (5) Business Days prior to the Closing.

“Dollars” or “$” means the lawful currency of the United States.
“(EST)” means Eastern Standard Time.

“Easements” has the meaning set forth in Section 3.11(a).
“Effective Date” has the meaning set forth in the preamble.

“Employees” means the individuals, as of the date of the Agreement, whether or not actually
working on that date, who are employed by the Seller in the conduct of the Business, together with any
individuals who may be hired in respect to the conduct of the Business subsequent to the Effective Date,
and in each case who are the Employees of the Business as of the Closing Date as set forth on Section
3.22(a) of the Disclosure Schedules.

“Encumbrance” means any charge, claim, community property interest, pledge, condition,
equitable interest, lien (statutory or other), option, claw back right, reversionary interest, security interest,
mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including
any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.

“Environmental Claim” means, as it pertains to the Business, any Action, Governmental Order,
lien, fine, penalty, or, as to each, any settlement or judgment arising therefrom, by or from any Person
alleging liability of whatever kind or nature (including liability or responsibility for the costs of enforcement
proceedings, investigations, cleanup, governmental response, removal or remediation, natural resources
damages, property damages, personal injuries, medical monitoring, penalties, contribution, indemnification
and injunctive relief) arising out of, based on or resulting from: (a) the presence, Release of, or exposure
to, any Hazardous Materials; or (b) any actual or alleged non-compliance with any Environmental Law or
term or condition of any Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or binding
agreement with any Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the
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protection of natural resources, endangered or threatened species, human health or safety, or the
environment (including ambient air, soil, surface water or groundwater, or subsurface strata); or (b)
concerning the presence of, exposure to, or the management, manufacture, use, containment, storage,
recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, production,
disposal or remediation of any Hazardous Materials. The term “Environmental Law” includes, without
limitation, the following (including their implementing regulations and any state analogs): the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. 88 9601 et seq.; the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as amended by the
Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. 88 6901 et seq.; the Federal Water Pollution
Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §8 1251 et seq.; the Toxic
Substances Control Act of 1976, as amended, 15 U.S.C. 8§ 2601 et seq.; the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C. §8 11001 et seq.; the Clean Air Act of 1966, as amended
by the Clean Air Act Amendments of 1990, 42 U.S.C. 88 7401 et seq.; and the Occupational Safety and
Health Act of 1970, as amended, 29 U.S.C. 88 651 et seq.

“Environmental Notice” means any written directive, notice of violation or infraction, or notice
respecting any Environmental Claim relating to actual or alleged non-compliance with any Environmental
Law or any term or condition of any Environmental Permit relating to the Business.

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure,
exemption, decision or other action required under or issued, granted, given, authorized by or made pursuant
to Environmental Law related to the Business.

“Equipment” means electronic devices, trunk and distribution coaxial and optical fiber cable,
amplifiers, drops, power supplies, conduit, vaults and pedestals, grounding and pole hardware, Subscriber
devices (including converters, encoders, transformers behind television sets and fittings), Headend
hardware (including origination, earth stations, transmissions and distribution systems), test equipment,
vehicles, computer equipment, network and communications equipment, any equipment or other asset
associated with advertising, sales, billing equipment, towers, tower equipment and microwave equipment,
high speed internet assets used to provide such service to customers of the Business, and any other tangible
personal property owned or leased by the Seller and used or held for use in connection with the Business,
including the items listed in the Balance Sheet Assets.

“Equipment Leases” has the meaning set forth in Section 3.07(a)(xvi).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the
regulations promulgated thereunder.

“ERISA Affiliate” means all employers (whether or not incorporated) that would be treated
together with the Seller or any of its Affiliates as a “single employer” within the meaning of Section 414 of
the Code.

“Escrow Agent” has the meaning set forth in Section 5.05.

“Escrow Agreement” has the meaning set forth in Section 1.05(c).

“Escrow Amount” has the meaning set forth in Section 1.05(c).

“Estimated Working Capital” has the meaning set forth in Section 1.06(a).
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“Estimated Working Capital Adjustment” has the meaning set forth in Section 1.06(b).
“Excluded Assets” has the meaning set forth in Section 1.02.

“Excluded Contracts” has the meaning set forth in Section 1.02(a).

“Excluded Liabilities” has the meaning set forth in Section 1.04.

“Final Closing Adjustment” has the meaning set forth in Section 1.06(e).

“Financial Statements™ has the meaning set forth in Section 3.04(a).

“Franchise Agreement” has the meaning set forth in Section 2.02(d).

“Fraud” means, with respect to a party, an actual and intentional fraud with respect to the making
of the representations and warranties pursuant to Article I11 or Article IV (as applicable).

“GAAP” means United States generally accepted accounting principles in effect from time to time.

“Government Contracts” has the meaning set forth in Section 3.07(a)(xi).

“Governmental Authority” means any federal, state, local or foreign government or political
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any
self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority
(to the extent that the rules, regulations or orders of such organization or authority have the force of Law),
or any arbitrator, court or tribunal of competent jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

“Hazardous Materials” means as it pertains to the Business: (a) any material, substance, chemical,
waste, product, derivative, compound, mixture, solid, liquid, mineral or gas, in each case, whether naturally
occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory
effect under Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive
materials or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam
insulation and polychlorinated biphenyls.

“Headend” means the facility that originates, transmits and facilitates two-way cable
communications and internet-enabled services to Subscribers, including any computer systems, networks,
Equipment, antenna, cables, wireless communications, satellite communications, etc.

“Indebtedness” means, with respect to the Seller and as it relates to the Business, (a) the principal
of an, accreted value and accrued and unpaid interest, prepayment and redemption premiums or penalties
(if any), unpaid fees or expenses and other monetary obligations in respect of, consent fees, breakage costs
or other costs incurred in connection with the repayment or assumption of, (i) indebtedness of such Person
for money borrowed, and (ii) obligations evidenced by notes, debentures, bonds or other similar instruments
for the payment of which such Person is responsible of liable, (b) all obligations of such Person issued or
assumed as the deferred purchase price of assets or property, all conditional sale obligations of such Person
and all obligations of such Person under any title retention agreement (but excluding trade account payables
and other accrued current liabilities), (c) bonds or letters of credit that have been drawn upon but have not
yet been repaid, (d) any capital lease obligations, (e) all obligations of the type referred to in clauses (a)
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through (d) of any Persons the payment of which such Person is responsible or liable, directly or indirectly,
as obligor, guarantor, surety or otherwise, (f) all obligations of the type referred to in clauses (a) through
(e) of other Person secured by any Encumbrance on any property or asset of such Person (whether or not
such obligation is assumed by such Person).

“Indemnified Party” has the meaning set forth in Section 6.05.
“Indemnifying Party” has the meaning set forth in Section 6.05.

“Initial Pole Attachment Fees” means the fees paid by Buyer to Seller in consideration of the
Pole Attachment Rights for the first thirty-six (36) months following the Closing Date.

“Insurance Policies” has the meaning set forth in Section 3.16.

“Intellectual Property” means any and all of the following in any jurisdiction throughout the
world: (i) trademarks and service marks, including all applications and registrations and the goodwill
connected with the use of and symbolized by the foregoing; (ii) copyrights, including all applications and
registrations related to the foregoing; (iii) trade secrets and confidential know-how; (iv) patents and patent
applications; (v) websites and internet domain name registrations; and (vi) other intellectual property and
related proprietary rights, interests and protections (including all rights to sue and recover and retain
damages, costs and attorneys’ fees for past, present and future infringement and any other rights relating to
any of the foregoing).

“Intellectual Property Agreements” means all licenses, sublicenses, consent to use agreements,
settlements, coexistence agreements, covenants not to sue, permissions and other Contracts (including any
right to receive or obligation to pay royalties or any other consideration), whether written or oral, relating
to any Intellectual Property that is used in or necessary for the conduct of the Business as currently
conducted to which the Seller is a party, beneficiary or otherwise bound.

“Intellectual Property Assets” means all Intellectual Property owned or licensed by the Seller and
used in or necessary for the conduct of the Business as shown on Section 3.12(a) of the Disclosure
Schedules or included in the Balance Sheet Assets.

“Intellectual Property Assignments” has the meaning set forth in Section 2.03(q).

“Intellectual Property Registrations” means all Intellectual Property Assets that are subject to
any issuance, registration, application or other filing by, to or with any Governmental Authority or
authorized private registrar in any jurisdiction, including registered trademarks, domain names and
copyrights, issued and reissued patents and pending applications for any of the foregoing.

“Interim Balance Sheet” has the meaning set forth in Section 3.04(a).

“Interim Balance Sheet Date” has the meaning set forth in Section 3.04(a).

“Interim Financial Statements” has the meaning set forth in Section 3.04(a).

“Inventory” has the meaning set forth in Section 1.01(e).

“Knowledge of the Seller” or “the Seller’s Knowledge” or “Knowledge” or any other similar
knowledge qualification, when used with respect to the Seller, means the actual knowledge of Derek Lee

after such Person has made inquiry of relevant Employees, consultants, and advisors of the Seller, to the
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extent practicable, who each such person should reasonably believe would have actual knowledge of the
material matters represented.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, other requirement or rule of law of any Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 3.11.

“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or
un-asserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or
otherwise.

“License” means any grant, permit or other authorization issued by any Governmental Authority,
including the Federal Communication Commission, used in the operation of the Business.

“Losses” means losses, damages, liabilities, deficiencies, Actions, judgments, interest, awards,
penalties, fines, costs or expenses of whatever kind, including reasonable attorneys’ fees and the cost of
enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers.

“Material Adverse Effect” means any event, occurrence, fact, condition, or change that is, or
could reasonably be expected to become, individually or in the aggregate, materially adverse to:

@) The Business, results of operations, condition (financial or otherwise) or assets of
the Business taken as a whole;

(b) The value of the Purchased Assets taken as a whole; or

(©) The ability of the Seller to consummate the transactions contemplated hereby on a
timely basis; provided, however, that “Material Adverse Effect” shall not include any event, occurrence,
fact, condition or change, directly or indirectly, arising out of or attributable to: (i) general national
economic or political conditions not unique to the Seller or its region where it conducts the Business; (ii)
conditions generally affecting the industries in which the Business operates; (iii) any changes in financial
or securities markets in general; (iv) acts of war (whether or not declared), armed hostilities or terrorism,
or the escalation or worsening thereof; (v) any changes in applicable Laws or accounting rules, including
without limitation, GAAP; or (vii) the public announcement, pendency or completion of the transactions
contemplated by this Agreement. provided further, however, that any event, occurrence, fact, condition or
change referred to in clauses (i) through (iv) immediately above shall be taken into account in determining
whether a Material Adverse Effect has occurred or could reasonably be expected to occur to the extent that
such event, occurrence, fact, condition or change has a disproportionate effect on the Business compared
to other participants in the industries in which the Business operates.

“Material Contracts” has the meaning set forth in Section 3.07(a).

“Material Customers” has the meaning set forth in Section 3.15(a).

“Material Suppliers” has the meaning set forth in Section 3.15(b).

“Net Working Capital” means the amount as of the Adjustment Time, of: (a) the value of all
current assets of the Business (as agreed upon by the Buyer and Seller) less (b) the amount of all current
liabilities of the Business (as agreed upon by Buyer and Seller), calculated in the manner provided in Section

1.06 and consistent with the calculation of the Estimated Working Capital Adjustment.
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“OPS Electric Company License” has the meaning set forth in Section 2.03(k).

“OPS Essential Services” means the division of the Seller focused on providing electricity, water,
wastewater and related services primarily in the city limits of Opelika, Alabama.

“OPS Managed Services Agreement” means the agreement between Seller and Buyer whereby
Buyer shall provide to Seller network monitoring services after the Closing pursuant to Section 2.03(j).

“Ordinary Course of Business” means the ordinary business activities of the Seller with respect
to the Business consistent with its past legal and authorized custom or practice, including with respect to
guantity or frequency, and with respect to financial expenditures for the operations of the Business.

“Permits” means all permits, approvals, authorizations, registrations, certificates, variances and
similar rights obtained, or required to be obtained, from Governmental Authorities.

“Permitted Encumbrances” has the meaning set forth in Section 3.08.

“Person” means an individual, corporation, partnership, joint venture, limited liability company,
Governmental Authority, unincorporated organization, trust, association or other entity.

“Pole Attachment Agreements” means the OPS Pole Attachment Agreement and the OPS
Conduit and ROW Agreement that OPS will enter into with the Buyer, as set forth on Exhibits K and L.

“Pole Attachment Rights” means the right of a provider of voice or videoservices to deploy a
broadband network by placing and maintaining cables equipment and facilities on poles in the usable space,
including the placement of cables, equipment and facilities on the poles.

“Post-Agreement Due Diligence” means that due diligence conducted by the Buyer following the
execution of this Agreement.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and,
with respect to any taxable period beginning before and ending after the Closing Date, the portion of such
taxable period ending on and including the Closing Date.

“Purchase Price” has the meaning set forth in Section 1.05.

“Purchased Assets” has the meaning set forth in Section 1.01.

“Real Estate In Leases” has the meaning set forth in Section 3.11(b).

“Real Estate Leases” has the meaning set forth in Section 3.11(b).

“Real Estate Out Leases” has the meaning set forth in Section 3.11(b).

“Real Property” means, collectively, the Easements and the Leased Real Property.

“Reasonable Efforts” means a party’s commercially reasonable efforts that are conducted in good
faith and are in accordance with reasonable commercial practice; provided, however, that Reasonable
Efforts shall not require (a) the expenditure of any sums of money or other resources other than de minimis

expenditures of money or resources or (b) the initiation of a law suit against any Person.
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“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, abandonment, disposing or allowing to
escape or migrate into or through the environment (including, without limitation, ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture) relating to the Business.

“Release Letters” means documentation in a form satisfactory to the Buyer providing evidence of
the payment in full of an Indebtedness or the release of the Seller in favor of the Buyer from payment of
such Indebtedness or the release of any Encumbrance related to such Indebtedness.

“Representative” means, with respect to any Person, its President and attorneys, as applicable, for
pre-Closing matters and any and all directors, officers, Employees, consultants, financial advisors, counsel,
and accountants of such party for post-Closing matters.

“Required Consents” has the meaning set forth in Section 3.03.

“Restricted Business” means the providing of broadband, telecommunication and information and
television services to the public and, without limitation, does not include the provision of electric, water
and sewer services and related services, activities and functions.

“Restricted Cash” has the meaning set forth in Section 1.01(c).

“Revenue Share” has the meaning set forth in Section 1.05(b).

“RGU” means revenue generating unit, as such term is used by the Seller to identify customers.

“Pole Attachment Agreement” means the (i) right of way agreements granted by third parties to
Seller and used in the System for Business for location of underground or overhead cable on property owned
by such third parties, and (ii) the agreement(s) for the attachment of cable or equipment to owners’ poles
or the use of their conduits (where such pole or conduit owner either owns such property, or has a lease,
license or right of way agreement from the land owner) necessary or desirable for the delivery of the services
provided by the Business by the Seller.

“ROW Rights” means an easement or other grant of access to lay, maintain, operate and improve,
including the right of ingress and egress, if necessary, or any one or more of such actions.

“Seller” has the meaning set forth in the preamble.
“Seller Closing Certificate” has the meaning set forth in Section 2.03(p).

“Seller Fundamental Representations and Warranties” means those representations and
warranties of the Seller in Section 3.01, Section 3.02, Section 3.21, Section 3.23, and Section 3.24.

“Seller Indemnitees” has the meaning set forth in Section 6.03.

“Seller’s Estimated Working Capital” has the meaning set forth in Section 1.06(a).

“Subscriber” means a customer of the Business billed for its applicable services, but excluding (i)
any customer who is more than sixty (60) days past due in the payment of any amount due to the Seller for

such services or related fees, (ii) any customer who has not yet paid at least one full month’s payment for
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any services from the Business, (iii) any customer who is receiving free service for any reason, including
as a result of a promotional offer or pursuant to a contractual arrangement, and (iv) any customer of the
Seller with respect to a service of the Business that is pending disconnection due to nonpayment for such
service or which service is subject to termination not to or from the customer.

“Tangible Personal Property” has the meaning set forth in Section 1.01(h).
“Target Working Capital Range” has the meaning set forth in Section 1.06(b).

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use,
production, ad valorem, transfer, documentary, franchise, registration, profits, license, lease, service,
service use, withholding, payroll, employment, unemployment, estimated, excise, severance,
environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall
profits, customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with
any interest, additions or penalties with respect thereto and any interest in respect of such additions or
penalties.

“Tax Return” means any return, declaration, report, claim for refund, information return or
statement or other document relating to Taxes, including any schedule or attachment thereto, and including
any amendment thereof.

“Third Party Claim” has the meaning set forth in Section 6.05(a).

“Transaction Documents” means this Agreement, the Bill of Sale, the Assignment and
Assumption Agreement, Intellectual Property Assignments, Assignment and Assumption of Real Estate
Leases, the Transition Services Agreement, the OPS Essential Services Agreements, the Escrow
Agreement, and the other agreements, instruments and documents required to be delivered at the Closing.

“Seller Transaction Expenses” means, collectively, the unpaid fees, commissions, bonuses,
expenses and other amounts owed to any consultants, financial advisors, brokers, attorneys, accountants,
management companies or other advisers engaged by the Seller or its Affiliates in connection with the
preparation, negotiation and execution of this Agreement, the other Transaction Documents, or the
consummation of the transactions contemplated by this Agreement and the other Transaction Documents,
all as set forth on Exhibit B attached hereto.

“Transition Services Agreement” has the meaning set forth in Section 2.03(i).

“Union” has the meaning set forth in Section 3.22(b).

“WARN Act” means the federal Worker Adjustment and Retraining Notification Act of 1988, and
similar state, local and foreign laws related to plant closings, relocations, mass layoffs and employment
losses.

“Working Capital Ceiling” has the meaning set forth in Section 1.06(b).

“Working Capital Floor” has the meaning set forth in Section 1.06(b).
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EXHIBITB
Closing Statement
(See attached.)
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CLOSING STATEMENT
TO ASSET PURCHASE AGREEMENT
BETWEEN
THE CITY OF OPELIKA D/B/A OPELIKA POWER SERVICES
AND
POINT BROADBAND OF OPELIKA, LLC

Closing Date: November 8, 2018

Closing Location: Offices of Point Broadband of Opelika, LLC
1791 O.G. Skinner Drive
West Point, GA 31833

Participants: The City of Opelika (“Seller”)
600 Fox Run Pkwy
Opelika, AL 36801

Point Broadband, LLC (“Buyer”)
1791 O.G. Skinner Drive
West Point, GA 31833

Agreement: Asset Purchase Agreement dated October 16, 2018, by and between The
City of Opelika d/b/a Opelika Power Services and Point Broadband, LLC
or its affiliated designee or assignee (the “APA” or “Asset Purchase
Agreement”), as assigned to Point Broadband of Opelika, LLC by that
certain Assignment and Assumption Agreement dated .,
2018.

Interdependence
of Transactions: All transactions at the Closing shall be deemed to be interdependent, and
no transactions shall be deemed to be effective until all transactions are
accomplished.
I PURCHASE PRICE:
Purchase Price $14,175,000.00
Estimated Working Capital Adjustment $ )

Cash Purchase Price due at Closing $

Escrow $ )
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Net Cash Purchase Price
To Seller

Plus Employee Costs

Seller’s Payments:

Attorneys’ Fees

Buyers’ Payments:

Attorneys’ Fees

1. DISBURSEMENTS:
A. Payment to Seller
Southern States Bank Wire Instructions:
Bank: Southern States Bank
Attn: Mark Chambers

2601 Fredrick Road
Opelika, Alabama 36801

13.10.a

¢ )
¢ )
¢ )
POC
POC

$
$

Account Name: City of Opelika/Point Broadband Escrow

Account Number: 8300001586
ABA Number: 062206622

B. City of Opelika Wire Instructions:

Bank: Regions Bank
2401 Gateway Drive
Opelika, Alabama 36801

$

Account Name: City of Opelika Claims Fund

Account Number: 0121070849
ABA Number: 0620005690

{H0432884.3}
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C. Southern States Bank, Escrow Agent ($1,000.000)

Escrow Agent Wire Instructions

Attn: Mark Chambers

City of Opelika/Point Broadband Escrow
Account Number: 8300001586

ABA Number: 062206622

1. Miscellaneous:

A The parties executed and delivered to Southern States Bank, as escrow agent, the
closing documents set forth herein pursuant to the provisions of that certain escrow agreement, a
copy of which is attached hereto as Annex A (the “Escrow Agreement”). The parties agree that
this transaction shall close consistent with this Closing Statement and the instructions provided
to Escrow Agent pursuant to the Escrow Agreement.

B. All capitalized terms used in this Closing Statement and not defined in it shall
have the meaning assigned to them in the Asset Purchase Agreement.

C. The parties acknowledge that certain Required Consents were not secured from
the third parties set forth in Annex B attached hereto (the “Remaining Required Consents”) as
required by Section 3.03 of the Asset Purchase Agreement. Buyer desires to waive the
requirement to secure the Remaining Required Consents prior to the Closing and Seller hereby
agrees to Buyer’s request to waive such Remaining Required Consents.

D. Seller has agreed to delay the Closing to November 8, 2018. In consideration for
this delay, Buyer agrees to reimburse Seller for (a) all wages for Business employees incurred on
or after October 31, 2018 and (b) all benefits for such employees incurred on or after October 31,
2018 including without limitation health, disability and life insurance. The parties estimate that
the cost to be reimbursed hereunder will be $ (the “Employee Costs”).

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has executed this Closing Statement
effective as of this 8th day of November, 2018.

{H0432884.3}

THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES, an Alabama municipal
corporation’s Business

By:

Name:

Title:

13.10.a
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IN WITNESS WHEREOF, the undersigned has executed this Closing Statement

effective as of this 8th day of November, 2018.

{H0432884.3}

POINT BROADBAND, LLC,
a Georgia limited liability company

By:

Name:

Title:
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ANNEX A
Escrow Agreement
(See attached.)
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made and entered into as of this
6th day of November, 2018, by and among THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES, an Alabama municipal corporation, (the “Seller”) and POINT
BROADBAND, LLC, a Georgia limited liability company (the “Buyer”) and SOUTHERN
STATES BANK (the “Escrow Agent”). Each party hereto is referred to individually as “Party”
and collectively as the “Parties.”

WITNESSETH

WHEREAS, there exists a certain Asset Purchase Agreement dated October 16, 2018, by
and between Seller and Buyer (the “APA” or “Asset Purchase Agreement”).

WHEREAS, the Buyer and Seller desire to establish this Escrow Agreement to provide for
the Escrow Fund, as defined in the Asset Purchase Agreement to be held for the benefit of Buyer
and Seller all under the terms and conditions herein set forth.

NOW, THEREFORE, it is agreed by and among the parties hereto as follows:

1. Defined Terms. All capitalized terms used but not otherwise defined herein shall
have the meanings ascribed to them in the Asset Purchase Agreement.

2. Establishment of Escrow Fund. Escrow Agent hereby acknowledges and agrees
that it has received One Million Four Hundred Seventy-Five Thousand and no/100 Dollars]
($1,475,000) from Seller (the “Escrow Fund”), such fund to be held, invested, and disbursed for
the benefit of Seller and Buyer and their respective successors and assigns, as provided herein.
Escrow Agent shall hold the Escrow Fund deposited herein and such funds shall be available for
distribution as provided herein.

3. Investment of Escrow Funds. Escrow Agent shall invest the fund in Permitted
Investments. For purposes of this Agreement, “Permitted Investments” shall mean money market
funds that are insured by the FDIC. All income earned and received from the investments shall be
reinvested in the Escrow Fund and shall be held for distribution as provided herein.

4. Application of Escrow Fund.

@ Purpose. This Escrow Fund is established for the purpose of providing
security to Buyer for Seller’s full, complete, and timely performance of its obligations under the
Asset Purchase Agreement.

(b) Claims by Buyer.

0] If on or prior to expiration of the Primary Term of the Escrow
Agreement, Buyer claims to be entitled to indemnification, reimbursement, or payment from Seller

13.10.a
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under the provisions of the Asset Purchase Agreement, Buyer shall advise Escrow Agent and Seller
of the claim(s) in writing, describing in such notice the nature of the claim(s), and the amount of
such claims(s) if then determinable.

(i) Unless Seller sends Escrow Agent a written objection to the
claim(s), with a copy concurrently to Buyer, within fourteen (14) days after Seller receives Buyer’s
notice of claim(s), Seller shall be conclusively presumed to have approved the claim(s). In such
case Escrow Agent shall, upon receipt of Joint Release Instructions, pay the claim(s) to Buyer.
However, if the amount of the claim(s) is not then determinable, Escrow Agent shall set aside a
reserve in an amount estimated by Buyer to cover the claim(s). Buyer shall use this procedure for
each claim filed hereunder.

(iii)  If Seller objects to any such claim(s) set out in Section 4(b), the
Escrow Agent shall set aside a reserve in the amount estimated by Buyer to cover the claim subject
to final determination of such claim as set out in Section 4(c) of this Escrow Agreement.

(© If payment is not made under Section 4(b) above either due to Seller
objecting to such claim or the amount of the claim(s) is not determinable, Escrow Agent shall hold
the amount reserved from such claim(s), even if beyond the Primary Term of the Escrow
Agreement, and may disburse escrowed funds upon receipt of, and in accordance with the terms
of, any of the following:

Q) A copy of a certified court order approving a settlement of the action
settling the applicable claim;

(i) A copy of a certified court order representing a final non appealable
judgment or order pertaining to the action involving such claim;

(iii)) A Joint Release Instruction signed by Seller and Buyer pertaining to
a disposition of the reserved funds held in the Escrow Fund for such claim.

Upon receipt of any of Joint Release Instructions thereby permitting Escrow Agent to
disburse the reserves set up for such claim(s), then Escrow Agent shall pay to Buyer the total
amount of such claim if it is determined that Seller is entitled to indemnification and/or
reimbursement for the claim. If the amount finally determined for such claim exceeds the reserve,
then Escrow Agent shall pay such deficiency out of any funds then remaining in the Escrow Fund.
If the final amount of the claim is determined to be less than the reserve, then Escrow Agent shall
pay Buyer the amount of such claim and any remaining portion of the reserve shall immediately
be restored to the unreserved portion of the Escrow Fund.

(d) Notwithstanding anything to the contrary contained in this Agreement,
Buyer and Seller may at any time execute and deliver a Joint Release Instruction instructing the
Escrow Agent to release the Escrow Funds from the Escrow Account and pay such funds as set
forth in such written instructions. “Joint Release Instruction” means the joint written instruction of
Buyer and Seller, which is executed by Buyer and Seller, to the Escrow Agent directing the Escrow
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Agent to disburse all or a portion of the Escrow Funds or otherwise terminate the Escrow Account,
as applicable.

5. Compensation_and Indemnification. The Escrow Agent shall be entitled to
reasonable compensation as well as reimbursement for its reasonable costs and expenses incurred
in connection with the performance by it of service under this Agreement (including reasonable
fees and expenses of the Escrow Agent’s counsel). The parties hereto agree that such costs and
expenses shall be due and payable, such fees will be payable solely by Buyer upon the
commencement of the escrow and on each anniversary, if any, of the date hereof.

To the extent allowed by law, the parties to this Agreement (other than Escrow Agent)
hereby jointly and severally agree to indemnify and hold Escrow Agent, its affiliates and their
officers, employees, successor, assigns, attorneys and agents (each an “Indemnified Party”)
harmless from all losses, costs, claims, demands, expenses, damages, penalties and attorney’s fees
suffered or incurred by any Indemnified Party or the Escrow Agent as a result of anything which
it may do or refrain from doing in connection with this Agreement or any litigation or cause of
action arising from or in conjunction with this Agreement or involving the subject matter hereof
or the Escrow Funds; provided that the foregoing indemnification shall not extend to the gross
negligence or willful misconduct of the Escrow Agent. In no event shall the Escrow Agent be
responsible for any indirect or consequential damages that may result from its appointment or its
actual or implied duties hereunder. This indemnity shall include, but not be limited to, all costs
incurred in conjunction with any interpleader which the Escrow Agent may enter into regarding
this Agreement.

6. Termination of Escrow Fund - Primary Term. The primary term of this Escrow
Agreement shall be for a period commencing on the Closing Date under the Agreement and ending
one (1) year from the Closing Date (the “Primary Term”), subject to extension as set out in Section
6 of this Escrow Agreement. If at the end of the Primary Term, Escrow Agent has not received a
claim(s) from Buyer pursuant to Section 4(b) of this Agreement or has received claims with total
reserves less than the Escrow Fund, the Escrow Agent shall disburse to Seller the Escrow Fund or
the part of the Escrow Fund for which there is no reserve amount established as applicable within
ten (10) days after expiration of the Primary Term.

7. Extension Term. If at the end of the Primary Term, the Escrow Agent continues
to hold reserves for claims made by Buyer, then the terms of this Escrow Agreement shall be
extended until all reserves for any claim(s) have finally been resolved and funds distributed
pursuant to Section 4(c) (the “Extension Term”). When all monies held by the Escrow Agent have
been finally distributed in accordance herewith, the Escrow Agreement shall terminate.

8. Disbursement of Escrow Fund and Closing Documents.

@ Consistent with this Escrow Agreement, Escrow Agent shall proceed as
follows:
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Q) For disbursement to Buyer, wire the applicable portion of the
Escrow Fund to Buyer using the following wire instructions:

TO BE PROVIDED UNDER SEPARATE COVER

Account: TO BE PROVIDED UNDER SEPARATE COVER

ABA # TO BE PROVIDED UNDER SEPARATE COVER
Acct #:

(i) For disbursement to Seller, wire the applicable portion of the
Escrow Fund to Seller using the following wire instructions:

Regions Bank

2401 Gateway Drive

Opelika, Alabama 36801
Account: City of Opelika Claims Fund
ABA #: 0620005690
Acct #: 0121070849

9. Liability of Escrow Agent.

@ Conflicting Demands. Escrow Agent will be obligated to perform only the
duties that are expressly set forth herein, and no implied duties or obligations shall be read into
this Agreement against the Escrow Agent. This Agreement constitutes the entire agreement
between the Escrow Agent and the other parties hereto in connection with the subject matter of the
Escrow Account, and no other agreement entered into between the parties, or any of them, shall
be considered as adopted or binding, in whole or in part, upon the Escrow Agent notwithstanding
that any such other agreement may be referred to herein or deposited with Escrow Agent or the
Escrow Agent may have knowledge thereof, and Escrow Agent’s rights and responsibilities shall
be governed solely by this Agreement and the capitalized terms used herein but defined in the
Purchase Agreement. In case of conflicting demands upon Escrow Agent, it may (i) refuse to
comply therewith as long as such disagreement continues and make no delivery or other
disposition of any documents, funds or property then held (and Escrow Agent shall not be or
become liable in any way for such failure or refusal to comply with such conflicting or adverse
claims or demands); and (ii) continue to so refrain and so refuse to act until all differences have
been adjusted by agreement and Escrow Agent has been notified thereof in writing signed jointly
by the Seller and Buyer.
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(b) No Obligation to Take Legal Action. Escrow Agent shall not be under any
obligation to take any legal action in connection with this Escrow Agreement or for its
enforcement, or to appear in, prosecute, or defend any action or legal proceeding which, in its
opinion, would or might involve it in any costs, expense, loss, or liability, unless and as often as
required by it, it is furnished with satisfactory security and indemnity against all such costs,
expenses, losses, or liabilities.

(© Status of Escrow Agent. Escrow Agent is to be considered and regarded as
a depository only and its duties hereunder a purely ministerial in nature, and shall not be
responsible or liable (except for its failure to exercise due care) for the sufficiency or correctness
as to form, manner of execution, or validity of the documents to be executed or delivered in
accordance with the Closing Statement, nor as to the identity, authority, or rights of any person
executing the same. Escrow Agent’s duties hereunder shall be limited to the safekeeping of the
Escrow Fund received by it as Escrow Agent and for its delivery in accordance with the Closing
Statement and this Escrow Agreement.

(d)  Written Instructions of Parties. Notwithstanding any contrary provision
contained herein, Escrow Agent shall, at all times, have full right and authority to deliver the
Escrow Fund in accordance with any Joint Release Instructions signed by both Seller and Buyer.

(e Resignation. The Escrow Agent may at any time resign hereunder by giving
written notice of its resignation to the other parties hereto, at their address set forth in Section 9
hereof, at least ten (10) days prior to the date specified for such resignation to take effect, and upon
the effective date of such resignation, the Escrow Fund shall be delivered by it to such person as
may be designated in writing by the Seller and Buyer (the “Substituted Escrow Agent”),
whereupon all the Escrow Agent’s obligations hereunder shall cease and terminate. If no such
person shall have been designated by such date, all obligations of the Escrow Agent hereunder
shall, nevertheless, cease and terminate. The Escrow Agent’s sole responsibility thereafter shall
be to keep safely the Escrow Fund then held by it and to deliver the same to the person designated
under the Closing Statement or in accordance with the directions of a final order of judgment of a
court of competent jurisdiction. The Substituted Escrow Agent shall serve under the same terms
and conditions as Escrow Agent.

10. Notices. Any required or permitted notice or other communication under this
Escrow Agreement shall be in writing and addressed as follows (or to such other address as such
Party shall indicate from time to time):

If to Seller: The City of Opelika d/b/a Opelika Power Services
Attn: Mayor Fuller
204 South 7 Street
Opelika, Alabama 36801
With copy to: Opelika Power Service
Attn: Derek Lee
PO Box 2168
Opelika, Alabama 36801
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And a copy to:

If to Buyer:

With copy to:

Copy to:

The failure or delay in sending any of the foregoing copies shall not affect the validity of

E-mail: derek.lee@opelikapower.com

The City of Opelika d/b/a Opelika Power Services
Attn: Guy Gunter, City Attorney

P. O. Box 390

Opelika, Alabama 36801

E-mail: ggunter@opelika-al.gov

Point Broadband, LLC

Attn: Todd Holt

1791 O.G. Skinner Drive
West Point, Georgia 31833
E-mail: THolt@itchold.com

Maynard, Cooper & Gale, P.C.

Attn: Michael P. Johnson, Esg.

655 Gallatin Street

Huntsville, Alabama 35801

E-mail: mjohnson@maynardcooper.com

Chad Wachter, General Counsel
ITC Capital Partners, LLC

1791 O. G. Skinner Drive, Suite A
West Point, Georgia 31833
E-mail: cwachter@itchold.com

any notice to Seller if delivered as provided in this Section 9.

If to Escrow Agent:

Any such notice or other communication shall be deemed to have been delivered to a party:

@ If sent by registered or certified mail, return receipt requested, on the date

Southern States Bank

Attn: Mark Chambers

2601 Fredrick Road

Opelika, Alabama 36801

E-mail: mchambers@ssbank.bank

specified on the return receipt; or

(b) If sent by fax on the date of transmission; or

(c) If personally delivered to the party shown above, when received by such

party.

{H0429000.7}
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(d) If sent by overnight delivery service, one day after the overnight delivery is
sent.

Any person to whom copies of notices are to be sent may, at any one or more times, change its
address for notice or person to receive notice by giving notice in the manner specified in this
paragraph.

11.  Titles and Section Headings. Titles of sections and subsections contained in this
Escrow Agreement are inserted for convenience of reference only, and neither form a part of this
Escrow Agreement or are to be used in its construction or interpretation.

12. Counterparts; Facsimiles. This Escrow Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument. Facsimile signatures on this Escrow Agreement shall be as valid
and effective for all purposes as an original signature.

13. Non-wavier. No waiver by any Party of any breach of any term or condition of
this Escrow Agreement shall operate as a waiver of any other breach of such term or condition or
of any other term or condition. No failure to enforce such provision shall operate as a waiver of
such provision or of any other provision hereof, or constitute or be deemed a waiver or release of
any other Party for anything arising out of, connected with, or based upon this Escrow Agreement.

14. Binding Effect. This Escrow Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective transferees, successors, and assigns. The Parties
recognize and acknowledge that the powers and authority granted Escrow Agent herein are each
irrevocable and coupled with an interest. Escrow Agent shall have no liability to the Parties for
any mistakes in judgment in the performance of any function hereunder provided due care was
exercised in taking any action related thereto.

15.  Governing Law. This agreement shall be governed by and construed in
accordance with the laws of the State of Alabama. The parties hereby agree and submit to the
jurisdiction of the U.S. District Court for the Middle District of Alabama or the courts in Lee
County, Alabama, for any dispute that may arise under this Escrow Agreement.

16. Entire _Agreement; Modification _and Waivers. This Escrow Agreement
supersedes all prior agreements and constitutes the entire agreement with respect to the subject
matter hereof. It may not be altered, amended or modified, and no waiver hereunder may be
granted, without the written consent of both Seller, Buyer and Escrow Agent.

[Signatures on following page]
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In witness whereof each of the parties hereto has caused this Escrow Agreement to be
executed on its behalf by its duly authorized officers, all as of the day and year first above written.

{H0429000.7}

THE CITY OF OPELIKA D/B/A OPELIKA

POWER SERVICES

By:

Its:

POINT BROADBAND, LLC

By:

Its:

SOUTHERN STATES BANK

By:

Its:
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ANNEX B
Remaining Required Consents
(See attached.)
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Required Consents

1.

10.

11.

12.

13.

14.

15.

16.

Technical Support Services Agreement by and between the Electric Power Board of Chattanooga
and The City of Opelika, Alabama dated December 19, 2012.

Interconnection Agreement between Bellsouth Telecommunications, LLC d/b/a AT&T Alabama
and The City of Opelika, Alabama aka Opelika Power Services dated December 2016. (See POC
in Notice section of Amendment dated December 12, 2016)

Wholesale Services Agreement by and between EarthLink Carrier, LLC and The City of Opelika
aka Opelika Power Services dated April 3, 2013.

Master Purchase Agreement by and between Ericsson Inc. and the City of Opelika dated December
31, 2016.

License Agreement by and between Ericsson and Opelika Power Services.
Master Service Agreement by and between ATX Networks Corp. and the City of Opelika.

Contract for Customer Installation Services by and between the City of Opelika, Alabama and On
Trac, Incorporated dated June 11, 2013.

Contract for Customer Installation Services by and between On Trac, Incorporated and the City of
Opelika, Alabama effective August 11, 2016.

Network Usage Agreement by and between Toly Digital Networks, Inc. and The City of Opelika,
Alabama d/b/a Opelika Power Services dated March 2013.

Retransmission Consent Agreement by and between American Spirit Media, LLC and The City of
Opelika, Alabama d/b/a Opelika Power Services dated January 1, 2018.

Retransmission Consent Agreement by and between Raycom Media, Inc. and the City of Opelika,
Alabama, a municipal corporation, d/b/a Opelika Power Services dated February 1, 2013.

Amendment to Retransmission Consent Agreement by and between Raycom Media, Inc. and The
City of Opelika d/b/a Opelika Power Services effective December 31, 2017.

Retransmission Consent Agreement by and between WLTZ and Opelika Power Services dated
January 1, 2018.

Retransmission Consent Agreement by and between Nexstar Broadcasting, Inc. and The City of
Opelika d/b/a Opelika Power Services dated December 21, 2017.

Pole License Agreement by and between City of Opelika, Alabama d/b/a Opelika Power Services
and Alabama Power Company dated February 28, 2012.

General Membership Agreement by and between Alabama Line Location Center, Inc. d/b/a
Alabama 811 and Opelika Power Services dated November 1, 2011.
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17.

18.

19.

20.

21.

22.

Compliance Reporting Agreement by and between the City of Opelika d/b/a Opelika Power
Services and Technologies Management, Inc. dated January 1, 2014.

Number Portability Admininstration Center/Service Management System User Agreement by and
between City of Opelika d/b/a Opelika Power Services and Telcordia Technologies, Inc. d/b/a
iconectiv dated December 27, 2017.

Number Portability Admininstration Center/Service Management System User Agreement by and
between City of Opelika d/b/a Opelika Power Services and Telcordia Technologies, Inc. d/b/a
iconectiv dated January 2, 2018.

Licensed Data Agreement by and between Tribune Media Services, Inc. (now Gracenote Media
Services, LLC) and the City of Opelika Opelika Light and Power Department dated August 15,
2011.

Distribution Agreement by and between Tower Distribution Company and the City of Opelika
dated December 1, 2011.

USA Supply & Services Agreement by and between Alcatel-Lucent (Nokia) and the City of
Opelika dated December 21, 2010.
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EXHIBIT C
Bill of Sale
(See attached.)
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BILL OF SALE

This Bill of Sale (the “Agreement”) made and entered into as of November 6, 2018 (the “Effective
Date™), by and between The City of Opelika d/b/a Opelika Power Services, an Alabama municipal
corporation’s Business (the "Seller" or “OPS”), and Point Broadband, LLC, a Georgia limited liability
company, (the "Buyer"), provides as follows:

WITNESSETH

WHEREAS, the parties entered into the certain Asset Purchase Agreement between The City of
Opelika d/b/a Opelika Power Services and Point Broadband, LLC, executed as of October 16th, 2018 (the
“Asset Purchase Agreement”), by which Seller agreed to sell and Buyer agreed to buy the assets used in
OPS’s telecommunication and advanced fiber-optic broadband division in the business of providing fiber-optic
telecommunication and information services; and, pursuant to which, among other things, Seller has agreed
to assign all of its rights, title and interests in, and Buyer has agreed to assume all of Seller's duties and
obligations under, the Assigned Contracts, as defined in Section 1.01(f) of the Asset Purchase Agreement;
and,

WHEREAS, as of the Effective Date, the Buyer desires to accept such Assets from the Seller on
the terms and conditions set forth herein and in the Asset Purchase Agreement.

AGREEMENT
NOW THEREFORE, for and in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as

follows:

Certain Defined Terms. Each capitalized term in this Agreement that is used but not defined in this
Agreement has the meaning given to it in the Asset Purchase Agreement.

Transfer. As of the Effective Date, the Seller, for and upon the consideration provided in the Asset Purchase
Agreement, does hereby, sell, assign, transfer, and convey to the Buyer and the Buyer hereby accepts all of
the Seller’s right, title, and interest in and to the assets set forth in Schedule 1 attached hereto (the “Assets™).

Terms of the Asset Purchase Agreement. The terms of the Asset Purchase Agreement, including, but not
limited to, the representations, warranties, covenants, agreements and indemnities relating to the Assets are
incorporated herein by this reference. The parties hereto acknowledge and agree that the representations,
warranties, covenants, agreements and indemnities contained in the Asset Purchase Agreement shall not be
superseded hereby but shall remain in full force and effect to the full extent provided therein. In the event
of any conflict or inconsistency between the terms of the Asset Purchase Agreement and the terms hereof,
the terms of the Asset Purchase Agreement shall govern.

Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall be deemed to be one and the same agreement. A signed copy of this
Agreement delivered by facsimile, email or other means of electronic transmission shall be deemed to have
the same legal effect as delivery of an original signed copy of this Agreement.

Further Assistance. Each of the parties hereto shall execute and deliver, at the reasonable request of the
other party hereto, such additional documents, instruments, conveyances and assurances and take such
further actions as such other party may reasonably request to carry out the provisions hereof and give effect
to the transactions contemplated by this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Bill of Sale to be executed by their

authorized officers all as of the day and year first above written.

{H0427357.1}

SELLER:

THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES

By:

Its:

BUYER:

POINT BROADBAND, LLC

By:

Its:
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SCHEDULE 1
ASSETS
(See attached.)
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DESCRIPTION TAG #

Closed Fiber Work Orders 99003977
Closed Fiber Work Orders 99003978
2010 FORD F-250 PICKUP 87002667
2011 F-150 4X2 REG. CAB 87002724
COMM EQUIP FIBER OPTIC SPLICER 87002726
COMM EQUIP FIBER OPTIC SPLICER 87002832
COMM EQUIP FIBER OPTIC SPLICER 87002833
2013 F250 4X4 CREW CAB 87002855
COMM EQUIP FUSION SPLICER 87002853
MISC EQUIP REFLECTOMETER 87002865
MISC EQUIP REFLECTOMETER 87002866
2013 F-550 SUPERDUTY 4X2 87002868
2013 F-550 4X2 SUPERDUTY 87002869
COMM EQUIP FUSION SPLICER 87002953
MISC EQUIP REFLECTOMETER 87002952
CHEV SILVERADO 2X4 PU 87003035
FIBER SPLICING TRAILER 87003036
2017 FORD EXPLORER 87003216
G-PON EQUIPMENT 99003802
200 ONT'S 99003803
200 ONT'S 99003804
215 ONT'S 99003805
215 ONT'S 99003835
G-PON EQUIPMENT 99003806
G-PON EQUIPMENT 99003807
50 SPLITTERS 99003810
EQUIPMENT FOR ONT'S 99003811
10G-SR TRANSCEIVER & FIBER SWITCHES 99003812
2 BUNDLES OF ONT'S 99003813
75 HPNA DONGLES W/ INSERTERS 99003814
ROUTER 99003816
ROUTER 99003817
ROUTER EQUIPMENT 99003818
SWITCH 99003820
SWITCHES 99003824
SWITCH & RELATED EQUIPMENT 99003825
SWITCHES 99003826
1011 ONT'S W/ RELATED EQUIPMENT 99003828
G-PON EQUIPMENT 99003829
2 GPON EQUIPMENT 99003830
2 GPON EQUIPMENT 99003831
TELEPHONE SWITCHES 99003832
MULTIPLE ONT BUNDLES 99003833
G-PON EQUIPMENT 99003834
COMM EQUIP FIBER OPTIC SPLICER 99003007
SYSTEM EXPSN 2013 CLOSED WORK ORDERS 99003462
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DESCRIPTION TAG #

SITE SURVEY 99003382
SYSTEM EXPSN 2014 CLOSED WORK ORDERS 99003508
SYSTEM EXPSN 2015 CLOSED WORK ORDERS 99003568
SYSTEM EXPSN 2016 CLOSED WORK ORDERS 99003705
SYSTEM EXPSN 2017 CLOSED WORK ORDERS 99003841
SYSTEM EXPSN 2017 CLOSED WORK ORDERS 99003843
ROUTERS 99003859
ON-TTRAC OCTOBER 2016 99003860
ON-TRAC NOVEMBER 2016 99003861
ON-TRAC DECEMBER 2016 99003862
ON-TRAC JANUARY 2017 99003863
ON-TRAC FEBRUARY 2017 99003864
ON-TRAC MARCH 2017 99003865
ON-TRAC APRIL 2017 99003866
ON-TRAC MAY 2017 99003867
ON-TRAC JUNE 2017 99003868
ON-TRACJULY 2017 99003869
ON-TRAC AUG 2017 99003870
ON-TRAC SEP 2017 99003871
BACKBONE JE 2017 ONTRAC INSTALLS 99003872
FIBER NETWORK JAN 2017 99003873
FIBER NETWORK FEB 2017 99003874
FIBER NETWORK MAR 2017 99003875
FIBER NETWORK APR 2017 99003876
FIBER NETWORK MAY 2017 99003877
FIBER NETWORK JUN 2017 99003878
FIBER NETWORK AUG 2017 99003879
FIBER NETWORK SEP 2017 99003880
HOME ROUTER 99003919
HOME ROUTER 99003920
HOME ROUTER 99003921
ONTRAC/OPS PREMISE INSTALL 99003927
ONTRAC/OPS PREMISE INSTALL 99003928
ONTRAC/OPS PREMISE INSTALL 99003929
ONTRAC/OPS PREMISE INSTALL 99003930
ONTRAC/OPS PREMISE INSTALL 99003931
ONTRAC/OPS PREMISE INSTALL 99003932
ONTRAC/OPS PREMISE INSTALL 99003933
ONTRAC/OPS PREMISE INSTALL 99003934
ONTRAC/OPS PREMISE INSTALL 99003935
ONTRAC/OPS PREMISE INSTALL 99003936
FIBER NETWORK OCT 2017 99003951
FIBER NETWORK NOV 2017 99003952
FIBER NETWORK DEC 2017 99003953
FIBER NETWORK JAN 2018 99003954
FIBER NETWORK FEB 2018 99003955
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DESCRIPTION TAG #

FIBER NETWORK MAR 2018 99003956
FIBER NETWORK APR 2018 99003957
FIBER NETWORK MAY 2018 99003958
FIBER NETWORK JUN 2018 99003959
FIBER NETWORK JUL 2018 99003960
FIBER NETWORK AUG 2018 99003961
FIBER NETWORK SEP 2018 99003962
HOME ROUTER 99003966
HOME ROUTER 99003968
ONTRAC/OPS PREMISE INSTALL 99003969
FIBER NETWORK OCT 2019 99003970
SOFTWARE SMARTVIEW GUIDE APP 99003483
COMM EQ STREAMSCOPE PORTAL ANALYZER 87002927
CABLE EQUIP EVERTZ HD CONVERSION 87002967
CABLE EQUIP SPECTRUM ANALYZER 87002966
INFO PROC EQ DELL LAPTOP 87002970
CABLE EQUIP PORTABLE ANALYZER 87002985
CABLE EQUIP RF TRANSMITTER (EDFA) 87003000
NISC SOFTWARE 99003677
RECEIVER FOR BBC CHANNELS 87003090
RECEIVER FOR LATINO CHANNEL 87003091
NISC SOFTWARE 99003697
SWITCH 99003743
FIREWALL 99003744
METASWITCH 99003745
SET-TOP BOXES 99003746
SWITCH 99003747
VIDEO SERVERS & RELATED EQUIPMENT 99003748
100 SET TOPS, 100 MEDIA ROOM 99003749
FIREWALL & FIREWALL PURCHASE CREDIT 99003750
INTERNET EQUIPMENT 99003752
INTERNET EQUIPMENT 99003753
500 SET TOPS, 500 MEDIA ROOM 99003755
740 SET TOPS, 98 MEDIA ROOM 99003756
5 INC INTEGRATION 99003757
890 SET TOP BOXES & 642 MEDIA ROOM 99003758
1614 SET TOPS, 618 REMOTES, 740 MEDIA RM 99003759
METASWITCH EQUIPMENT EXPANSION 99003760
METASWITCH EQUIPMENT 99003761
METASWITCH 99003762
VIDEO EQUIPMENT 99003763
35 TELEPHONE 99003764
8 VIDEO GATEWAYS W/ RELATED EQUIPMENT 99003765
2 RECEIVERS 99003766
TRANSCODER 99003767
HARMONIC CARBON EQUIPMENT 99003768
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DESCRIPTION TAG #

RECEIVER 99003769
8 VIDEO GATEWAYS W/ RELATED EQUIPMENT 99003770
ROUTER 99003771
SHELF, SWITCH, AND CARD 99003772
SERVER 99003773
RACK 99003774
ENCODER/TRANSCODER RELATED EQUIPMENT 99003776
ENCODER/TRANSCODER RELATED EQUIPMENT 99003777
ENCODER/TRANSCODER RELATED EQUIPMENT 99003778
RECEIVER AND RELATED EQUIPMENT 99003779
RF VIDEO FILTER 99003780
SATELLITE EQUIPMENT 99003781
5 RECEIVERS 99003782
SERVER 99003783
3 TRANSMITTERS AND 3 RECEIVERS 99003784
ENCODING EQUIPMENT 99003785
ENCODING EQUIPMENT 99003786
ENCODER/TRANSCODER RELATED EQUIPMENT 99003787
ENCODER/TRANSCODER RELATED EQUIPMENT 99003788
ENCODER/TRANSCODER RELATED EQUPMENT 99003789
SOFTWARE FOR ENCODING/TRANSCODING 99003790
TRANSCEIVER MODULE 99003791
ENCODER/TRANSCODER/DISC ON AMT ITEMS 99003792
ENCODER/TRANSODER RELATED EQUIPMENT 99003793
STORAGE ARRAY 99003795
CARBON CODING SOFTWARE 99003796
METASWITCH ACCESS 99003797
VIDEO EQUIPMENT 99003798
SET-TOP BOXES 99003799
ONT, BATTERY, ETC. 99003837
ONT, BATTERY, ETC. 99003838
ONT, BATTERY, ETC. 99003839
WIRELESS ROUTERS 99003844
SWITCHES - 2 99003845
TELEPHONES 99003846
198 ONTS 99003847
99 ONTS 99003848
PREMISE INSTALL - BUSINESS 99003849
99 ONTS 99003850
104 ONTS 99003851
TELEPHONES 99003852
TELEPHONES 99003853
TELEPHONE SWITCH 99003854
TRANSCODER W/ RELATED EQUIPMENT 99003855
TELECOM OPTICS 99003856
RACK - SYSTEM FIELD 99003857
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DESCRIPTION TAG #

2000 MEDIA ROOM LICENSES 99003858
SWITCH - OTHER/PREMISE 99003908
TELEPHONES 99003909
TELEPHONES 99003910
TELEPHONES 99003911
TELEPHONES 99003912
TELEPHONES 99003913
TELEPHONES 99003914
RECEIVER 99003915
TELEPHONE SWITCH 99003916
TELEPHONE SWITCH 99003917
TEST EQUIPMENT 99003918
SET TOP BOX 99003922
SET TOP BOX 99003923
ONT 99003924
ONT 99003925
ONT 99003926
RACK MOUNT ACCESSORIES 99003937
RACK MOUNT ACCESSORIES 99003938
SWITCH - OTHER/PREMISE 99003939
SWITCH - OTHER/PREMISE 99003940
SWITCH - OTHER/PREMISE 99003941
SWITCH - OTHER/PREMISE 99003942
SWITCH - OTHER/PREMISE 99003943
SWITCH - OTHER/PREMISE 99003944
OPTICAL SPLITTER 99003945
OPTICAL SPLITTER 99003946
OPTICAL SPLITTER 99003947
OPTICAL SPLITTER 99003948
OPTICAL SPLITTER 99003949
OPTICAL SPLITTER 99003950
CABLE SYS 2015 OPEN WORK ORDERS 99003567
CABLE SYS 2016 OPEN WORK ORDERS 99003704
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EXHIBITD
Assignment and Assumption Agreement
(See attached.)

[H0426396.13}

Packet Pg. 156




ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the "Agreement"), effective as of November 6, 2018
(the "Effective Date"), by and between The City of Opelika d/b/a Opelika Power Services, an Alabama
municipal corporation’s Business (the "Seller"), and Point Broadband, LLC, a Georgia limited liability
company (the "Buyer"), provides as follows:

WHEREAS, the parties entered into the certain Asset Purchase Agreement dated October 16, 2018 (the
“Asset Purchase Agreement”), pursuant to which, among other things, Seller has agreed to assign all of its rights,
title and interests in, and Buyer has agreed to assume all of Seller’s duties and obligations under, the Assigned

Contracts, as defined in Section 1.01(f) of the Asset Purchase Agreement; and,

WHEREAS, the parties agree to assign certain of the Assigned Contracts as more particularly set
forth on Schedule 1 attached hereto (the “Covered Contracts) under the terms of this Agreement, and
the remaining Assigned Contracts not included on Schedule 1 attached hereto shall be separately assigned
under separate assignment agreement(s) acceptable to the parties;

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

1. Definitions. All capitalized terms used in this Agreement but not otherwise defined herein
are given the meanings set forth in the Asset Purchase Agreement.

2. Assignment and Assumption. Seller hereby sells, assigns, grants, conveys and transfers to
Buyer all of Seller's right, title and interest in and to the Covered Contracts. Buyer hereby accepts such
assignment and assumes all of Seller's duties and obligations under the Covered Contracts and agrees to
pay, perform and discharge, as and when due, all of the obligations of Seller under the Covered Contracts
accruing on and after the Effective Date.

3. Terms of the Asset Purchase Agreement. The terms of the Asset Purchase Agreement,
including, but not limited to, the representations, warranties, covenants, agreements and indemnities
relating to the Pole Attachment/Conduit Access Agreement are incorporated herein by this reference. The
parties hereto acknowledge and agree that the representations, warranties, covenants, agreements and
indemnities contained in the Asset Purchase Agreement shall not be superseded hereby but shall remain in
full force and effect to the full extent provided therein. In the event of any conflict or inconsistency
between the terms of the Asset Purchase Agreement and the terms hereof, the terms of the Asset
Purchase Agreement shall govern.

4. Governing Law. This Agreement shall be governed by and construed in accordance with
the internal laws of the State of Alabama.

5. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement. A
signed copy of this Agreement delivered by facsimile, email or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

6. Further Assurances. Each of the parties hereto shall execute and deliver, at the reasonable
request of the other party hereto, such additional documents, instruments, conveyances and assurances and
take such further actions as such other party may reasonably request to carry out the provisions hereof
and give effect to the transactions contemplated by this Agreement.

{H0427358.1} 1
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Subsequent to the date hereof, Buyer, as a part of the consideration for this Agreement, hereby assumes and
agrees to pay as required and discharge all duties and obligations of the Covered Contracts as a result of the
assignment or as set forth in Section 1.03 (c) and (d) of the Asset Purchase Agreement. Buyer further agrees
to indemnify and hold harmless Assignor from any and all losses, damages, expenses, or other liabilities and
obligations, including legal fees and costs, in the regard to any breach or default under by Buyer under this

paragraph 6.

{H0427358.1}

[Signature page follows]
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[Signature page for Assignment and Assumption Agreement]

IN WITNESS WHEREOQOF, the parties have executed this Agreement to be effective as of the date first
above written.

SELLER:
THE CITY OF OPELIKA D/B/A OPELIKA

POWER SERVICES

By:

Its:

BUYER:

POINT BROADBAND, LLC

By:

Its:
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Schedule 1

Covered Contracts

1. Technical Support Services Agreement by and between the Electric Power Board of Chattanooga
and The City of Opelika, Alabama dated December 19, 2012.
e Electric Power Board of Chattanooga
e Chief Financial Officer
e 10 West M.L. King Blvd.
e Chattanooga, TN 37402

e Electrical Power Board of Chattanooga
e Legal Services Division

e P.O.Box 182255

e Chattanooga, TN 37422

e webbad@epb.net

2. Interconnection Agreement between Bellsouth Telecommunications, LLC d/b/a AT&T Alabama
and The City of Opelika, Alabama aka Opelika Power Services dated December 2016.
e Bellsouth Telecommunications, LLC d/b/a AT&T Alabama
e  Current email address as provided on AT&T’s CLEC Online website
e m4l1654@att.com

3. Wholesale Services Agreement by and between EarthLink Carrier, LLC and The City of Opelika aka
Opelika Power Services dated April 3, 2013.
e Earthlink Carrier, LLC
e 1375 Peachtree Street
e Atlanta, GA 30309
e |leuzzi@corp.earthlink.com
e  Wholesalecontracts@corp.earthlink.com

e Don.hellwege@corp.earthlink.com

e Jerry/cherne@fiveinc.net

4. Master Purchase Agreement by and between Ericsson Inc. and the City of Opelika dated
December 31, 2016.
e EricssonInc.
e 6300 Legacy Drive
e Plano, Texas 75024
o Gerald.fisher@ericsson.com
o Mediaroom@ericsson.com

5. License Agreement by and between Ericsson and Opelika Power Services.
e Ericsson Inc.
e 6300 Legacy Drive
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Plano, Texas 75024

Gerry Fisher

Ericsson Account Manager
Gerald.fisher@ericsson.com
Mediaroom@ericsson.com
Mediaroom Licensing

6. Master Service Agreement by and between ATX Networks Corp. and the City of Opelika.

ATX Networks Corp.
501 Clements Road W.
Suite 1

Ajax, Ontario

L1S 7H4
info@atxnetworks.com

7. Contract for Customer Installation Services by and between the City of Opelika, Alabama and On
Trac, Incorporated dated June 11, 2013.

On Trac, Incorporated

P.O. Box 670

6019 Ontario Circle

Morristown, TN 37814

Attn: J. Michael Hill - CEO/President
mikehill@ontracinc.net
inquiry@ontracinc.net

8. Contract for Customer Installation Services by and between On Trac, Incorporated and the City of
Opelika, Alabama effective August 11, 2016.

On Trac, Incorporated

P.O. Box 670

6019 Ontario Circle

Morristown, TN 37814

Attn: J. Michael Hill - CEO/President
mikehill@ontracinc.net
inguiry@ontracinc.net

9. Network Usage Agreement by and between Toly Digital Networks, Inc. and The City of Opelika,
Alabama d/b/a Opelika Power Services dated March 2013.

{H0427358.1}

TOLY Digital Networks, Inc.

W. Indiantown Road, Suite 201
Jupiter, FL 33458

Attn: Mr. Aaron M. Suto
Aaron.suto@tolydigital.net
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10. Retransmission Consent Agreement by and between American Spirit Media, LLC and The City of

Opelika, Alabama d/b/a Opelika Power Services dated January 1, 2018.
e American Spirit Media, LLC
e 2131 Ayrsley Town Blvd.
e Suite 300
e Charlotte, NC 28273
e Attn: Thomas B. Henson
e thenson@ayrsley.com

e Fletcher, Heald & Hildreth, PLC
e 1300 North 17 Street

e 11™Floor

e Arlington, VA 22209

e Attn: Daniel Kirkpatrick, Esq.

o kirkpatrick@fhhlaw.com

11. Retransmission Consent Agreement by and between Raycom Media, Inc. and the City of Opelika,
Alabama, a municipal corporation, d/b/a Opelika Power Services dated February 1, 2013.

e Raycom Media, Inc.

e 201 Monroe Street, 20" Floor
e Montgomery, AL 36104

e Attn: General Counsel

e eyelverton@raycommedia.com

12. Amendment to Retransmission Consent Agreement by and between Raycom Media, Inc. and The
City of Opelika d/b/a Opelika Power Services effective December 31, 2017.

e Raycom Media, Inc.

e 201 Monroe Street, 20 Floor
e Montgomery, AL 36104

e Attn: General Counsel

e eyelverton@raycommedia.com

13. Retransmission Consent Agreement by and between WLTZ and Opelika Power Services dated

January 1, 2018.
e WLTZ-TV/SagamoreHill Broadcasting, LLC
e 525 Blackburn Drive
e Augusta, GA 30907
e Attn: Louis S. Wall
e |ouis@SHBtv.com

14. Retransmission Consent Agreement by and between Nexstar Broadcasting, Inc. and The City of

Opelika d/b/a Opelika Power Services dated December 21, 2017.
e Nexstar Media Group, Inc.

{H0427358.1}
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e 545 E. John Carpenter Freeway
e Suite 700

e Irving, TX 75062

e shunt@nexstar.tv

15. Pole License Agreement by and between City of Opelika, Alabama d/b/a Opelika Power Services
and Alabama Power Company dated February 28, 2012.
e Alabama Power Company
e 600 N. 18" Street
e P.O.Box2641
e Birmingham, AL 35291-0709
e Attn: Manager-Power Delivery Distribution Planning
e Attn: Geoff Belcher & Sherri Morgan
e ggbelche@southernco.com
e stmorgan@southernco.com

16. General Membership Agreement by and between Alabama Line Location Center, Inc. d/b/a
Alabama 811 and Opelika Power Services dated November 1, 2011.
e Alabama 811
e 3104 Bates Lane
e Fultondale, AL 35068
e Attn: Annette R. Reburn
e areburn@al811.com

17. Compliance Reporting Agreement by and between the City of Opelika d/b/a Opelika Power
Services and Technologies Management, Inc. dated January 1, 2014.
e Inteserra Consulting Group f/k/a Technologies Management, Inc.
e 151 Southhall Lane, Ste 450
e Maitland, FL 32751
e Attn: Connie M. Wightman, President
e cwightman@inteserra.com

18. Number Portability Administration Center/Service Management System User Agreement by and
between City of Opelika d/b/a Opelika Power Services and Telcordia Technologies, Inc. d/b/
iconectiv dated December 27, 2017.

e Telecordia Technologies, Inc. dba iconectiv
e 100 Somerset Corporate Blvd.,

e Bridgewater, NJ 08807

e Attn: George Tsacnaris

e gtsacnaris@iconectiv.com

19. Number Portability Administration Center/Service Management System User Agreement by and
between City of Opelika d/b/a Opelika Power Services and Telcordia Technologies, Inc. d/b/
iconectiv dated January 2, 2018.

e Telecordia Technologies, Inc. dba iconectiv
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100 Somerset Corporate Blvd.,
Bridgewater, NJ 08807

Attn: George Tsacnaris
gtsacnaris@iconectiv.com

20. Licensed Data Agreement by and between Tribune Media Services, Inc. (now Gracenote Media
Services, LLC) and the City of Opelika Opelika Light and Power Department dated August 15, 2011.

Tribune Media Services, Inc.
435 N, Michigan Ave.
Chicago, IL 60611

Attn: Joanne Ciurzynski
jciurzynski@tribune.com

21. Distribution Agreement by and between Tower Distribution Company and the City of Opelika
dated December 1, 2011.

Tower Distribution Company
2501 West Bradley Place
Chicago, lllinois 60618

Attn: Contract Administrator
TDCcontracts@tribune.com

22. USA Supply & Services Agreement by and between Alcatel-Lucent (Nokia) and the City of Opelika
dated December 21, 2010.

Alcatel-Lucent USA Inc.

3400 West Plano Parkway

MS 032

Plano, Texas 75075

Attn: Patrick Stewart, Contract Services
execoffice@alcatel-lucent.com

Required Notices

23. Master Carrier Agreement by and between AT&T and The City of Opelika aka Opelika Power
Services dated July 2013.

AT&T Corp.

311 S. Akard Street

Dallas, Texas 75202

Attn: Robert Dapkiewicz, Vice President-Wholesale Solutions

24. Affiliation Agreement by and between CSTV Networks, Inc. d/b/a CBS Sports Network and the City
of Opelika dated November 1, 2012.

{H0427358.1}

CBS Sports Network

28 East 28" Street, 15" Floor

New York, New York 10016

Attn: Executive Vice President, Distribution
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25. Short Form Tower License Agreement by and between Crown Castle PT, Inc. and the City of

CBS Sports Network

28 East 28" Street, 15" Floor
New York, New York 10016
Attn: General Counsel

Opelika, Alabama dated March 2014.

26. Services Agreement by and between Opelika Power Services and WSFA, LLC dated October
2016.

{H0427358.1}

Crown Castle PT Inc.
2000 Corporate Drive
Canonsburg, PA 15317
Attn: Legal Department

WSFA, LLC

12 East Delano Avenue
Montgomery, AL 36105

Attn: Eric Duncan, Vice President
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EXHIBIT E
Intellectual Property Assignments
(See attached.)
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INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

This Intellectual Property Assignment Agreement (the "IP Assignment"), effective as of November
6, 2018 (the "Effective Date"), by and between The City of Opelika d/b/a Opelika Power Services, an
Alabama municipal corporation’s Business (the "Seller"), and Point Broadband, LLC, a Georgia limited
liability company (the "Buyer"), provides as follows:

WHEREAS, the parties entered into that certain Asset Purchase Agreement dated October 16, 2018
(the “Asset Purchase Agreement”); and;

WHEREAS, under the terms of the Asset Purchase Agreement, Seller has contracted to convey,
transfer and assign to Buyer, among other assets, the Intellectual Property Assets (as defined in the Asset
Purchase Agreement), and has agreed to execute and deliver this IP Assignment, for recording, if applicable,
with the United States Patent and Trademark Office and, the United States Copyright Office and
corresponding entities or agencies in any applicable jurisdictions;

NOW THEREFORE, the parties agree as follows:

1. Assignment. For good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Seller hereby irrevocably conveys, transfers and assigns to Buyer, and Buyer hereby
accepts, all of Seller's right, title and interest in and to the following (the "Assigned IP"):

@ the patents and patent applications set forth on Schedule 1 hereto and all issuances,
divisions, continuations, continuations-in-part, reissues, extensions, reexaminations and renewals thereof
(the "Patents");

(b) the trademark registrations and applications set forth on Schedule 2 hereto and all
issuances, extensions and renewals thereof (the "Trademarks"), together with the goodwill of the business
connected with the use of, and symbolized by, the Trademarks;

) all rights of any kind whatsoever of Seller accruing under any of the foregoing
provided by applicable law of any jurisdiction, by international treaties and conventions and otherwise
throughout the world;

(d) any and all royalties, fees, income, payments and other proceeds now or hereafter
due or payable with respect to any and all of the foregoing; and

(e) any and all claims and causes of action, with respect to any of the foregoing,
whether accruing before, on, or after the date hereof, including all rights to and claims for damages,
restitution and injunctive and other legal and equitable relief for past, present and future infringement,
dilution, misappropriation, violation, misuse, breach or default, with the right but no obligation to sue for
such legal and equitable relief and to collect, or otherwise recover, any such damages.

2. Recordation and Further Actions. Seller hereby authorizes the Commissioner for Patents
and the Commissioner for Trademarks in the United States Patent and Trademark Office, and the Register
of Copyrights in the United States Copyright Office, and the officials of corresponding entities or agencies
in any applicable jurisdictions, to record and register this IP Assignment upon request by Buyer. Following
the date hereof, upon Buyer's reasonable request, Seller shall take such steps and actions, and provide such
cooperation and assistance to Buyer and its successors, assigns and legal representatives, including the

{H0433442.2} 1
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execution and delivery of any affidavits, declarations, oaths, exhibits, assignments, powers of attorney, or
other documents, as may be reasonably necessary to effect, evidence or perfect the assignment of the
Assigned IP to Buyer, or any assignee or successor thereto.

3. Terms of the Asset Purchase Agreement. The parties hereto acknowledge and agree that
this IP Assignment is entered into pursuant to the Asset Purchase Agreement, to which reference is made
for a further statement of the rights and obligations of Seller and Buyer with respect to the Assigned IP.
The representations, warranties, covenants, agreements and indemnities contained in the Asset Purchase
Agreement shall not be superseded hereby but shall remain in full force and effect to the full extent provided
therein. In the event of any conflict or inconsistency between the terms of the Asset Purchase Agreement
and the terms hereof, the terms of the Asset Purchase Agreement shall govern.

4. Counterparts. This IP Assignment may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed
copy of this IP Assignment delivered by facsimile, e-mail or other means of electronic transmission shall
be deemed to have the same legal effect as delivery of an original signed copy of this IP Assignment.

5. Successors and Assigns. This IP Assignment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.

6. Governing Law. This IP Assignment and any claim, controversy, dispute, or cause of action
(whether in contract, tort, or otherwise) based upon, arising out of, or relating to this IP Assignment and the
transactions contemplated hereby shall be governed by, and construed in accordance with, the laws of the
United States and the State of Alabama, without giving effect to any choice or conflict of law provision or
rule (whether of the State of Alabama or any other jurisdiction).

[Signature Page Follows]
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IN WITNESS WHEREOF, Seller has duly executed and delivered this IP Assignment as of the date

first above written.

{H0433442.2}

THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES

By:

Its:

AGREED TO AND ACCEPTED:

POINT BROADBAND, LLC

By:

Its:

13.10.a
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SCHEDULE 1
ASSIGNED PATENTS AND PATENT APPLICATIONS

1. None.
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SCHEDULE 2

ASSIGNED TRADEMARKS REGISTRATIONS AND TRADEMARK APPLICATIONS

1. Trademark for “OPS ONE ONE NETWORK EXPERIENCE”

13.10.a
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a. USPTO - U.S. Registration Number 5262307
b. Principal Register
c. International Class 38 jD) \
d. Owner — City of Opelika, Alabama )I Ie
e. Status - Live ’
One Network Experience
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EXHIBIT F
Headend Lease
(See attached.)
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HEADEND LEASE AGREEMENT

THIS HEADEND LEASE AGREEMENT (this “Lease”) is dated the 6" day of November, 2018
(the “Effective Date”), by and between THE CITY OF OPELIKA D/B/A OPELIKA POWER
SERVICES, a municipal corporation of the state of Alabama’s Business (the “Landlord”) and POINT
BROADBAND, LLC, a Georgia limited liability company (the “Tenant™).

WHEREAS, Landlord is the owner of certain commercial real property and improvements located
in Opelika, Alabama and consisting of a Main Building — to include the Warehouse (600 Fox Run Parkway,
Opelika, Alabama 36801) and a Headend Building (collectively referred to herein as the “Buildings”); and

WHEREAS, Tenant desires to lease approximately 2,231 rentable square feet of space in the Main
Building, 3,240 rentable square feet of space in the Warehouse, and 4,800 rentable square feet of space in
the Headend Building as more particularly described in the diagrams attached hereto as Schedule A (the
“Premises”).

NOW THEREFORE, Landlord and Tenant, for themselves, their legal representatives, successors
and permitted assigns, intending to be legally bound, hereby agree to the terms and conditions of this Lease
as follows:

1. Granting Clause. Landlord leases to Tenant, upon the terms and conditions herein stated,
the Premises, which Premises the parties stipulate consist of a total of 10,271 square feet in the Buildings:
2,231 square feet of space in the Main Building, 3,240 rentable square feet of space in the Warehouse, and
4,800 rentable square feet of space in the Headend Building, together with the nonexclusive use of common
space and parking areas in and appurtenant to the Buildings.

2. Term. The term of this Lease (the “Term”) shall commence on November 8, 2018 (the
“Commencement Date”), and shall expire ten (10) years following the Commencement Date (the
“Expiration Date”), unless renewed or earlier terminated in accordance with the terms of this Lease.

3. Rent. Tenant agrees to pay a monthly rent during the Term in the amount of Five Thousand
Dollars ($5,000) (the “Rent”). The Rent shall be payable monthly in advance, commencing on the
Commencement Date and continuing on or before the first (1%) day of each month thereafter during the
Term. Without limiting the provisions of this Lease, if Tenant fails to pay any installment of Rent or other
charge to be paid by Tenant pursuant to this Lease within five (5) business days after the same becomes
due and payable, then Tenant shall pay a late charge equal to five percent (5%) of the amount of such
payment. Rent shall be inclusive of all costs including, without limitation, taxes, insurance, utilities, and
repair and maintenance expenses.

4, Use of Premises. Tenant may use the Premises for operation, maintenance, and storage of
a headend, and any use ancillary thereto, or, upon prior written approval from Landlord, which approval
shall not be unreasonably withheld, any other use. Tenant’s use includes the list of offices in the Main
Building and the Headend Building as described on Schedule A, multi-purpose rooms, conference rooms,
common areas, furniture, fixtures, storage, and equipment.

5. Quiet Enjoyment. Landlord warrants that it owns the Premises, has full right and power
to execute and perform this Lease and to grant the estate demised herein and that Tenant, on payment of
Rent and performing the covenants herein contained, shall peaceable and quietly have, hold and enjoy the
Premises during the full term of this Lease and any extensions or renewal hereof.

{H0428147.2}
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6. Repair_and Maintenance of Premises. Landlord covenants and agrees, at its expense
without reimbursement or contribution by Tenant, to keep, maintain and replace, if necessary, the Buildings
and the Premises, including, without limitation, the foundation, floors, slabs, exterior walls, structural
systems of the Buildings, load bearing walls, roof, roof structure, HVAC equipment, plumbing, gas,
landscaping, parking lot and utility systems in good condition and repair, unless such repair or maintenance
is made necessary by the negligence or intentional misconduct of Tenant. Landlord shall have the right to
enter upon the Premises to make such repairs, and Landlord agrees to provide Tenant with prior notice of
such entry, provided, however, in the event of emergency, Landlord shall not be required to provide notice
to Tenant prior to entry upon the Premises.

7. Utilities. Landlord shall pay for all water, gas, electricity, heat, light, power, telephone,
sewer, sprinkler services, refuse and trash collection and other utilities and services used on the Premises,
all maintenance charges for utilities and any storm sewer charges or other similar charges for utilities
imposed by any governmental entity or utility provider. Notwithstanding, Tenant will pay for electricity at
the Headend Building.

8. Taxes. Landlord shall be responsible for and shall pay, prior to the due date, all real estate
taxes levied upon the Premises, Buildings, and other improvements during the term of the Lease.

9. Insurance. Landlord shall maintain, at its cost, all risk property insurance covering the
full replacement cost of the Buildings, less a commercially reasonable deductible if Landlord so chooses.
Landlord also maintains, and shall continue to maintain, commercial liability coverage for the Buildings.
Landlord may, but is not obligated to, maintain such other insurance and additional coverages as it may
deem necessary, including, but not limited to, flood insurance and rent loss insurance. The Premises may
be included in a blanket policy (in which case the cost of such insurance allocable to the Premises will be
determined by Landlord based upon the insurer’s cost calculations). Tenant shall procure and maintain
appropriate policies of commercial liability and workman’s compensation insurance to cover its respective
liability exposures.

10. Waiver of Subrogation. Notwithstanding anything to the contrary contained in this Lease,
Tenant and Landlord waive all rights to recover against each other for any loss or damage to their respective
tangible personal or real property (whether owned or leased) from any cause covered by insurance
maintained by each of them, including their respective deductibles or self-insured retentions. Tenant and
Landlord will cause their respective insurers to issue appropriate waivers of subrogation rights
endorsements to all property insurance policies maintained by each party. This provision shall survive the
expiration or sooner termination of this Lease.

11. Assignment or Subletting. Tenant shall have the right to assign this Lease or sublet the
Premises or any portion thereof without Landlord’s consent, provided such assignment or subletting is
expressly subject to the terms and provisions of this Lease.

12. Emergency Generator. Tenant shall have the right to access the emergency generator
serving the Buildings at any and all times throughout this Lease.

13. Notices. Any notice or document required or permitted to be delivered hereunder may be
delivered or shall be deemed to be delivered, whether actually received or not, when deposited in the United
States mail, postage prepaid, registered or certified mail, return receipt requested, addressed to the parties
at the addresses indicated below, or at such other addresses as may have thereto fore been specified by
written notice delivered in accordance herewith:

{H0428147.2} 2
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If to Landlord: The City of Opelika
600 Fox Run Pkwy
Opelika, AL 36801
Attn: Derek Lee, Director

If to Tenant; Point Broadband, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
Attn: Todd Holt

With a copy to:

Maynard, Cooper & Gale, P.C.
655 Gallatin Street

Huntsville, Alabama 35803
Attn: Michael P. Johnson, Esq.

With a copy to:

Point Broadband, LLC

1791 O.G. Skinner Drive

West Point, Georgia 31833

Attn: Chad Wachter, General Counsel

14. Default by Tenant. The following events shall be an event of default (“Event of Default”)
by Tenant under this Lease:

@ Failure of Tenant to pay any installment of Rent to Landlord on the date that the same is
due and such failure shall continue for a period of fifteen (15) days after the sate said Rent payment is due.

(b) Failure of Tenant to comply with any term, condition or covenant of this Lease, other than
the payment of Rent or other sum of money, and such failure shall not be cured within thirty (30) days after
written notice from Landlord to Tenant.

(© Insolvency, the making of a transfer in fraud of creditors or the making of an assignment
for the benefit of creditors by Tenant.

(d) Filing of a petition under any section or chapter of the United States Bankruptcy Code, as
amended, or under any similar law or statute of the United States or any State thereof by Tenant or
adjudication as a bankrupt or insolvent in proceedings filed against Tenant.

(e) Appointment of a receiver or trustee for all, or, substantially all of the assets of Tenant.

15. Landlord’s Remedies. Upon the occurrence of any of the Events of Default listed in
Section 14, Landlord shall have the option to pursue any one or more of the following remedies:

@ Terminate this Lease, in which event Tenant shall immediately surrender the Premises to
Landlord. If Tenant fails to surrender such Premises, Landlord may, without prejudice to any other remedy
which it may have for possession of the Premises or arrearage in Rent, enter upon and take possession of
the Premises and expel or remove Tenant and any other person who may be occupying such Premises or
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any part thereof, by force if necessary, without being liable for prosecution or any claim for damages
therefor. Tenant shall pay to Landlord on demand the amount of all loss and damage which Landlord may
suffer by reason of such termination, whether through inability to relet the Premises on satisfactory terms
or otherwise.

(b) Enter upon and take possession of the Premises, by force if necessary, without terminating
this Lease and without being liable for prosecution or for any claim for damages therefor, and do whatever
Tenant is obligated to do under the terms of this Lease. Tenant agrees to pay Landlord on demand for
expenses which Landlord may incur in this affecting compliance with Tenant’s obligations under this Lease,
together with interest thereon at the rate of five percent (5%) per annum from the date expended until paid.
Landlord shall not be liable for any damages resulting to the Tenant from such action, whether caused by
negligence of Landlord or otherwise.

(c) Declare all Rent and other sums due hereunder, due and payable in full for the entire term
of the Lease.

(d) Pursue any of its remedies at law or equity.

(e) Notwithstanding the foregoing, upon the occurrence of an Event of Default by Tenant,
Landlord shall use commercially reasonable efforts to mitigate its damages.

16. Default by Landlord. The following events shall be an Event of Default by Landlord
under this Lease:

@) Failure of Landlord to maintain and repair the Premises or commence in good faith such
repair or maintenance as provided for in Section 6 of the Lease and such failure shall continue for a period
of ten (10) days after written notice thereof to Landlord.

(b) Failure of Landlord to comply with any term, condition or covenant of this Lease, other
than maintenance and repair, and such failure shall not be cured within thirty (30) days after written notice
thereof from Tenant to Landlord.

17. Tenant’s Remedies. Upon the occurrence of any of the Events of Default listed in Section
16, Tenant shall have the option to pursue any one or more of the following remedies:

@) In the event of a default by Landlord under Section 16(a), Tenant shall have the right, but
not the obligation to cause the required maintenance and repair to be made. Landlord shall reimburse
Tenant for the cost of the maintenance and repair within ten (10) days of receiving a copy of the paid invoice
showing the amount of said repair. In the event Landlord fails to pay any such invoice when due, Tenant
may deduct such amounts from Rent thereafter becoming due and payable hereunder.

(b) Terminate the lease.
(c) Any other recourse available under applicable law.

18. Holding Over. Should Tenant or any of its successors in interest fail to surrender the
Premises, or any part thereof, on the expiration or termination of this Lease, without any agreement in
writing between Landlord and Tenant with respect thereto then prior to acceptance of Rent by Landlord,
Tenant shall be deemed a tenant month to month, subject to the provisions of this Lease insofar as the same
may be made applicable to a tenancy from month-to-month; however, the rent due shall increase to $5,250
per month. In the event of such holding over by Tenant, either Landlord or Tenant may terminate the
monthly tenancy upon thirty (30) days’ written notice to the other.

{H0428147.2} 4
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19. Surrender of Premises. At the expiration of the Lease term, Tenant shall, after removal
of trade fixtures, equipment and other personal property, peaceably surrender the Premises broom clean
and in good condition and repair, reasonable wear and tear and repairs which are Landlord’s obligation
hereunder excepted.

20. Indemnification. Landlord, to the extent allowed by law, hereby agrees to and shall
indemnify Tenant and its successors and assigns and Tenant hereby agrees to and shall indemnify Landlord
and its successors and assigns in respect of any liability, damage, cost, expense or deficiency resulting from
any misrepresentations, breach of warranty or nonfulfiliment of any representation or agreement of the
indemnifying party made herein, and from any misrepresentation in or omission from any certificate or
other instrument furnished or to be furnished to the indemnified party hereunder as well as against all
actions, suits, process, demands, assessments, judgments, costs and expenses, including counsel fees,
incident to any of the forgoing.

21. Compliance with Laws.

@ Landlord represents and warrants to Tenant that to the best of Landlord’s actual
knowledge, as of the date hereof, Landlord and the Premises are in compliance with, and will continue to
be in compliance with, all federal, state, county and municipal environmental laws, rules, regulations and
statutes applicable to the Premises or the use thereof, and that there are no Hazardous Substances in or on
the Premises other than in accordance with applicable law. Excluding any matters that result from the
actions or omissions of Tenant after the effective date of this Lease, Landlord, to the extent allowable by
law, shall defend, indemnify and hold harmless Tenant and its agents, employees, successors and assigns,
from and against any and all claims, demands, penalties, fines, liabilities, settlements, damages, costs and
expenses (including, without limitation, reasonable attorneys’ fees, consultants’ fees, court costs and
litigation expenses) arising out of or in any way related to the presence of Hazardous Substances in or on
the Premises.

(b) “Hazardous Substances” shall mean any substance, chemical, contaminant or
waste that is designated or defined as hazardous, toxic or dangerous or as a pollutant or contaminant in any
environmental law, including without limitation, asbestos, polychlorinated biphenyls (PCBs), pesticides,
PCE and petroleum or its by-products.

(c) Tenant shall comply with all governmental laws, ordinances and regulations
applicable to the Tenant’s use of the Premises and shall promptly comply with all governmental orders and
directives for the correction, prevention and abatement of nuisances in or upon, or connected with the
Tenant’s use of, the Premises, all at Tenant’s sole expense. Landlord warrants that to the best of its actual
knowledge, the Premises currently meets all applicable codes and ordinances of any governmental agency
having jurisdiction over the Premises. Tenant hereby agrees that its use and alterations of the Premises
shall comply with all environmental laws and regulations, including permits, during its possession; and
Tenant will not store, release or dispose (or knowingly permit the storage, release or disposal of) a
Hazardous Substance in the Premises. Tenant does hereby agree to indemnify and hold Landlord harmless
of, from and against, all claims, actions, liens, demands, costs, expenses, fines, judgments and losses
(including reasonable legal fees and costs) resulting from, or arising out of, Tenant’s violation of this
provision. Landlord and Tenant acknowledge and agree if Tenant violates this provision, upon the
completion of Landlord’s cure of such violation, Tenant shall reimburse Landlord in full the reasonable
costs associated with such cure. In the event that Tenant is served with any notice regarding Hazardous
Substances on or about the Premises, Tenant agrees to promptly provide Landlord with written notice
thereof.

{H0428147.2} 5
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22. Severability. If any provision in this Lease should be held to be invalid or unenforceable,
the validity and enforceability of the remaining provisions of this Lease shall not be affected thereby.

23. Governing Law. This Lease and the rights and obligations of the parties arising hereunder
shall be construed in accordance with the laws of the State of Alabama.

24. Section Headings. The headings of sections in this Lease are inserted for convenience
only and shall not be considered the provisions hereof if any question of intent should arise.

25. Successors. The terms, conditions and covenants contained in this Lease shall apply to,
inure to the benefit of and be binding upon the parties hereto and their respective successors in interest and
legal representatives, except as otherwise herein expressly provided. All rights, powers, privileges,
immunities and duties of Landlord under this Lease, including, but not limited to, any notices required or
permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exercised or
performed by Landlord’s agent or attorney.

26. Attorney’s Fees. If either party to this Lease commences litigation, legal action or claim
to protect its interest and/or to enforce any term or provision of this Lease, the losing party in the dispute
shall indemnify and hold harmless the prevailing party from any and all reasonable costs, including without
limitation reasonable attorneys’ fees and court costs incurred by the prevailing party, including attorney’s
fees on appeal and in any bankruptcy proceedings, and this provision shall survive the expiration or
termination of this Lease. Landlord’s indemnity hereunder is subject to any limitations as provided by law.

217. Condemnation. If the whole or any material part of the Premises shall be taken by any
public authority under the power of eminent domain, or conveyed by Landlord to such authority in lieu of
condemnation, and by reason of such taking (a) Tenant determines in its reasonable business judgment that
Tenant’s business cannot be continued in operation on the portion of the Premises which remains, or (b)
Landlord determines in its reasonable business judgment that Landlord’s ownership and operation of the
Buildings is commercially unreasonable, then Tenant, in the case of (a), and Landlord, in the case of (b),
may terminate this Lease by notice to the other party within thirty (30) days after the terminating party
receives a written notice of the portion to be taken or sold, to be effective. The termination of this Lease
will be effective as of the date the Premises, or, portion thereof must be vacated pursuant to the
condemnation order or the date of any conveyance in lieu of such condemnation. If, during the term of this
Lease, Landlord receives notice from any public authority that the whole or any part of the Premises is
being considered for taking by any public authority under the power of eminent domain, Landlord shall
immediately provide Tenant with written notice of such action, including a copy of said notice. If, during
the term of this Lease, a material portion of the Premises shall be taken by any public authority for any
public use, or, any conveyance in lieu of such condemnation, and neither Tenant nor Landlord exercise the
option to terminate this Lease granted in this section, then there shall be an equitable abatement or
adjustment to the Rent due under this Lease and Landlord shall promptly restore the Premises and the
Buildings, less the part so taken, to the condition which existed prior to such taking. It is expressly
understood and agreed that Tenant shall have no claim or demand of any kind to any award made to
Landlord, except as otherwise specifically provided herein. Notwithstanding anything to the contrary,
Tenant shall be entitled to an award, if any, from such condemning authority for damages for loss of
Tenant’s trade fixtures or improvements. Tenant shall also be entitled to claim an award for damages from
the condemning authority suffered by Tenant for loss of business or loss of “good will” and for moving and
relocation expenses.

{H0428147.2} 6
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28. Fire or Other Casualty.

@) In the event the Premises are totally destroyed by fire, rain, wind or other cause
beyond the control of Landlord, or are condemned and ordered torn down by the properly constituted
authorities of the State, County, City, or other authority, then in either of these events, at Landlord’s or
Tenant’s option, the Lease shall cease and terminate as of the date of such destruction or condemnation.
The rental shall then be accounted for between the Landlord and Tenant up to the time of such damage,
taking or destruction of said Premises, the Tenant paying up to said date and the Landlord refunding the
rents collected beyond said date.

(b) If the Premises are damaged by fire (through no fault of Tenant or Tenant’s agents,
employees, invitees or customers), rain or wind beyond the control of Tenant, so as to render the same
untentable or unfit for the use or purpose for which the same are hereby let, then in that event, at Tenant’s
option, this Lease shall cease and terminate as of the date of such damage.

(©) If the Premises are destroyed in whole or in part and neither party elects to
terminate this Lease as aforesaid, then Landlord shall promptly restore the Buildings and the Premises to
the condition which existed prior to such casualty, and Rent shall abate from the date of casualty until the
Premises are restored.

29. Landlord Lien. Landlord hereby waives any statutory or common law so-called
“landlord’s lien” against the equipment, trade fixtures, machinery and other personal property of Tenant
situated on the Premises.

30. Counterpart Execution. This Lease may be executed in one or more counterparts and by
different parties hereto on separate counterparts, each of which when so executed shall be deemed to be an
original and all of which when taken together shall constitute one and the same agreement.

[Signature page to follow.]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease Agreement as of the day

and year first above written.

WITNESS:

{H0428147.2}

[Signature page to Headend Lease.]

LANDLORD:
THE CITY OF OPELIKA

By:

Name:

Its:

TENANT:

POINT BROADBAND, LLC

By:

Name:

Its:
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Below is a list of offices in the main OPS building (map attached) that Point Broadband will

lease:

{H0428147.2}

Point Broadband Leased Space in OPS Main Building

OfficeNo. | Sq.Footage | Description
105 116 Future
124 244 Fiber Services Manager
126 120 Marketing/Sales
F 127 120 Marketing/Sales
128 ) 120 Sales Engineer
129 120 Fiber Engineer
N 130 120 Workflow Coordinator
153 125 FST Crew
154 125 FST Supervisor
155 125 FST Crew
118 /125 775 Network Operations Center
Station 1 60.5 Customer Service Area
Station 2 60.5 Customer Service Area
Warehouse 3240 20% of 16,200 feet ]
Total Sq. Footage 5471

10
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Below is a breakdown of leased space in the headend building;

{H0428147.2}

Point Broadband Leased Space in Headend Building

Office No. Sq. Footage | Description
102 600 Office / Lab
103 1350 Video Head-End 1
104 1350 Video Head-End 2
105 900 Electrical Room / Storage
106 600 Server Room (OPS keeps space for 5

T A racks)
Total Sq. Footage 4800
11
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Notes:

1. Electricity is included in the Main Building and Point Broadband is responsible for the

Headend Building.
2. Water is included for both buildings.

o

{H0428147.2}

Furniture and fixtures are included with lease.
4. Warehouse includes shelving space, enclosed cage for high-dollar inventory items, use of
forklift and other transport equipment and designated covered warehouse parking spaces.

12
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EXHIBIT G
OPS Electric Company License
(See attached
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OPS ELECTRIC COMPANY LICENSE AGREEMENT

This OPS Electric Company License Agreement (this “Agreement””) made and entered into this 6th
day of November, 2018, between THE CITY OF OPELIKA D/B/A OPELIKA POWER SERVICES, an
Alabama municipal corporation’s Business (“ OPS”); and POINT BROADBAND, LLC, a Georgia limited
liability company (“Point Broadband”).

RECITALS

WHEREAS, the parties entered into the certain Asset Purchase Agreement between OPS and Point
Broadband, executed as of October 16, 2018 (the “Asset Purchase Agreement”), by which OPS agreed to sell
and Point Broadband agreed to buy the assets used in OPS’s telecommunication and advanced fiber-optic
broadband division in the business of providing fiber-optic telecommunication and information services (the
“Business”); and

WHEREAS, the assets used in OPS’s business of providing electricity and solid waste disposal and
related services are not being sold and will be retained by OPS; and

WHEREAS, pursuant to the Asset Purchase Agreement, OPS agreed to license to Point Broadband
certain rights to use real property owned or leased by OPS and used by the Business; and

WHEREAS, pursuant to the Asset Purchase Agreement, OPS agreed to license to Point Broadband
certain non-exclusive to use poles and conduits owned by OPS and used by the Business; and

WHEREAS, pursuant to the Asset Purchase Agreement, OPS agreed to sublicense to Point Broadband
certain non-exclusive rights to attach to poles licensed by OPS from a third-party and used by the Business;
and

WHEREAS, pursuant to the Asset Purchase Agreement, OPS agreed to provide non-metered
electric service to certain Point Broadband ONT facilities; and

WHEREAS, capitalized terms used herein and not otherwise defined shall have the meaning
ascribed to such terms in the Asset Purchase Agreement

AGREEMENT
NOW, THEREFORE, IN CONSIDERATION of the sum of Ten Dollars ($10.00) paid by Point
Broadband to OPS and the mutual covenants and agreements of the parties herein contained, the receipt and

sufficiency of which are hereby acknowledged, OPS and Point Broadband agree as follows:

1. Easement Sublicense.

€)] OPS does hereby sublicense unto Point Broadband the limited non-exclusive right to
occupy easements or rights-of-way granted to OPS for the purposes set forth therein and to the extent permitted
thereunder (the “Easement Sublicense™).

(b) The Easement Sublicense is subject and subordinate to all of the terms and
conditions of the agreements sublicensed under the Easement Sublicense and to all matters to which the
underlying agreements are or hereafter may become subordinate. Point Broadband agrees to be bound by
and to perform and comply with all the terms and conditions of the sublicensed agreements. The terms and

{H0433458.1}
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conditions of the sublicensed agreements, as amended, shall be incorporated as if fully set forth herein, and
any reference herein to this Agreement shall be deemed to include such terms and conditions.

(c) In the event that the grantor under any agreement underlying the Easement
Sublicense fails or refuses to provide any required consent to the Easement Sublicense, the Easement
Sublicense shall be null and void with respect to that underlying agreement, and Point Broadband shall be
required to enter into a separate agreement with the non-consenting grantor.

2. Notice. Any notice by either party to the other shall be in writing and shall be deemed to
be duly given if delivered personally or mailed by registered or certified mail in a postpaid envelope
addressed to the other party as follows:

if to OPS:

The City of Opelika d/b/a Opelika Power Services
600 Fox Run Pkwy

Opelika, Alabama 36801

Attention: Derek Lee, Director

if to Point Broadband:

Point Broadband, LLC
1791 O. G. Skinner Drive
West Point, Georgia 31833
Attn: Todd Holt, CEO

With a copy to:

Maynard, Cooper & Gale, P.C.

655 Gallatin Street

Huntsville, Alabama 35803
Attention: Michael P. Johnson, Esq.

With an additional copy to :
Point Broadband, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
Attention: Chad Wachter, General Counsel

or such other address as any party may from time-to-time designate in writing. All such notices shall be
effective when postmarked if sent by mail or when delivered if delivered personally.

3. Controlling Law. This Agreement shall be governed by the laws of the State of Alabama.
4. Counterparts. This Agreement may be executed in two or more written or electronic

counterparts, each of which when executed and delivered shall be an original, but all such counterparts shall
constitute one and the same instrument.

{H0433458.1}
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IN WITNESS WHEREOF, this OPS ELECTRIC COMPANY LICENSE AGREEMENT is
executed on this the date and year first above written.

THE CITY OF OPELIKA D/B/A OPELIKA POWER

SERVICES, an Alabama municipal corporation’s
Business

By:

POINT BROADBAND, LLC,
a Georgia limited liability company

By:

STATE OF
COUNTY OF , TO-WIT:
I, , @ Notary Public of said County do hereby certify that
, its , who signed
the writing above, for OPS, an Alabama municipal corporation, has this day in my said County, before me
acknowledged the said writing to be the act and deed of said corporation.

Given under my hand and notarial seal this day of , 2018.
My commission expires

Notary Public

STATE OF
COUNTY OF , TO-WIT:
I, , @ Notary Public of said County do hereby certify that
, its , who signed
the writing above, for Point Broadband, LLC, a Georgia limited liability company, has this day in my said
County, before me acknowledged the said writing to be the act and deed of said limited liability company.

Given under my hand and notarial seal this day of , 2018.

My commission expires

Notary Public

{H0433458.1}
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EXHIBIT H
Transition Services Agreement
(See attached.)
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EXHIBIT H INTENTIONALLY LEFT BLANK
TO BE NEGOTIATED POST-CLOSING
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EXHIBIT I
OPS Network Monitoring Agreement
(See attached.)
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MANAGED SERVICES AGREEMENT

THIS MANAGED SERVICES AGREEMENT (this “Monitoring Agreement”) is dated the 6th
day of November, 2018 (the “Effective Date”), by and between THE CITY OF OPELIKA D/B/A
OPELIKA POWER SERVICES, a municipal corporation of the state of Alabama’s Business (“OPS”) and
POINT BROADBAND, LLC, a Georgia limited liability company (the “Buyer”).

WHEREAS, Buyer, upon Closing, will own the Business; and
WHEREAS, OPS desires to obtain network managed services from the Buyer after Closing.

NOW THEREFORE, OPS and Buyer, for themselves, their legal representatives, successors and
permitted assigns, intending to be legally bound, hereby agree to the terms and conditions of this Monitoring
Agreement as follows:

1. Managed Services. OPS agrees to purchase unique and managed services from the Buyer
after the Closing (the “Managed Services”), as described in Exhibit A. These Managed Services shall be
provided over fiber optic facilities to each point. The parties agree that OPS or a third party would have to
duplicate the network supporting the Business in order to provide the Managed Services. The term of this
Agreement is ten (10) years (the “Term”).

2. Notices. Any notice or document required or permitted to be delivered hereunder may be
delivered or shall be deemed to be delivered, whether actually received or not, when deposited in the United
States mail, postage prepaid, registered or certified mail, return receipt requested, addressed to the parties
at the addresses indicated below, or at such other addresses as may have thereto fore been specified by
written notice delivered in accordance herewith:

If to OPS: The City of Opelika
P.O. Box 390
Opelika, AL 36803
Attn: Gary Fuller, Mayor

With a copy to: Opelika Power Services
P.O. Box 2168
Opelika, AL 36803
Attn: Derek Lee, Director

If to Buyer: Point Broadband, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
Attn: Todd Holt

With a copy to:
Maynard, Cooper & Gale, P.C.

655 Gallatin Street
Huntsville, Alabama 35803

13.10.a
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Attn: Michael P. Johnson, Esqg.
With a copy to:

Point Broadband, LLC

1791 O.G. Skinner Drive

West Point, Georgia 31833

Attn: Chad Wachter, General Counsel

3. Early Termination Charge. OPS and Buyer agree that OPS shall pay Buyer an early
termination fee if OPS fails to pay the Buyer the full amount set forth in Schedule A or if OPS terminates
this Agreement for any reason whatsoever. The early termination fee shall equal the Minimum Purchase
Requirement (200 end points) times the price for the two hundred end points ($275) times the number of
months remaining in the Term when the Agreement is terminated or when OPS fails to make the minimum
payment.

4. Counterpart Execution. This Monitoring Agreement may be executed in one or more
counterparts and by different parties hereto on separate counterparts, each of which when so executed shall
be deemed to be an original and all of which when taken together shall constitute one and the same
agreement.

[Signature page to follow]
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[Signature page to Managed Services Agreement.]

IN WITNESS WHEREOF, the parties hereto have executed this Managed Services Agreement

as of the day and year first above written.

OPS:
THE CITY OF OPELIKA

By:

Name:

Its:

BUYER:

POINT BROADBAND, LLC

By:

Name:

Its:
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SCHEDULE “A”
Managed Services

Managed point to point data services for 200 end points on the network used in the Business.
Additional end points can be added for an additional $200 per month. OPS and Buyer
acknowledge that OPS designed and built the network being sold to the Buyer specifically to
serve these endpoints. OPS will provide Buyer with a list of the endpoints within thirty (30)
days of this Monitoring Agreement. OPS will pay the Buyer $275 per end point for a minimum
of two hundred (200) end points for each month of the Term (“Minimum Purchase
Requirement”). As stated above, the Term is ten (10) years.

Buyer will provide disaster recovery and business continuity services to the endpoints.

The Buyer will provide, as additional services, 1 Gigabit of DIA internet services and 2 SIP
trunks.

The primary point to point managed services consists of critical public safety communication
services utilized by various City departments, including the Opelika police, fire, inspections, and
OPS. These managed services allow implementation and coordination of public safety measures,
prepared security plans, emergency response efforts, and security assessments. Additionally, the
managed service allows safety monitoring and maintenance of public buildings, structures,
facilities, and infrastructure.

OPS requires that the Managed Services be provided over fiber optic facilities, not hybrid fiber
coax networks, wireless networks, copper networks or any other networks not consisting of fiber
optic facilities. The scope of these managed services is to enable the Seller to maintain their
network to the highest availability and resilience through constant supervision.

Constant supervision of the Seller’s network is provided. This includes the continual monitoring
of the network, focusing on its required functionality.
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EXHIBIT
Escrow Agreement
(See attached.)
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made and entered into as of this
6th day of November, 2018, by and among THE CITY OF OPELIKA D/B/A OPELIKA
POWER SERVICES, an Alabama municipal corporation, (the “Seller”) and POINT
BROADBAND, LLC, a Georgia limited liability company (the “Buyer”) and SOUTHERN
STATES BANK (the “Escrow Agent”). Each party hereto is referred to individually as “Party”
and collectively as the “Parties.”

WITNESSETH

WHEREAS, there exists a certain Asset Purchase Agreement dated October 16, 2018, by
and between Seller and Buyer (the “APA” or “Asset Purchase Agreement”).

WHEREAS, the Buyer and Seller desire to establish this Escrow Agreement to provide for
the Escrow Fund, as defined in the Asset Purchase Agreement to be held for the benefit of Buyer
and Seller all under the terms and conditions herein set forth.

NOW, THEREFORE, it is agreed by and among the parties hereto as follows:

1. Defined Terms. All capitalized terms used but not otherwise defined herein shall
have the meanings ascribed to them in the Asset Purchase Agreement.

2. Establishment of Escrow Fund. Escrow Agent hereby acknowledges and agrees
that it has received One Million Four Hundred Seventy-Five Thousand and no/100 Dollars]
($1,475,000) from Seller (the “Escrow Fund”), such fund to be held, invested, and disbursed for
the benefit of Seller and Buyer and their respective successors and assigns, as provided herein.
Escrow Agent shall hold the Escrow Fund deposited herein and such funds shall be available for
distribution as provided herein.

3. Investment of Escrow Funds. Escrow Agent shall invest the fund in Permitted
Investments. For purposes of this Agreement, “Permitted Investments” shall mean money market
funds that are insured by the FDIC. All income earned and received from the investments shall be
reinvested in the Escrow Fund and shall be held for distribution as provided herein.

4. Application of Escrow Fund.

@ Purpose. This Escrow Fund is established for the purpose of providing
security to Buyer for Seller’s full, complete, and timely performance of its obligations under the
Asset Purchase Agreement.

(b) Claims by Buyer.

0] If on or prior to expiration of the Primary Term of the Escrow
Agreement, Buyer claims to be entitled to indemnification, reimbursement, or payment from Seller
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under the provisions of the Asset Purchase Agreement, Buyer shall advise Escrow Agent and Seller
of the claim(s) in writing, describing in such notice the nature of the claim(s), and the amount of
such claims(s) if then determinable.

(i) Unless Seller sends Escrow Agent a written objection to the
claim(s), with a copy concurrently to Buyer, within fourteen (14) days after Seller receives Buyer’s
notice of claim(s), Seller shall be conclusively presumed to have approved the claim(s). In such
case Escrow Agent shall, upon receipt of Joint Release Instructions, pay the claim(s) to Buyer.
However, if the amount of the claim(s) is not then determinable, Escrow Agent shall set aside a
reserve in an amount estimated by Buyer to cover the claim(s). Buyer shall use this procedure for
each claim filed hereunder.

(iii)  If Seller objects to any such claim(s) set out in Section 4(b), the
Escrow Agent shall set aside a reserve in the amount estimated by Buyer to cover the claim subject
to final determination of such claim as set out in Section 4(c) of this Escrow Agreement.

(© If payment is not made under Section 4(b) above either due to Seller
objecting to such claim or the amount of the claim(s) is not determinable, Escrow Agent shall hold
the amount reserved from such claim(s), even if beyond the Primary Term of the Escrow
Agreement, and may disburse escrowed funds upon receipt of, and in accordance with the terms
of, any of the following:

Q) A copy of a certified court order approving a settlement of the action
settling the applicable claim;

(i) A copy of a certified court order representing a final non appealable
judgment or order pertaining to the action involving such claim;

(iii)) A Joint Release Instruction signed by Seller and Buyer pertaining to
a disposition of the reserved funds held in the Escrow Fund for such claim.

Upon receipt of any of Joint Release Instructions thereby permitting Escrow Agent to
disburse the reserves set up for such claim(s), then Escrow Agent shall pay to Buyer the total
amount of such claim if it is determined that Seller is entitled to indemnification and/or
reimbursement for the claim. If the amount finally determined for such claim exceeds the reserve,
then Escrow Agent shall pay such deficiency out of any funds then remaining in the Escrow Fund.
If the final amount of the claim is determined to be less than the reserve, then Escrow Agent shall
pay Buyer the amount of such claim and any remaining portion of the reserve shall immediately
be restored to the unreserved portion of the Escrow Fund.

(d) Notwithstanding anything to the contrary contained in this Agreement,
Buyer and Seller may at any time execute and deliver a Joint Release Instruction instructing the
Escrow Agent to release the Escrow Funds from the Escrow Account and pay such funds as set
forth in such written instructions. “Joint Release Instruction” means the joint written instruction of
Buyer and Seller, which is executed by Buyer and Seller, to the Escrow Agent directing the Escrow
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Agent to disburse all or a portion of the Escrow Funds or otherwise terminate the Escrow Account,
as applicable.

5. Compensation_and Indemnification. The Escrow Agent shall be entitled to
reasonable compensation as well as reimbursement for its reasonable costs and expenses incurred
in connection with the performance by it of service under this Agreement (including reasonable
fees and expenses of the Escrow Agent’s counsel). The parties hereto agree that such costs and
expenses shall be due and payable, such fees will be payable solely by Buyer upon the
commencement of the escrow and on each anniversary, if any, of the date hereof.

To the extent allowed by law, the parties to this Agreement (other than Escrow Agent)
hereby jointly and severally agree to indemnify and hold Escrow Agent, its affiliates and their
officers, employees, successor, assigns, attorneys and agents (each an “Indemnified Party”)
harmless from all losses, costs, claims, demands, expenses, damages, penalties and attorney’s fees
suffered or incurred by any Indemnified Party or the Escrow Agent as a result of anything which
it may do or refrain from doing in connection with this Agreement or any litigation or cause of
action arising from or in conjunction with this Agreement or involving the subject matter hereof
or the Escrow Funds; provided that the foregoing indemnification shall not extend to the gross
negligence or willful misconduct of the Escrow Agent. In no event shall the Escrow Agent be
responsible for any indirect or consequential damages that may result from its appointment or its
actual or implied duties hereunder. This indemnity shall include, but not be limited to, all costs
incurred in conjunction with any interpleader which the Escrow Agent may enter into regarding
this Agreement.

6. Termination of Escrow Fund - Primary Term. The primary term of this Escrow
Agreement shall be for a period commencing on the Closing Date under the Agreement and ending
one (1) year from the Closing Date (the “Primary Term”), subject to extension as set out in Section
6 of this Escrow Agreement. If at the end of the Primary Term, Escrow Agent has not received a
claim(s) from Buyer pursuant to Section 4(b) of this Agreement or has received claims with total
reserves less than the Escrow Fund, the Escrow Agent shall disburse to Seller the Escrow Fund or
the part of the Escrow Fund for which there is no reserve amount established as applicable within
ten (10) days after expiration of the Primary Term.

7. Extension Term. If at the end of the Primary Term, the Escrow Agent continues
to hold reserves for claims made by Buyer, then the terms of this Escrow Agreement shall be
extended until all reserves for any claim(s) have finally been resolved and funds distributed
pursuant to Section 4(c) (the “Extension Term”). When all monies held by the Escrow Agent have
been finally distributed in accordance herewith, the Escrow Agreement shall terminate.

8. Disbursement of Escrow Fund and Closing Documents.

@ Consistent with this Escrow Agreement, Escrow Agent shall proceed as
follows:

13.10.a

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase

{H0429000.7} 3

Packet Pg. 199




Q) For disbursement to Buyer, wire the applicable portion of the
Escrow Fund to Buyer using the following wire instructions:

TO BE PROVIDED UNDER SEPARATE COVER

Account: TO BE PROVIDED UNDER SEPARATE COVER

ABA #: TO BE PROVIDED UNDER SEPARATE COVER
Acct #:

(i) For disbursement to Seller, wire the applicable portion of the
Escrow Fund to Seller using the following wire instructions:

Regions Bank

2401 Gateway Drive

Opelika, Alabama 36801
Account: City of Opelika Claims Fund
ABA #: 0620005690
Acct #: 0121070849

9. Liability of Escrow Agent.

@ Conflicting Demands. Escrow Agent will be obligated to perform only the
duties that are expressly set forth herein, and no implied duties or obligations shall be read into
this Agreement against the Escrow Agent. This Agreement constitutes the entire agreement
between the Escrow Agent and the other parties hereto in connection with the subject matter of the
Escrow Account, and no other agreement entered into between the parties, or any of them, shall
be considered as adopted or binding, in whole or in part, upon the Escrow Agent notwithstanding
that any such other agreement may be referred to herein or deposited with Escrow Agent or the
Escrow Agent may have knowledge thereof, and Escrow Agent’s rights and responsibilities shall
be governed solely by this Agreement and the capitalized terms used herein but defined in the
Purchase Agreement. In case of conflicting demands upon Escrow Agent, it may (i) refuse to
comply therewith as long as such disagreement continues and make no delivery or other
disposition of any documents, funds or property then held (and Escrow Agent shall not be or
become liable in any way for such failure or refusal to comply with such conflicting or adverse
claims or demands); and (ii) continue to so refrain and so refuse to act until all differences have
been adjusted by agreement and Escrow Agent has been notified thereof in writing signed jointly
by the Seller and Buyer.
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(b) No Obligation to Take Legal Action. Escrow Agent shall not be under any
obligation to take any legal action in connection with this Escrow Agreement or for its
enforcement, or to appear in, prosecute, or defend any action or legal proceeding which, in its
opinion, would or might involve it in any costs, expense, loss, or liability, unless and as often as
required by it, it is furnished with satisfactory security and indemnity against all such costs,
expenses, losses, or liabilities.

(© Status of Escrow Agent. Escrow Agent is to be considered and regarded as
a depository only and its duties hereunder a purely ministerial in nature, and shall not be
responsible or liable (except for its failure to exercise due care) for the sufficiency or correctness
as to form, manner of execution, or validity of the documents to be executed or delivered in
accordance with the Closing Statement, nor as to the identity, authority, or rights of any person
executing the same. Escrow Agent’s duties hereunder shall be limited to the safekeeping of the
Escrow Fund received by it as Escrow Agent and for its delivery in accordance with the Closing
Statement and this Escrow Agreement.

(d)  Written Instructions of Parties. Notwithstanding any contrary provision
contained herein, Escrow Agent shall, at all times, have full right and authority to deliver the
Escrow Fund in accordance with any Joint Release Instructions signed by both Seller and Buyer.

(e Resignation. The Escrow Agent may at any time resign hereunder by giving
written notice of its resignation to the other parties hereto, at their address set forth in Section 9
hereof, at least ten (10) days prior to the date specified for such resignation to take effect, and upon
the effective date of such resignation, the Escrow Fund shall be delivered by it to such person as
may be designated in writing by the Seller and Buyer (the “Substituted Escrow Agent”),
whereupon all the Escrow Agent’s obligations hereunder shall cease and terminate. If no such
person shall have been designated by such date, all obligations of the Escrow Agent hereunder
shall, nevertheless, cease and terminate. The Escrow Agent’s sole responsibility thereafter shall
be to keep safely the Escrow Fund then held by it and to deliver the same to the person designated
under the Closing Statement or in accordance with the directions of a final order of judgment of a
court of competent jurisdiction. The Substituted Escrow Agent shall serve under the same terms
and conditions as Escrow Agent.

10. Notices. Any required or permitted notice or other communication under this
Escrow Agreement shall be in writing and addressed as follows (or to such other address as such
Party shall indicate from time to time):

If to Seller: The City of Opelika d/b/a Opelika Power Services
Attn: Mayor Fuller
204 South 7 Street
Opelika, Alabama 36801
With copy to: Opelika Power Service
Attn: Derek Lee
PO Box 2168
Opelika, Alabama 36801
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And a copy to:

If to Buyer:

With copy to:

Copy to:

The failure or delay in sending any of the foregoing copies shall not affect the validity of

E-mail: derek.lee@opelikapower.com

The City of Opelika d/b/a Opelika Power Services
Attn: Guy Gunter, City Attorney

P. O. Box 390

Opelika, Alabama 36801

E-mail: ggunter@opelika-al.gov

Point Broadband, LLC

Attn: Todd Holt

1791 O.G. Skinner Drive
West Point, Georgia 31833
E-mail: THolt@itchold.com

Maynard, Cooper & Gale, P.C.

Attn: Michael P. Johnson, Esg.

655 Gallatin Street

Huntsville, Alabama 35801

E-mail: mjohnson@maynardcooper.com

Chad Wachter, General Counsel
ITC Capital Partners, LLC

1791 O. G. Skinner Drive, Suite A
West Point, Georgia 31833
E-mail: cwachter@itchold.com

any notice to Seller if delivered as provided in this Section 9.

If to Escrow Agent:

Any such notice or other communication shall be deemed to have been delivered to a party:

@ If sent by registered or certified mail, return receipt requested, on the date

Southern States Bank

Attn: Mark Chambers

2601 Fredrick Road

Opelika, Alabama 36801

E-mail: mchambers@ssbank.bank

specified on the return receipt; or

(b) If sent by fax on the date of transmission; or

(c) If personally delivered to the party shown above, when received by such

party.

{H0429000.7}
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(d) If sent by overnight delivery service, one day after the overnight delivery is
sent.

Any person to whom copies of notices are to be sent may, at any one or more times, change its
address for notice or person to receive notice by giving notice in the manner specified in this
paragraph.

11.  Titles and Section Headings. Titles of sections and subsections contained in this
Escrow Agreement are inserted for convenience of reference only, and neither form a part of this
Escrow Agreement or are to be used in its construction or interpretation.

12. Counterparts; Facsimiles. This Escrow Agreement may be executed in any
number of counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument. Facsimile signatures on this Escrow Agreement shall be as valid
and effective for all purposes as an original signature.

13. Non-wavier. No waiver by any Party of any breach of any term or condition of
this Escrow Agreement shall operate as a waiver of any other breach of such term or condition or
of any other term or condition. No failure to enforce such provision shall operate as a waiver of
such provision or of any other provision hereof, or constitute or be deemed a waiver or release of
any other Party for anything arising out of, connected with, or based upon this Escrow Agreement.

14. Binding Effect. This Escrow Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their respective transferees, successors, and assigns. The Parties
recognize and acknowledge that the powers and authority granted Escrow Agent herein are each
irrevocable and coupled with an interest. Escrow Agent shall have no liability to the Parties for
any mistakes in judgment in the performance of any function hereunder provided due care was
exercised in taking any action related thereto.

15.  Governing Law. This agreement shall be governed by and construed in
accordance with the laws of the State of Alabama. The parties hereby agree and submit to the
jurisdiction of the U.S. District Court for the Middle District of Alabama or the courts in Lee
County, Alabama, for any dispute that may arise under this Escrow Agreement.

16. Entire _Agreement; Modification _and Waivers. This Escrow Agreement
supersedes all prior agreements and constitutes the entire agreement with respect to the subject
matter hereof. It may not be altered, amended or modified, and no waiver hereunder may be
granted, without the written consent of both Seller, Buyer and Escrow Agent.

[Signatures on following page]
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In witness whereof each of the parties hereto has caused this Escrow Agreement to be
executed on its behalf by its duly authorized officers, all as of the day and year first above written.

{H0429000.7}

THE CITY OF OPELIKA D/B/A OPELIKA

POWER SERVICES

By:

Its:

POINT BROADBAND, LLC

By:

Its:

SOUTHERN STATES BANK

By:

Its:
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POLE ATTACHMENT LICENSE AGREEMENT FOR DISTRIBUTION POLES
PREAMBLE

City of Opelika, Alabama, a municipal corporation organized under the laws of the State of
Alabama, (hereinafter called the “Owner”), and Point Broadband Opelika, LLC, a Georgia
limited liability company (hereinafter called the “Licensee”), desiring to cooperate in the joint
use of Owner’s poles, erected or to be erected within the areas in which both parties render
service in the State of Alabama, whenever and wherever such use shall, in the estimation of both
parties, be compatible with their respective needs and consistent with the terms of this
Agreement, do hereby, in consideration of the premises and the mutual covenants herein
contained, covenant and agree for themselves and their respective successors and assigns as
follows, effective November 6, 2018 (“Effective Date™):

ARTICLE 1 - SCOPE OF AGREEMENT

A. This Agreement shall be in effect in the areas in which both of the parties render service
in the State of Alabama and shall cover all distribution poles now existing or hereafter erected in
the above territories when said poles are brought under this Agreement in accordance with the
procedure hereinafter provided.

B. Owner reserves the right for good cause to exclude from joint use any of its facilities for
reasons of safety, reliability, capacity, generally applicable engineering standards, or any
uncured Licensee Default for which the Licensee has been noticed as provided for in Article 12,
Defaults. Owner may also exclude from joint use any of its facilities that occupy rights-of-way or
other necessary privileges.

ARTICLE 2 - EXPLANATION OF TERMS
For the purpose of this Agreement, the following terms shall have the following meanings:

1. “Actual Costs” is defined as all costs including, but not limited to, the costs of
materials, labor, engineering, supervision, overheads, transportation, contractors’
fees when used in lieu of Owner labor, and tree trimming costs. Owner Actual
Costs shall be verifiably comparable to the cost Owner pays for similar work to its
own facilities. Engineering incudes design, proper conductor spacing and
bonding, calculations to determine proper ground clearances and pole down guy
and anchor strength requirements for horizontal and transverse loading, and
compliance with all applicable requirements.

2. “Actual Inventory” is defined in Article 11.A, Adjustment Payments.
3. “Adjustment Payment” is the actual rental rate paid the by the Licensee to the

Owner for Attachments to Poles as provided for in Article 11, Adjustment
Payments, of this Agreement.
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10.

11.

12.

“Application” is the process used by the Licensee to receive Owner’s permission
to install initial facilities to Owner’s poles and to add additional facilities,
including Over-Lashing of existing facilities, to modify mechanical loading of
Owner’s poles, or to otherwise alter the clearances of and/or separation between
facilities attached to or in between Owner’s poles. The form used for the
Application process is identified as Appendix A and is included as a part of this
Agreement.

“Attachment” is any wire, line or apparatus attached to a Pole owned by Owner,
including, but not limited to, cables, service drops, power supplies, amplifiers,
pedestals, bonding wires, Over-Lashings (defined below), guy wires and anchors
that are required to support unbalanced loads. A single Attachment includes the
vertical space consisting of a total of twelve inches (12”) either above or below
(but not both) the bolted Attachment. Any apparatus or facilities, except cable
risers, pedestals, bonding wires and power supplies and associated with other
aerial Attachments, located fully or partly outside this vertical space shall
constitute an additional Attachment or Attachments. Each thru-bolt type
Attachment where the Pole is drilled and bolted to support cable and messenger
will count as a separate Attachment without respect to separation from an
additional Attachment. Where only one bolted Attachment is affixed to the
Owner’s Pole, and Service Wires installed on “J-Hooks” are located within a
space consisting of a total of twelve inches (12”) either above or below (but not
both) of the bolted Attachment, such locations shall be counted as a single
Attachment.

“Contact Person” is defined in Article 18.A and 18.B, Notices.

“Cost in Place” is the cost of the bare pole, labor to install the pole and associated
overheads, including engineering.

“Effective Date” is defined in the Preamble.
“Owner” is defined in the Preamble.

“Owner Rules and Practices for Attachments” means the general plan established
for the orderly use of Poles by Owner and multiple parties and is attached to this
Agreement as Appendix R.

“Initial Inventory” is an inventory of Licensee’s Attachments completed within
one (1) year of the Effective Date of this Agreement, which will confirm the total
number of Licensee’s Attachments, a summary of obvious non-conforming
Attachments and any pending Licensee Transfers to Owner Poles.

“Initial Safety Inspection” is a survey of the Licensee’s Attachments to Owner
Poles to identify and remediate non-conforming Attachments (e.g. NESC
violations) on Owner Poles.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

“Joint Pole” is a pole for which joint use is established or continued pursuant to
the terms of this Agreement.

“Joint User” is a person or entity that is currently occupying or reserving space on
Owner’s Poles, and may attach to a Pole or anchor owned by Owner in return for
granting Owner equivalent rights of Attachment or occupancy to poles and/or
anchors, which the Joint User owns.

“Licensee” is the party having the right under this Agreement to make and
maintain Attachments on an Owner Joint Pole and defined in the Preamble.

“Licensee Transfer Date” is defined in Article 7.F, Maintenance of Poles and
Attachments.

“Make-Ready” is all work necessary or appropriate to make space for or
otherwise accommodate new, additional or changed Attachments, including, but
not limited to, necessary or appropriate Rearrangements, removal and
replacement of the Pole, Transfers and other work incident thereto.

“Make-Ready Costs” means all costs necessary for Owner, and other existing
parties on the Pole, to prepare its Poles for Licensee’s new, additional or modified
Attachments, including, but not limited to, the costs of materials, labor,
engineering, supervision, overheads and tree trimming costs. Engineering may
include design, proper conductor spacing and bonding, calculations to determine
proper ground clearances and pole down guy and anchor strength requirements
for horizontal and transverse loading, and compliance with all applicable
requirements. Also including among Make-Ready Costs are the costs of installing
or changing out primary Poles, secondary Poles and Drop/Lift Poles, including
the cost of installation and/or removal of guys, anchors, stub poles, materials and
equipment, temporary construction and all other construction in accordance with
the technical requirements and specifications as outlined in this Agreement.
Owner Make-Ready Costs shall be verifiably comparable to the cost Owner pays
for similar Make-Ready work to its own facilities. Make-Ready Costs do not
include any costs associated with correcting violations of the Owner, or others
attached to the Owner’s Pole, that exist at the time that Licensee submits an
Application.

“Make-Ready Estimate” means the estimate prepared by Owner for all Make-
Ready Work that may be required by Owner to accommodate
Attachment/Attachments by Licensee.

“Make-Ready Work” means all work required by Owner to accommodate
Attachment/Attachments by Licensee.

“NESC” is defined in Article 3, Specifications.

13.10.a

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase

Packet Pg. 210




22.

23.

24,

25.

26.

217.

28.

29.

30.

“Non-Guyed Service Drop” is a Service Drop that requires no guys under
standard industry design practices or the applicable specifications of Article 3,
Specifications. (If, atypically, a wire used to connect to a customer’s location
were to require guying under the Licensee’s design standards or the applicable
specifications of Article 3, Specifications, then it would not be treated as a Non-
Guyed Service Drop under this Agreement but would be treated as a cable.) Non-
Guyed Service Drops are subject to all provisions of this Agreement, including
rental and the provisions of Article 3, Specifications, but Non-Guyed Service
Drops are not subject to the permit application process set forth at Article 4.B,
Establishing Attachments to Poles, Licensee must provide a summary, at least
quarterly, of all Non-Guyed Service Drops added or removed to/from Owner’s
Poles so that Owner may adjust the billing records for Licensee’s joint use
Attachments. As an alternative to quarterly reporting, Licensee may use a
“Specified Percentage” to annually increase the number of service wire
Attachments.

“Old Attachment Agreement” is defined in Article 21, Existing Contracts.
“Outside Party” is defined in Article 13.A, Rights of Other Parties.

“Over-Lashing” means affixing an additional cable or wire owned and operated
by Licensee to a cable or wire owned and operated by Licensee already attached
to a Pole. Any proposed Over-Lashing by Licensee is subject to the Application
process as well as other applicable provisions of this Agreement. Notwithstanding
the above, Licensee’s Over-Lashing shall not be subject to a separate annual
Attachment rental fee. Licensee shall not allow third party Over-Lashing without
Owner’s prior approval.

“Pole” or “Distribution Pole” is a wooden, concrete or steel structure owned by
Owner, and normally used by Owner, to support distribution lines and related
facilities of Owner, including drop and lift Poles, In the event the Owner installs a
Pole larger than is initially required for Owner’s and Licensee’s use in
anticipation of Owner’s future requirements or additions, the additional space
provided by Owner shall be reserved for Owner’s sole use.

“Pole Attachment Rental Fee” means the annual amount per Attachment that
Licensee must pay to Owner pursuant to this Agreement in order to affix each

Attachment to Owner’s Poles.

“Rearrangement” is the moving of Attachments from one position to another on
the same Pole.

“Referee” is defined in Article 19.B, Resolution of Certain Disputes.

“Specified Percentage” is defined in Article 11.B, Adjustment Payments.
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31. “Transfer” is the removal of Attachments from one Pole and the placement of
them or substantially identical Attachments upon another.

32. “Unauthorized Attachment” means any affixation of any Licensee Attachment of
any nature to any property of Owner, including Distribution Poles, which has not
been previously authorized by Owner or authorized as required by this
Agreement. Unauthorized Attachment may include, without limitation, any
Attachment affixed to Owner’s Poles without permission from Owner as provided
for in Article 9, Unauthorized Attachments, of this Agreement. Over-Lashing of
existing facilities without an approved Appendix A from the Owner shall also be
considered an Unauthorized Attachment.

33. “Unauthorized Attachment Fee” means the fee to be paid by Licensee for each
Unauthorized Attachment.

ARTICLE 3 -SPECIFICATIONS

Except as otherwise provided in Article 7.1, Maintenance of Poles and Attachments, referring to
construction that has not yet been brought into conformity with the specifications mentioned
herein, the use of the Poles covered by this Agreement shall at all times be in conformity with all
applicable (1) RUS Standards as they apply to Licensee’s Attachments; and subsequent revisions
thereof; (2) requirements of the National Electrical Safety code and subsequent revisions thereof
(“NESC”); (3) the Specifications found in Appendix R which is incorporated into and made a
part of this Agreement and subsequent revisions thereof; (4) The Bellcore Manual of
Construction Procedures (Blue Book) and subsequent revisions thereof; (5) the Society of Cable
Television Engineer’s (SCTE) Recommended Practices for Coaxial Cable Construction and
Testing and subsequent revisions thereof; (6) the SCTE Recommended Practices for Optical
Fiber Cable Construction and subsequent revisions thereof; and (7) the lawful requirements of
public authorities. Where there is a disagreement between the above-referenced Specifications,
the more stringent shall apply. It is understood by both parties that the requirements of the NESC
are minimum requirements. Certain requirements of the Owner that exceed or supplement the
NESC are identified in Appendix R to this Agreement. Modifications of, additions to, or
construction practices supplementing wholly or in part the requirements of the NESC and
Appendix R, shall, when accepted in writing by both parties hereto through their agents
authorized to approve such changes, likewise govern the joint use of Poles, which acceptance
shall not be unreasonably withheld.

ARTICLE 4 - ESTABLISHING ATTACHMENTS TO POLES

A. Before Licensee shall make use of the Owner Poles under this Agreement, including
Over-Lashing, it shall comply with the requirements set forth herein. Appendix A shall be sent
either (i) by electronic mail with electronic mail “read” receipt obtained, or (i1) by being
deposited in the United States mail with proper postage and properly addressed to the person
receiving he Appendix A. When transmittal by U.S. mail, the Licensee will also send an
electronic mail message, return receipt requested, to Owner as notice that the permit information
is being carried by the U.S. mail, and to notify the Owner of the impending fifteen (15) business
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day interval to respond to Licensee’s permit. This is to prevent disputes regarding the fulfillment
of the fifteen (15) business day interval below, and to avoid imposition of the “Unauthorized
Attachment Fee”.

B. APPENDIX A PROCEDURE

1.

Except in connection with (i) the placement of Non-Guyed Service Drops, (ii)
Pole Transfers; or (iii) power supplies, amplifiers or risers, Licensee must submit
to Owner an Appendix A for any Licensee construction on Owner Poles
(including reconstruction of existing Pole lines, road improvement projects
requiring the placement of new Poles and the Over-Lashing of Licensee’s cables)
in association with the placement of new Licensee Attachments, Over-Lashing
existing Attachments, or removal of existing Licensee Attachment on Owner
Poles. (The intent of this procedure is for Licensee to provide notice to Owner for
any Licensee construction resulting in a change in mechanical pole loading on
Owner Poles due to Licensee’s Attachments and also notice for the addition or
removal of Licensee Attachments for tracking of the total number of Licensee
Attachments.)

Licensee shall submit a completed Application on the form, attached hereto and
identified as Appendix A or such other form as may be mutually agreed upon,
specifying fully, to the extent applicable, the information shown on Appendix A.

a. Application Fee — Except as to (1) installation of new Owner Poles where
none currently exist, as provided for in Article 5.A, Placement of New
Poles, and (2) road widening projects, each “Appendix A” submitted by
Licensee, shall be accompanied with a check in the amount of fifty dollars
($50.00) for Owner to process and log the Application. No Appendix A
form shall include more than fifty (50) Poles unless prior permission is
obtained from the Owner. Failure to include payment of the fees when
submitted the Appendix A will result, at the Owner’s option, in the
returning of the Appendix A to Licensee unapproved or holding the
Appendix A until payment is received. Appendix A is solely for the
removal of Licensee’s Attachments and are not subject to the Application
Fee. With respect to (1) road widening projects and (2) installation of new
Owner Poles where none currently exist, Licensee shall be required to
submit an Appendix A, as provided for in other sections of this
Agreement, but Application Fees shall not apply. Licensee shall be
allowed to establish an “escrow account” with Owner for the Application
Fes provided for herein. Licensee shall maintain the “escrow account” at a
level that is mutually agreed upon by both Parties, but not to exceed an
amount equivalent to six (6) months forecasted permit activity.

b. Inspection Fee — Licensee shall reimburse Owner the Actual Costs, except
in the case of Transfers for road improvement projects and Owner’s
installation of new Poles where none currently exist, including all labor,
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materials, transportation, normal overheads and appropriate and
reasonable other costs incurred by Owner in performing necessary field
inspections and preparation of an estimate of the Make-Ready Costs of
each Pole covered in the Appendix A. The Owner will provide, as a
deliverable for the above Inspection Fees, a Pole inspection report with
appropriate data as the Parties may agree upon. Licensee shall reimburse
Owner for such costs within forty-five (45) days of receipt of the invoice
from Owner.

Within fifteen (15) business days after the receipt of such completed Application
(or ten (10) business days if the only work being done by Licensee on the
Appendix A is Over-Lashing and no Owner Make-Ready is required) the Owner
shall notify the Licensee in writing whether the Application is approved or
rejected, and if Make-Ready construction by the Owner is required, an estimate
for such costs. If so approved or if not rejected within the fifteen (15) business
day period the Application will be considered approved and the Licensee shall
have the right to place Attachments on such Pole(s) as provide in this Agreement.
If the Owner rejects the Application in whole or in part, the Owner will specify
the reason(s). The Application shall be rejected only for good cause, as provided
for in Article 1, Scope of Agreement.

The Make-Ready Estimate shall offer sufficient detail so that Licensee can readily
identify the components of the proposed Make-Ready Work and shall reflect costs
that are verifiably comparable with Owner Actual Costs. The Licensee may
request clarification on the Make-Ready Cost before requesting the Owner to
commence Make-Ready Work. The Owner’s total charges shall not exceed 120%
of the estimate and otherwise shall be consistent with Article 8(G), unless such
additional costs are caused by changes in Licensee’s plans from the original
permit.

Owner shall normally convince commence Make-Ready Work within twenty (20)
business days of receipt of Licensee’s written acceptance of the Make-Ready
Estimate and shall complete the Make-Ready Work consistent with its standard
work order process. Licensee may request expedited handling of Owner’s work,
and Licensee shall be responsible for the additional Actual Costs incurred by
Owner for such expedited processing. To the extent it has the authority to do so,
owner shall cause all other Licensees or Joint users to similarly expedite the
completion of all Make-Ready Work. Owner shall use its best efforts to complete
all Make-Ready Work within sixty (60) business days of receipt of Licensee’s
written acceptance of the Make-Ready Estimate for the Make-Ready Work.
Licensee shall make payment for Owner’s Make-Ready Work within forty-five
(45) days of the written acceptance.

Upon receipt of notice by Licensee from Owner that the Application has been
approved or in the absence of rejection of the Application within fifteen (15)
business days from the receipt of the completed Application, and after the
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completion of any Transferring or rearranging which is required to permit the
attaching of the Licensee’s Attachments on such Poles, including any necessary
Pole replacements, the Licensee shall have the right hereunder to place such
Attachments on such Poles in accordance with the terms of the Application and of
this Agreement (including Article 3, Specifications). The Owner’s approval of an
Appendix A Application shall be valid for one-hundred twenty (120) days. If the
Licensee fails to (1) accept and make payment of Make-Ready Costs (if any)
within one-hundred twenty (120) days of the Owner’s acceptance, or (2) initiate
construction within one (1) calendar year, the Owner may, in its sole discretion,
deem the terms and conditions outlined in the Appendix A null and void, and
require the submission of another Appendix A on the part of the Licensee, along
with engineering fees necessary to reimburse the Owner for revised engineering
and cost estimates. The Licensee must ensure that its new facilities can be
constructed and maintained in accordance with Article 3, Specifications, of this
Agreement. Where field conditions preclude such compliance, Licensee shall
notify the Owner prior to construction.

C. An Appendix A that contains only removal of Attachments is not subject to any fees. Any
Non-Guyed Service Drop that is placed by the Licensee on an Owner Pole shall be subject to all
the terms and provisions of this Agreement, except as expressly provided in this Agreement. The
placement of Non-Guyed Service Drops shall not alone create an absolute right to the space
occupied by the Licensee.

D. Licensee, without following the Appendix A procedure, may utilize vertical unused space
below its Attachment as defined in Article 2, Explanation of Terms, for terminals, risers, power
supplies or other vertical Attachments if the existing Attachment on such Pole is authorized, such
use does not interface with the Owner’s operations or the operations of other Licensees or Joint
Users presently attached to the Pole, and such use complies with the terms of this Agreement
(including the provisions of Article 3, Specifications). Any such Attachment and Pole will be
subject to all other provisions of this Agreement.

E. Both Licensee and Owner shall place, Transfer and rearrange its own Attachments, and
shall place guys and anchors to sustain any unbalanced loads caused by its Attachments. On
existing Poles, each party will perform any tree trimming or cutting necessary for their initial or
additional Attachments. Required anchors and guys shall be in place and in effect prior to the
installation of Attachments and cables. Each party shall, with due diligence, attempt at all times,
to execute such work promptly and in such manner as not to interfere with the service of the
other party.

F. The cost of making Attachments on existing Poles, as provided herein, including the
making of any necessary Pole replacements, shall be borne by the parties hereto in the manner
provided in Article 8, Division of Costs.

G. Licensee’s Attachment shall automatically be continued under the terms of this
Agreement if any one of the following circumstances applies:
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13.10.a

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase

Packet Pg. 215




1. Licensee’s Attachment was licensed under the terms of a prior Pole Attachment
Agreement; or

2. Licensee had Attachments on the Pole—either licensed or unlicensed—as of the
Effective Date.

H. This Agreement may be used by the Licensee to install “wireless” equipment facilities to
Owner Poles, so long as the equipment does not exceed Licensee’s one-foot of space and does
not interfere with the facilities of Owner or other Licensees attached to Owner’s Poles.

l. Except as provided for in Articles 12, Defaults, and 20, Term of Agreement, the Licensee
shall have the right to transfer its Attachments from an existing Pole to a new Pole installed as
part of a road widening project and to continue joint use on such Pole. If the Licensee is
materially breaching this Agreement or acting in bad faith or failing to cooperate or
communicate as provided in this Agreement, the Owner may terminate the Licensee’s rights
under this Article 4.1, consistent with Article 12, Defaults. Furthermore, after any termination of
the right to make Attachments to additional Poles, the Owner may terminate the Licensee’s
rights under this Article 4.1 if three (3) or more Unauthorized Attachments (as defined in Article
9, Unauthorized Attachments) are found within any twelve (12) month period. The Owner may
reinstate the Licensee’s rights under this Article 4.1 if the Owner deems it appropriate.

ARTICLE 5-PLACEMENT OF NEW POLES

A Whenever Owner requires new Pole facilities within the Licensee’s service territory for
any reason, including an additional Pole line, an extension of an existing Pole line, or in
connection with the reconstruction of an existing Pole line, it will normally notify Licensee to
that effect in writing (verbal notice subsequently confirmed in writing may be given in cases of
emergency) stating the proposed location and character of the new Poles and the character of
circuits it intends to use thereon and indicating whether or not such Pole facilities will be, in the
estimation of the Owner, suitable for Licensee’s Attachment. In case of emergency, the Licensee
will preliminarily respond verbally on an expedited basis that it does or does not want to seek to
attach facilities to the new Poles and will generally describe its planned initial Attachments.
Within a reasonable period (not to exceed fifteen (15) business days) after the receipt of such
written notice, the Licensee will submit an Appendix A, as such may be required by Article 4,
Establishing Attachments to Poles, above; however, Licensee shall not be subject to Application
or Inspection Fees for such Appendix A. Should the Licensee fail to submit an Appendix A
within fifteen (15) business days, and subsequently wishes to attach to new Pole facilities,
Licensee must submit an Appendix A in accordance with Article 4, Establishing Attachments to
Poles, including the payment of all applicable Application Fees, Inspection Fees and Make-
Ready Costs.

B. Each party shall place its own Attachments on the new Joint Poles and place guys and

anchors prior to tensioning strand to sustain unbalanced loads caused by its Attachments. Owner
shall provide its normal initial right-of-way clearance on each side of the center line to the extent
practicable, all right-of-way in excess of the normal swath to be borne by the party requiring the
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additional width. Each party shall, with due diligence, attempt to execute its work promptly and
in such manner as not to interfere with the service of the other party.

ARTICLE 6 - RIGHT-OF-WAY FOR LICENSEE’S ATTACHMENTS

While the owner and Licensee will cooperate as far as may be practicable in obtaining rights-of-
way for both parties on Joint Poles, the Owner does not warrant or assure to the Licensee any
right-of-way privileges or easements on, over or across streets, alleys and public thoroughfares,
and private or publicly owned property, and if the Licensee shall at any time be prevented from
placing or maintaining its Attachments on the Owner’s Poles, no liability on account thereof
shall attach to the owner of the Poles.

ARTICLE 7 - MAINTENANCE OF POLES AND ATTACHMENTS

A The Owner shall maintain all Joint Poles in a safe and serviceable condition and in
accordance with the Specifications mentioned in Article 3, Specifications, and shall replace,
reinforce or repair such of these Poles as become defective. Licensee acknowledges that Poles
and related items carry hazardous voltages, deteriorate over time, and may contain various
hazardous chemicals or properties. Licensee shall instruct and equip its personnel, including its
employees, contractors and other agents, of the hazards associated with working on Owner’s
Poles and Licensee will provide necessary training and equipment for its representatives to safely
execute their work on Owner’s Poles. Licensee shall, prior to working on a Pole that contains
non-compliant or unsafe conditions, promptly notify Owner of any existing substandard
condition (either physical, mechanical or electrical, etc.), that jeopardizes either the general
public or workman safety and Owner will cause the existing condition to be promptly corrected.
License’s workmen will not subject themselves or others to an unsafe condition. Licensee shall
become familiar with the terms of the appropriate material safety data sheet and comply with
such terms and all directions contained therein or otherwise required by state and federal law
regarding the maintenance, replacement and/or disposal of the Pole. Owner does not warrant,
guarantee or imply that any Pole abandoned by Owner possesses sufficient mechanical strength
as required by or far any use of Licensee.

B. When replacing a Pole carrying terminals of aerial cable, underground connection, or
transformer equipment, the new Pole shall be set in the same hole which the replaced Pole
occupied, or immediately adjacent, and in a manner to facilitate Transfer of Attachments,
unless special conditions make it desirable to set it in a different location. Replacement
Poles where risers (dips) are installed should be set as close as possible to the existing Pole.
The Owner will make reasonable effort to conduct a joint field review or otherwise
coordinate with Licensee to determine the location of the proposed Pole. Reasonable effort
will be made to coordinate locations of risers and Non-Guyed Service Drops with the
locations of the power facilities serving the customer.

C. Except during restoration efforts after natural disasters, such as hurricanes, ice
storms, etc., whenever it is necessary to replace or relocate a Joint Pole, the Owner shall,
before making such replacement or relocation give reasonable notice thereof in writing
(except in case of emergency, when verbal notice will be given and subsequently confirmed
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in writing) to the Licensee, specifying in such notice the time of such proposed replacement
or relocation and the Licensee shall at the time so specified Transfer its Attachments to the
new or relocated Pole. On highway relocation projects, the schedule for Transfers shall be
consistent with the "utility adjustment schedule™ and any subsequent revisions.

1. An alternate method of notification (as opposed to the above described written
method of notification) may be used when mutually agreed upon by both
parties. The electronic notification system of Pole Transfer request, provided
by the National Joint Utilities Notification System ("NJUNS"), may be used
as the notification required by this article. As a prerequisite for use of this
system, both parties shall have and properly utilize the necessary electronic
equipment and correct NJUNS member codes as provided by each party to the
other and as required by NJUNS for this system and mutually agree to its use
as a substitute for the written notice of Transfers required under this Article 7,
Section C.

D. Transfer of Licensee's Attachments by the Owner - In any case where it is mutually
beneficial and agreeable by both parties, the Owner or its Contractors may Transfer the
Attachments of the Licensee and the Licensee will reimburse the Owner such costs the
Owner incurs in making such Transfers on behalf of the Licensee. When the Transfer can be
accomplished concurrently with other work that the Owner is undertaking on the same Pole,
the charges for such Transfers will be in accordance with pricing detailed in Article 7.D.4,
or such other amounts as may be agreed to by the parties. The Owner will use due diligence
and care in making such Transfers so as not to damage or cause a disruption in the services
provided by the Licensee. However, except in cases of gross negligence or willful
misconduct, the Owner shall not be liable for any damages or disruptions in service that may
occur as a result of Transfers made in behalf of the Licensee.

1. Normally Scheduled Construction - Approval for such Transfers made
by the Owner on behalf of the Licensee during normally scheduled
construction shall be obtained prior to making such Transfers and will be
made on a project by project basis unless otherwise agreed upon.

2. Emergency Construction - In such cases, in the judgment of Owner, a
Pole requires immediate replacement due to a dangerous condition or
conditions, the Owner or its contractors will replace the Pole and may
Transfer the Licensee's Attachments without prior permission. The Owner
shall use reasonable care to avoid damage to Licensee's facilities and shall
notify the Licensee of such Transfer after work is completed.

3. Facility Types To Be Transferred - The Owner or its contractors will
only Transfer Attachments which require a bolt, clamp, or "J" hook either
installed through the Pole or otherwise attached. All service wire
Attachments to a single "J" hook shall be Transferred at the rate stated
below. The hardware on the old Pole will be used to attach to the new
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Pole. The Owner or its contractors shall not supply any additional material
in making Transfers of Licensee's Attachments.

Pricing for Transfers - When the Owner Transfers the Attachments of the Licensee in
accordance with the above provisions, the price per attachment transferred will be as detailed
below. The pricing for Transfers shall be effective with the execution of this Agreement and will
continue for 2018. The costs in subsequent years shall be adjusted in accordance with the Handy
Whitman Index, South Atlantic Region, Account 364. Multiple Attachment Transfers on a Pole
will be billed on a per Attachment basis, not on a per Pole basis. Transfers under this agreement
only applies to cables attached in the communications zone. A separate contract is required
for cable connected in the power zone of the pole.

4.

Costs to Transfer Licensee's Attachments Concurrently with Other Work by Owner

13.10.a

Duration Cable Attachments |Service Drop |
Contract start date to $52.98 $31.78 |
E. Should (i) the Owner elect not to Transfer Licensee's facilities under the above terms,

and (ii) Licensee fails to Transfer its Attachments to the new Joint Pole on the date
specified for such Transfer of Attachments ("Licensee Transfer Date") and after all
necessary third party and Owner responsible Transfers have been accomplished, the Owner
may elect to relinquish the ownership of the old Pole from which it and all other Licensees
and Joint Users have removed their Attachments with the giving of verbal notice to be
subsequently followed in writing. If the Owner so elects, such old Pole shall, with the giving
of ten (10) business days’ notice as provided for above, at no cost to the Licensee, become
the property of the Licensee, as is, and the Licensee shall save harmless the Owner from all
obligations, liabilities, damages, costs, expenses or charges incurred thereafter, and not
arising out of anything theretofore occurring because of, or arising out of, the presence or
condition of such Pole or of any Attachments thereon. In instances where the Owner is the
owner of such Pole, the unused portion of the Pole above the Licensee's Attachments shall
be cut off and removed by the Owner before relinquishing ownership, if the Pole remains in
structural conflict with the power route.

F. Should the Owner elect not to Transfer Licensee's facilities under the above terms, and
should the Licensee fail to Transfer its Attachments to the new Joint Pole after the date specified
for such Transfer of Attachments and after all third party and Owner responsible Transfers have
been accomplished, whichever is later ("Licensee Transfer Date"), and if the Owner does not
elect to relinquish the ownership of the old Pole from which it has removed its Attachments, the
parties will have the following rights, in addition to any other rights and remedies available
under this Agreement: The Licensee shall pay the Owner the following amounts until the
Licensee has Transferred its Attachments and notified the Owner in writing or through NJUNS
that the Transfer has been accomplished: (a) $5.00 per Pole per month beginning with the 61
day after the Licensee Transfer Date and through and including the 240th day after the Licensee
Transfer Date, (b) $10.00 per Pole per month (instead of $5.00) beginning with the 241% day
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after the Licensee Transfer Date. In addition, the cost incurred by the Owner to return to the job
site and remove the old Pole will be paid by the Licensee. Notwithstanding the above, Licensee
shall not be subject to penalties where Owner has not used the correct NJUNS member code, as
provided by the Licensee to notify Licensee of the clearance to Transfer Attachments. In cases
of Transfer requests with incorrect NJUNS member codes, the Licensee shall make reasonable
efforts to route to the appropriate party. In the event the Licensee notifies the Owner that the
Transfer has been accomplished and the Owner returns to the job site to remove the old Pole and
discovers that the Transfer has not been made, then the Licensee will pay the Owner's cost of the
trip to and from the job site. The intent of this paragraph is to ensure timely Transfers and
minimize situations of two (2) or more Poles needlessly remaining at the same location for
extended periods of time. The aforementioned provisions of this paragraph will only apply when
Poles are installed in a manner consistent with Article 7.B.

1. Transfer penalties shall not apply during the first six (6) months after the Effective
Date of this agreement for outstanding Transfers for which Licensee has received
appropriate notice prior to the Effective Date. Transfers identified during the Initial
Inventory shall not be subject to the penalties above for the first six (6) months after
notice to the Licensee.

Each party shall at all times maintain all of its Attachments in accordance with the Specifications
mentioned in Article 3, Specifications, and shall keep them in safe condition and in thorough
repair. Licensee's Attachments shall be identified and marking standards as approved by Owner.
Attachments previously in place on Owner's Poles shall be so identified by Licensee as regular or
emergency work occurs or at the next system rebuild opportunity, but not later than five (5) years
from the Effective Date of this Agreement. Licensee shall be responsible for periodically
inspecting its Attachments to ensure they have permanent identification markers. After the fifth
year should Owner encounter any of Licensee's Attachments without permanent identification
markers, Owner may notify Licensee provided that Owner can identify the Attachments as
belonging to Licensee. If the markers are not placed within sixty (60) days of such notice, then
Owner may install the necessary markers, and Licensee shall reimburse Owner for the cost of
such work.

G. Each party shall be responsible for right-of-way maintenance for its own facilities at its own
expense.
H. Any existing joint use construction of the parties hereto which does not conform to

the Specifications mentioned in Article 3, Specifications, shall be brought into conformity
therewith as soon as practicable. When such existing construction shall have been brought
into conformity with said Specification, it shall at all times thereafter be maintained as provided
in G of this Article.

l. The cost of maintaining Poles and Attachments and of bringing existing joint use
construction into conformity with said Specifications shall be borne by the parties hereto in the
manner provided in this Agreement.

J. Owner shall have the right to require the Licensee, within one hundred twenty (120) days
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after the Licensee Transfer Date (as defined in Article 7.E), either (a) to Transfer its Attachments
from an existing Pole to a new Pole that is erected to carry the same or a similar service or
Attachments that are on the existing Pole, or (b) to remove its Attachments from the existing Pole
and terminate joint use as to the existing Pole, and the choice of option (a) or (b) will be the
Licensee's, Or, if neither the Owner nor the Licensee desires a Transfer, the Owner may elect to
abandon the existing Pole to the Licensee as provided in Article 10, Abandonment of Joint Use
Poles. In the case of any such Transfer, the costs of transferring the Licensee's Attachments will be
paid by the Licensee.

ARTICLE 8 - DIVISION OF COSTS

A. NEW POLES INSTALLED WHERE NONE CURRENTLY EXIST. If joint use is
established pursuant to Article 5.A, Placement of New Poles, above, the cost of erecting new Joint
Poles coming under this Agreement, to construct new Pole lines, or to make extensions to existing
Pole lines shall be borne by the parties as set forth in this Article 8.A. Poles installed to accommodate
a road improvement project shall be administered in a manner consistent with this Article 8, Section
A. If joint use is not established pursuant to Article 5.A, Placement of New Poles, above, the
provisions of Article 8.J below will control.

1 .In the case of a Pole larger than that required by the Owner, Licensee and the
Joint User, the extra height or strength of which is due solely to the Licensee's
requirements, the Owner shall pay all costs associated with the construction of a
Pole satisfactory for the Owner and Joint User's needs (and the Licensee shall pay
to the Owner the remaining costs of erecting the Pole larger than that required by
the Owner and the Joint User. If in connection with the construction of a Pole the
Licensee makes the payment required by this paragraph, then the Licensee shall in
the future be entitled to attach on such Pole even if the Pole does not at that time
become a Joint Pole; provided, however, if the Licensee does not attach to the
Pole within one (1) year from the date the Pole was set, then the Licensee shall no
longer be entitled to attach on such Pole.

2. In the case of a larger Pole, the extra height or strength of which is due to the
requirements for additional space or the requirements for proper ground clearance
or of public authorities or of property owners, necessary for all parties (other than
requirements with regard to keeping the wires of one party only clear of trees), the
difference between the Cost in Place of such Pole and the Cost in Place of a Pole
solely satisfactory for the Owner shall be shared equally by the Licensee, any
Joint User and the Owner, the rest of the cost of erecting such Pole to be borne by
the Owner.

3. A Pole, including all appurtenances or fixtures, erected between Poles to provide
sufficient clearance and furnish adequate strength to support the circuits of both
the Owner and the Licensee, which it would have been unnecessary to erect if
joint use had not been undertaken, shall be erected at the sole expense of the
Licensee, or in the case on multiple Licensees and Joint Users on the Joint Pole,
the cost shall be equally divided among all Licensees or Joint Users requiring the
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midspan Pole.

B. PAYMENTS DO NOT AFFECT OWNERSHIP. Any payments for Poles made by the
Licensee under any provisions of this Article shall not entitle the Licensee to the ownership of any
part of said Poles for which it has contributed in whole or in part.

C. REPLACEMENT OF EXISTING JOINT POLES. Where an existing Joint Pole is replaced
for reasons other than maintenance by a new one, the cost shall be divided as specified below. The
replaced Pole shall be removed and retained by Owner.

1.

A Pole satisfactory for the Owner's needs which can also accommodate the facilities
of the Licensee shall be erected at the sole expense of the Owner. If without making
proper application for attachments as specified in this Agreement, the Licensee places
one or more Attachments on a Pole and thereby creates a violation of Article 3,
Specifications, or otherwise renders the Pole unsuitable for joint use, or interferes
with or causes violations of Article 3, Specifications, for the other attachers to the
Pole, then the Licensee must pay the full cost of removing and replacing the Pole
with a Pole of sufficient size to remedy the violation or render the Pole suitable for
joint use, plus the cost of all Transfers and other work incident thereto.

A Pole larger than the existing Pole, which is installed to replace an existing Pole, the
extra height or strength of which is due wholly to the Owner's requirements or
requirements as to keeping the Owner's wires clear of trees or other obstructions shall
be erected at the sole expense of the Owner. The Owner shall bear the full expense of
replacing or Transferring all the Owner's Attachments and the Licensee shall bear the
full expense of replacing or Transferring all the Licensee's Attachments.

In the case of a Pole larger than the existing Pole, the extra height or strength of
which is due wholly to the Licensee's requirements including Licensee's requirements
as to keeping the Licensee's wires clear of trees or other obstructions, the Licensee
shall pay to the Owner the Make-Ready Cost of the new Pole.

Except as to existing contracts with other Licensees or joint users, in the case of a
Pole larger than the existing Pole, which is installed to replace an existing Pole, the
extra height or strength which is due to the requirements of both parties for additional
space or the requirements for proper ground clearance or of public authorities or of
property owners, (other than requirements with regard to keeping the wires of one
party only clear of trees), the difference between the Cost in Place of such Pole and
the Cost in Place of the existing Pole shall be shared equally by the Licensee arid the
Owner, the rest of the cost of erecting such Pole to be borne by the Owner. The
Owner and Licensee shall replace or Transfer all Attachments at their own expense.

For purposes of this Article 8.C, any Pole on which the Licensee has placed or

places an Attachment shall be deemed satisfactory to the Licensee whether or not
the terms of this Agreement have been satisfied.
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D. RESPONSIBILITY FOR OWN ATTACHMENTS. Each party shall place, maintain,
rearrange, Transfer and remove its own Attachments at its own expense except as otherwise
expressly provided herein.

E. MAINTENANCE AND REPLACEMENT COSTS. The expenses of maintaining Joint
Poles shall be borne by the Owner thereof except that the cost of replacing Poles shall be borne
by the parties hereto in the manner provided elsewhere in this Agreement.

F. SERVICE DROPS. Where an existing Pole is replaced by a taller one to provide the
necessary clearance for the Licensee’s Service Drop, the Licensee shall pay to the Owner the
installed cost of the new Pole plus the labor costs of replacing or Transferring of the Attachments
on the existing Pole and the cost to remove the existing Pole, minus any salvage value.

G. PAYMENT BASIS. Payments made under the provisions of this Article may be based
on the estimated or actual cost as mutually agreed upon (including overhead) of making such
changes but in no event, however, shall either party be required to pay for such changes more
than 120% of the estimated cost supplied by the other if such cost estimate shall have been
requested and furnished before the changes were made.

H. CORRECTIVE MEASURES. Subsequent to the Initial Inventory as specified in Article
11, Adjustment Payments, of this Agreement, within a reasonable time, not to exceed two (2)
years after the Effective Date of this Agreement, the Owner may schedule, at its sole discretion
and at a time convenient for both the Owner and the Licensee, a joint safety inspection to
determine any Licensee-caused safety violations (“Initial Safety Inspection”). If the Owner and
the Licensee cannot agree on a convenient schedule, the Owner may, at its sole discretion,
proceed with the Initial Safety Inspection and the Licensee will be provided with the results and
findings in a format to facilitate Licensee’s verification of the findings. The parties will use their
best efforts to involve third party attacher(s) of the Initial Safety Inspection and in the correction
of existing violations, consistent with the terms of their respective agreements and at the third
party attacher’s expense. In the event a violation that poses an imminent danger to persons or
property is discovered (“Imminent Danger Violation™), Licensee shall correct such violation
immediately. Should Licensee fail to correct such violation after notice, the Owner may correct
the violation and bill Licensee for the actual costs incurred. Licensee and Owner shall share
equally in the Initial Safety Inspection cost, whether or not Licensee participates in such Initial
Safety Inspection as discussed above. Licensee shall not be subject to any safety violation
penalties pursuant to the Initial Safety Inspection provided that Licensee corrects any Non-
Imminent Danger Violation discovered during the Initial Safety Inspection within eighteen (18)
months of the documentation and reporting of the non-compliant conditions. Notwithstanding
the foregoing grace period, in the event Owner or an Outside Party prevents Licensee from
correcting a Non-Imminent Danger Violation, the timeframe for correcting such violation shall
be extended to account for the time during which Licensee was unable to correct the violation
due to such Owner or Outside Party’s action. Licensee will not be responsible for the costs
associated with violations caused by others. In all circumstances, the parties will work together
to maximize safety while minimizing the cost of correcting any such deficiencies, but the
Licensee shall be responsible for the full cost of any necessary or appropriate corrective
measures associat4ed with violations caused by Licensee’s Attachments, including removal and
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replacement of the Pole and all Transfers or other work incident thereto. Licensee shall ensure
that its employees, agents, contractors or other Outside Parties, which Licensee causes to work
on Owner Poles, will be notified of pending, unresolved Poles requiring corrective actions, prior
to activities on such Poles, and Licensee shall not allow unqualified, or improperly equipped
personnel to work on such Poles.

l. If the Owner and the Licensee have completed a joint safety inspection within two (2)
years prior to the execution date of this Agreement, the Owner may consider, at its sole
discretion, extending the schedule for the Initial Safety Inspection to commence on
approximately the fifth anniversary of the initiation of the most recently completed joint safety
inspection. Following the Initial Safety Inspection, and not more than once every five (5) years,
Owner may perform periodic system-wide safety inspections of Licensee Attachments upon six
(6) months advance written notice. Such notice shall describe the scope of the inspection and
provide Licensee with an opportunity to participate. Licensee will pay a pro-rata share of the
Owner’s inspections costs and will incur its own costs to participate in such periodic safety
inspections. The Licensee’s pro-rata share of Owner’s cost will be equal to the percentage of the
total violations related to Licensee’s Attachments as identified during the Safety Inspection
unless Licensee can clearly demonstrate that they did not cause the violation. If any Attachment
of the Licensee is found to be a Non-Imminent Danger Violation of Article 3, Specifications, and
Licensee has caused the violation, Licensee shall have sixty (60) days to correct any such
violation upon written notice from Owner, or within a longer, mutually agreed-to time to be not
more than an additional sixty (60) days. Owner may impose a penalty in the amount of one
hundred ($100.00) dollars for any violation caused by the Licensee that is not corrected within
sixty (60) days of written notice from the Owner or within the alternative time-frame agreed to
by the parties. In the event an Imminent Danger Violation is discovered, Licensee shall correct
such violation immediately, and in no case in more than twenty-four (24) hours. Should Licensee
fail to correct such Imminent Danger Violation within twenty-four (24) hours after notice, the
Owner may correct the violation and bill Licensee for the actual costs incurred. In all
circumstances, the parties will work together to maximize safety while minimizing the cost of
correcting any such deficiencies, but the Licensee shall be responsible for the full cost of any
necessary or appropriate corrective measures associated with violations caused by Licensee’s
Attachment, including removal and replacement of the Pole and all Transfers or other work
incident thereto. Licensee will not be responsible for the costs associated with violations caused
by others. Licensee shall ensure that its employees, agents, contractors or other Outside Parties,
which Licensee causes to work on Owner Poles, will be notified of pending, unresolved Poles
requiring corrective actions, prior to activities on such Poles, and Licensee shall not allow
unqualified, or improperly equipped personnel to work on such Poles.

1. If any Attachment of the Owner is found to be in violation of Article 3,
Specifications, and Owner has caused the violation, then the parties will work
together to minimize the cost of correcting any such deficiencies, but the Owner
shall be responsible for the full cost of any necessary or appropriate corrective
measures, including removal and replacement of the Pole and all Transfers or
other work incident thereto.
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2. If there exists a violation of Article 3, Specifications, and it cannot be determined
whose Attachment has caused such violation or there is a mixture of the parties
causing the violation, then the parties will work together to minimize the cost of
correcting any such deficiencies, and all parties and Outside Parties whose
Attachment may have caused such violation will share equally in such costs;
provided, however, that if a party can modify its Attachments so that they no
longer may be a cause of the violation or deficiency, then such party may elect to
make such modification instead of otherwise sharing in such costs. Such a
modification shall not relieve a party from sharing in such costs if the party
making the modification could still have been a cause of any deficiency that
remains.

3. if one or more Outside Party’s Attachment cause the violation, then such Outside
Party shall pay the corrective costs incurred by all who have Attachments on the
Pole, including for the Licensee, Owner and any other attachees; and the Owner
will make reasonable effort to cause the Outside Party to make such payment.

J. WHEN EXISTING POLES NOT IN JOINT USE BECOME JOINT POLES. When an
existing Pole not in joint use becomes a Joint Pole, the Licensee shall pay all Make-Ready Costs
associated with the Licensee attaching to the Pole.

K. MAKE-READY WHEN APPENDIX A IS NOT REQUIRED. The Owner shall not be
obligated to pay Make-Ready Costs for any initial or additional Licensee Attachment for which
an Appendix A is not required.

ARTICLE 9 - UNAUTHORIZED ATTACHMENTS

All attachments identified on the Initial Inventory which comply with the Specifications listed in
Article 3, Specifications, shall be considered authorized. If any Attachment made after the Initial
Inventory or Actual Inventory is identified for which the Appendix A requirements (as set forth
herein) have not been satisfied (“Unauthorized Attachment”), or if Licensee is found making
Attachments for which an Appendix A is required after the Effective Date but prior to the Initial
Inventory, then the Licensee shall pay to the Owner a one-time fee of one hundred dollars
($100.00) per Attachment plus a sum equal to the Adjustment Payments that would have been
payable form and after the date the Attachment was first placed on the Owner’s Pole as
determined from Licensee’s records or other evidence; provided, however, that if the date on
which the Attachment was made cannot be determined, then the Licensee will pay a sum equal to
the Adjustment Payments that would have been payable from and after the date the most recent
Inventory (Initial or Actual) was conducted. In addition, the Owner, without prejudice to its
other rights or remedies under this Agreement, may require the Licensee to submit within fifteen
(15) business days of written notice from the Owner an Appendix A along with supporting
engineering design data for each such Attachment, and upon review of such information, Owner
may require the Licensee to (1) make or pay for such modifications as may be specified by
mutual consent of the parties or, if the parties in good faith cannot agree, as determined by a
Referee pursuant to Article 19, Resolution of Certain Disputes, to comply with applicable safety
codes and the terms of this Agreement, or (2) if the Licensee has placed during the past twelve
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(12) months Unauthorized Attachments at three (3) or more different Pole line locations or if
non-approval of Appendix A is justified, Owner may declare the Licensee in Default of this
Agreement and the provisions of Article 12, Defaults, shall apply. Nothing herein shall relieve
the Licensee of its obligation to maintain Attachments at all times in conformity with Article 3,
Specifications.

ARTICLE 10 - ABANDONMENT OF JOINT USE POLES

A. If the Owner desires at any time to abandon any Joint Pole, except as provided in Article
7.C, Maintenance of Poles and Attachments, it shall give the Licensee notice in writing to that
effedct at least sixty (60) days prior to the date on which it intends to abandon such Pole. If at the
expiration of sixty (60) days from the date of the Licensee having all necessary clearances to
Transfer its Attachments and the Owner shall have no Attachments thereon, but Licensee has not
removed its Attachments, such Pole shall thereupon become the property of the Licensee, as is,
and the Licensee shall save harmless the Owner from all obligation, liability, damages, cost,
expenses or charges incurred thereafter, and not arising out of anything theretofore occurring
because of or arising out of the presence or condition of such Pole to the Owner. Owner shall
further evidence transfer of title to the Pole by appropriate means. Credit shall be allowed for
any payments which the Licensee may have made under the provisions of Article 8, Division of
Costs, when the Pole was originally set, provided the Licensee furnishes proof of such payment.

B. The Licensee may at any time abandon the use of a Joint Pole by removing any and all
Attachments it may have thereon and by giving written notice thereof.

ARTICLE 11 - ADJUSTMENT PAYMENTS

A. The Initial Inventory shall commence within one year of the Effective Date of the
Agreement. Additionally, not more often than once every five (5) years, unless otherwise
mutually agreed by the parties, subsequent inventories of Attachments shall be made by
representatives of the parties to determine the number of Licensee’s Attachments to Owner
Poles. Owner shall provide six (6) months advance written notice of any such inventory
describing the scope of the Actual Inventory so that License may play and budget for such
Actual Inventory.

B. Unless prevented by the provisions of a third-party agreement, Actual Inventories shall
include all Outside Parties attached to Owner’s Poles. Where multiple Outside Parties are
included in the inventory, all participating Outside parties shall incur a prorated share of the cost
of making the Actual Inventory. For a year in which there is no Actual Inventory, the number of
Licensee’s Attachments used in calculating the Adjustment Payments shall be based on the
number of new Licensee Attachments which Licensee has placed during the year, in addition to
the number of Licensee Attachments for which Licensee was charged Adjustment Payments in
the previous year, less any removals reported by Licensee. Licensee shall also be invoiced for

the rent due for the prior year’s “Initial Attachments” under an Appendix A as a one-time charge.

In addition to Appendix A Attachments, the Licensee will either report on a calendar quarterly
basis the number of Attachments installed that are not subject to Appendix A, or the Licensee
and Owner may agree to use a Specified Percentage adjustment in the number of Licensee’s
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Attachments. The “Specified Percentage” shall be 102% annually until the next Actual
Inventory. After each Actual Inventory, beginning with the next Actual Inventory, the Specified
Percentage shall be the average yearly percentage increase during the years since the previous
Actual Inventory. The Specified Percentage will be used solely to adjust for Non-Guyed Service
Drops-type Attachments where Appendix A is not required by the terms of this Agreement.

C. For a year for which there is an Actual Inventory, the Adjustment Payments provided for
herein shall be based on the Actual Inventory; but there shall also be the adjustment provided for
in the next section.

D. For a year for which there is an Actual Inventory, the following adjustment shall be
made:

1. The difference between the number of Licensee Attachments found by the Actual
Inventory for the year in question and the number of Attachments for which
Licensee was most recently invoiced for Adjustment Payments, shall be prorated
evenly based on the assumption that such Licensee Attachments were added
evenly over the period since the last Actual Inventory, as provided in the
Adjustment Chart below.

2. If the number of Licensee Attachments in the previous annual rental invoice is
greater than the number of Joint Poles found by the Actual Inventory, then
Licensee shall be entitled to a pro-rata refund from the Owner or a credit to the
Licensee.

E. The applicable computation of payments and calculations as above provided shall be
made on or about December 1% of each year for the next year’s Adjustment Payments, each party
acting in cooperation with the other.

F. Adjustment Payments per Licensee Attachment due from the Licensee to Owner shall be
as indicated in the table below. The undisputed Adjustment Payment herein provided shall be
paid within forty-five (45) days after Licensee’s receipt of the invoice.

ANNUAL ADJUSTMENT PAYMENT PER ATTACHMENT (or "RATE")

Adjustment Payment Payment
Duration Amount Paid in Advance Invoice
Date
$19.07 Jan. 1, 2022
Jan. 1, 2022-Dec.31, 2022

For years after 2022, the annual Adjustment Payment per Attachment shall be increased by
applying the annual change for account 364 for the South Atlantic Region from the latest version
of the Handy Whitman Index.

G. The parties acknowledge and agree that the above rates, and some of the terms and
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conditions of this Agreement, are the result of a settlement between the parties. These rates are
not necessarily a reflection of the actual costs of joint use to the parties.

ARTICLE 12 - DEFAULTS

A. In the event either party deems an event of default has taken place and prior to engaging
in the formal default provisions in this Agreement, the system General Manager of the cable
system and the President/CEO/General Manager of the Owner shall meet in person or on the
telephone to attempt to resolve the matter in good faith within ten (10) business days of the
initial request of either party to meet.

B. In the absence of resolution of the matter in accordance with Article 12, Section A, the
aggrieved party may provide a notice of default to the other party in writing. Should such default
continue for thirty (30) days after due notice thereof in writing describing the nature of the
default, the rights under this Agreement may be suspended insofar as concerns the granting of
future attachments or other joint use. Upon receipt of such notice of default, the party alleged to
be in default shall either work diligently and cooperatively with the aggrieved party to correct
such default or present sufficient evidence that a default does not exist or is not the fault of the
party alleged to be in default. If such default is due or is alleged to be due to the Licensee’s
performance or non-performance and such default shall continue for a period of ninety (90) days
after such suspension, Owner may, at its sole discretion and option, terminate this Agreement,
deny future Attachments and/or remove the Attachments of Licensee at Licensee’s expense, and
no liability therefore shall be incurred by the Owner because of any or all such actions.
Notwithstanding the foregoing, the cure periods may be extended upon mutual agreement of the
parties if a cure is not reasonably possible within the time frames specified above.

C. Without limiting the effect of the provision of the immediately preceding paragraph, if
after reasonable notice Licensee shall default in the performance of any work it is obligated to do
under this Agreement, the Owner may elect to do such work, and the Licensee shall reimburse
the Owner for the cost thereof. Owner shall notify the Licensee in advance of its intent to do the
work and the approximate cost of doing such work. Failure on the part of the Licensee to make
such a payment, as set forth in Article 17, Bills and Payment for Work, shall, at the election of
the Owner, constitute a default under Section B of this Article 12.

ARTICLE 13- RIGHTS OF OTHER PARTIES

A. If Owner, prior to the execution of this Agreement, conferred upon others, not parties of
this Agreement (“Outside Parties™), by contract or otherwise, rights or privileges to attach to,
and/or reserve space on any of its Poles covered by this Agreement, nothing herein contained
shall be construed as affecting said rights or privileges with respect to existing Attachments of
such Outside Parties, which Attachments shall continue in accordance with the present practice;
all future Attachments of such Outside Parties shall be in accordance with the requirements of
Section B below, except where such Outside Parties have by agreements entered into prior to the
execution of this Agreement acquired enforceable rights or privileges to make Attachments
which do not meet such space allocations. Owner shall derive all of the revenue accruing from
such Outside Parties. Any contractual rights or privileges of Outside Parties recognized in this
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paragraph shall include renewals of or extensions of the term (period) of such contracts.

B. In the event any Pole or Poles of Owner to which Licensee has made its Attachments
would, but for the Attachments of Licensee, be adequate to support additional facilities desired
by Owner, Owner’s subsidiary or affiliate, or by a Joint User with whom Owner has a prior
agreement and which Joint User is either occupying space or has requested to attach or reserve
space on such Pole(s) prior to the placement of Licensee’s Attachment on such Pole(s), then
Owner shall notify Licensee of any changes necessary to provide an adequate Pole or Poles and
the estimated costs thereof. Upon receipt of such notice, Licensee shall remove its Attachments
at its sole expense or reimburse Owner, on demand, for all reasonable costs incurred by Owner in
making such changes. Should Licensee submit a request to make a new Attachment on a Pole
that a Joint User is not already attached to but on which the Joint User has reserved space, Owner
will provide notice of such space reservation to Licensee, provided that Owner has such
knowledge on or prior to the date of Licensee’s Attachment request.

C. If Owner desires to confer upon others not parties to this Agreement (“Outside Parties”),
by contract or otherwise, rights or privileges to attach to any of its Poles covered by this
Agreement, it shall have the right to do so, provided all such Attachments of such Outside Parties
are made in accordance with the following: (1) such Attachments shall be maintained in
conformity with the requirements of Article 3, Specifications, and (2) such Attachments shall not
be located within the space allocation of Licensee. Owner shall derive all of the revenue
accruing from such Qutside Parties.

D. Except as to Joint Users already attached to Owner’s Poles, any rights and privileges
granted under this Article to others not parties hereto, Owner shall make good faith efforts to
assist the Licensee get paid by an Outside Party in connection with Outside Party Make-Ready.

E. Except as to Joint Users already attached to, or reserving space on, Owner’s Poles, in no
event will Licensee be responsible for any Make-Ready or other costs incurred for the benefit of
an Outside Party and such costs shall immediately be reimbursed to Licensee from such Outside
Party.

F. The Owner will make good faith efforts to have the Licensee paid by an Outside Party in
connection with Outside Party Make-Ready.

ARTICLE 14 — ASSIGNMENT OF RIGHTS

A. Except as otherwise provided in this Agreement, Licensee shall not assign or otherwise
dispose of this Agreement or any of its rights or interests hereunder, or in any of the Joint Poles,
or the Attachments or rights-of-way covered by this Agreement, to any firm, corporation or
individual, without the written consent of the Owner, which consent shall not be unreasonably
withheld or delayed, except to the United States of America or any agency thereof; provided,
however, that nothing herein contained shall prevent or limit the Licensee’s right and obligation
to assign the Agreement to Licensee’s corresponding reorganized entity pursuant to the terms of
a plan of reorganization in connection with a bankruptcy proceeding with respect to Licensee,
and/or its affiliates, or to mortgage any or all of its property, rights, privileges and franchises, or
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lease or transfer any of them to another Licensee corporation organized for the purpose of

conducting a business of the same general character, or to enter into any merger or consolidation;

and, in case of the foreclosure of such mortgage or in case of lease, transfer, merger or
consolidation, its rights and obligations hereunder shall pass to, and be acquired and assumed by,
the purchaser at foreclosure, the transferee, lessee, assignee, merging or consolidating company,
as the case may be; and provided further that, subject to all of the terms and conditions of this
Agreement, Licensee may permit any corporation conducting a business of the same general
character as that of such party, and owned, operated, leased and controlled by it, the use of all or
any part of the space reserved hereunder on any Pole covered by this Agreement for the
Attachments used by such party in the conduct of its said business; and for the purpose of this
Agreement, all such Attachments maintained on any such Pole by the permission as aforesaid of
Licensee shall be considered as the Attachments of Licensee and the rights, obligations and
liabilities of such party under this Agreement, with respect to such Attachments, shall be the
same as if it were the actual owner thereof.

B. Written consent from the Owner may be made contingent upon prior receipt of:

1) New insurance certificates in the name assignee; and
2) New security bonds in the name of the assignee; and
3) Payment in full of all Licensee debts due to the Owner.

C. For any assignment request made after the initial seven (7) year term of this Agreement,
the Owner may make consent conditional upon the prior execution of a replacement Agreement
with the assignee.

ARTICLE 15 - 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 the same shall be and remain at all times in full force and effect.

ARTICLE 16 - PAYMENT OF TAXES

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

ARTICLE 17 - BILLS AND PAYMENT FOR WORK

A. Upon the completion of work performed hereunder by either party, the expense of which
is to be borne wholly or in part by the other party, the party performing the work shall present to
the other party within ninety (90) days after the completion of such work an itemized statement
of the costs and such other party shall within forty-five (45) days after such statement is
presented pay to the party doing the work such other party’s proportion of the cost of said work.
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B. All amounts to be paid by either party under this Agreement shall be due and payable
within forty-five (45) days after receipt of an itemized invoice. Except as provided in Article
17.C below, any payment not made within forty-five (45) days from the due date shall bear
interest at the rate of 1.5% per month until paid, or if 1.5% exceeds the maximum rate allowed
by law, then at the maximum rate allowed by law. If a party bills the interest provided for in this
paragraph but then receives a payment showing that the payment was timely made, the billing
party will write off and cancel the interest.

C. A party receiving a bill may, in good faith and for good cause, dispute the amount or
adequacy of substantiation for the bill. In the event that a party so disputes only a portion of a
bill, then such party shall promptly pay the undisputed amount. In the event of such dispute, the
parties shall meet, by telephone or in person, within ten (10) business days of a dispute being
raised to discuss the disputed item and establish a procedure for addressing the disputed amount
in accordance with this Agreement. Upon resolution of the dispute, if the amount and
substantiation were correct and sufficient, interest will be paid on the unpaid balance from the
date of the initial bill at the rate of 1.5% per month until paid, or if 1.5% exceeds the maximum
rate allowed by law, then at the maximum rate allowed by law; but, if the amount was not correct
or substantiation was not sufficient, no interest will be payable unless the amount determined to
be correct is not paid within forty-five (45) days of receipt of substantiation and determination
of the correct amount.

D. The fees specified in this Agreement shall be subject to an annual escalator equal to the
change in the most recent twelve (12) month's Handy Whitman Index for the South Atlantic
Region, Account 364, Poles, Towers and Fixtures.

ARTICLE 18 — NOTICES

A. Except as otherwise provided in this Agreement, all notices and writings shall be made to
the following people, who from time to time may be changed by written notice:

Licensee Contact Information:

Point Broadband, LLC
1791 O.G. Skinner Drive
West Point, GA 31833
Attn: Todd Holt, CEO

With a Copy To:
Maynard Cooper & Gale P.C.
Attn: Michael P. Johnson, Esq.

665 Gallatin Street SW
Huntsville, AL 35801
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Owner Contact Information:

City of Opelika

Attn: Mayor

PO Box 390

Opelika, AL 36803

Phone: 334-705-5150

Email: gfuller@opelika-al.gov

B. By written notice pursuant hereto a party may from time to time specify a person in lieu
of the person designated in Section A above to receive notices or writings with respect to
specified matter(s) and/or geographic area(s), in which case such notices or writings shall be sent
to that person as to such matter(s) and area(s).

C. Response to any notice or Appendix A shall be made to the sender rather than to the
person designated in Section A or B above.

D. Unless otherwise provided in this Agreement, any notice shall be in writing, which may,
when mutually agreeable, include preservable and traceable electronic means, such as email or
facsimile.

E. A second copy of any notice given under Article 12, Defaults, or Article 20, Term of
Agreement, shall be given to the following persons, who may from time to time be changed by
written notice:

Licensee:

Point Broadband, LLC

1791 O.G. Skinner Drive

West Point, GA 31833

Attn: Chad Wachter, General Counsel

Owner:

Opelika Power Services

PO Box 390

Opelika, AL 36803

600 Fox Run Parkway

Opelika, AL 36801

Attn: Derek Lee, Director of Opelika Power Services

City of Opelika

P.O. Box 390

Opelika, AL 36803

Attn: Guy F. Gunter, 11, City Attorney
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F. The parties will develop and maintain a joint form designated the people to whom notices
shall be given pursuant to the foregoing.

ARTICLE 19 - RESOLUTION OF DISPUTES REGARDING ENGINEERING AND
CONSTRUCTION STANDARDS AND SAFETY VIOLATIONS

A In the event of a dispute regarding any compliance or non-compliance with the provisions
of Article 3, Specifications, of this Agreement, including which party is responsible for any non-
compliance and what corrective action, if any, is necessary or appropriate to remedy any such
non-compliance, then the parties shall each arrange for a representative to make a joint field visit
to the Pole location to investigate whether a violation exists, and, if so, any corrective action
needed and the party or parties responsible. The parties will make a diligent and good faith
effort to resolve such disputes at the local level by the parties’ respective local engineers and
local managers.

B. If the parties are unable to resolve any such dispute at the local level, then either party
may submit the matter for resolution to a Referee for binding resolution. A matter will be
submitted to the Referee by sending a letter (by mail, hand-delivery or facsimile) to the Referee,
with a copy provided to the other party’s representative who was involved in the attempt to
resolve the dispute and the other party’s representative designated pursuant to Article 18.A or
Avrticle 18-B, Notices, before or concurrently with the transmission of the letter to the Referee.
The letter will include a summary of the dispute and will designate the party’s “Contact Person”
for the dispute. The other party will promptly respond with a letter similarly sent and copied that
provides such party’s summary of the dispute and designates such party’s Contact Person for the
dispute.

C. If the parties mutually agree to do so, instead of proceeding under Section B above, the
parties may submit any dispute to the Referee by jointly sending the Referee a letter that includes
a summary of the dispute and designates each party’s Contact Person for the dispute.

D. The Referee will make such investigation as deemed appropriate in his or her discretion,
which will include hearing from each party’s Contact Person. The Referee may, but is not
required to, engage in such other procedures or hearing as the Referee deems appropriate. The
parties will cooperate with the Referee.

E. The Referee will promptly issue a binding decision in writing to the parties, from which
there will be no appeal. The party whose position is not upheld by the Referee (which
determination may be made by the Referee if requested to do so) will be required to pay for the
Referee’s fees and expenses. If both parties’ positions are upheld in part, they will share the
Referee’s fees and expenses equally. The parties agree to be bound to pay the Referee’s fees and
expenses as provided herein.

F. The Referee will be appointed as follows:
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1. Each party will appoint an outside engineer and these two (2) engineers will
appoint a third outside engineer or other qualified person to serve as the Referee.

2. In the event that the two (2) engineers so appointed are unable within fourteen
(14) days to agree upon a third outside engineer or other qualified person who is
willing and able to serve as the Referee, then the Referee will be appointed as
follows: Three (3) names will be blindly drawn from the list of persons then
comprising the NESC committee whose work is most closely related to the
dispute (e.g., Clearances Committee or Strength and Loading Committee), or such
other group as may be agreed upon. Each party will strike one such name and the
remaining person will serve as the Referee. If the parties strike the same name,
then the Referee will be selected from the remaining two (2) names by coin toss.
If the NESC committee member so selected is unwilling or unable to serve as
Referee, then this procedure will be repeated (starting with the blind drawing of
three different names as provided above) as necessary until a Referee is selected
who is willing and able to serve as Referee. If all committee member names of
the NESC committee first selected are exhausted without a Referee being
appointed who is willing and able to serve as Referee, then the parties will repeat
the above-described procedure with the next NESC committee whose work is
most closely related to the dispute, and so on until a Referee is selected who is
willing and able to serve as Referee.

G. Nothing herein shall preclude the parties from entering into any other mutually agreeable
dispute resolution procedure or from changing by written agreement any aspect of the foregoing
procedure. Without limiting the generality of the foregoing, the parties may by written
agreement remove, replace or appoint a Referee at any time.

H. The parties agree that, if any dispute or problem in connection with the administration of
this Agreement cannot be resolved at lower levels, communications between the following will
be permitted and engaged in, in good faith on an expedited basis. Between a district manager or
person who reports to the President/CEO/General Manager of an Owner and a district general
manager for Licensee; and, if not resolved by them, between the President/CEO/General
Manager of an Owner and the General Manager for the Licensee. If either Owner or Licensee
reorganizes or changes titles, the equivalent person for such party shall perform the above
functions. Notwithstanding the foregoing, neither party shall be precluded from seeking any
other available legal remedy at any time for any matter not subject to resolution by Referee as
described in this Article.

ARTICLE 20 - TERM OF AGREEMENT

A. This Agreement shall continue in full force and effect for ten (10) years from the
Effective Date (“Initial Term”) and shall automatically renew thereafter for successive one (1)
year terms (“Renewal Term”). Either party may terminate the Agreement by giving to the other
party six (6) months’ notice in writing of intention to terminate the Agreement six (6) months
prior to the end of the Initial Term or any Renewal Term. Notwithstanding the foregoing, this
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Agreement shall continue in full force and effect for all existing Attachments during any
negotiations of the parties for a subsequent agreement.

B. Upon termination of this Agreement in accordance with any of its terms, Licensee shall
within one hundred and eighty (180) days remove all of its Attachments owned by Licensee from
all Poles of Owner. If not so removed, Owner shall have the right to remove and dispose of all of
Licensee’s Attachments without any liability or accounting therefore. Licensee shall reimburse
Owner for any and all costs incurred by Owner in the removal of Licensee’s Attachments as
detailed above. In the event that Licensee has not reimbursed Owner within forty-five (45) days
of invoicing following Owner’s removal of said Attachments, then Owner may pursue, without
notice or demand to Licensee, one or more of the remedies contained in Article 12, Defaults,
including making demand on the Security Instrument described in Article 23.E, Liability and
Indemnification.

C. Termination of this Agreement shall not relieve either party from fulfilling any and all of
its obligations that accrued while the Agreement was in effect.

D. During the term of this Agreement or upon termination of this Agreement, each party
shall have reasonable access to those portions of the other party’s books, construction standards
and records, as may be necessary to resolve a material issue or concern regarding the other
party’s compliance with its obligation under this Agreement. Such access will be granted upon
reasonable notice and only during regular business hours.

ARTICLE 21 - EXISTING CONTRACTS

All existing joint use or Pole Attachment license agreements between the parties, and all
amendments thereto (hereinafter “Old Attachment Agreement”) are by mutual consent hereby
abrogated and superseded by this Agreement. However, execution of this Agreement shall not
be interpreted as settlement of any debt existing prior to execution.

Nothing in the foregoing shall preclude the parties to this Agreement from entering such
supplemental operating routines or working practices as they agree to be necessary or desirable
to effectively administer the provisions of this Agreement.

ARTICLE 22 - LIABILITY AND INDEMNIFICATION

A. The Owner expressly agrees to indemnify, defend and save harmless Licensee from all
Claims arising or claimed to have arisen solely by, through or as a result of the Owner’s
negligent acts or omissions or the Owner’s intentional or wanton misconduct. Except as set forth
below, Licensee assumes sole responsibility for all injuries and damages arising, or claimed to
have arisen, by, through or as a result of any of its cables, wires, appliances, equipment or
facilities (or of a third-party over-lasher to Licensee’s cables, wires, appliances, equipment or
facilities or any assignee of Licensee’s rights) attached to the Owner’s Poles, equipment or
facilities, it being understood, however, that Licensee shall have no liability to the Owner for
injuries and damages (a) caused by, through or as a result of the sole negligence of the Owner; or
(b) caused solely by, through or as a result of the wanton misconduct of the Owner; or (c) caused
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solely by, through or as a result of the facilities or activities of any third party (or parties)
attachers whose cables, wires, appliances, equipment or facilities are attached to the same Poles
as Licensee’s cables, wires, appliances, equipment or facilities.

B. Accordingly, without limiting the effect of the provision of the immediately preceding
paragraph, and except as set forth below, Licensee expressly agrees to indemnify, defend and
save harmless the Owner from all claims, demands, actions, judgments, loss, costs and expenses
(collectively, “Claims”) arising or claimed to have arisen by, through or as a result of Licensee’s
cables, wires, appliances, equipment or facilities attached to the Owner’s Poles, equipment or
facilities, or as a result of the negligent acts or omissions, or the intentional or wanton
misconduct of the Licensee or any of its contractors, agents, over-lashers or assignees, in respect
to (a) damage to or loss of property (including but not limited to property of the Owner or
Licensee); (b) injuries or death to persons (including but not limited to injury to or death of any
Licensee employees, contractors or agents, or members of the public); (c) any interference with
the television or radio reception of, or with the transmission or receipt of telecommunications by,
any person which may be occasioned by the installation or operation of Licensee’s cables, wires,
appliances, equipment or facilities; (d) the proximity of Licensee’s cables, wires, appliances,
equipment or facilities to the wires and other facilities of the Owner; (e) any claims upon the
Owner for additional compensation for use of its distribution rights-of-way for a use of the
Licensee; and (f) any injuries sustained and/or occupational diseases contracted by any of the
Licensee’s employees, contractors or agents of such nature and arising under such circumstances
as to create liability therefore by Licensee or the Owner under any applicable Worker’s
Compensation law, including also all claims and causes of actions of any character which any
such contractors, employees, the employers of such employees or contractors, and all persons or
concerns claiming by, under or through them or either of them may have or claim to have against
the Owner resulting from or in any manner growing out of any such injuries sustained or
occupational diseases contracted; it being understood, however, that Licensee shall have no
liability to the Owner for injuries and damages (a) caused by, through or as a result of the sole
negligence of the Owner; or (b) caused solely by, through or as a result of the wanton
misconduct of the Owner; or (c) caused solely by, through or as a result of the facilities or
activities of any third party (or parties) whose cables, wires, appliances, equipment or facilities
are attached to the same Poles as Licensee’s cables, wires, appliances, equipment or facilities. In
any matter in which Licensee shall be required to indemnify the Owner hereunder, Licensee shall
control the defense of such matter in all respects, and the Owner may participate, at its sole cost,
in such defense. The Owner shall not settle or compromise any matter in which Licensee is
required to indemnify the Owner without the prior consent of Licensee.

C. Owner shall have no liability to the Licensee for injuries and damages (a) caused by,
through or as a result of the negligence of the Licensee or its contractors or agents; or (b) caused
through or as a result of the wanton misconduct of the Licensee or any of its contractors, agents,
representatives or assignees. In any matter in which the Owner shall be required to indemnify
Licensee hereunder, the Owner shall control the defense of such matter in all respects, and
Licensees may participate, at its sole cost, in such defense. Licensee shall not settle or
compromise any matter in which the Owner is required to indemnify Licensee without the prior
written consent of the Owner.
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D. Insurance

Licensee, and any contractors of Licensee, shall contract for and maintain in effect throughout
the period during which Licensee maintains Attachments on any Poles owned by owner,
insurance which meets or exceeds the amounts set forth in subsections (1) through (3) below.
Failure to provide and maintain the required insurance coverage shall constitute a Default under
this Agreement, in which event Owner shall have the right to pursue any and all of the remedies
set forth in this Agreement. Licensee shall provide copies of the required insurance policies to
the Owner upon request.

1.

Worker’s compensation insurance, with minimum limits of $1,000,000 per
employee, covering all employees of Licensee who shall perform any work on
Poles or property owned or controlled by Owner, including easements and rights-
of-way, whether or not such insurance is required by law. If any employee is not
subject to the worker’s compensation laws of the state wherein work is
performed, Licensee shall extend said insurance to such employee as though said
employee were subject to such laws.

Commercial general liability insurance covering all operations under this
Agreement, including erection, installation, maintenance, Rearrangement and
removal of Licensee’s Attachments, in an amount for bodily injury of not less
than $2,000,000 for one person and $2,000,000 for each accident or occurrent and
for property damage of not less than $2,000,000 for each accident or occurrence.

Automobile liability insurance on all self-propelled vehicles which may be used
in connection with this Agreement, whether owned, non-owned or hired, in an
amount for bodily injury of not less than $1,000,000 for one person and
$1,000,000 for each accident or occurrence and for property damage of not less
than $1,000,000 for each accident or occurrence.

The policies hereunder shall be in such form and issued by such carrier authorized
to write policies in the State of Alabama as shall be reasonably acceptable to
Owner.

a. Owner, its board of directors, officers, employees and agents shall be
shown as additional insured on each policy only with respect to liability
arising from Licensee’s operation in conjunction with this Agreement; and

b. Licensee agrees to release and will require its insurers (by policy
endorsement) to waive their rights of subrogation against Owner, its board
of directors, officers, employees and agents for loss under the policies of
insurance described herein; and

C. Licensee shall provide Owner with at least thirty (30) days written notice

before any such insurance shall lapse, or any coverage is reduced; and
each policy shall state that the insurance carrier will mail a notice to the
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Owner at the address provided in Article 25 at least thirty (30) days before
any such insurance shall lapse; and

d. Licensee shall furnish Owner certificates evidencing such insurance within
thirty (30) days of the Effective Date of this Agreement and shall provide
Owner with copies of any renewal or replacement certificates promptly
after they become available.

5. Notwithstanding the above, if Licensee is authorized to operate as a self-insured
entity under the laws of the State of Alabama, Licensee may provide self-
insurance to meet the requirements of this Article 23, upon terms and conditions
satisfactory to Owner.

E. Security Instrument

Licensee shall furnish and maintain throughout the term of this Agreement, and thereafter until
all of the obligations of Licensee have been fully performed, a bond, or other Security Instrument
satisfactory in form and content to Owner in substitution therefore, to guarantee the payment of
any sums which may become due to Owner or an Owner Agent for Pole Attachment Rental Fees,
inspections, inventories, Make-Ready Costs, Unauthorized Attachment Fees, for work performed
for the benefit of Licensee under this Agreement, including the removal of Attachments upon
termination of this Agreement, for any expense that may be incurred by Owner or an Owner
Agent because of any Default of Licensee, or for any other expense that is to be borne by
Licensee under this Agreement. This Security Instrument shall be renewed annually and shall be
furnished to the Owner at the time of payment of the annual Pole rental invoice. The amount of
said Security Instrument, which amount shall be maintained throughout the term of the
Agreement and thereafter until all of the obligations of Licensee have been fully performed, shall
be equal to ten thousand US dollars ($10,000), or twenty-five dollars ($25.00) per Attachment
based on the most recent pole rental invoice, whichever is larger. The amount of the Security
Instrument may, in Owner’s discretion, be adjusted if Licensee purchases, acquires or obtains a
controlling interest in additional broadband or other facilities within Owner’s service territory
not currently covered by this Agreement which results in a significant increase in the number of
Attachments. Any such adjustment shall not exceed twenty-five dollars ($25.00) per new
Attachment. Failure to provide and maintain the aforementioned Security Instrument shall be
deemed a Default under this Agreement, in which event Owner shall have the right to pursue any
and all remedies set forth in this Agreement and at law or equity. The furnishing of such
Security Instrument shall not affect, limit, diminish or otherwise reduce any obligations of
Licensee under this Agreement.

Following the completion of the Initial Safety Inspection, the correction of the identified
violations, and if the Licensee is in material compliance with all other terms and conditions of
the Agreement, the amount of the Security Instrument shall be adjusted annually to an amount
not to exceed the last annual Pole rental invoice by the Licensee.
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ARTICLE 23 - CONSTRUCTION

This Agreement was drafted by all parties to it and is not to be construed against any party.
Neither the negotiations of the language of this Agreement nor any prior drafts of this Agreement
or the inclusion or exclusion of any language from prior drafts shall be admissible or probative as
to the meaning of this Agreement. The execution, interpretation, construction, performance and
enforcement of this Agreement and the rights and obligations of the parties shall be governed by
Alabama law, without regard to principles of conflict of laws. Any disputes arising out of this
Agreement shall be resolved in the state and federal courts of Alabama.

ARTICLE 24 - REMEDIES CUMULATIVE

Unless otherwise provided in this Agreement, all remedies set forth in this Agreement are
cumulative and in addition to any other remedies that may be available herein or at law or in
equity, if any.

ARTICLE 25 - PREPAYMENT OF POLE ATTACHMENT FEES

Pursuant to the Asset Purchase Agreement dated October 16, 2018, heretofore entered into
between the parties, $480,000 of the Purchase Price was allocated as compensation from the
Licensee to the Owner for the first thirty-six (36) months of Pole Attachment Fees under this
Agreement. Accordingly, no additional Pole Attachment Fees shall be due from the Licensee to
the Owner during the first thirty-six (36) months of this Agreement. Beginning the thirty-seventh
(37'™") month, the Licensee shall be obligated to pay Pole Attachment Fees to the Owner for
access to space or the Owner’s utility poles based on the market rates applicable from time-to-
time in accordance with the provisions of this Agreement.

34

13.10.a

Attachment: CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18 (292-18 : Re-approving the asset purchase

Packet Pg. 239




13.10.a

IN WITNESS WHEREOF the parties hereto have caused these presents to be executed §

in two counterparts, each of which shall be deemed an original and their corporate seals to be S
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APPENDIX A- ATTACHMENT REQUEST FORM

Licensee hereby requests permission pursuant to its Pole Attachment License Agreement to make new
Attachment(s) to poles, remove Attachment(s) to poles and/or Over-lash cables affixed to poles, all as
shown on the attached construction plans and drawings. The attached plans and drawings show the Poles
Licensee desires to attach to or Over-lash, the number and character of Attachments proposed, any
Rearrangements requested with respect to existing wires, fixtures or apparatus, any relocations or
replacements of existing Poles requested, the heights of all points of attachment, all mid-span clearances,
and any new Pole placement requested. Should additional information be required by the Owner for
verification of compliance with the NESC or other applicable standards, the Licensee will provide such
information. Licensee certifies that all rights-of-way, easements, permits, and consents have been
obtained from the owner(s) of the property(ies) on which the Poles being attached to are currently located
or will be located. Payment for the fees is included with this request. The table below provides detailed
information regarding this request.

13.10.a

LICENSEE
Company Poles with Added
Project Attachments Removed
Request # Overlashed
Request Date Estimated Start
Name Construction Dates [ Completion
Signature flees Application  |$
Phone Inspection $
Fax Design
Email Total S

Please advise Licensee as to whether or not these Attachments will be permitted and if necessary provide
an estimate for any additional costs that Licensee may be required to pay as Make Ready Work. If Make
Ready Work is required, upon receipt of Owner supplied Make Ready Estimate the Licensee shall provide
notice to Owner of either approval of the cost estimate or that Licensee will not undertake to make these
Attachments. Upon receipt by Owner of Licensee's notice of estimate approval of Make Ready Costs, the
Owner will proceed with Make Ready Work.

Owner
Response Date Owner Make Ready Yes
Name Construction Required? No
Signature Owner Make Ready $
Phone Construction Estimate
Fax Permit#
Email
Request Approved Reason for
Response Denied denial
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APPENDIX B - OWNER RULES AND PRACTICES FOR ATTACHMENTS
None.
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(See attached.)

EXHIBIT L
Conduit and ROW Access Agreement
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CONDUIT AND RIGHT-OF-WAY ACCESS AGREEMENT

THIS CONDUIT AND RIGHT-OF-WAY USE AGREEMENT (this “Agreement”), dated as
of November 6, 2018, is entered into between THE CITY OF OPELIKA d/b/a OPELIKA POWER
SERVICES, an Alabama municipal corporation’s Business (the “Seller”) and POINT BROADBAND,
LLC, a Georgia limited liability company, or its affiliated designee and assignee (“Buyer”).

RECITALS

WHEREAS, the Seller is in the business of providing fiber-optic telecommunication and
information service (the “Business”); and

WHEREAS, Seller wishes to enter into this Agreement and grant Buyer access to its conduit and
rights-of-way.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1) Definitions

a) Conduit - A structure, usually underground, containing one or more ducts for fiber optic or
broadband network facilities.

b) “Rights-of-Way” means the area on, below, and above an existing or proposed public roadway,
highway, street or sidewalk, and associated adjacent land, in which the City has a property
interest, whether by easement or fee and regardless of how acquired or established, for utility,
data or telecommunications purposes.

2) License for Use of Conduit and Rights-of-Way

Buyer will receive a franchise to provide cable service from the Seller. During the term of the
Franchise, and any subsequent renewal or extension of the franchise, Seller hereby grants and licenses
to Buyer the right to use the Conduit as currently put in place by the Seller for the Business and
Seller’s non- exclusive Rights-of-Way used in the Business.

3) Notice.

Any notice by either party to the other shall be in writing and shall be deemed to be duly given if
delivered personally or mailed by registered or certified mail in a postpaid envelope addressed to the
other party as follows:

if to OPS:

The City of Opelika d/b/a Opelika Power Services
600 Fox Run Pkwy

Opelika, Alabama 36801

Attention: Derek Lee, Director

{H0433467.1}
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if to Point Broadband:

Point Broadband, LLC
1791 O. G. Skinner Drive
West Point, Georgia 31833
Attn: Todd Holt, CEO

With a copy to:

Maynard, Cooper & Gale, P.C.

655 Gallatin Street

Huntsville, Alabama 35803
Attention: Michael P. Johnson, Esq.

With an additional copy to :
Point Broadband, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
Attention: Chad Wachter, General Counsel

or such other address as any party may from time-to-time designate in writing. All such notices shall be
effective when postmarked if sent by mail or when delivered if delivered personally.

3. Controlling Law. This Agreement shall be governed by the laws of the State of
Alabama.
4. Counterparts. This Agreement may be executed in two or more written or electronic

counterparts, each of which when executed and delivered shall be an original, but all such counterparts
shall constitute one and the same instrument.

IN WITNESS WHEREOF, this CONDUIT AND RIGHT-OF-WAY USE is executed on this the
date and year first above written.

THE CITY OF OPELIKA D/B/A OPELIKA POWER
SERVICES, an Alabama municipal corporation

By:

POINT BROADBAND, LLC,
a Georgia limited liability company

By:

{H0433467.1}
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RESOLUTION NO. 293-18

Consent-Assignment, asset purchase agreement from Point Broadband, LLC to Point Broadband
of Opelika, LLC.

RESOLUTION NO.

RESOLUTION CONSENTING TO AND APPROVING THE ASSIGNMENT OF
ASSET PURCHASE AGREEMENT FROM POINT BROADBAND, LLC
TO POINT BROADBAND OF OPELIKA, LLC

WHEREAS, the City of Opelika, Alabama (the “City’) and Point Broadband, LLC, a
Georgia limited liability company, heretofore entered into a certain Asset Purchase Agreement
dated October 16, 2018, pursuant to which, among other things, the City will sell certain of its
assets to Point Broadband, LLC related to the City’s fiber-optic broadband services as described

in the Asset Purchase Agreement; and

WHEREAS, Point Broadband, LLC has requested the City consent to the assignment of

the Asset Purchase Agreement to Point Broadband of Opelika, LLC; and

WHEREAS, Point Broadband of Opelika, LLC is a subsidiary of Point Broadband, LLC;

and

WHEREAS, notwithstanding the assignment or the City’s consent, Point Broadband,
LLC shall be liable for the performance of its obligations under the Asset Purchase Agreement;

and

WHEREAS, the City is willing to consent to such assignment; and

WHEREAS, a proposed Consent to Assignment Form to be entered into between the

City and Point Broadband, LLC has been prepared and submitted to the City Council for

Packet Pg. 246




13.11

approval, and the City Council has determined that it is now in the best interest of the City and

its citizens to approve said Consent to Assignment Form.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama, as follows:

1. That the City hereby consents to the assignment of the Asset Purchase Agreement
by Point Broadband of Opelika, LLC and agrees to assume and be bound by and to perform

every obligation of Point Broadband, LLC under the Asset Purchase Agreement.

2. That the proposed Consent to Assignment Form between the City and Point
Broadband, a copy of which is attached hereto and marked “Exhibit “A”, be and the same is
approved, authorized, ratified and confirmed in the form substantially submitted to the City
Council with such changes thereto (by addition, deletion or substitution) as the Mayor shall
approve, which approval shall be conclusively evidenced by execution and delivery of said

Consent to Assignment Form.

2. That the Mayor is hereby authorized and directed to execute and deliver said

Consent of Assignment Form in the name and on behalf of the City.

3. That this Resolution shall take effect upon its passage and adoption by the City

Council.

ADOPTED AND APPROVED this the day of , 2018.

PRESIDENT OF THE CITY COUNCIL
OF THE CITY OF OPELIKA, ALABAMA
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ATTEST:

CITY CLERK

I, the undersigned qualified and acting Clerk of the City of Opelika, do certify and

CERTIFICATE

13.11

foregoing is a true and correct copy of the Resolution passed and adopted by the City Council of

the City of Opelika, at a regular meeting of such Council held on the ___ day of
2018, and such Resolution is on file in the City Clerk’s office.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official seal of

the City on this the day of

, 2018.

CITY CLERK
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CONSENT TO ASSIGNMENT AND ASSUMPTION

THIS CONSENT TO ASSIGNMENT AND ASSUMPTION (this “Agreement”), is made
and entered into this _ day of , 2018, by and between THE
CITY OF OPELIKA D/B/A OPELIKA POWER SERVICES, an Alabama municipal
corporation’s Business (“OPS”), POINT BROADBAND LLC, a Georgia limited liability
company, (“Assignor”), and POINT BROADBAND OF OPELIKA, LLC, a Delaware limited
liability company (“Assignee”).

WHEREAS, OPS and Assignor entered into that certain Asset Purchase Agreement,
dated October 16, 2018 (the “Asset Purchase Agreement”), pursuant to which, among other
things, OPS will sell certain of its assets to Assignor, related to OPS’s fiber-optic voice and
information services-as described in the Asset Purchase Agreement (the “Business”), and-OPS
agreed to cause to be sold, assigned, transferred and conveyed to Assignor, and Assignor agreed
to accept and assume, the rights, title and interests in, to and under certain contracts,
arrangements, licenses, leases and other agreements used or held for use in connection with the
Business;

WHEREAS, Assignor desires to assign, transfer and convey to Assignee, and Assignee
desires to accept and assume from Assignor, the rights, title and interests in, to and under the
Asset Purchase Agreement and any interest Assignor has in and to any assets that are subject to
the Asset Purchase Agreement all under the terms of that certain Assignment and Assumption
Agreement attached hereto as Exhibit A (the “Assignment™);

WHEREAS, OPS is willing to consent to such Assignment in accordance with and
pursuant to the terms contained in this Agreement and Section 7.06 of the Asset Purchase
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

L All capitalized terms not otherwise defined herein shall have the respective
meanings set forth in the Asset Purchase Agreement.

2. OPS hereby consents to the Assignment effective as of the Closing Date.

3. The parties understand and agree that the terms and conditions contained in the
Asset Purchase Agreement shall remain in full force and effect.

4. This Agreement may be executed in one or more counterparts (including by
means of telecopied or electronic signature pages) and all such counterparts taken together shall
constitute one and the same agreement. A signed copy of this Agreement delivered by facsimile,
email, or other means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original signed copy of this Agreement.

[HO432710.1} PAGE 1 QF 2
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Attachment: CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf) (293-18 : Consent-Assignment,
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[Signature pages follow.]

{HO432710.1}
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and year

first above written.

{H0432710.1}

THE CITY OF OPELIKA D/B/A OPELIKA

POWER SERVICES

By:

13.11.a

Name;

Title:

CONSENT TO ASSIGNMENT
SIGNATURE PAGE OF CONSENTING PARTY

Attachment: CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf) (293-18 : Consent-Assignment,
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and year

first above written.

{H0432710.1}

ASSIGNOR:

POINT BROADBAND LLC

By:

13.11.a

Name:

Title:

CONSENT TO ASSIGNMENT
SIGNATURE PAGE OF ASSIGNOR

Attachment: CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf) (293-18 : Consent-Assignment,
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IN WITNESS WHEREOF, the patties have executed this Agreement the day and year

first above written,

{H0432710.1}

ASSIGNEE:

POINT BROADBAND OF OPELIKA, LLC

By:

13.11.a

Namne;

Title:

CONSENT TO ASSIGNMENT
SIGNATURE PAGE OF ASSIGNEE

Attachment: CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf) (293-18 : Consent-Assignment,
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Form of Assignment

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”), dated
as of this - day of , 2018, is by and between POINT BROADBAND
LLC, a Georgia limited liability company (“Assignor”), and POINT BROADBAND OF
OPELIKA, LLC, a Delaware limited liability company (“Assignee”).

RECITALS

. ....WHEREAS, The City of Opelika d/b/a Opelika Power Services, an Alabama municipal .. .. . _

corporation’s Business (“OPS”), and Assignor entered into that certain Asset Purchase
Agreement, dated October 16, 2018 (the “Asset Purchase Agreement™), pursuant to which,
among other things, OPS will sell certain of its assets to Assignor, related to OPS’s fiber-optic
voice and information services as described in the Asset Purchase Agreement (the “Business”™),
and OPS agreed to cause to be sold, assigned, transferred and conveyed to Assignor, and
Assignor agreed to accept and assume, the rights, title and interests in, to and under certain
contracts, arrangements, licenses, I¢ases and other agreements used or held for use in connection
with the Business; and

WHEREAS, pursuant to this Assignment, Assignor desires to assign, transfer and convey
to Assignee, and Assignee agrees to accept and assume, the rights, title and interests in, to and
under the Asset Purchase Agreement and any interest Assignor has in and to any assets that are
subject to the Asset Purchase Agreement all under the terms of this Assignment,

NOW, THEREFORE, for and in consideration of the promises and the mutual
representations, warranties, covenants, and agreements and the definitions set forth in this
Assignment and the Asset Purchase Agreement, and upon the terms and subject to the conditions
hereinabove and hereinafier set forth, the parties hereto agree as follows:

1. Defined Terms. All capitalized terms not otherwise defined herein shall have the
respective meanings set forth in the Asset Purchase Agreement.

2. Recitals. The foregoing Recitals are hereby incorporated by reference herein and
made a substantive part hereof.

3. Assignment. Assignor does hereby sell, assign, transfer, convey and deliver unto
Assignee all of Assignor’s right, title and interest in and to the Asset Purchase Agreement and all
of the rights, benefits and privileges of Assignor thereunder including, but not limited to, all
assignable rights, claims, causes of action, judgments and warranties (express or implied) in
favor of Assignor relating to the Asset Purchase Agreement. To have and to hold all and
singular unto Assignee, and Assignee’s successors and assigns forever,

4. Assumption. Assignee hereby accepts such assignment and assumes and agrees
to perform all of Assignor’s obligations arising out of the Asset Purchase Agreement in

{H0432710.1}

13.11.a
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" accordance with and subject to all of the terms, covenants and conditions of the Asset Purchase™

Agreement.

5. Joint and Several Liability. Pursuant to Section 7.06 of the Asset Purchase
Agreement, Assignor and Assignee shall be jointly and severally liable for all obligations of the
Buyer under the Asset Purchase Agreement.

6. Headings. The headings contained in this Assignment are inserted for
convenience of reference only and shall not constitute a part hereof.

7. Counterparts. This Assighment may be executed in two counterparts, both of
which together shall constitute one assignment binding on both of the parties hereto,

- notwithstanding that both of the parties have not signed the same counterpart.-A-signed copy of -

this Assignment delivered by facsimile, email, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Assignment.

8. Relation to Asset Purchase Agreement. The provisions of this Assignment are
subject, in all respects, to the terms and conditions of the Asset Purchase Agreement and this
Assignment shall not in any way supersede the Asset Purchase Agreement, which remains in full
force and effect and the parties thereto shall have the rights, duties and obligations provided for
thereunder. In the event of any conflict or other inconsistency between this Assignment and the
Asset Purchase Agreement, the Asset Purchase Agreement shall be the controlling agreement.

IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment
as of the date first written above.

POINT BROADBAND LLC

By:

Name:

Title:

POINT BROADBAND OF OPELIKA, LL.C

By:

Todd Holt, CEO

{H0432710.1}
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RESOLUTION NO. 294-18

Annual appropriation contract, Ala. Council Human Relations.

RESOLUTION NO.

BE IT RESOLVED by the City Council of the City of Opelika as follows:

) That the proposed CONTRACT FOR SERVICES to be entered into between the City

of Opelika and the Alabama Council on Human Relations, Inc., a copy of which is hereto

attached as Exhibit “A”, be and the same is hereby approved, adopted, authorized,
ratified and

confirmed.

) That Gary Fuller, Mayor of the City of Opelika is hereby authorized and

empowered to execute the foregoing agreement in the name and on behalf of the City of Opelika

and the City Clerk is hereby authorized to affix the corporate seal of the City of Opelika thereto

and to attest the same, and the Mayor shall deliver one copy to the Alabama Council on Human

Relations, Inc., and retain one copy.

ADOPTED and APPROVED this the day of , 2018.
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Attest:

Robert G. Shuman, CMC
City Clerk - Treasurer

C. E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

13.12
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STATE OF ALABAMA
LEE COUNTY

This Contract is made and entered into as of the 1st day of October, 2018 by and between the
City of Opelika and the Alabama Council on Human Relations, Inc. (Child Development
Program),

ACHR, Inc. agrees

1. to provide safe, affordable, quality child care for infants, toddlers, and after-school
children up to twelve years of age who are from low-income families whose parent(s) is
working or in school or training.

2, to provide child care during the hours of 6:00 a.m. to 5:30 p.m.

3. to provide snacks and meals under the Child Care Feeding Program.

4, to base parent fees on a sliding fee scale,

5. to accept payments through the Child Care Block Grant.

6. to accept payments from families if the family is just over the limit for outside sources of
funding.

Knowing that safe, affordable, quality child care is needed for children to enable parents to
receive training or to work in jobs that will give them the experience needed to obtain better
paying jobs and become productive citizens;

And knowing that the reimbursement rate provided through the Family Guidance Center or the
Block Grant is not sufficient to maintain a quality child care program, Opelika City agrees:

1. to provide ACHR, Inc. with $20,000 for FY 2018-2019 to supplement the funds
attainable through the reimbursement programs and parent fees based on a sliding scale
so that quality child care can be provided to families with low-income at a cost that is
affordable to them.

2. to provide one fourth of the supplement, or $5,000, at the beginning of each quarter.

This contract is entered into this 1st day of October 2018,

e

Signeffure%ofjACHR Representative Signature of City of Opelika Representative
Nancy S. Spears, CEO Gary Fuller, Mayor

Name/Title g/ Name/Title

Date 7 Date

13.12.a
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RESOLUTION NO. 295-18

Annual appropriation contract, Museum of East Alabama.

RESOLUTION NO.

BE IT RESOLVED by the City Council of the City of Opelika as follows:

) That the proposed CONTRACT FOR SERVICES to be entered into between the City

of Opelika and the Museum of East Alabama, a copy of which is hereto attached as

Exhibit “A”, be and the same is hereby approved, adopted, authorized, ratified and
confirmed,

) That Gary Fuller, Mayor of the City of Opelika is hereby authorized and

empowered to execute the foregoing agreement in the name and on behalf of the City of Opelika

and the City Clerk is hereby authorized to affix the corporate seal of the City of Opelika thereto

and to attest the same, and the Mayor shall deliver one copy to the Museum of East Alabama,
and

retain one copy.

ADOPTED and APPROVED this the day of , 2018.
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Attest:

Robert G. Shuman, CMC
City Clerk - Treasurer

C. E. “Eddie” Smith, Jr.
President City Council
City of Opelika, Alabama

13.13
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CONTRACT FOR SERVICES
CITY OF OPELIKA ) THE MUSEUM OF EAST ALABAMA
State of Alabama ) - Post Office Box 3085 '
Lee County, Alabama ) Opelika, Alabama 36803-3085

This contract is made and entered into between the City of Opelika, Alabama, a
municipal corporation, Hereinafter referred to as “City”, a part of the first part, and The
Museum of East Alabama, a non-profit corporation, hereinafter referred to as “Museum”
as part of the second part.

In consideration of the agreement herein contained, the parties agree as follows:

1) The term of the agreement shall be for a period of one year commencing on:
October 1, 2018 and ending September 30, 2019.

At the end of each year this contract may be renewed by mutual agreement
between the parties.

2) Museum agrees to provide the city with the following services:

{a) To collect any material, equipment or personal property, which
will help illustrate the history of East Alabama, including but not
limited to its exploration, settlement, and development.

(b) Preserve the historical records of significant events, which have
occurred in the Bast Alabama area.

(c) Operate and maintain public facilities in both downtown
Opelika and other areas which have been deeded to the
Museum of East Alabama for exhibition of historical
artifacts of the City and East Alabama.

3) The facilities of the museum shall be open and available to the public during
established business hours

Contract for Services between The City of Opelika, Alabama and
The Museum of East Alabama RE:  Fiscal year 10/01/2018-9/30/2019

Page 2
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4)

5)

6)

7)

8)

9)

As compensation for the services rendered herein, the City agrees to pay to the
Museum the sum of:

Twenty Nine Thousand Six Hundred dollars ($29,600), payable in quarterly
instaliments of:
Seven thousand four hundred dollars ($7,400) each.

In the event the museum should dissolve, liquidate or discontinue its
operations, the city will accept all properties and exhibits of the Museum and
preserve such properties as historical artifacts of the city, and the property of
the Museum shall revert back to the City. '

Not withstanding any of the provisions of this agreement, it is agreed that the
city has no financial interest in the business of the Museum and shall not be
liable for any debts or obligations incurred by Museum, nor shall the City be
deemed to be partner, joint venture, or other wise interested in the assets of the
Museum, nor shall Museum at any time or times use the name or credit of the
City in purchasing or attempting to purchase any equipment, supplies or other
things whatsoever.

Museum in performance of its operations and obligations hereunder shall not
be deemed to be an agent of the City, but shall be deemed an independent
contractor in every respect and shall take all steps at its own expense. The
City does not and will not assume any responsibility for the means by which
or the manner in which the services by Museum, provided for herein, are
performed, but on the contrary, Museum shall be wholly responsible
therefore.

Museum shall not transfer or assign this agreement or license or any or the
rights or privileges granted herein without prior written consent of the City.

Museum agrees to comply with all local, state and federal laws while
performed under this agreement.

10) Museum agrees that it shall not use any of its own funds for political activity

nor shall it endorse or promote the campaign of any person for political office
in the City of Opelika.

11) Contract for Services between The City of Opelika, Alabama and

The Museum of East Alabama RE:  Fiscal year 10/01/2018-9/30/2019

13.13.a
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Page 3

12) This agreement supersedes any and all agreements, either oral or in writing
between the parties hereto with respect to the subject matter hereof, and no
other agreement, statement, or promise relating to the subject matter of this
agreement which is not contained herein shall be valid or binding unless
signed in writing by both Parties.

13) Subject to the provision regarding assignment, this Agreement shall be
binding on the Successors and assigns of the respective parties.

WITNESS our hands and seals this of 2018

BY: its Mayor, The City of Opelika

ATTEST: City Clerk, The City of Opelika

il S T

Glenn Buxton
Executive Director, Museum of East Alabama

13.13.a
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13.14

RESOLUTION NO. 296-18

Annual appropriation contract, EASE.

RESOLUTION NO.

BE IT RESOLVED by the City Council of the City of Opelika as follows:

) That the proposed CONTRACT FOR SERVICES to be entered into between the City

of Opelika and the East Alabama Services for the Elderly, Inc. (EASE), a copy of which
is hereto

attached as Exhibit “A”, be and the same is hereby approved, adopted, authorized,
ratified and

confirmed,

) That Gary Fuller, Mayor of the City of Opelika is hereby authorized and

empowered to execute the foregoing agreement in the name and on behalf of the City of Opelika

and the City Clerk is hereby authorized to affix the corporate seal of the City of Opelika thereto

and to attest the same, and the Mayor shall deliver one copy to the East Alabama Services for the

Elderly, Inc., and retain one copy.
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ADOPTED and APPROVED this the day of , 2018.

C. E. “Eddie” Smith, Jr.
President of the City Council
City of Opelika, Alabama

Attest:

Robert G. Shuman, CMC
City Clerk - Treasurer
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AGREEMENT

This agreement made and entered into this 18% day of October 2018 between East
Alabama Services for the Elderly, Inc., an Alabama non-profit corporation, hereinafter
referred to as “Agency” and the City of Opelika, a municipal corporation, hereinafter referred
to as “Clty” shall be binding for the period October 1, 2018 through September 30, 2019.

The City has approved an appropriation in the amount of $10, 000 for the Agency.

The Agency provides multiple services to the elderly and/or disabled, and these monies will be
used to offset the expenses involved in our mission to promote the health, safety, and social
welfare of this target population in the City of Opelika, Alabama.

The City shall pay to the Agency the sum of $10,000 for budget year October 1, 2018
through September 30, 2019. The payments will be disbursed quarterly, and after all agreements
and resolutions have been executed. The Agency shall use funds from the City for the reasons
stated above.

The Agency shall use funds from the City for the reasons stated above.

This agreement shall be binding upon the parties hereto, their successors and assigns.

Attachment: CM 11-06-18, annual approp. contract, EASE. (296-18 : Annual appropriation contract, EASE.)

East Alabama Services for the Elderly, Inc. City of Opelika
Non-profit Corporation Municipal Corporation
Sherri Long, Executive Director Gary Fuller, Mayor

Attest Attest
By: (%M‘f @ %(24414 by:
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RESOLUTION NO. 297-18
Approving Special Appropriation Spay and Neuter

RESOLUTION NO.

A RESOLUTION APPROVING SPECIAL
APPROPRIATION TO THE COMMUNITY SPAY AND NEUTER FUND

WHEREAS, the Lee County Commission has established a community spay and neuter
fund to aid in the spaying and neutering of felines and canines of low-income citizens of Lee

County, Alabama; and

WHEREAS, the spaying and neutering of cats and dogs will reduce overpopulation in

Lee County and in the City of Opelika; and

WHEREAS, the Lee County Commission has requested that the City donate the sum of
$11,880.00 to the community spay and neuter fund in a lump sum or in such installments as may
be convenient to the City, such payment or payments to be made during the fiscal year beginning

October 1, 2018 and ending September 30, 2019; and

WHEREAS, the City Council finds and determines that the appropriation of $11,880.00
to the community spay and neuter fund will serve a public purpose, i.e. the reduction of pet

overpopulation in the City of Opelika; and

WHEREAS, a proposed Agreement to be entered into between the Lee County
Commission and the City of Opelika has been prepared and submitted to the City Council for
approval, and the City Council has determined that it is now in the best interest of the City and

its citizens to approve said Agreement.
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NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama, as follows:

1. That the proposed Agreement to be entered into between the City and the Lee
County Commission, a copy of which is attached hereto and marked Exhibit “A”, be and the
same is hereby approved, authorized, ratified and confirmed in the form substantially submitted
to the City Council with such changes thereto (by addition, deletion or substitution) as the Mayor
shall approve which approval shall be conclusively evidenced by the execution and delivery of

said Agreement.

2. That the Mayor is hereby authorized and directed to execute and deliver said

Agreement in the name and on behalf of the City.

3. That the City Council hereby approves a special appropriation in the amount of
$11,880.00 to the community spay and neuter fund. This is a budgeted item and shall be paid
from the appropriations account of the general fund. The Controller is hereby authorized and
directed to make the necessary accounting and budgetary entries to carry into effect the intent of

this Resolution.

4. That the officers of the City and any person or persons designated and authorized
by any officers of the City to act in the name and on behalf of the City, or any one or more of
them, are authorized to do or cause to be done or performed in the name and on behalf of the
City such other acts and to execute and deliver or cause to be executed and delivered in the name
and on behalf of the City such other notices, certificates, assurances or other instruments or other
communications under the seal of the City or otherwise, as they or any of them deem necessary

or advisable or appropriate in order to carry into effect the intent of the provisions of this
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Resolution and the attached Contract.

5. That this Resolution shall take effect upon its passage and adoption by the City

Council.
ADOPTED AND APPROVED this the day of , 2018.
PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA
ATTEST:
CITY CLERK
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AGREEMENT

THIS AGREEMENT made and entered into by and between LEE COUNTY COMMISSION hereinafter
referred to as “COUNTY” and CITY OF OPELIKA, ALABAMA, a Municipal Corporation hereinafter
referred to as “CITY”.

WHEREAS, cats and dogs provide companionship to and share the homes of thousands of individuals
within Lee County; and

WHEREAS, the problem of pet overpopulation costs the taxpayers of the entire Lee County Community
hundreds of thousands of dollars annually through animal Control and sheltering programs aimed at
coping with unwanted and homeless cats and dogs; and

WHEREAS, spayed and neutered animals are less likely to have certain health problems or exhibit certain
undesirable behaviors that can create community-wide problems and use community resources; and

WHEREAS, spaying and neutering cats and dogs has been shown to drastically reduce over population; and

WHEREAS, spaying and neutering cats and dogs can be financially challenging for low income citizens; and

WHEREAS, the county has established a Community Spay and Neuter Fund to assist the issue of pet
overpopulation in the Community for low income citizens; and

WHERES, the City wishes to partnership in providing assistance to citizens within the Community who otherwise
cannot afford to have their pets spayed or neutered.

NOW, THEREFORE, it is agreed as follows:

The City agrees to donate to the Community Spay and Neuter Fund the sum of Eleven Thousand Eight Hundred
Eighty dollars ($11,880.00) in a lump sum or in such installments as may be convenient to the CITY, such payment
or payments to be made during the fiscal year which begins October 1, 2018.

The County agrees to use this money to aid in the spaying and neutering of felines and canines of low-income
citizens of the Lee County Community. The County agrees to permit the City or its auditors to inspect the books
and records of the Community Spay and Neuter Fund that the City and its auditors can verify that the funds
donated pursuant to this agreement have been utilized for the purposes herein stated.

13.15.a

Attachment: Lee County Spay and Neuter Contract (297-18 : Reslution Approving Special Appropriation Spay and Neuter)
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IN WITNESS WHEREOF, County and City have set their hands and seals in duplicate each of which shall constitute

an original on the day and date first above written.

LEE COUNTY COMMISSION

By:

ITS:

CITY OF OPELIKA, ALABAMA a Municipal Corporation

By:

ITS:

Attachment: Lee County Spay and Neuter Contract (297-18 : Reslution Approving Special Appropriation Spay and Neuter)
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RESOLUTION NO. 298-18
Special appropriation to the Food Bank of East Alabama.

RESOLUTION NO.

WHEREAS, Mayor Gary Fuller and the Opelika City Council appreciates and fully
supports the mission of the Food Bank of East Alabama; and

WHEREAS, the Food Bank of East Alabama is conducting a Capital Campaign to raise
$765,000 so they can move into a much larger building which will provide a greater
capability to receive, handle and store food in order to increase the food available to the
local agencies for them to distribute to the citizens of Opelika and East Alabama, and

WHEREAS, the funds to cover the cost of this special appropriation shall come from the
Unassigned Fund Balance.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama, a municipal corporation, as follows:

1. The City Council hereby approves a special appropriation of $50,000.00 to the

Food Bank of East Alabama - Capital Campaign, over a three year pledge period,
in the amount of $16,666.66 per year, with said funds earmarked to assist with the
cost of moving into a larger building.

2. The Mayor and the Controller is hereby authorized and directed to make the

appropriate budget adjustments as needed.

3. That the City Council hereby declares and determines that said expenditure of

these public funds will serve a public purpose for the City of Opelika.

4. The City Clerk-Treasurer is hereby authorized and directed to process the
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appropriate documents so a check for $16,666.66 can be prepared, payable to the
Food Bank of East Alabama.

ADOPTED and APPROVED this the day of , 2018.

C. E. “Eddie” Smith, Jr.

President City Council

City of Opelika, Alabama
ATTEST:

Robert G. Shuman, CMC
City Clerk - Treasurer
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RESOLUTION NO. 299-18

NRC Tree Management Agreement

RESOLUTION NO.

RESOLUTION AUTHORIZING AGREEMENT
WITH NATURAL RESOURCE CONSULTING, INC.
FOR TREE MANAGEMENT SYSTEM

WHEREAS, the City of Opelika (the “City”) is responsible for the management of trees

growing within its public rights-of-ways and City-owned lands; and

WHEREAS, Natural Resource Consulting, Inc. (“NRC”) has extensive experience

working in and for municipal governments managing their urban forest; and

WHEREAS, the City desires to engage NRC to prepare an urban forest management

plan for the City; and

WHEREAS, a proposed Agreement for Professional Services to be entered into between
the City and NRC has been prepared and submitted to the City Council for approval, and the City
Council has determined that it is now in the best interest of the City and its citizens to approve

said Agreement.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Opelika,

Alabama (the “City”), as follows:

1. That the proposed Agreement between the City and NRC, a copy of which is
attached hereto as Exhibit “A”, be and the same is hereby approved, authorized, ratified and

confirmed in the form substantially submitted to the City Council with such changes thereto (by
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addition, deletion or substitution) as the Mayor shall approve, which approval shall be

conclusively evidenced by the execution and delivery of said Agreement.

2. That the Mayor is hereby authorized and directed to execute and deliver said

Agreement in the name and on behalf of the City.

3. That the officers of the City and any person or persons designated and authorized
by any officers of the City to act in the name and on behalf of the City, or any one or more of
them, are authorized to do or cause to be done or performed in the name and on behalf of the
City such other acts and to execute and deliver or cause to be executed and delivered in the name
and on behalf of the City such other notices, certificates, assurances or other instruments or other
communications under the seal of the City or otherwise, as they or any of them deem necessary
or advisable or appropriate in order to carry into effect the intent of the provisions of this

Resolution and the attached Agreement.

4. That all compensation and expenses payable to National Resource Consulting,

Inc., pursuant to the Agreement shall be paid from the Unassigned Fund Balance.

5. That the Mayor and the Controller are hereby authorized and directed make all
necessary budget and accounting entries to carry into effect the intent of this Resolution and the

Agreement.

6. That this Resolution shall take effect upon its passage and adoption by the City

Council.

ADOPTED AND APPROVED this the day of , 2018.
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ATTEST:

CITY CLERK

PRESIDENT OF THE CITY COUNCIL
OF THE CITY OF OPELIKA

13.17
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Natural Resource Consulting, Inc.

This AGREEMENT, made and entered into this 7th day of November, 2018 by and between Natural
Resource Consulting, Inc.  whose address is P.O. Box 780603, Tallassee, Alabama 36078
hereinafter referred to as NRC, and The City of Opelika, Alabama whose address is 204 South 7th
Street hereinafter referred to as CLIENT.

NRC hereby enters into a certain arrangement or affiliation with CLIENT, as of this date.

1. NRC will render to CLIENT the following services.
Tree Management System - Detail of services and timing of services specified in the:
"Tree Management System Proposal” dated October 2018

2. The payment of these services will be as follows:
$75,000.00 to be distributed as specified within the "Tree Management System

Proposal” with first payment due at the execution of this agreement then continuing on monthly.

In the event NRC incurs any cost to collect any amounts due hereunder, CLIENT shall, in
addition to other sums due hereunder, reimburse NRC for all expenses of collection including a
reasonable attorney's fee.

3. NRC is an independent contractor and is not an employee, agent, partner or joint venture of or
with CLIENT.

4. NRC shall be solely responsible for the payment of withholding taxes, FICA and other such tax
deductions on any earnings or payments made, and CLIENT shall withhold no such payroll tax
deductions from any payments due. NRC agrees to indemnify and reimburse CLIENT from any
claim or assessment by any taxing authority arising from this paragraph.

6. CLIENT is not responsible for any persenal injury to NRC as a result of normal events of
forestry related activities.

Signed this 7th day of November 2018 .

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)

NRC CITY OF OPELIKA

P.O. Box 780603 » Tallassee Alabama 36078-0603 e (334) 252-0644 s Fax: (334) 252- 0654
NRCnAL@aol.com
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Tree Management System

Proposal

Revised October 2018

City of Opelika

Prepared By
Natural Resource Consulting, Ine.
NRCNALwaol.com

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)
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@ Tree Management System Proposal

Tree Management System

Proposal
City of Qpelika, Alabama

L Introduction

This project is designed to improve the urban forest of Opelika. The urban forest provides many benefits
{assets) including various environmental, economical, and sociotogical; however, the urban forest also
provides a level of risk (}iabilities) for safety and well being, as well as enormous amounts of debris clean
up in the aftermath of storm events.

The management of this urban forest then becomes an issue of increasing the assets while reducing the
liabilities. Whereas this may seem straight forward, the issues are two-fold, biological (i.e. the trees),
and humanistic (i.e. the people who own the trees}. Much of the forest is owned privately, and thus
controlled by individuals, yet some of the forest is owned by the public (citizens) and thus controlled by
a governing body; A governing body that must serve many interests not all of which are compatible.

This project will provide:
v An assessment of the trees on City Rights of Way, and City property
A systematic method for managing the tree resources
A systematic response for storm events as it relates to the tree resource
A scientific method for tree risk assessment and action mitigation
Public Information dissemination campaign
Public Educational campaign
Five-year Management Plan for ongoing management

AR N N Y

Natural Resource Consuiting, Inc. (NRC) has over 45 years of experience working with and for municipal
governments managing their urban forest. This experience ranges from conducting tree inventories,
preparing urban forest management plans, and tree risk management plans and managing the day to
day operations of a municipal urban forestry division. NRC has also worked with developers to protect
trees during construction which is important for the future growth of a city. We have worked with non
for profits in developing citizen action groups such as The Canopy Keepers Program for Trees Columbus
(Columbus Georgia) which trains Master Gardeners to provide small and minor tree maintenance of city
trees. We have worked with schools with tree plantings and developing outdoor class rooms.

NRC is uniquely qualified:
¢ One of only a few consuiting arborist companies in the southeastern United States
¢ Only company to have extensive experience providing arborist/urban forestry services to
municipalities as a consultant and as a city employee

¢ We believe we are the only company in Alabama to be Certified Arborist, Tree Risk Assessor
Qualified, and Atabama Registered Forester

¢ NRC was started in 1989, making us the oldest company in Alabama offering these services

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)
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Tree Management System Proposal

II. Project Overview

2.1 Phasel- The Trees
e Prioritize areas to be inventoried. Areas will be numbered with 1 being the highest

priority. This would entail meeting with pertinent personal and some site visits by NRC.
From this NRC would develop a work plan to prioritize areas.

Finalize data to be collected, the format and any other special conditions that may arise.
Reviewing with city personnel that will utilize the data to ensure data is in the best
format. Attached is the tree data recommended to be collected.

Develop data input to existing systems. Meeting with Engineering, GIS, and/or IT and
other departments identified to discuss incorporating data collected in the field to
existing systems.

e Begin tree inventory following aforementioned work plan.

2.2 Phasell - The Management of the Trees

Develop systematic plan for mitigation based on priority, budgets and available
resources. This will be compiled from inventory data.

Develop data management system {Updating of tree data}. Once an action item has
been carried out, such as pruning, the data base needs to be updated to reflect this
action being taken.

Develop a plan for storm response - how to prioritize work, document work done and
follow up evaluation and care.

2.3 Phaselll - Development of Tree Management Efficiencies for the
Long Term

Examination of existing city processes for tree maintenance (includes cross
department).

Provide recommendations on developing efficiencies to existing processes.

Five-year Tree Management Plan.

2.4 PhaselV - Build Long-Term Success through Citizens Involvement

Strengthen the tree commission within Keep Opelika Beautiful.

Develop a Proactive Tree Planting Program.

Develop a Proactive Urban Forest Educational and Advocacy Coalition.

Ongoing Arborist services to include monthly summary report containing hours and the
managing of the five-year plan.

2.5 PhaseV - Educational Opportunities (Or in Partnership)

The benefits of our efforts are manifested through the education of others:
e City Council

¢ Schools

e Civic Clubs and other similar organizations

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)
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Tree Management System Proposal

III. Implementation - Work Plan and Cost (14 Month)

Number | Total | Month TASK
Hours Cost
Estimated
50 6,000 1-2 | Prioritize Areas to be Inventoried
1-3 ¢ Meet with pertinent staff
+ Perform site visits
e Develop work plan
e Finalization of work plan by City Administrator
50 6,000 1-2 | Database creation and management
1-3 * Develop data collection format to be compatible with
City GIS or other
e Database management system
e Sample data collection for input into system
¢ Download data into City system verify compatibility
e Test the updating of data to verify its functionality
250 30,000 2-4 | Conduct Tree inventory 4,000 records
2-6 | Recommended data fields attached
50 6,000 4-5 | Work Schedules and Ongoing Management
4-7 e Develop a prioritized work schedule from data
collected
o Develop procedures for ongoing management
e Develop protocol for storm events as related to the
tree resource
40 5,000 £-6 | Five year Management Plan
89 s Summary to task completed
e Summary of Tree Inventory
¢ Recommendations for Tree Management and Urban
Forestry development
40 5,000 1-12 | Dissemination of Information, Promotion and Education
¢ Presentation to City Council
e Participation with Keep Opelika Beautiful
e Presentations to civic groups and schools
e A “template” presentation that can be given by others
for future promotion
145 | 17,000 712 | Ongoing Arborist Services {24 hours/month)
7-14
<20% 0 1-6 | Ongoing Arborist Services as long as they don't cause more
1-7 | than 20% increase to total project hours
625 | 75,000 Total Project

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)

**This is a total project cost of $75,000. Hours are minimum hours NRC anticipates. As long as hours do

not exceed more than 20% of those estimated, NRC would not charge any additional time and then only
if the extra hours can be directly correlated to a break down in city participation in the project and not if
NRC has incorrectly estimated.
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Tree Management System Proposal

IV.  Payment Schedule

Program

Development and
Implementation

RATE{ LUMP SUM)

$75,000

Pament Schedule Monthly

Months 1-14 $3,214 per month
| 1/2 inventory Completion iATiS15,000 0=
J Remainder Inventory Completion | $15,000

** 2019 and beyond: In months 11 and 12 we will assess the monthly time commitment and develop a
working plan and agreement for 2020 and beyond. This will be to provide Arborist services and to
manage the five year plan.

V. Deliverables

¢ Tree data and location in a geo database [or other based on cities requirements)
* Five Year Tree Management Plan to include the following:

(o]

o O O ©

¢ Attendance to Keep Opelika Beautiful meetings for 12 month period

¢ Presentation to City Council

e A program that can be delivered to schools and civic type organizations with NRC
delivering one such program

e Ongoing Arborist services (monthly activity/summary report to include hours)

Summary of Tree Inventory

Summary of Maintenance by priority

Maintenance Plan for mitigation of work {including budget considerations)
Review of existing tree maintenance process

Risk assessment

Recommendations for next steps-including managing, updating and adding to
the tree inventory

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)

VL. Resources Needed from the City of Opelika

The city will provide the following:

e Maps

o Rights of way information
e Access to pertinent city personnel
e Timely response to inquiries and active departmental engagement in the project
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Tree Management System Proposal

# Data Category Description

1 Tree Number Unique number for each tree

2 Species Code

3 DBH 4.5 above ground

4 Class (Condition} 0-100

5 Structural See Below

6 Maintenance Prune, Remove, Inspect, Mulch, Stake
7 Priority Priority 1, Priority 2, Routine 3

8 Planting Spaces {Root Zone/Ht) | Small {3-6'/25'), Medium (6-11'/>50'}, Large (12+/51+)
9 Inspection Cycle <1,1,3,5

10 | Notes

DBH (2" Classes even_numbers)
i.e. 4" -3.0-4.9

6" -5.0-6.9

Condition

0-35 - Poor
36-55 - Fair
56-75 - Good
76-100 Excellent

Structural
0 - No structural defects observed

1 - Minor defect - either defect or tree part being small
2 - Defect but action not necessary- routine inspect

3 - Defect and action required

4 - Defect and immediate action required

Maintenance
Prune
Remove
Inspect
Mulch
Staking

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)
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Month 1-.

Conduct Tree Inventory

Y

Month 4-7
Y

Work Schedules and Ongoing
Management

Dissemination

Information,

Promotion an
Education

A\

Attachment: Natural Resource Consulting (299-18 : NRC Tree Management Agreement)
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ORDINANCE NO. 023-18-ORD

Grant a Franchise for Cable Television to Point Broadband - 2nd Readinag.

14.1
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CABLE TELEVISION FRANCHISE ORDINANCE

FOR THE

CITY OF OPELIKA, ALABAMA

AND

POINT BROADBAND OF OPELIKA, LLC

EFFECTIVE DATE

14.1.a

Attachment: CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband (023-18-ORD : Grant a Franchise for Cable Television to Point
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ORDINANCE NO.

AN ORDINANCE GRANTING A FRANCHISE TO POINT BROADBAND OF OPELIKA,
LLC, TO CONSTRUCT, OPERATE, AND MAINTAIN A CABLE SYSTEM IN THE CITY OF
OPELIKA, ALABAMA SETTING FORTH CONDITIONS ACCOMPANYING THE GRANT
OF THE FRANCHISE; PROVIDING FOR REGULATION AND USE OF THE SYSTEM AND
THE PUBLIC RIGHTS-OF-WAY; AND PRESCRIBING PENALTIES FOR THE VIOLATION
OF THE PROVISIONS HEREIN;

The City Council of the City of Opelika, Alabama ordains:

STATEMENT OF INTENT AND PURPOSE

City intends, by the adoption of this Franchise, to bring about the further development of a Cable
System, and the continued operation of it. Such development can contribute significantly to the
communication needs and desires of the residents and citizens of City and the public generally.
Further, City may achieve better utilization and improvement of public services and enhanced
economic development with the development and operation of a Cable System.

Adoption of this Franchise is, in the judgment of the City Council, in the best interests of City and
its residents. This Franchise is in accordance with Ordinance No. 101-00, the Wireline
Telecommunications System Ordinance (WTS Ordinance) for the City of Opelika, Alabama.

FINDINGS

In the review of the request for renewal by Grantee and negotiations related thereto, and as a result
of a public hearing, the City Council makes the following findings:

1. Grantee’s technical ability, financial condition, legal qualifications, and
character were considered and approved in a full public proceeding after due notice
and a reasonable opportunity to be heard;

2. Grantee’s plans for constructing, upgrading, and operating the Cable
System were considered and found adequate and feasible in a full public proceeding
after due notice and a reasonable opportunity to be heard,;

3. The Franchise granted to Grantee by City complies with the existing
applicable state statutes and federal laws and regulations; and

4. The Franchise granted to Grantee is nonexclusive.

14.1.a

Attachment: CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband (023-18-ORD : Grant a Franchise for Cable Television to Point
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Section 1. Title.

This Ordinance shall be known and cited as the Point Broadband Wireline Telecommunications
System Ordinance (PBWTSO) for the City of Opelika, Alabama.

Section 2. Construction.

This Ordinance is granted pursuant to the terms and conditions contained herein. Failure of
Grantee to provide a System as described herein or meet the obligations and comply with all
provisions herein, shall be deemed in violation of this Franchise.

Section 3. Scope

This Ordinance is granted for the corporate boundaries of City, as they exist from time to time.
Access to Cable Service shall not be denied to any group of potential residential cable Subscribers
because of the income of the potential cable Subscribers or of the area in which such group resides.

Section 4. Severability.

If any term, condition or provision of this Franchise or the application thereof to any Person or
circumstance shall, to any extent, be held to be invalid or unenforceable, the remainder thereof and
the application of such term, condition or provision to Persons or circumstances other than those
as to whom it shall be held invalid or unenforceable shall not be affected thereby, and this
Franchise and all the terms, provisions and conditions hereof shall, in all other requests, continue
to be effective and complied with provided the loss of the invalid or unenforceable clause does not
substantially alter the agreement between the parties. In the event such law, rule or regulation is
subsequently repealed, rescinded, amended or otherwise changed so that the provision, which had
been held invalid or modified is no longer in conflict with the law, rules and regulations then in
effect, said provision shall thereupon return to full force and effect and shall thereafter be binding
on Grantee and City.

Section 5. Definitions.

For the purposes of this Ordinance, the following terms, phrases, words, and their derivations shall
have the meaning given herein. When not inconsistent with the context, words in the singular
number include the plural number, and words in the plural number include the singular number.
The word “shall” is always mandatory and not merely directory. The word “may” is directory and
discretionary and not mandatory. Words not defined shall be given their common and ordinary
meaning.

A. “Applicable Laws” means any law, statute, charter, ordinance, rule, regulation, code,
license, certificate, franchise, permit, writ, ruling, award, executive order, directive,
requirement, injunction (whether temporary, preliminary or permanent), judgment, decree
or other order issued, executed, entered or deemed applicable by any governmental
authority.

14.1.a
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“Basic Cable Service” means any Service tier which includes the lawful retransmission of
local television broadcast signals and any public, educational, and governmental access
programming required by the Franchise to be carried on the basic tier. Basic Cable Service
as defined herein shall not be inconsistent with 47 U.S.C. 8 543(b)(7).

“Cable Service” or “Service” means (A) the one-way transmission to Subscribers of (i)
Video Programming or (ii) Other Programming Service, and (B) Subscriber interaction, if
any, which is required for the selection or use of such Video Programming or Other
Programming Service. Cable Service as defined herein shall not be inconsistent with the
definition set forth in 47 U.S.C. § 522(6).

“Cable System” or “System” means a facility, consisting of a set of closed transmission
paths and associated signal generation, reception, and control equipment that is designed
to provide Cable Service which includes Video Programming and which is provided to
multiple Subscribers within a community, but such term does not include:

1. a facility that serves only to retransmit the television signals of one (1) or more
television broadcast stations;

2. a facility that serves Subscribers without using any public Right-of-Way;

3. a facility of common carrier which is subject, in whole or in part, to the provisions
of 47 U.S.C. 8 201 et seq., except that such facility shall be considered a Cable
System (other than for purposes of 47 U.S.C. § 541(c)) to the extent such facility is
used in the transmission of Video Programming directly to Subscribers, unless the
extent of such use is solely to provide interactive on-demand services;

4. an open video system that complies with 47 U.S.C. § 573; or

5. any facilities of any electric utility used solely for operating its electric utility
systems.

Cable System as defined herein shall not be inconsistent with the definition set forth in 47
U.S.C. § 522(7).

“Channel” or “Cable Channel” means a portion of the electromagnetic frequency spectrum
which is used in a Cable System and which is capable of delivering a television channel as
defined by the FCC. Cable Channel as defined herein shall not be inconsistent with the
definition set forth in 47 U.S.C. § 522(4).

“City” means City of Opelika, Alabama, a municipal corporation, in the State of Alabama,
acting by and through its City Council, or its lawfully appointed designee.

14.1.a
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“City Council” means the governing body of the City of Opelika, Alabama.

“Converter” means an electronic device, which converts signals to a frequency acceptable
to a television receiver of a Subscriber.

“Drop” means the cable that connects the ground block on the Subscriber’s residence to
the nearest feeder cable tap of the System.

“ECC” means the Federal Communications Commission and any legally appointed,
designated or elected agent or successor.

“Franchise” or “Cable Franchise” or “Ordinance” means this franchise ordinance and the
regulatory and contractual relationship established hereby.

“Franchise Fee” includes any tax, fee, or assessment of any kind imposed by the City or
other governmental entity on Grantee or Subscriber, or both, solely because of their status
as such. It does not include any tax, fee, or assessment of general applicability (including
any such tax, fee, or assessment imposed on both utilities and cable operators or their
services but not including a tax, fee, or assessment which is unduly discriminatory against
cable operators or cable Subscribers); capital costs which are required by the Franchise to
be incurred by Grantee for public, educational, or governmental access facilities;
requirements or charges incidental to the awarding or enforcing of the Franchise, including
payments for bonds, security funds, letters of credit, insurance, indemnification, penalties,
or liquidated damages; or any fee imposed under Title 17 of the United States Code.
Franchise fee defined herein shall not be inconsistent with the definition set for in 47 U.S.C.
§ 542(g).

“Grantee” is Point Broadband of Opelika, LLC, its lawful successors, transferees or
assignees.

“Gross Revenue” means all revenue derived by Grantee from the operation of its Cable
System to provide Cable Service within City including, but not limited to: (1) all Cable
Service fees; (2) Franchise Fees; (3) late fees; (4) Installation and reconnection fees; (5)
upgrade and downgrade fees; (6) local, state, and national advertising revenue; (7) home
shopping commissions; (8) equipment rental fees; and (9) written or electronic Channel
guide revenue. The term “Gross Revenue” shall not include launch fees, bad debts or any
taxes or fees on Services furnished by Grantee imposed upon Subscribers by any
municipality, state or other governmental unit, including the FCC regulatory fee, credits,
refunds and any amounts collected from Subscribers for deposits, PEG fees or PEG
support. City and Grantee acknowledge and agree that Grantee will maintain its books and
records in accordance with generally accepted accounting principles (GAAP).

“Installation” means the connection of the System from distribution cable tap point to the
point of connection including Standard Installations and custom Installations with the
Subscriber Converter or other terminal equipment.

14.1.a
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“Lockout Device” means an optional mechanical or electrical accessory to a Subscriber’s
terminal, which inhibits the viewing of a certain program, certain Channel, or certain
Channels provided by way of the Cable System.

“Normal Business Hours” means those hours during which most similar businesses in City
are open to serve customers. In all cases, “Normal Business Hours” must include some
evening hours, at least one (1) night per week and/or some weekend hours. Normal
Business Hours as defined herein shall not be inconsistent with the definition set forth in
47 C.F.R. § 76.309.

“Normal Operating Conditions” means those Service conditions which are within the
control of Grantee. Those conditions which are not within the control of Grantee include,
but are not limited to, natural disasters, civil disturbances, power outages, telephone
network outages, and severe or unusual weather conditions. Those conditions which are
ordinarily within the control of Grantee include, but are not limited to, special promotions,
pay-per-view events, rate increases, regular peak or seasonal demand periods, and
maintenance or upgrade of the Cable System. Normal Operating Conditions as defined
herein shall not be inconsistent with the definition set forth in 47 C.F.R. § 76.309.

“Qther Programming Service” means information that a cable operator makes available to
all Subscribers generally. Other Programming Services as defined herein shall not be
inconsistent with the definition set forth in 47 U.S.C. § 522(14).

“PEG” means public, educational and governmental. A PEG channel may be placed on any
tier of service available to subscribers.

“Person” is any Person, firm, partnership, association, corporation, company, limited
liability entity or other legal entity.

“Right-of-Way” or “Rights-of-Way” means the area on, below, or above any real property
in City in which the City has an interest including, but not limited to, any street, road,
highway, alley, sidewalk, parkway, utility easements, or any other place, area, or real
property owned by or under the control of City which are dedicated for compatible use.

“Right-of-Way Ordinance” means any ordinance or other applicable code requirements
regarding regulation, management and use of Rights-of-Way in City, including registration
and permitting requirements.

“Service Area” or “Franchise Area” means the entire geographic area within the City as it
is now constituted or may in the future be constituted.

“Service Interruption” means the loss of picture or sound on one (1) or more Cable
Channels. Service Interruption as defined herein shall not be inconsistent with the
definition set forth in 47 C.F.R. § 76.3009.

“Standard Installation” means any residential or commercial Installation which can be
completed using a Drop of one hundred twenty-five (125) feet or less.

14.1.a
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BB.

“Subscriber” means any Person who receives broadcast programming distributed by a
Cable System and does not further distribute it. Subscriber as defined herein shall not be
inconsistent with the definition set forth in 47 C.F.R. § 76.5(ee).

“Video Programming” means programming provided by, or generally considered
comparable to programming provided by, a television broadcast station. Video
Programming as defined herein shall not be inconsistent with the definition set forth in 47
U.S.C. § 522(20).

Section 6. Failure of the City to Enforce this Ordinance.

Grantee shall not be relieved of its obligations to comply with any of the provisions of this
Franchise by reason of any failure or delay of City to enforce prompt compliance. City may only
waive its rights hereunder by expressly so stating in writing. Any such written waiver by City of
a breach or violation of any provision of this Franchise shall not operate as or be construed to be a
waiver of any subsequent breach or violation.

Section 7. Subject to Present and Future Laws, Ordinances and Requlations.

A

The terms of this Franchise shall define the contractual rights and obligations of Grantee
with respect to the provision of Cable Service and operation of the System in City.
However, Grantee shall at all times during the term of this Franchise be subject to all lawful
exercise of the police power, statutory rights, and local ordinance-making authority of the
City related to such police power and statutory rights. This Franchise may also be modified
or amended with the written consent of City and Grantee as provided herein.

Grantee shall comply with the terms of any City ordinance or regulation of general
applicability which addresses usage of the Rights-of-Way within City, which may have the
effect of superseding, modifying or amending the terms herein, except that Grantee shall
not, through application of such City ordinance or regulation of Rights-of-Way, be subject
to additional burdens with respect to usage of Rights-of-Way which exceed burdens on
similarly situated Rights-of-Way users.

In the event of any conflict between this Franchise and any City ordinance or regulation
which addresses usage of the Rights-of-Way, the conflicting terms of this Franchise shall
be superseded by such City ordinance or regulation, except that Grantee shall not, through
application of such City ordinance or regulation of Rights-of-Way, be subject to additional
burdens with respect to usage of Rights-of-Way which exceed burdens on similarly situated
Rights-of-Way users.

Section 8. Prior Inconsistent Resolutions, Ordinances, and Local Laws.

If any prior resolution, ordinance, or local law, is, in part or in whole, directly inconsistent with
this Ordinance, the terms of this Ordinance control and prevail to the extent of this inconsistency.
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Section 9. Ownership of Grantee.

Grantee represents and warrants to City that the names of the shareholders, partners, members or
other equity owners of the Grantee and any of the shareholders, partners, members and/or other
equity owners of Grantee are as set forth in Exhibit A hereto.

Section 10. Lease or Assignment Prohibited.

No Person may lease Grantee’s System for the purpose of providing Cable Service until and unless
such Person shall have first obtained and shall currently hold a valid franchise or other lawful
authorization containing substantially similar burdens and obligations to this Franchise. Any
assignment of rights under this Franchise shall be subject to and in accordance with the
requirements of Section 9.5 of this Franchise. This provision shall not prevent Grantee from
complying with any commercial leased access requirements or any other provisions of Applicable
Law.

Section 11. Penalties and Sanctions for Violation of this Ordinance

A. For the violation of any of the following provisions of this Franchise, liquidated damages
shall be paid by the Grantee to the City, subject to the due process provisions of this
Ordinance. Any such liquidated damages shall be assessed as of the date the Grantee
received the Alleged Default Notice.

1. For failure to provide documents, reports, maps or information required by the
terms of this Franchise, One Hundred and No/100 Dollars ($100.00) for each day
that such failure occurs or continues.

2. For failure to provide the Cable Services Grantee has agreed to provide, including
the requirements to maintain and operate the Cable System, One Hundred and
No/100 Dollars ($100.00) per day for each day that such failure occurs or continues.

3. For failure to materially comply with Customer Service Standards set forth in
Section 5 herein, Two Hundred and No/100 Dollars ($200.00) per day for each day
that such failure occurs or continues, except where compliance is measured
quarterly, in which case liquidated damages shall be as follows: (a) Grantee shall
be liable for liquidated damages in the amount of Two Thousand and No/100
Dollars ($2,000.00) for the first offence for each quarter in which such standards
are not met; Four Thousand and No/100 Dollars ($4,000.00) for the second offence
for each quarter in which such standards are not met; and Six Thousand and No/100
Dollars ($6,000.00) for the third offence and each offence thereafter for each
quarter in which such standards were not met.

4. The amount of liquidated damages shall not exceed Ten Thousand and No/100
Dollars ($10,000.00) in any calendar year.
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Each of the above-mentioned cases of non-compliance result in damage to the City, its
residents, businesses and institutions, compensation for which will be difficult or
impossible to ascertain. The Grantee agrees that the liquidated damages in the amounts set
forth above are fair and reasonable compensation for such damage. The Grantee agrees
that said foregoing amounts are liquidated damages and not a penalty or forfeiture and are
within one (1) or more exclusions to the term Franchise Fee provided by Section
622(9)(2)(A)-(D) of the Cable Act.

Payment of liquidated damages mandated by the City in accordance with the terms of this
Franchise shall be considered a cure and full and final resolution of the alleged violation
for the time period specified and shall not thereafter be considered, for any purpose, as an
event of noncompliance for such specified period. Nothing herein shall prevent the City
from initiating another violation proceeding pursuant to the terms of this Franchise in the
event another alleged violation of such provision of the Franchise should arise.

Section 12. Force Majeure.

Neither party shall be liable for any failure of performance hereunder due to causes beyond its
reasonable control including but not limited to: acts of God; fire; explosion; vandalism; storm or
other similar catastrophes; national emergencies; insurrection; riots or wars. This provision
includes work delays caused by waiting for utility providers to service or monitor their utility poles
to which Grantee’s Cable System is attached, as well as unavailability of materials and/or qualified
labor to perform the work necessary.

Section 13. Notices.

All notices, reports, or demands required to be given in writing under this Franchise shall be sent
via registered or certified mail or shall be deemed to be given when delivered personally to any
officer of Grantee, postage prepaid thereon, addressed to the party to whom notice is being given,
as follows:

If to City: City of Opelika
P.O. Box 390
Opelika, Alabama 36803
If to Grantee: Point Broadband of Opelika, LLC

Attn: Chad Wachter
1791 O.G. Skinner Drive
West Point, GA 31833

Such addresses may be changed by either party upon notice to the other party given as provided in
this section.

Section 14. Indemnity.
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Grantee shall indemnify, defend and hold City, its officers, boards, commissions, agents
and employees (collectively the Indemnified Parties) harmless from and against any and
all lawsuits, claims, causes or action, actions, liabilities, demands, damages, judgments,
settlements, disability, losses, expenses (including attorney’s fees and disbursements of
counsel) and costs of any nature that any of the Indemnified Parties may at any time suffer,
sustain or incur arising out of, based upon or in any way connected with the Grantee’s
operations, the exercise of the Franchise, the breach of Grantee of its obligations under this
Franchise and/or the activities of Grantee, its subcontractors, employees and agents
hereunder. Grantee shall be solely responsible for and shall indemnify, defend and hold
the Indemnified Parties harmless from and against any and all matters relative to payment
of Grantee’s employees, including compliance with Social Security and withholdings.
Grantee shall not be required to provide indemnification to City for programming cablecast
over any PEG access Channels administered by City. Grantee shall not be required to
indemnify City for negligence or misconduct on the part of City or its officials, boards,
commissions, agents or employees.

The indemnification obligations of Grantee set forth in this Franchise are not limited in any
way by the amount or type of damages or compensation payable by or for Grantee under
Workers” Compensation, disability or other employee benefit acts, acceptance of insurance
certificates required under this Franchise or the terms, applicability or limitations of any
insurance held by Grantee.

City does not, and shall not, waive any rights against Grantee which it may have by reason
of the indemnification provided for in this Franchise, because of the acceptance by City, or
the deposit with City by Grantee, of any of the insurance policies described in this
Franchise.

The indemnification of City by Grantee provided for in this Franchise shall apply to all
damages and claims for damages of any kind suffered by reason of any of the Grantee’s
operations referred to in this Franchise, regardless of whether or not such insurance policies
shall have been determined to be applicable to any such damages or claims for damages.

The City, the City Council and the Mayor shall have the right to retain counsel of their own
choice, at their own expense.

If Grantee obtains counsel for the City, City Council or the Mayor, then any one of them
shall have the right to approve counsel. However, neither the City, City Council, nor the
Mayor shall unreasonably withhold its approval of counsel, provided such counsel is
qualified and reasonably experiences in defending against such claims or actions.

Section 15. Liability Insurance.

A

Upon the effective date, Grantee shall, at its sole expense, take out and maintain during the
term of this Franchise commercial general liability insurance with a company licensed to
do business in the state of Alabama that shall protect the Grantee, City and its officials,
officers, directors, employees and agents from claims which may arise from operations
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under this Franchise, whether such operations be by the Grantee, its officials, officers,
directors, employees and agents or any subcontractors of Grantee. This liability insurance
shall include, but shall not be limited to, protection against claims arising from bodily and
personal injury and damage to property resulting from Grantee’s vehicles, products and
operations. Grantee shall maintain, throughout the term of the Franchise, liability
insurance insuring Grantee and the City in the minimum amounts of:

1. One Million and No/100 Dollars ($1,000,000.00) for bodily injury or death to any
one (1) Person;

2. One Million and No/100 Dollars ($1,000,000.00) for bodily injury or death
resulting from any one accident;

3. Three Million and No/100 Dollars ($3,000,000.00) in the form of an umbrella
policy.

The following endorsements shall be attached to the liability policy:

1. The policy shall provide coverage on an occurrence basis.
2. The policy shall cover personal injury as well as bodily injury.
3. The policy shall cover blanket contractual liability subject to the standard universal

exclusions of contractual liability included in the carrier’s standard endorsement as
to bodily injuries, personal injuries and property damage.

4. Broad form property damage liability shall be afforded.
5. City shall be named as an additional insured on the policy.
6. Standard form of cross-liability shall be afforded.

7. An endorsement stating that the policy shall not be canceled without thirty (30)
days notice of such cancellation given to City.

Grantee shall submit to City documentation of the required insurance, including a
Certificate of Insurance showing that the City is an additional insured, as well as all
properly executed endorsements, within thirty (30) days from the effective date of this
Franchise.

Grantee’s Insurance. Grantee shall not commence any Cable System reconstruction work
or permit any subcontractor to commence work until all insurance required under this
Franchise has been obtained. Said insurance shall be maintained in full force and effect
until the expiration of this Franchise.

1. In order for City to assert is rights to be indemnified, defended, and held harmless,
City must, with respect to each claim:
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a. Promptly notify Grantee in writing within thirty (30) days of any claim or
legal proceeding which gives rise to such right;

b. Afford Grantee the opportunity to participate in and fully control any
compromise, settlement or other resolution or disposition of any claim or
proceeding; and

C. Fully cooperate with reasonable requests of Grantee, at Grantee’s expense,
in its participation in, and control, compromise, settlement or resolution or
other disposition of such claim or proceeding subject to paragraph (ii)
above.

Section 16. Performance and Completion Bond.

A

In the event the City has reason to believe that the Grantee has defaulted in the performance
of any provision of this Franchise, except as excused by force majeure or otherwise, the
City shall notify the Grantee in writing, by certified mail, of the provision or provisions of
which the City believes Grantee to be in default and the details relating thereto (Alleged
Default Notice).

Within ten (10) business days of receipt of an Alleged Default Notice from the City,
Grantee shall provide the City with a performance bond in the sum of Twenty-Five
Thousand and No/100 Dollars ($25,000.00). The performance bond shall insure the faithful
performance by the Grantee of all the provisions of this Franchise, and compliance with all
orders, permits and directions of the City, and the payment by Grantee of any claim,
penalties, damages, liens and taxes due the City related thereto or which arise by reason of
the construction, operation or maintenance of the Cable System. The performance bond
shall be provided by Grantee regardless of whether Grantee disputes the alleged violation.
Any failure by Grantee to provide performance bond as required herein shall constitute a
separate breach of this Franchise. Once the proceeding addressing the alleged violation
has been completed, the Grantee shall be relieved of maintaining the performance bond
until such time as another alleged violations notification is received by Grantee as which
time the process shall begin again.

The Grantee shall have thirty (30) days from the receipt of the Alleged Default Notice to:

1. Respond to the City in writing, contesting the City’s assertion of default and
providing such information or documentation as may be necessary to support the
Grantee’s position; or

2. Cure any such default. The time for Grantee to correct any violation or liability
shall be extended by City if the necessary action to correct such violation or liability
is of such a nature or character as to require more than thirty (30) days within which
to perform, provided Grantee provides written notice that it requires more than
thirty (30) days to correct such violations or liability, commences the corrective
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14.1.a

action within the thirty (30) day period and thereafter uses reasonable diligence to
correct the violation or liability.

D. In the event that the City finds that Grantee failed to respond to such an Alleged Default
Notice to cure the default or to take reasonable steps to cure the default, the City shall
promptly schedule a public hearing to consider that matter. The City shall provide written
notice at least fifteen (15) business days prior to the date of the hearing. The Grantee shall
be provided reasonable opportunity to offer evidence and be heard at such public hearing.

E. In the event that the City, after public hearing, determines that a continuing state of default
exists and that its cure is unlikely, the City may determine to pursue one (1) of the
following:

1. Access liquidated damages in accordance with the schedule set forth in this
Ordinance;

2. Determine the amount of actual damages to the City of the Default and draw upon
all or any appropriate part of the performance bond provided herein;

3. Seek specific performance of any provision in this Franchise which reasonably
lends itself to such remedy, as an alternative to damages;

4. Pursue a separate action for damages in a court of competent jurisdiction;
5. Pursue the procedures for revocation of the Franchise; or
6. Invoke any other lawful remedy available to the City.
F. If the City draws upon the performance bond or any subsequent performance bond

delivered pursuant hereto, in whole or in part, the City shall provide written notice of such
draw to Grantee and Grantee shall replace or replenish to its full amount the same within
thirty (30) days after such notice.

G. If the City determines that a default exists after a public hearing, the Grantee shall have the
right to a de nova review of such decision in any court of competent jurisdiction.

Section 17. Other Types of Insurance and Bonds.

Notwithstanding other insurance and bond requirements, Grantee shall obtain and maintain other
required types of insurance and bonds, including, but not limited to, workers compensation
insurance and automobile liability insurance, that are mandated by either federal or State law, rule
or regulation in at least the required minimum amounts, and according to the minimum terms and
provision mandated by either the federal or State law, rule or regulation.

Section 18. Public Inspection File.
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A. To the extent required by federal and/or State law, rule or regulation, Grantee shall maintain
records and reports and assure that they are available upon request for inspection by the following:

1. The general public;

2. Subscribers and Users of the Service or System, and

3. the City Council, the Administrator or other City officials, or the designee of such.
B. Grantee shall maintain a public inspection file which shall include a least the following:

1. ownership records;

2. Equal Employment Opportunity (EEO) data;

3. Testing data and records pursuant to the FCC’s rules, if applicable;

4. Records of System maintenance and repair activities; and

5. any other records or information required to be contained in a public inspection file

by federal or State law, rule or regulation.

Section 19. Retention and Submission of Reports and Records.

A. Grantee shall file with the City, at the time of payment of the Franchise Fee, a report of all
Gross Revenues in form and substance as Exhibit E attached hereto.

B. If requested by City, Grantee shall provide City a written or computer stored record of all
service calls and interruptions or degradation of Service experienced for the preceding 12-
month period, provided such complaints result in or require a service call, subject to the
Subscriber’s right of privacy as required by Federal Law.

C. City and Grantee shall mutually agree, at the times and in the form prescribed, such other
reasonable reports with respect to grantee’s operations pursuant to this Franchise.

D. If requested by the City, Grantee shall furnish to and file with City Administrator the maps,
plats, and permanent records of the location and character of all facilities constructed,
including underground facilities, and Grantee shall file with City updated of such maps,
plats and permanent records annually if changes have been made in the System.

E. If requested by the City, Grantee shall furnish a list of all addresses for which Cable Service
is available within the Service Area, but which will not include specific Subscriber
information.

Section 20. Inspection and Review of Books, Records and Other Data.

The City shall have the right to inspect, upon reasonable notice and during Normal Business Hours,
or require Grantee to provide within a reasonable time copies of any records maintained by Grantee
which relate to System operations including specifically Grantee’s accounting and financial
records. City acknowledges that some of the records which may be provided by Grantee may be
classified as confidential and therefore may subject Grantee to competitive disadvantage if made
public. City shall therefore maintain the confidentiality of any and all records provided to it by
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Grantee which are not required to be made public pursuant to Applicable Laws. Grantee shall
produce such books and records for City’s inspection at Grantee’s local office within the Service
Area or at such other mutually agreed upon location within the City. If a request from an outside
party to have access to the records, then Grantee will be immediately notified of such request in
order for Grantee to take any immediate legal action or determination to release such information.
To the extent it is necessary for City to send representatives to a location outside of the City to
inspect Grantee’s books and records, Grantee shall be responsible for all reasonable travel costs
incurred by City representatives.

Section 21. Billing Credit or Refunds for Service Outages, Interruptions; Substandard Signal or
Picture Quality or Unsolicited Service.

A. If a Subscriber’s Cable Service is interrupted or discontinued without cause for twenty-
four (24) or more consecutive hours, the Grantee shall, upon request by Subscriber, credit
such Subscriber pro rata for such interruption.

B. Refunds: Refund checks will be issued promptly, but no later than either:

1. The Subscriber’s next billing cycle following resolution of the request or thirty (30)
days, whichever is earlier, or

2. The return of the equipment supplied by Grantee if Service is terminated.

C. Credits: Credits for Service will be issued no later than the Subscriber’s next billing cycle
following the determination that a credit is warranted.

D. In the case of a charge for unsolicited service, Grantee shall provide a subscriber with an
adjustment or billing credit on the next available periodic invoice. Moreover, in such a
case, Grantee shall not consider a subscriber delinquent for failure to pay a charge for
unsolicited service.

Section 22. Customer Service Hours; Capabilities of Customer Service Office; and Telephones.

A. Cable System office hours and telephone availability.

1. Grantee will maintain a local, toll-free or collect call telephone access line which
will be available to its Subscribers twenty-four (24) hours a day, seven (7) days a
week.

€)) Trained Grantee representatives will be available to respond to customer
telephone inquires during Normal Business Hours.

(b) After Normal Business Hours, the access line may be answered by a service
or an automated response system, including an answering machine.
Inquiries received after Normal Business Hours must be responded to by a
trained Grantee representative on the next business day.
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Under Normal Operating Conditions, telephone answer time by a customer service
representative, including wait time shall not exceed thirty (30) seconds when the
connection is made. If the call needs to be transferred, transfer time shall not exceed
thirty (30) seconds. These standards shall be met no less than ninety percent (90%)
of the time under Normal Operating Conditions, measured on a quarterly basis.

Grantee shall not be required to acquire equipment or perform surveys to measure
compliance with the telephone answering standards above unless an historical
record of complaints indicates a clear failure to comply.

Under Normal Operating Conditions, the customer will receive a busy signal less
than three percent (3%) of the time.

Customer service center and bill payments locations will be open at least during
Normal Business Hours and will be conveniently located.

Installations, Outages and Service Calls. Under Normal Operating Conditions, each of the
following standards will be met no less than ninety-five percent (95%) of the time
measured on a quarterly basis.

1.

Standard Installations will be performed within seven (7) business days after an
order has been placed. Standard Installations are those that are located up to one
hundred twenty-five (125) feet from the existing distribution system tap point.

Excluding conditions beyond the control of Grantee, Grantee will begin working
on Service Interruptions promptly and in no event later than twenty-four (24) hours
after the interruption becomes known. Grantee must begin actions to correct other
Service problems the next business day after notification of the Service problem.

The appointment window alternatives for Installations, Service calls, and other
Installation activities will be either a specific time or, at maximum, a four (4) hour
time block during Normal Business Hours. Grantee may schedule Service calls and
other Installation activities outside of Normal Business Hours for the express
convenience of the customer.

Grantee may not cancel an appointment with a customer after the close of business
on the business day prior to the scheduled appointment.

If Grantee’s representative is running late for an appointment with a customer and
will no be able to keep the appointment as scheduled, the customer shall be
contacted. The appointment will be rescheduled, as necessary, at a time which is
convenient for the customer.

Communications between Grantee and Subscribers.
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1.

Notifications to Subscribers:

(a)

(b)

(©)

(d)

(€)

Grantee will provide written information on each of the following areas at
the time of Installation of Service, at least annually to all Subscribers, and
at any time upon request:

Q) Products and Services offered,;

(i) Prices and options for programming Services and conditions of
subscription to programming and other Services;

(i) Installation and Service maintenance policies;
(iv)  Instructions on how to use the Cable Service;
(V) Channel positions of programming carried on the System; and

(vi)  Billing and complaint procedures, including the address and
telephone number of the City’s cable office.

Subscribers will be notified of any changes in rates, programming Services
or Channel positions as soon as possible in writing. Notice must be given
to Subscribers a minimum of thirty (30) days in advance of such changes if
the change is within the control of the Grantee. In addition, the Grantee
shall notify Subscribers thirty (30) days in advance of any significant
changes in the other information required by Section 5.4(c)(i)(1).

In addition to the requirement of subparagraph (2) of this section regarding
advance notification to Subscribers of any changes in rates, programming
services or Channel positions, Grantee shall give thirty (30) days written
notice to both Subscribers and the City before implementing any rate or
Service change. Such notice shall state the precise amount of any rate
change and briefly explain in readily understandable fashion the cause of
the rate change (e.g., inflation, change in external costs or the
addition/deletion of Channels). When the change involved the addition or
deletion of Channels, each Channel added or deleted must be separately
identified. For purposes of the carriage of digital broadcast signals, the
Grantee need only identify for Subscribers the television signal added and
not whether that signal may be multiplexed during certain dayparts.

To the extent Grantee is required to provide notice of Service and rate
changes to Subscribers, the Grantee may provide such notice using any
reasonable written means at its sole discretion.

Notwithstanding any provision of this section, Grantee shall not be required
to provide prior notice of any rate change that is the result of a regulatory
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fee, Franchise Fee, or any other fee, tax, assessment, or charge of any kind
imposed by any federal agency, state, or City on the transaction between the
Grantee and the Subscriber.

2. Billing:

@ Consistent with 47 C.F.R. 8 76.1619, bills will be clear, concise and
understandable. Bills must be fully itemized, with itemizations including,
but not limited to, Basic Cable Service and premium Service charges and
equipment charges. Bills will also clearly delineate all activity during the
billing period, including optional charges, rebates and credits.

(b) In case of a billing dispute, the Grantee must respond to a written complaint
from a Subscriber within thirty (30) days.

Section 23. Grantee CSR and Service Technician Personnel.

A. Grantee shall annually certify to the City Council that each CSR has taken and passed a
Grantee-implemented course or on-going class designed to train CSRs to handle their jobs in a
courteous, efficient, knowledgeable and responsive manner. Also, the course or class shall be
designed to provide continuing education to CSRs concerning changes in Federal, State, or local
law, as well as changes in Grantee’s customer service policies and practice.

B. Grantee shall annually certify to City Council that each service technician has taken and
passed a Grantee-implemented course or on-going class designed to train service technicians to
handle their jobs in a courteous, efficient, and responsive manner. Also, the course or class shall
be designed to provide continuing education to service technicians in changes in technology,
repair/maintenance procedures and related matters.

C. Grantee shall maintain records on the certification for every CSR and service technician
and shall provide such certification records to the City upon seven (7) days request.

D. Every CSR and service technician of Grantee shall note his or her name (as well as badge
or identification number if one is supplied) on each service request or work order that is furnished
to a customer. Further, every CSR and service technician of Grantee shall identify him or herself
to a customer at the outset of a phone conference or service call to the residence or business.

E. The provisions and requirements of this Section extend to all full-time and part-time
employees as well as any subcontractors and independent contractors who perform the tasks of
CSRs or service technicians.

Section 24. Service Inquiry Logs.

A. Grantee shall be required to keep and maintain service inquiry logs, subject to any
limitations imposed by the State or federal law, including any subscriber privacy limitations
imposed by the Cable Act.
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B. The purpose of the service inquiry logs is to assist the City in assessing (in the aggregate)
the type, degree, and resolution of customer service requests, inquiries, and complaints.

C. At a minimum, the service inquiry logs shall contain the following:

1) the time and date of initial receipt of any service request, inquiry, or complaint,
together with the time and date of the initial response to that service request, inquiry or
complaint;

2) the nature of the service request, inquiry or complaint;

3) the precise action taken by Grantee in order to resolve the service inquiry, request,
or complaint;

4) whether the service request, inquiry, or complaint was resolved by allowing a credit
or refund of some sort; and

5) the area, location, or quadrant of the City where the service request, inquiry, or
request was generated.

D. In addition to any other right of inspection that the City may possess, it shall have the right
to review and inspect a compilation of such logs. However, the City shall not have the right of
access, review, or inspection for any service inquiry logs or any information contained within
service inquiry logs that are otherwise protected from access, review, or inspection by Federal or
State law.

E. The term “service inquiry logs” as used in this Section shall not include data or entries
placed in logs related to scheduled installations.

Section 25. Restoration of Property.

Any and all Rights-of-Way, or public or private property, which are disturbed or damaged during
the construction, repair, replacement, relocation, operation, maintenance, expansion, extension or
reconstruction of the System by the Grantee shall be promptly and fully restored by Grantee, at its
expense, to a condition as good as that prevailing prior to Grantee’s work, as determined by City.
If Grantee shall fail to promptly perform the restoration required herein, after written request of
City and a thirty (30) day period, unless agreed to by the City and Grantee differently, to satisfy
that request, City shall have the right to put the Rights-of-Way back into condition as good as that
prevailing prior to Grantee’s work. In the event City determines that Grantee is responsible for
such disturbance or damage, Grantee shall be obligated to fully reimburse City for such restoration
within thirty (30) days after its receipt of City’s invoice thereof.

Section 26. Service Inquiries, Requests, Complaints and Response Times; Credits and/or Rebates
for Unexcused Cancellations of Service Calls.

A. Except in the case of force majeure, or an appointment scheduled with the mutual consent
of a subscriber, Grantee shall respond to the service inquiries, requests, and complaints of
subscribers within Grantee’s normal business or service hours, and within the time schedules
detailed in subsections (B) through (G) of this Section. The Grantee shall be considered in
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compliance by the City if the standards of service outlines in subsections (B) through (G) are met
or exceeded at least 97.5% of the time over a calendar month. Conversely, the Grantee shall be
considered in major non-compliance (absent force majeure or mutually scheduled appointments)
if the standards of service outlines in subsections (B) through (G) of this Section are not met or
exceeded at least 97.5% of the time over any four (4) calendar months within a calendar year, or
any five (5) months within a fifteen (15) month period.

B. Moreover, under normal operating conditions, Grantee shall inform the customer that there
is a choice as to whether the service call is scheduled at a specific time during normal business
hours or, at a maximum, a four-hour time block during normal business hours. The Grantee may
schedule the service call outside of normal business hours for the express convenience of the
customer for the morning (8 a.m. to noon), afternoon (noon to 4 p.m.), (or) evening (4 p.m. to 8
p.m. or later) hours. If the service call has to be cancelled or rearranged by the Grantee, then the
Grantee shall make every effort to notify the customer as soon as possible, and shall re-schedule
the service call, as necessary, at a time that is convenient for the customer for a time within twenty-
four (24) hours of the cancellation if desired by the subscriber. If the Grantee cancels a scheduled
service call without prior notification to the subscriber, or fails to re-schedule the service call
within forty-eight (48) hours of the cancellation (except upon mutual agreement with the
subscriber), then Grantee shall credit the affected subscriber on the next available billing cycle or
refund the subscriber within sixty (60) days an amount equivalent to the amount charged by the
Grantee to a subscriber for a normal service call, or where no such charge exists, then the amount
equivalent to one (1) month’s charge for basic multi-channel service.

C. In the case of a service outage or a “blank™ or “no-picture” situation at any given level of
billing or service (except for pay-per-view events), Grantee shall respond to, and make repairs as
are necessary to return the multi-channel service within six (6) hours from the time the Grantee
first received notification of the “blank” or “no-picture” situation.

D. In the case of a signal or service interruption (such being defined as a visually discernable
degradation in picture or sound), Grantee shall make its best efforts to respond and remedy the
problem the same day, but in no case later than twenty-four (24) hours or one (1) working day
from the time the Grantee first received notification of the signal or service interruption.

E. In the case of a defective, improperly operating, or non-operating piece of equipment,
Grantee shall make its best efforts to respond and remedy the problem the same day, but in no case
will the response be later than twenty-four (24) hours or one (1) working day, and shall make the
repairs as are necessary to correct the problem with thirty-six (36) hours from the time Grantee
first received notification of the defective, improperly operating, or non-operating piece of
equipment.

F. In no case shall subscriber’s service request or inquiry go unresponded or unattended to for
more than twelve (12) hours from the time Grantee first receives notification of the service inquiry
or request. Moreover, except in force majeure situations, all requests and inquiries shall be handled
or corrected within thirty-six (36) hours from the time the Grantee first receives notification. If a
cancellation of a service call occurs, then the Grantee shall re-schedule the call in a manner
consistent with the guidelines expressed in subsection (A) of this Section.
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G. In case of a dispute concerning the precise time that the Grantee received notification, or
the precise circumstances surrounding the grantee’s receiving the notification, or whether
notification was received at all, the City reserves the right and authority to settle such dispute.

Section 27. Protection of Subscriber or User Privacy.

All subscriber privacy rights shall be in accordance with federal law. Subscribers and non-
Subscribers may request to be put on a list to prevent solicitations from Grantee.

Section 28. Resolution of Complaints/Inquiries.

A. Grantee is required to develop a comprehensive complaint/inquiry resolution policy which
adheres to this Ordinance and any rules or regulations promulgated hereto.

B. Grantee’s complaint/inquiry resolution policy shall be reduced to writing and such policy
shall be available upon request to any person. In any event, a subscriber shall receive notice of
such policy in the manner that is prescribed by this ordnance and any State rules and regulations.

C. Grantee’s complaint/inquiry resolution policy shall contain at least the following minimum
standards:
1. the initial response to a complaint/inquiry shall occur no later than twenty-four (24)
hours after receipt of the compliant/inquiry;
2. Grantee shall use its best efforts to resolve the complaint/inquiry within twenty-
four (24) hours after receipt of the complaint/inquiry;
3. complaints/inquiries relating to service changes or additions shall be responded to
in accordance with this Ordinance;
4. informing subscribers of the credit/refund policy which is consistent with this
Ordinance, and any applicable State regulations; and
5. informing subscribers of the billing disputes policy which is consistent with this

Ordinance, and any applicable State regulations.

Section 29. Policy with Respect to Continuity of Service.

A. Grantee may not abandon the System or any portion thereof without having first given
three (3) months written notice to City.

B. In the event of abandonment of the System, City shall have the right to require Grantee to
remove all or any portion of the System from all Rights-of-Way and public property within
City.

C. If Grantee has failed to commence removal of System, or such part thereof as was

designated by City, within thirty (30) days after written notice of City’s demand for
removal is given, or if Grantee has failed to complete such removal within twelve (12)
months after written notice of City’s demand for removal is given, City shall have the right
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to apply funds secured by the performance bond to remove the System or purchase the
system at fair market value.

Section 30. Construction and Construction-Related Requirements.

A Registration, Permits, Construction Codes, and Cooperation.

1.

Grantee shall comply with all non-discriminatory construction requirements of
local, state and federal laws.

Grantee agrees to obtain a permit as required by City prior to removing,
abandoning, relocating or reconstructing, if necessary, any portion of its facilities.
Notwithstanding the foregoing, City understands and acknowledges there may be
instances when Grantee is required to make repairs, in compliance with federal or
state laws, that are of an emergency nature. Grantee will notify City prior to such
repairs, if practicable, and will obtain the necessary permits in a reasonable time
after notification to City.

Reimbursement paid through the permitting process is separate and in addition to
any other fees included in the Franchise. Grantee, at the time of or prior to
submitting construction plans, shall provide City with a description of the type of
Service to be provided by the Grantee in sufficient detail for City to determine
compliance with the Franchise and Applicable Law.

City may issue reasonable policy guidelines to all grantees to establish procedures
for determining how to control issuance of engineering permits to multiple grantees
for the use of the same Rights-of-Way for their facilities. Grantee shall cooperate
with City in establishing such policy and comply with the procedures established
by the City Administrator or his or her designee to coordinate the issuance of
multiple engineering permits in the same Rights-of-Way segments.

Grantee shall first obtain the written approval of City prior to commencing any
construction or reconstruction on the Rights-of-Way and public places of City.

Failure to obtain permits or comply with non-discriminatory permit requirements
shall subject Grantee to all enforcement remedies available to City under
Applicable Laws or this Franchise.

Grantee shall be notified in writing and meet with developers and be present at pre-
construction meetings to ensure that the newly constructed Cable System facilities
are installed in new developments within City in a timely manner. City will make
provisions in new development permits to require developer or contractor to notify
Grantee ten (10) days in advance of open utility trenches for the opportunity of
Grantee’s cables to be placed within such trenches at the same time as other utilities.

Grantee, upon written request, shall hold an annual meeting with City to coordinate
construction plans of both parties for the upcoming year.

22

14.1.a

Attachment: CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband (023-18-ORD : Grant a Franchise for Cable Television to Point

Packet Pg. 307




Ongoing Construction. Grantee shall notify City at least ten (10) days prior to the
commencement of any construction in any Rights-of-Way. Grantee shall provide to City
a detailed site plan of any proposed construction or excavation. Grantee shall not open or
disturb the surface of any Rights-of-Way or public place for any purpose without first
having obtained a permit to do so in the manner provided by law. All excavation shall be
coordinated with other utility excavation or construction so as to minimize disruption to
the public. Any excavation shall be backfilled without delay and lawns, gardens, shrubs,
and flower beds returned and restored in as good a condition as before work involving such
disturbance was done. Any excessive or loose dirt, gravel, mud or sand shall be removed
from the property and deposited at an approved disposal site.

Use of existing poles or conduits.

1. Grantee shall utilize existing poles and/or replacement poles, conduits and other
facilities whenever commercially reasonable and shall not construct or install any
new, different or additional poles, conduits or other facilities on public property
until the written approval of the City is obtained. No location or any pole or wire-
holding structure of Grantee shall be a vested interest, and such poles or structures
shall be removed or modified by Grantee at its own expense whenever City
determines that the public convenience would be enhanced thereby.

2. The facilities of Grantee shall be installed underground in those areas of City where
existing telephone and electric services are both underground at the time of
construction by Grantee. In areas where either telephone or electric utility facilities
are installed aerially at the time of System construction, Grantee may install its
facilities aerially; however, at such time as the existing aerial facilities are placed
underground, Grantee shall likewise place its facilities underground at its sole cost.
If City requires utilities to bury lines which are currently overhead, and the City
financially participates in said undergrounding, then the City will provide the same
reimbursement to the Grantee as other utilities.

Minimum Interference.

1. Grantee shall use its best efforts to give reasonable prior notice to any adjacent
private property owners who will be negatively affected or impacted by Grantee’s
significant work in the Rights-of-Way.

2. All transmission and distribution structures, lines and equipment erected by
Grantee shall be located so as to cause minimum interference with the
unencumbered use of Rights-of-Way and other public places and minimum
interference with the rights and reasonable convenience of property owners who
adjoin any of the Rights-of-Way and public places at the time of placement.

Temporary Relocation.

1. At any time during the Term of the Franchise, Grantee shall, at its own expense,
protect, support, temporarily disconnect, relocate or remove any of its property
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when, in the opinion of the City, (i) the same is required by reason of traffic
conditions, alteration to or establishment of any Rights-of-Way construction,
alteration to or establishment of any Rights-of-Way or any facility within the
Rights-of-Way, sidewalk, or other public place, including but not limited to,
installation of sewers, drains, waterlines, power lines, traffic signal lines or
transportation facilities; or (ii) a City project or activity makes disconnection,
removal, or relocation necessary or less expensive for City. Notwithstanding the
above, if City has funds, or can obtain funds, to reimburse other utilities for
temporary or permanent relocation, then Grantee will be reimbursed in the same
manner as other utilities.

2. Grantee shall, on request of any Person holding a permit to move a building,
temporarily raise or lower its wires to permit the movement of such buildings. The
expense of such temporary removal or raising or lowering of wires shall be paid by
the Person requesting the same, and Grantee shall have the authority to require such
payment in advance. Grantee shall be given not less than ten (10) days advance
notice to arrange such temporary wire alterations under normal operating
conditions.

Emergency. Whenever, in case of fire or other emergency, it becomes necessary in the
judgment of the City Administrator, police chief, fire chief, or their delegates, to remove
or damage any of Grantee’s facilities, no charge shall be made by Grantee against City for
restoration, repair or damages.

Tree Trimming. Grantee shall comply with all applicable provisions of the Code of
Ordinances of the City regarding the trimming of any trees on public property or in the
Rights-of-Way.

Protection of facilities. Nothing contained in this section shall relieve any Person from
liability arising out of the failure to exercise reasonable care to avoid damaging Grantee’s
facilities while performing any work connected with grading, regrading or changing the
line of any Rights-of-Way or public place or the construction or reconstruction of any
sewer or water system.

Installation records. Grantee shall keep accurate Installation records of the location of all
facilities in the Rights-of-Way and public ways and furnish them to City upon request.
Grantee shall cooperate with City to furnish such information in an electronic mapping
format, if possible compatible with the then current City electronic mapping format. Upon
completion of new or relocation construction of underground facilities in the Rights-of-
Way and public ways, Grantee shall provide City with Installation records in an electronic
format, if possible compatible with the then current City electronic mapping format,
showing the location of the underground and above ground facilities.

Locating facilities.

24

14.1.a

Attachment: CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband (023-18-ORD : Grant a Franchise for Cable Television to Point

Packet Pg. 309




If, during the design process for public improvements, City discovers a potential
conflict with proposed construction, Grantee shall either: (a) locate and, if
necessary, expose its facilities in conflict or (b) use a location service under contract
with City to locate or expose its facilities. Grantee is obligated to furnish the
location information in a timely manner, but in no case longer than thirty (30) days.
City reserves the prior and superior right to lay, construct, erect, install, use,
operate, repair, replace, remove, relocate, regrade, widen, realign, or maintain any
Rights-of-Way and public ways, aerial, surface, or subsurface improvement,
including but not limited to water mains, traffic control conduits, cable and devices,
sanitary or storm sewers, subways, tunnels, bridges, viaducts, or any other public
construction within the Rights-of-Way of City limits.

City’s rights.

1.

When City uses its prior superior right to the Rights-of-Way and public ways,
Grantee shall move its property that is located in the Rights-of-Way and public
ways, at its own cost unless the relocation is for beautification purposes or utility
relocation funds are available, to such a location as City directs. In such instance
Grantee will be reimbursed in such a manner as other utilities.

Nothing in this Franchise shall be construed to prevent City from constructing,
maintaining, repairing or relocating sewers; grading, paving, maintaining,
repairing, relocating and/or altering any Right-of-Way; constructing, laying down,
repairing, maintaining or relocating any water mains; or constructing, maintaining,
relocating, or repairing any sidewalk or other public work.

Relocation delays.

1.

Subject to Grantee’s compliance with Section 3.12 above, if Grantee’s relocation
effort so delays construction of a public project causing City to be liable for delay
damages, Grantee shall reimburse City for those damages attributable to the delay
created by Grantee. In the event Grantee should dispute the amount of damages
attributable to Grantee, the matter shall be referred to the City engineer for a
decision. In the event that Grantee disagrees with the City engineer’s decision, the
matter shall be submitted to the Mayor for determination, whose decision shall be
final and binding upon Grantee as a matter of City review, but nothing herein
waives any right of appeal to the courts.

In the event City becomes aware of a potential delay involving Grantee’s facilities,
City shall promptly notify Grantee of this potential delay.

Interference with City Facilities. The Installation, use and maintenance of the Grantee’s
facilities within the Rights-of-Way and public ways authorized herein shall be in such a
manner as not to interfere with City’s placement, construction, use and maintenance of its
Rights-of-Way and public ways, Rights-of-Way lighting, water pipes, drains, sewers,
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traffic signal systems or other City systems that have been installed, maintained, or used
by City.

N. Interference with Utility Facilities. Grantee agrees not to install, maintain or use any of its
facilities in such a manner as to damage or interfere with any existing facilities of any
utility located within the Rights-of-Way and public ways of City and agrees to relocate its
facilities, if necessary, to accommodate another facility relocation. Nothing in this section
is meant to limit any rights Grantee may have under Applicable Laws or this Franchise to
be compensated for the cost of relocating its facilities from the utility that is requesting the
relocation.

0. Collocation. To maximize public and employee safety, to minimize visual clutter of aerial
plant, and to minimize the amount of trenching and excavation in and along City Rights-
of-Way and sidewalks for underground plant, Grantee shall make every commercially
reasonable effort to collocate compatible facilities within the Rights-of-Way subject to the
engineering requirements of the owners of utility poles and other facilities.

P. Safety Requirements.

1. Grantee shall at all times employ ordinary and reasonable care and shall install and
maintain in use nothing less than commonly accepted methods and devices for
preventing failures and accidents which are likely to cause damage or injuries.

2. Grantee shall install and maintain its System and other equipment in accordance
with City’s codes and the requirements of the National Electric Safety Code and all
other applicable FCC, state and local regulations, and in such manner that they will
not interfere with City communications technology related to health, safety and
welfare of the residents at the time of Grantee’s placement of facilities.

3. Cable System structures, and lines, equipment and connections in, over, under and
upon the Rights-of-Way of City, wherever situated or located, shall at all times be
kept and maintained in good condition, order, and repair so that the same shall not
menace or endanger the health, safety or property of City or any Person.

Section 31. Design Provisions

A. System Upgrade/Construction: Minimum Channel Capacity.

1. Grantee shall operate and maintain for the term of this Franchise a System
providing a minimum of 150 channels (750 MHz). Design specifications found in
Exhibit D attached hereto are hereby incorporated as part of this Franchise.

2. All final programming decisions remain the discretion of Grantee in accordance
with this Franchise, provided that Grantee notifies City and Subscribers in writing
thirty (30) days prior to any Channel additions, deletions, or realignments, and
further subject to Grantee’s signal carriage obligations hereunder and pursuant to
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47 U.S.C. § 531-536, and further subject to City’s rights pursuant to 47 U.S.C. §
545.

System Construction. On or about ten (10) days prior to any system construction, except
for maintenance, affected Subscribers will receive a notification, which notification shall
include Grantee’s telephone number that Subscribers can use to contact Grantee with any
questions or concerns they may have. No less than forty-eight (48) hours before
construction, all affected houses will receive written notification regarding Grantee’s
construction schedule which will also include the scope of work to be performed and
Grantee’s telephone number. Nothing shall prohibit Grantee from consolidating the
notices required in this subparagraph.

Interruption of Service. Grantee shall interrupt Service only for good cause and for the
shortest time possible. Such interruption shall occur during periods of minimum use of the
System. If Service is interrupted for a total period of more than twenty-four (24)
continuous hours in any thirty (30) day period, Subscribers shall be credited pro rata for
such interruption upon request.

Emergency Alert Capability. Grantee shall at all times comply with the Emergency Alert
System standards pursuant to Title 47, Section 11, Subpart A-E of the Code of Federal
Regulations, as may be amended or modified from time to time.

Technical Standards. The technical standards used in the operation of the System shall
comply, at minimum, with the technical standards promulgated by the FCC relating to
Cable Systems pursuant to Title 47, Section 76, Subpart K of the Code of Federal
Regulations, as may be amended or modified from time to time, which regulations are
expressly incorporated herein by reference. In addition, Grantee is subject to the technical
standards outlined in Exhibit D attached hereto.

Special Testing.

1. City shall have the right to inspect and test all construction or Installation work
performed pursuant to the provisions of the Franchise. In addition, City may
require special testing of a location or locations within the System as desired at any
time during the term of this Franchise. Demand for such special tests may be made
on the basis of complaints received or for routine verification of Grantee’s
compliance with FCC technical standards. City shall endeavor to so arrange its
request for such special testing so as to minimize hardship or inconvenience to
Grantee or to the Subscribers caused by such testing

2. Before ordering such tests, Grantee shall be afforded thirty (30) days advance
written notice. City shall meet with Grantee prior to requiring special tests to
discuss the need for such and, if possible, visually inspect those locations which
may be the focus of concern. If, after such meetings and inspections, City wishes
to require special tests and the thirty (30) days have elapsed, the tests shall be
conducted by Grantee at the party requesting such testing and may be observed by
a qualified engineer agreed upon by the Grantee and City. Grantee shall participate
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and cooperate in such testing and Grantee’s employees shall be the only persons
allowed to manipulate the plant for testing.

FCC Reports. The results of any tests required to be filed by Grantee with the FCC shall,
upon request of the City, also be filed with City or its designee within ten (10) days of the
date of request.

Interconnection. At the request of the City, Grantee shall make commercially reasonable
efforts to interconnect with adjacent Cable Systems to facilitate the two-way distribution
of PEG Access Channels and/or Institutional Network. All decisions regarding whether to
interconnect and the terms and conditions of any such interconnect shall be a matter of
agreement between the cable/video operators involved to include technical and financial
feasibility.

Annexation. Upon the annexation of any additional land area by the City, if the annexed
area is not currently served by a cable operator it will be subject to the other provisions of
this Section 4. If the annexed area is served by a cable operator, Grantee has the option to
extend its Cable System to the newly annexed area if Grantee determines that it is
economically feasible to do so. Upon the annexation of any additional land area by the
City, the annexed area shall be subject to all the terms of this Franchise upon ninety (90)
days of written notification by the City to Grantee. A cable operator other than Grantee
whose Cable System already passes homes in an annexed area shall not extend its Cable
System beyond those homes which it passes at the time the annexation occurs unless it
otherwise obtains a franchise from the City.

Lockout Device. Upon the request of a Subscriber, Grantee shall make available, by sale
or lease, a Lockout Device allowing Channels on the System to be blocked.

Section 32. Description of System

A.

The Cable System shall be designed, constructed, routinely inspected, and maintained to
guaranty the Cable System meets or exceeds the requirements of the most current additions
of the National Electrical Code (NFPA 70) and the National Electrical Safety Code (ANSI
C2).

General Requirements. Grantee shall use equipment used in high-quality, reliable, modern
Cable System of similar design.

General Description. The Cable System shall provide Subscribers with a technically
advanced and reliable Cable System. The System shall operate with the capability of
delivering a minimum of one hundred fifty (150) Channels of programming. The design
will provide the benefits of proven one hundred fifty (150) Channel electronics while
positioning the System for expansion of Channel capacity as technology and future services
develop.
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D.

Technical Specifications. The system shall meet or exceed FCC requirements. In no event
shall the System fall below the following standards:

1. The System shall be designed such that at a minimum all technical specifications
of this Franchise Agreement are met.

2. The System shall be designed such that no noticeable degradation in signal quality
will appear at the Subscriber terminal.

Section 33. Extent of Grant of Franchise; Wireline System and Service.

A

The Grantee shall have the right and privilege, subject to the permitting and other lawful
requirements of City ordinance, rule or procedure, which does require a separate pole
attachment agreement for attaching to any City owned poles, to construct, erect, and
maintain, in, upon, along, across, above, over and under the Rights-of-Way in City a Cable
System and shall have the right and privilege to provide Cable Service. The System
constructed and maintained by Grantee or its agents shall not interfere with other uses of
the Rights-of-Way. Grantee shall make use of existing poles and other above and below
ground facilities available to Grantee to the extent it is technically and economically
feasible to do so.

Notwithstanding the above grant to use Rights-of-Way, no Right-of-Way shall be used by
Grantee if City determines, in its sole discretion, that such use is inconsistent with the
terms, conditions, or provisions by which such Right-of-Way was created or dedicated, or
with the present use of the Right-of-Way.

This Franchise shall be nonexclusive, and City reserves the right to grant use of said Rights-
of-Way to any Person at any time during the period of this Franchise for the provision of
Cable Service.

The Grantee acknowledges and agrees that the City reserves the right to grant one (1) or
more additional franchises or other similar lawful authorization to provide Cable Services
within the City; provided, If the City enters into any such contract, license, agreement, or
similar authorization with a cable or video system operator (without regard to the
technology used to deliver such services), which is not an affiliate of Grantee, the terms of
that contract, license or agreement shall be on substantially equivalent terms and conditions
contained in this agreement or such terms and conditions equitably modified to reflect any
differences between the License and any additional license, contract or agreement in terms
of benefit to the respective cable or video system, including, but not limited to, such
considerations as (i) length of term; (ii) extent of service area; (iii) system design and
construction specifications; (iv) the payment of any franchise fees; (v) any payments for
the support PEG access programming; (vi) any grants for capital equipment for PEG access
programming; (vii) the provision of any service or service connections to schools or public
buildings; (viii) the construction of an I-Net; and (ix) customer service standards. To the
extent that the terms of the License are less favorable and more burdensome to the Grantee
than those of the provision of such subsequent or additional license, contract, or agreement
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when such terms are taken as a whole, the City, upon written request of the Grantee, after
providing public notice, shall hold a public hearing to afford Grantee the opportunity to
demonstrate the disparate nature of the terms of the additional license(s) and, following
said hearing, the City shall take actions to rectify said differences, including, but not
limited to, amending the additional license, contract, or agreement so that they are not on
more favorable or less burdensome terms than the terms of the License or amending this
License so that its terms are not less favorable or more burdensome than those of any
additional license, contract, or agreement when taken as a whole. In devising an
appropriate remedy, the City shall consider that, in certain instances, eliminating ongoing
obligations after the implementing construction has been undertaken may be inadequate to
provide meaningful relief.

E. If the Grantor fails to make modifications consistent with this requirement, Grantee’s
Franchise shall be deemed so modified thirty (30) days after the Grantee’s initial written
notice. As an alternative to the Franchise modification request, the Grantee shall have the
right and may choose to have this Franchise with the Grantor be deemed expired thirty (30)
days after written notice to the Grantor. Nothing in this Franchise shall impair the right of
the Grantee to terminate this Franchise under the terms of this Section and, at Grantee’s
option, negotiate a renewal or replacement franchise, license, consent, certificate or other
authorization with any appropriate government entity.

F. Notwithstanding any provision to the contrary, should any non-wireless facilities based
entity provide Cable Service within the Franchise Area during the term of this Franchise
without a Franchise granted by the City and the City has the legal authority under State and
Federal law to impose a Franchise on such entity, then Grantee shall have all rights which
may be available to assert, at Grantee’s option, that this Franchise is rendered
“commercially impracticable,” and invoke the modification procedures set forth in Section
625 of the Cable Act.

Section 34. Term of Franchise.

This Franchise shall be in effect for a period of ten (10) years from the date of execution by City,
unless sooner extended, renewed, revoked or terminated as herein provided.

Section 35. Franchise Renewal.

Any renewal of this Franchise shall be performed in accordance with Applicable Laws. The term
of any renewed Franchise shall be limited to a period not to exceed ten (10) years.

Section 36. Amendment of Franchise Ordinance.

Grantee and City may agree, from time to time, to amend this Franchise. Such written amendments
may be made subsequent to a review session pursuant to Section 7 or at any other time if City and
Grantee agree that such an amendment will be in the public interest or if such an amendment is
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required due to changes in federal, state or local laws; provided, however, nothing herein shall
restrict City’s exercise of its police powers.

Section 37. System or Service Expansion.

A

Grantee shall construct and operate its Cable System so as to provide Service to any area
of the City where the housing density is thirty (30) housing units or more per mile of cable
plant. City Council may grant relief from this requirement for one or more unserved areas
within the City if the Grantee provides an explanation acceptable to the City as to why a
particular area can not be served.

Where the density is less than that specified above, Grantee shall inform Persons
requesting Service of the possibility of paying for Installation or a line extension and
shall offer to provide them with a free written estimate of the cost, which shall be
provided within fifteen (15) working days of such a request. The charge for Installation
or extension for each Person requesting Service shall not exceed a pro rata share of the
actual cost of extending the Service.

Any residential and/or commercial unit located within one hundred twenty-five (125) feet
of the Grantee’s System shall be connected to the System at no charge other than the
Standard Installation charge. Grantee shall, upon request by any potential Subscriber
residing in City beyond the one hundred twenty-five (125) foot limit, extend Service to
such Subscriber provided that the Subscriber shall to pay the net additional Drop costs.

Under Normal Operating Conditions, if Grantee cannot perform Installation within the
times specified in applicable customer standards, the Subscriber may request and is entitled
to receive a credit equal to the charge for a Standard Installation. For any Installation that
is not a free Installation or a Standard Installation, Grantee shall provide the Subscriber
with a written estimate of all charges within seven (7) days of a request by the Subscriber.
Failure to comply will subject Grantee to appropriate enforcement actions. This section
does not apply to the introduction of new products and services when Grantee is utilizing
a phased introduction.

Section 38. Occupational Tax.

A

If the Grantee’s office is not located in the City, the Grantee agrees to pay to the City an
additional payment which shall be determined by multiplying the City’s occupational tax
rate by the wages of employees who work in the office and who do not pay the City
occupational tax. The base wage used in calculating this payment shall be the same base
wage used by the City in calculating its occupational tax.

This payment shall be made on a quarterly basis. The City reserves the right to audit
Grantee’s books, if City deems it necessary.

Section 39. Franchise Fees.
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E.

During the term of the Franchise, Grantee shall pay quarterly to City a Franchise Fee in an
amount equal to five percent (5%) of its quarterly Gross Revenues or such other amount
allowable by federal law.

Any payments due under this provision shall be payable quarterly. The payment shall be
made within forty-five (45) days of the end of each of Grantee’s fiscal quarters together
with a report showing the basis for the computation in form and substance substantially the
same as Exhibit E attached hereto. In the event that a Franchise Fee payment or other sum
due is not received by the City on or before the date due, or is underpaid, Grantee shall pay
in addition to the payment, or sum due, interest from the due date at an annual rate of prime
plus one percent (1%).

All amounts paid shall be subject to audit and recomputation by City and acceptance of
any payment shall not be construed as an accord that the amount paid is in fact the correct
amount. In the event the City should conduct a review of Grantee’s books and records
pursuant to Section 7.6 of this Franchise and such review indicates a Franchise Fee
underpayment of five percent (5%) or more in an annual period, the Grantee shall assume
all reasonable documented costs of such audit and pay same upon demand by the City. City
also agrees that an audit of Franchise Fees shall not be conducted more than for a latest
five (5) year period from the date of the request by the City as per state law.

Discounted Rates. If Grantee’s Subscribers are offered what is, in effect, a discount for
bundled services (i.e. Subscribers obtain Cable Services and some other, non-cable goods
or services) then, for the purpose of calculated Gross Revenues, the discount shall be
applied proportionately to cable and non-cable goods and services subject to the limitations
of the billing system employed by Grantee, in accordance with the following example:

Assume a Subscriber’s charge for a given month for Cable Service alone
would be $40, for local telephone alone would be $30, and for high-speed
service alone would be $30, for a total of $100. In fact, the three (3) services
are offered in effect at a combined rate where the Subscriber receives what
amounts to a twenty percent (20%) discount from the rates that would apply
to a service is purchased individually (i.e. $80 per month for all three (3)
services). This discount (here, $20) for Gross Revenue computation
purposes would be applied pro rata so that Gross Revenues for Cable
Service are deemed to be $32 ($40 less 20% of $40). The result would be
the same if the Subscriber received a $20 discount for telephone service on
the condition that he or she also subscribes to Cable Service at standard
rates.

In no event shall Grantee be permitted to evade or reduce the applicable Franchise Fee
payments required to be made to City due to discounted bundled services.

Not Franchise Fees.
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1. Grantee acknowledges and agrees that the Franchisee fees payable by Grantee to
City pursuant to this section shall take precedence over all other payments,
contributions, services, equipment, facilities, support, resources or other activities
to be provided or performed by Grantee pursuant to this Franchise and that the
Franchise Fees provided for in this section of this Franchise shall not be deemed to
be in the nature of a tax, and shall be in addition to any and all taxes of general
applicability and other fees and charges which Grantee shall be required to pay to
City and/or to any other governmental authority, all of which shall be separate and
distinct obligations of Grantee.

2. Grantee shall not apply or seek to apply or make any claim that all or any part of
the Franchisee Fees or other payments or contributions to be made by Grantee to
City pursuant to this Franchise shall be deducted from or credited or offset against
any taxes, fees or assessments or general applicability levied or imposed by City or
any other governmental authority, including any such tax, fee or assessment
imposed on both utilities and cable operators or their services.

3. Grantee shall not apply or seek to apply all or any part of any taxes, fees or
assessments of general applicability levied or imposed by the City or any other
governmental authority (including any such tax, fee or assessment imposed on both
utilities and cable operators or their services) as a deduction or other credit from or
against any of the Franchise Fees or other payments or contributions to be paid or
made pursuant by Grantee to City under this Franchisee which shall be deemed to
be separate and distinct obligations of Grantee.

Section 40. Assignment, Transfer or Sale.

A

The Franchise granted hereunder shall not be assigned, other than to an entity
controlling, controlled by, or under common control with the Grantee, without the prior
consent of the Grantor, such consent not to be unreasonably withheld or delayed. No such
consent shall be required, however, for a transfer in trust, by mortgage, by other
hypothecation, or by assignment of any rights, title, or interest of the Grantee in the
Franchise or Cable System to secure indebtedness. Within thirty (30) days of receiving a
request for transfer, the Grantor shall notify the Grantee in writing of any additional
information it reasonably requires to determine the legal, financial and technical
qualifications of the transferee. If the Grantor has not taken action on the Grantee’s request
for transfer within one hundred twenty (120) days after receiving such request, consent by
the Grantor shall be deemed given.

In no event shall a sale, transfer, corporate change, or assignment of ownership or control
pursuant to subparagraph (a) or (b) of this section be approved without the transferee
becoming a signatory to this Franchise and assuming all rights and obligations hereunder,
and assuming all other rights and obligations of the Grantee to the City including, but not
limited to, any adequate guarantees or other security instruments required by the City.
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No Franchise may be transferred if City determines Grantee is in noncompliance of the
Franchise unless an acceptable compliance program as been approved by the City. The
approval of any transfer of ownership pursuant to this section shall not be deemed to waive
any rights of City to subsequently enforce noncompliance issues relating to this Franchise
even if such issues predated the approval, whether known or unknown to City.

Section 41. Default of Franchise; Revocation, Termination or Cancellation of Franchise.

A.

In addition to all other rights which City has pursuant to law or equity, City reserves the
right to commence proceedings to revoke, terminate or cancel this Franchise, and all rights
and privileges pertaining thereto, if it is determined by City that after notice and an
opportunity to cure as reordered herein;

1. Grantee has violated material provisions(s) of this Franchise and has not cured; or
2. Grantee has attempted to evade any of the provisions of this Franchise; or
3. Grantee has practiced fraud or deceit upon City.

City may revoke this Franchise without the hearing otherwise required herein if Grantee is
adjudged a bankrupt.

Section 42. Notice of Violation or Failure to Comply; Hearing.

A

City shall provide Grantee with written notice of a Franchise violation consistent with
Section 8 of this Franchise and shall allow Grantee thirty (30) days subsequent to receipt
of the notice in which to correct the violation or to provide adequate assurance of
performance in compliance with the Franchise.

Should City determine to proceed with a revocation proceeding, Grantee shall be provided
the right to a public hearing affording due process before the City Council prior to the
effective date of revocation. City shall provide Grantee with written notice of its decision
together with written findings of fact supplementing said decision.

Only after the public hearing and upon written notice of the determination by City to revoke
the Franchise may Grantee appeal said decision with an appropriate state or federal court
or agency de novo.

During the appeal period, the Franchise shall remain in full force and effect unless the term
thereof sooner expires or unless continuation of the Franchise would endanger the health,
safety and welfare of any Person or the public.

Section 43. Compliance and Performance Evaluations.

A

City may require evaluation sessions at any time during the term of this Franchise upon
fifteen (15) days written notice to Grantee.
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Topics which may be discussed at any evaluation session may include, but are not limited
to, application of new technologies, System performance, programming offered, access
Channels, facilities and support, municipal uses of cable, Subscriber rates, customer
complaints, amendments to this Franchise, judicial rulings, FCC rulings, line extension
policies and any other topics City deems relevant.

As part of any periodic evaluation proceeding, the City shall have the right to visit and/or
inspect the Grantee’s headend facility, customer service center and any other facilities of
Grantee whether or not located in the City to the extent such facilities are in any way related
to Grantee’s ability to provide Cable Services to the City.

As a result of a periodic review or evaluation session, upon written notification from City,
Grantee shall meet with City and undertake good faith efforts to reach agreement on
changes and modifications to the terms and conditions of this Franchise which are both
economically and technically feasible as measured over the remaining life of the Franchise.

Section 44. Specific Public, Educational, and Governmental Access Channel Rules for Grantee.

A

Grantee shall provide to the City at its own expense:

1. one dedicated twelve (12) hour public access channel; and
2. one dedicated twelve (12) hour educational access channel; and
3. one dedicated twelve (12) hour governmental channel.

The requirements detailed in subsection (A) of this Section do not require either separate
channels or a specific channel for the City, rather only sufficient channel capacity to
accommodate the minimal requirements for PEG access, so long as there is no substantial
or on-going scheduling conflict due to lack of capacity or available channel time. In the
event there develops such a conflict, Grantee shall provide suitable capacity to alleviate
such conflict within sixty (60) days notification.

Both City and Grantee shall review use after every twenty-four (24) months, including the
percentage of use of every PEG channel. At the end of each twenty-four (24) month period,
the City shall evaluate the response and actual use of such channels. If, after any twenty-
four (24) month period, the percentage for use for any required PEG channel drops below
twenty-five percent (25%) of the total time allocated, then the required number of hours
may be reduced to a number that most closely approximates the average hours of use per
day.

If, at any time, seventy-five percent (75%) of the total time allocated for any required PEG
channel is consistently used five (5) days a week for a period of three (3) months, then the
cable operator shall provide an additional PEG channel if so requested by the City.

Grantee may be required to provide mobile, portable, and stationary equipment dedicated
for PEG access, together with the aid of technical and production assistance provided by
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Grantee.  Grantee shall provide equipment that can store programs for delayed
cablecasting. Moreover, the cost of maintenance of such PEG access studio, and
equipment required to run the studio, and other PEG access facilities, shall be borne by the
Grantee.

For this purposes of this Section, PEG means public, educational, and governmental, and
public, educational or governmental access facilities mean channel capacity designated for
public, educational or governmental use and facilities and equipment for the use of such
channel capacity.

Section 45. Service to Designated Buildings.

A.

Grantee shall provide free of charge throughout the term of this Franchise, Installation of
one (1) network Drop, one (1) cable outlet, and one (1) Converter, if necessary, and
expanded basic Cable Service offered by Grantee without charge to the institutions
identified and such other public institutions subsequently designated by City as determined
in City’s sole discretion. City acknowledges that cable service shall not be placed in
locations for general public viewing and is for the purpose for monitoring the cable service
by city employees or for educational use by state accredited schools. Grantee shall be
responsible for the costs of extension to subsequently designated institutions for the first
one hundred twenty-five (125) feet as measured from Grantee’s nearest active distribution
connection point. The institution may pay the net additional Drop or extension costs
beyond the one hundred twenty-five (125) feet.

City Hall
204 South 7™ Street

Opelika Fire Dept. (Headquarters)
604 Avenue B

14.1.a

Opelika Police Department
501 South 10™ Street

Opelika Public Works
700 Fox Trail

Opelika Parks & Recreation
Sportsplex
1001 Andrews Road

Opelika Parks & Recreation
Covington Center

213 Carver Avenue
Opelika Parks & Recreation
Calhoun Tennis Center
Calhoun Drive

Opelika Power Services
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Opelika Fire Dept. Station 2
1990 Pepperell Parkway

Opelika Fire Dept. Station 3
1900 Palin Avenue

Opelika Fire Dept. Station 4
200 Lake Condy Road

City Hall Annex Building
608 Avenue B

Opelika Parks & Recreation
1102 Denson Drive

Opelika Eastside Treatment Facility
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600 Fox Run Parkway 3010 Columbus Parkway

Opelika Westside Treatment Facility Lewis Cooper Library
1017 Grand National Parkway 200 6! Street

B. Grantee shall provide the state accredited public schools (K-12) and the library (and its
branches) with free cable modem, free Installation and free monthly cable modem/high-
speed data of one outlet of service throughout the term of this Franchise.

C. Additional Subscriber network Drops and/or outlets in any of the locations identified on
Exhibit C will be installed by Grantee at the lowest actual cost of Grantee’s time and
material. Alternatively, said institutions may add outlets at their own expense, as long as
such Installation meets Grantee’s standards and approval which shall not be unreasonably
withheld. Grantee shall have three (3) months from the date of City designation of
additional state accredited school or public institutions or relocations to complete
construction of the Drop and the outlet unless weather or other conditions beyond the
control of Grantee requires more time.

Section 46. Effective Date.

This Ordinance shall become effective upon adoption, approval, and publication as required by

law and shall be codified in the Code of Ordinances of the City of Opelika. Upon these

requirements being met, the Effective Date shall be specifically added to this Ordinance as the
day of , 20

Section 47. Publication.

This ordinance shall be published in synopsis form in a newspaper of general circulation published
in the City of Opelika, Lee County, Alabama, pursuant to 811-45-8(b)(2), Code of Alabama.
Grantee shall reimburse the City for the cost of publication as it is required by State law.

ADOPTED AND APPROVED this the day of , 20

PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA
ATTEST:

CITY CLERK

TRANSMITTED TO MAYOR on this the day of , 20
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CITY CLERK

ACTION BY MAYOR

APPROVED this the day of , 20

MAYOR
ATTEST:

CITY CLERK
ACCEPTED: This Franchise is accepted, and we agree to be bound by its terms and conditions.

POINT BROADBAND of OPELIKA, LLC

Date: By:

Its:

SWORN TO BEFORE ME this day of , 20

NOTARY PUBLIC
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ORDINANCE NO. 024-18-ORD

Re-approving headend lease agreement with Point Broadband - 1st Reading.

ORDINANCE NO.

AN ORDINANCE REAPPROVING HEADEND LEASE
AGREEMENT WITH POINT BROADBAND, LLC

WHEREAS, the City of Opelika, Alabama (the “City’) is the owner of certain real
property and improvements located at 600 Fox Run Parkway commonly known as the Opelika
Power Services facility (the “Facility”); and

WHEREAS, Point Broadband, LLC, (“Point Broadband”) desires to lease approximately
2,231 rentable square feet of office space in the Main Building, 4,800 rentable square feet of
space in the Headend Building and 3,240 rentable square feet of space in the Warehouse
(collectively referred to as “Buildings”) in the Facility, as more particularly described in the
diagram attached hereto as Exhibit “A”; and

WHEREAS, the City is willing to lease said space in the Buildings to Point Broadband
in accordance with the terms and conditions of a Headend Lease Agreement attached hereto as
Exhibit “B”; and

WHEREAS, pursuant to Ordinance No. 021-18, duly adopted on October 16, 2018, a
certain Headend Lease Agreement between the City and Point Broadband was approved by the
City Council; and

WHEREAS, it has come to the attention of the City Council that certain exhibits were
not attached to the Headend Lease Agreement as presented to and approved by the City Council
under the authority of Ordinance No. 021-18; and

WHEREAS, it is desirable and in the best interest of the City that the City Council
reapprove and ratify the Headend Lease Agreement with all exhibits attached thereto.
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NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Opelika,
Alabama as follows:

Section 1. Itis hereby established and declared that the rentable space in the Buildings,
as described above, is not needed for public and/or municipal purposes.

Section 2. The City having received an offer from Point Broadband to lease said rentable
space in the Buildings, it is hereby declared to be in the best interest of the public and the City to
lease said space to Point Broadband at a monthly rental of $5,000 for a term of ten (10) years
commencing on November 8, 2018 and ending on November 7, 2028.

Section 3. The proposed Headend Lease Agreement to be entered into between the City
of Opelika, as Landlord, and Point Broadband, as Tenant, a copy of which is attached hereto as
Exhibit “B”, be and the same is hereby reapproved, authorized, ratified and confirmed in
substantially the form submitted to the City Council with such changes thereto (by addition,
deletion or substitution), as the Mayor shall approve which approval shall be conclusively
evidenced by execution and delivery of said Headend Lease Agreement.

Section 4. The Mayor and the City Clerk are hereby authorized and directed to execute,
attest and deliver said Headend Lease Agreement in the name of and on behalf of the City.

Section 5. This ordinance shall amend and supplement Ordinance No. 021-18.

Section 6. This ordinance shall become effective immediately upon its adoption and
publication as required by law.

Section 7. The City Clerk of the City of Opelika is hereby authorized and directed to
cause this ordinance to be published one (1) time in a newspaper published in and of general
circulation in the City of Opelika, Alabama.

ADOPTED AND APPROVED this the day of , 2018.
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PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA

ATTEST:
CITY CLERK
TRANSMITTED TO MAYOR this the day of , 2018.
CITY CLERK
ACTION BY MAYOR
APPROVED this the day of , 2018.
MAYOR
ATTEST:
CITY CLERK
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Below is a list of offices in the main OPS building (map attached) that Point Broadband will

lease:

{H0428147.2}

Point Broadband Leased Space in OPS Main Bullding

Office No, 5q. Footage | Description
105 116 Future
124 244 Fiber Services Manager
126 120 Marketing/Sales
127 120 Marketing/Sales
128 120 Sales Engineer
129 120 Fiber Engineer
130 120 Warkflow Coordinator
153 125 FST Crew
154 125 FST Supervisor
155 125 FST Crew
118 /125 775 Network Operations Center
Station 1 60,5 Customer Service Area
Station 2 60.5 Customer Service Area
Warehouse: 3240 20% of 16,200 feet
Total Sq. Footage 5471 B
2
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Below is a breakdown of leased space in the headend building;

(H0428147.2)

Point Broadband Leased Space in Headend Building

Office No. Sq. Footage | Description

102 600 Office /Lab

103 1350 Video Head-End 1

104 1350 Video Head-End 2

105 900 Electrical Room / Storage
106 600 Server Room (OPS keeps space for 5
_ | racks)
Total Sq. Footage 4800
3
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Notes:

I. Electricity is included in the Main Building and Point Broadband is responsible for the
Headend Building.

2. Water is included for both buildings.

3. Furmniture and fixtures are included with lease.

4. Warehouse includes shelving space, enclosed cage for high-dollar inventory items, use of
forklift and other transport equipment and designated covered warehouse parking spaces.

(H0428147.2} 4
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EXHIBIT “B”
HEADEND LEASE AGREEMENT

THIS HEADEND LEASE AGREEMENT (this “Lease”) is dated the day of Opelika, 2018
(the “Effective Date™), by and between THE CITY OF OPELIKA D/B/A OPELIKA POWER
SERVICES, a municipal corporation of the state of Alabama’s Business (the “Landlord”) and PO]NT
BROADBAND, LLC, a Georgia limited liability company (the “Tenant”).

WHEREAS, Landlord is the owner of certain cormercial real property and improvements located
in Opelika, Alabama and consisting of a Main Building — to include the Warehouse (600 Fox Run Parkway,
Opelika, Alabama 36801} and a Headend Building (collectively referred to herein as the “Buildings™); and

WHEREAS, Tenant desires to lease approximately 2,231 rentable square feet of space in the Main
Building, 3,240 rentable square feet of space in the Warchouse, and 4,800 rentable square feet of space in
the Headend Building as more particularly described in the diagrams atiached hereto as Schedule A (the
“Premises’™).

NOW THEREFORE, Landlord and Tenant, for themselves, their legal representatives, successors
and permitted assigns, intending to be legally bound, hereby agree to the terms and conditions of this Lease
as follows:

1. Granting Clause. Landlord leases to Tenant, upon the terms and conditions herein stated,
the Premises, which Premises the parties stipulate consist of a total of 10,271 square feet in the Buildings:
- 2,231 square feet of space in the Main Building, 3,240 rentable square feet of space in the Warehouse, and
4,800 rentable square feet of space in the Headend Building, together with the nonexclusive use of common
space and parking areas in and appurtenant to the Buildings.

2, Term. The term of this Lease (the “Term™} shall commence on November 8, 2018 (the
“Commencement Date™), and shall expire ten (10) years following the Commencement Date (the
“Expiration Date”), unless renewed or earlier terminated in accordance with the terms of this Lease.

3. Rent. Tenant agrees to pay a monthly rent during the Term in the amount of Five Thousand
Dollars ($5,000) (the “Rent™). The Rent shall be payable monthly in advance, commencing on the
Commencement Date and continuing on or before the first (1%} day of each month thereafter during the
Term. Without limiting the provisions of this Lease, if Tenant fails to pay any instaliment of Rent or other
charge to be paid by Tenant pursuant to this Lease within five (5) business days after the same becomes
due and payable, then Tenant shall pay a late charge equal to five percent (5%) of the amount of such
payment. Rent shall be inclusive of all costs including, without limitation, taxes, insurance, utilities, and
repair and maintenance expenses.

4, Use of Premises. Tenant may use the Premises for operation, maintenance, and storage of
a headend, and any use ancillary thereto, or, upon prior wriiten approval from Landlord, which approval
shall not be unreasonably withheld, any other use. Tenant’s use includes the list of offices in the Main
Building and the Headend Building as described on Schedule A, multi-purpose rooms, conference rooms,
common areas, furniture, fixtures, storage, and equipment.

5. Quiet Enjoyment, Landlord warrants that it owns the Premises, has full right and power
to execute and perform this Lease and to grant the estate demised herein and that Tenant, on payment of

{H0428147.2} 5
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Rent and performing the covenants herein contained, shall peaceable and quietly have, hold and enjoy the
Premises during the full term of this Lease and any extensions or renewal hereof.

6. Repair and Maintenance of Premises. Landlord covenants and agrees, at its expense
without reimbursement or contribution by Tenant, to keep, maintain and replace, if necessary, the Buildings
and the Premises, including, without limitation, the foundation, floors, slabs, exterior walls, structural
systems of the Buildings, load bearing walls, roof, roof structure, HVAC equipment, plumbing, gas,
landscaping, parking lot and utility systems in good condition and repair, unless such repair or maintenance
is made necessary by the negligence or intentional misconduct of Tenant. Landlord shall have the right to
enter upon the Premises to make such repairs, and Landlord agrees to provide Tenant with prior notice of
such entry, provided, however, in the event of emergency, Landlord shall not be required to provide notice
to Tenant prior to entry upon the Premises.

7. Utilities. Landlord shall pay for all water, gas, electricity, heat, light, power, telephone,
sewer, sprinkler services, refuse and trash collection and other utilities and services used on the Premises,
all maintenance charges for utilities and any storm sewer charges or other similar charges for utilities
imposed by any governmental entity or utility provider. Notwithstanding, Tenant will pay for electricity at
the Headend Building,

8. Taxes. Landlord shall be responsible for and shall pay, prior to the due date, all real estate
taxes levied upon the Premises, Buildings, and other improvements during the term of the Lease.

9. Insurance. Landlord shall maintain, at its cost, all risk property insurance covering the
full replacement cost of the Buildings, less a commercially reasonable deductible if Landlord so chooses,
Landlord also maintains, and shall continue to maintain, commercial liability coverage for the Buildings,
Landlord may, but is not obligated to, maintain such other insurance and additiona! coverages as it may
deem necessary, including, but not limited to, flood insurance and rent loss insurance. The Premises may
be included in a blanket policy (in which case the cost of such insurance allocable to the Premises will be
determined by Landlord based upon the insurer’s cost calculations). Tenant shall procure and maintain
appropriate policies of commercial liability and workman’s compensation insurance to cover its respective
liability exposures.

10, Waiver of Subrogation. Notwithstanding anything to the contrary contained in this Lease,
Tenant and Landlord waive all rights to recover against each other for any loss or damage to their respective
tangible personal or real property (whether owned or leased) from any cause covered by insurance
maintained by each of them, including their respective deductibles or self-insured retentions. Tenant and
Landlord will cause their respective insurers to issue appropriate waivers of subrogation rights
endorsements to all property insurance policies maintained by each party. This provision shall survive the
expiration or sooner termination of this Lease,

11. Assignment or Subletting. Tenant shall have the right to assign this Lease or sublet the
Premises or any portion thereof without Landlord’s consent, provided such assignment or subletting is
expressly subject to the terms and provisions of this Lease.

12, Emergency Generator. Tenant shall have the right to access the emergency generator
serving the Buildings at any anid all times throughout this Lease,

13. Notices. Any notice or document required or permitted to be delivered hereunder may be
delivered or shall be deemed to be delivered, whether actually received or not, when deposited in the United
States mail, postage prepaid, registered or certified mail, return receipt requested, addressed to the parties

{H0428147.2) 6
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at the addresses indicated below, or at such other addresses as may have thereto fore been specified by
written notice delivered in accordance herewith:

If to Landlord: The City of Opelika
600 Fox Run Pkwy
Opelika, AL 36801
Attn: Derek Lee, Director

If to Tenant; Point Broadband, LLC
1791 O.G. Skinner Drive,
West Point, Georgia 31833
Attn; Todd Holt

With a copy to:

Maynard, Cooper & Gale, P.C.,
655 Gallatin Street

Huntsville, Alabama 35803
Attn: Michael P. Johnson, Esq.

With a copy to;

Point Broadband, L1.C

1791 O.G. Skinner Drive

West Point, Georgia 31833

Attn: Chad Wachter, General Counsel

14, Default by Tenant. The following events shail be an event of default (“Event of Default™)
by Tenant under this Lease:

(a) Failure of Tenant to pay any instaliment of Rent to Landlord on the date that the same is
due and such failure shall continue for a period of fifteen (15) days after the sate said Rent payment is due.

(b) Failure of Tenant to comply with any term, condition or covenant of this Lease, other than
the payment of Rent or other sum of money, and such failure shall not be cured within thirty (30) days after
written notice from Landlord to Tenant.

{(c) Insolvency, the making of a transfer in fraud of creditors or thé making of an assignment
for the benefit of creditors by Tenant.

(d) Filing of a petition under any section or chapter of the United States Bankruptcy Code, as
amended, or under any similar law or statute of the United States or any State thereof by Tenant or
adjudication as a bankrupt or insolvent in proceedings filed against Tenant.

(e) Appointment of a receiver or trustee for all, or, substantially all of the assets of Tenant,

15. Landlord’s Remedies. Upon the occurrence of any of the Events of Default listed in
Section 14, Landlord shall have the option to pursue any one or more of the following remedies:

{H0428147.2) 7
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_ (a) ~ Terminate this Lease, in which event Tenant shall immediately surrender the Premises to
Landlord. If Tenant fails to surrender such Premises, Landlord may, without prejudice to any other remedy
which it may have for possession of the Premises or arrearage in Rent, enter upon and take possession of
the Premises and expel or remove Tenant and any other person who may be occupying such Premises or
any part thereof, by force if necessary, without being liable for prosecution or any claim for damages
therefor. Tenant shall pay to Landlord on demand the amount of all loss and damage which Landlord may
suffer by reason of such termination, whether through inability to relet the Premises on satisfactory terms
or otherwise.

{b) Enter upon and take possession of the Premises, by force if necessary, without terminating
this Lease and without being liable for prosecution or for any claim for damages therefor, and do whatever
Tenant is obligated to do under the terms of this Lease. Tenant agrees to pay Landlord on demand for
expenses which Landlord may incur in this affecting compliance with Tenant’s obligations under this Lease,
together with interest thereon at the rate of five percent {5%) per annutn from the date expended until paid.
Landlord shall not be liable for any damages resulting to the Tenant from such action, whether caused by
negligence of Landlord or otherwise.

(© Declare all Rent and other sums due hereunder, due and payable in full for the entire term
of the Lease,

(d) Pursue any of its remedies at law or equity.

(e) Notwithstanding the foregoing, upon the occurrence of an Event of Default by Tenant,
Landlord shall use commercially reasonable efforts to mitigate its damages.

16. Default by Landlord. The following events shall be an Event of Default by Landlord
under this Lease: ' :

(a) Failure of Landlord to maintain and repair the Premises or commence in good faith such
repair or maintenance as provided for in Section 6 of the Lease and such failure shall continue for a period
of ten (10) days after written notice thereof to Landlord.

(b) Failure of Landlord to comply with any teﬁn, condition or covenant of this Lease, other
than maintenance and repair, and such failure shall not be cured within thirty (30) days afier written notice
thereof from Tenant to Landlord.

17. Tenant’s Remedies. Upon the occurrence of any of the Events of Default listed in Section
16, Tenant shall have the option to pursue any one or more of the following remedies:

(a)  Inthe event of a default by Landlord under Section 16(a), Tenant shall have the right, but
not the obligation to cause the required maintenance and repair to be made. Landlord shall reimburse
Tenant for the cost of the maintenance and repair within ten (10) days of receiving a copy of the paid invoice
showing the amount of said repair. In the event Landlord fails to pay any such invoice when due, Tenant
may deduct such amounts from Rent thereafter becoming due and payable hereunder.

(b) Terminate the lease.
©) Any other recourse available under applicable law.

18. Holding Over. Should Tenant or any of its successors in interest fail to surrender the
Premises, or any part thereof, on the expiration or termination of this Lease, without any agreement in
writing between Landlord and Tenant with respect thereto then prior to acceptance of Rent by Landlord,

{H0428147.2) ' 8
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Tenant shall be deemed a tenant month to month, subject to the provisions of this Lease insofar as the same
may be made applicable to a tenancy from month-to-month; however, the rent due shall increase to $5,250
per month, In the event of such holding over by Tenant, either Landlord or Tenant may terminate the
monthly tenancy upon thirty (30) days” written notice to the other,

19. Surrender of Premises. At the expiration of the Lease term, Tenant shall, after removal
of trade fixtures, equipment and other personal property, peaceably surrender the Premises broom clean
and in good condition and repair, reasonable wear and tear and repairs which are Landlord’s obligation
hereunder excepted.

20. Indemnification. Landlord, to the extent allowed by law, hereby agrees to and shall
indemnify T'enant and its successors and assigns and Tenant hereby agrees to and shall indemnify Landlord
and its successors and assigns in respect of any liability, damage, cost, expense or deficiency resulting from
any misrepresentations, breach of warranty or nonfulfillment of any representation or agreement of the
indemnifying party made herein, and from any misrepresentation in or omission from any certificate or
other instrument furnished or to be furnished to the indemnified party hereunder as well as against all
actions, suits, process, demands, assessments, judgments, costs and expenses, including counsel fees,
incident to any of the forgoing.

21. Compliance with Laws.

(a) Landlord represents and warrants to Tenant that to the best of Landlord’s actual
knowledge, as of the date hereof, Landlord and the Premises are in compliance with, and will continue to
be in compliance with, all federal, state, county and municipal environmental laws, rules, regulations and
statutes applicable to the Premises or the use thereof, and that there are no Hazardous Substances in or on
the Premises other than in accordance with applicable law, Excluding any matters that result from the
actions or omissions of Tenant after the effective date of this Lease, Landlord, to the extent allowable by
law, shall defend, indemnify and hold harmless Tenant and its agents, employees, successors and assigns,
from and against any and all claims, demands, penalties, fines, liabilities, settlements, damages, costs and
expenses (including, without limitation, reasonable attorneys’ fees, consultants’ fees, court costs and
litigation expenses) arising out of or in any way related to the presence of Hazardous Substances in or on
the Premises,

» “Hazardous Substances” shall mean any substance, chemical, contaminant or
waste that is designated or defined as hazardous, toxic or dangerous or as a pollutant or contaminant in any
environmental law, including without limitation, asbestos, polychlorinated biphenyls (PCBs), pesticides,
PCE and petroleum or its by-products.

(©) Tenant shall comply with all governmental laws, ordinances and regulations
applicable to the Tenant’s use of the Premises and shall promptly comply with all governmental orders and
directives for the correction, prevention and abatement of nuisances in or upon, or connected with the
Tenant’s use of, the Premises, all at Tenant’s sole expense. Landlord warrants that to the best of its actual
knowledge, the Premises currently meets all applicable codes and ordinances of any governmental agency
having jurisdiction over the Premises. Tenant hereby agrees that its use and alterations of the Premises
shall comply with all environmental laws and regulations, including permits, during its possession; and
Tenant will not store, release or dispose (or knowingly permit the storage, release or disposal of) a
Hazardous Substance in the Premises. Tenant does hereby agree to indemnify and hold Landlord harmless
of, from and against, all claims, actions, liens, demands, costs, expenses, fines, judgments and losses
(including reasonable legal fees and costs) resulting from, or arising out of, Tenant’s violation of this
provision. Landlord and Tenant acknowledge and agree if Tenant violates this provision, upon the
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completion of Landlord’s cure of such violation, Tenant shall reimburse Landlord in full the reasonable
costs associated with such cure. In the event that Tenant is served with any notice regarding Hazardous
Substances on or about the Premises, Tenant agrees to promptly provide Landlord with written notice
thereof.

22, Severability. If any provision in this Lease should be held to be invalid or unenforceable,
the validity and enforceability of the remaining provisions of this Lease shall not be affected thereby.

23 Governing Law. This Lease and the rights and obligations of the parties arising hereunder
shall be construed in accordance with the laws of the State of Alabama.

24, Section Headings. The headings of sections in this Lease are inserted for convenience
only and shall not be considered the provisions hereof if any question of intent should arise.

25, Successors. The terms, conditions and covenants contained in this Lease shall apply to,
inure to the benefit of and be binding upon the parties hereto and their respective successors in interest and
legal representatives, except as otherwise herein expressly provided, All rights, powers, privileges,
immunities and duties of Landlord under this Lease, including, but not limited to, any notices required or
permitted to be delivered by Landlord to Tenant hereunder, may, at Landlord’s option, be exercised or
performed by Landlord’s agent or attorney.

26. Attorney’s Fees. If either party to this Lease commences litigation, legal action or claim
to protect its interest and/or to enforce any term or provision of this Lease, the losing party in the dispute
shall indemnify and hold harmless the prevailing party from any and all reasonable costs, including without
limitation reasonable attorneys’ fees and court costs incurred by the prevailing party, including attorney’s
fees on appeal and in any bankruptcy proceedings, and this provision shall survive the expiration or
termination of this Lease, Landlord’s indemnity hereunder is subject to any limitations as provided by law.

217. Condemnation, If the whole or any material part of the Premises shall be taken by any
public authority under the power of eminent domain, or conveyed by Landlord to such authority in lieu of
condemnation, and by reason of such taking (a) Tenant determines in its reasonable business judgment that
Tenant’s business cannot be continued in operation on the portion of the Premises which remains, or (b)
Landlord determines in its reasonable business judgment that Landlord’s ownership and operation of the
Buildings is commercially unreasonable, then Tenant, in the case of (a), and Landlord, in the case of (b},
may terminate this Lease by notice to the other party within thirty (30) days after the terminating party
receives a written notice of the portion to be taken or sold, to be effective. The termination of this Lease
will be effective as of the date the Premises, or, portion thereof must be vacated pursuant to the
condemnation order or the date of any conveyance in lieu of such condemnation. If, during the term of this
Lease, Landlord receives notice from any public authority that the whole or any part of the Premises is
being considered for taking by any public authority under the power of eminent domain, Landlord shall
immediately provide Tenant with written notice of such action, including a copy of said notice. If, during
the term of this Lease, a material portion of the Premises shall be taken by any public authority for any
public use, or, any conveyance in lieu of such condemnation, and neither Tenant nor Landlord exercise the
option to terminate this Lease granted in this section, then there shall be an equitable abatement or
adjustment to the Rent due under this Lease and Landlord shall promptly restore the Premises and the
Buildings, less the part so taken, to the condition which existed prior to such taking. It is expressly
understood and agreed that Tenant shall have no claim or demand of any kind to any award made to
Landlord, except as otherwise specifically provided herein. Notwithstanding anything to the contrary,
Tenant shall be entitled to an award, if any, from such condemning authority for damages for loss of
Tenant’s trade fixtures or improvements. Tenant shall also be entitled to claim an award for damages from

{HO428147.2} 10

14.2.a

Attachment: CM 11-06-18, Exhibits A and B, headend lease agreement, Point Broadband (024-18-ORD : Re-approving headend lease agreement

Packet Pg. 336




the condemning authority suffered by Tenant for loss of business or loss of “good will” and for moving and
relocation expenses.

28. Fire or Other Casualty.

(a) In the event the Premises are totally destroyed by fire, rain, wind or other cause
beyond the control of Landlord, or are condemned and ordered torn down by the properly constituted
authorities of the State, County, City, or other authority, then in either of these events, at Landlord’s or
Tenant’s option, the Lease shall cease and terminate as of the date of such destruction or condemnation.
The rental shall then be accounted for between the Landlord and Tenant up to the time of such damage,
taking or destruction of said Premises, the Tenant paying up to said date and the Landlord refunding the
rents collected beyond said date,

(b) If the Premises are damaged by fire (through no fault of Tenant or Tenant’s agents,
employees, invitees or customers), rain or wind beyond the control of Tenant, so as to render the same
untentable or unfit for the use or purpose for which the same are hereby let, then in that event, at Tenant’s
option, this Lease shall cease and terminate as of the date of such damage.

{©) If the Premises are destroyed in whole or in part and neither party elects to
terminate this Lease as aforesaid, then Landlord shall promptly restore the Buildings and the Premises to
the condition which existed prior to such casualty, and Rent shall abate from the date of casualty until the
Premises are restored.

29, Landlord Lien. Landlord hereby waives any statutory or common law so-called
“landlord’s lien™ against the equipment, trade fixtures, machinery and other personal property of Tenant
gituated on the Premises.

30. Counterpart Execution. This Lease may be executed in one or more counterparts and by
different parties hereto on separate counterparts, each of which when so executed shall be deemed to be an
original and all of which when taken together shall constitute one and the same agreement.

{Signature page to follow.]

{H0428147.2} 11
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IN WITNESS WHEREOF, the parties hereto have executed this Lease Agreement as of the day

and year first above written.

WITNESS:

{H0428147.2)

[Signature page to Headend Lease.]

LANDLORD:
THE CITY OF OPELIKA

By:

Name:

Its:

TENANT:

POINT BROADBAND, L1I.C

By:

Name:

Its:
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Below is a list of offices in the main OPS building (map attached) that Point Broadband will

lease:

{H0428147.2}

Point Broadband Leased Space in OPS Malin Buliding

Office No. Sq. Footage | Description
105 116 Future
124 244 Fiber Services Manager
126 120 Marketing/Sales
127 120 Marketing/Sales
128 120 Sales Engineer
129 120 Fiber Engineer
1830 120 Workflow Coordinator
153 125 FST Crew
154 125 FST Supervisor
155 125 FST Crew
118 /125 775 Network Operations Center
Station 1 60.5 Customer Service Area
Station 2 60.5 Customer Service Area
Warehouse 3240 20% of 16,200 feet
__Total Sq. Footage 5471 |
14
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Below is a breakdown of leased space in the headend building:;

{H0428147.2}

Point Broadband Leased Space in Headend Building

Office No. Sq. Footage | Description
102 600 Office / Lab
103 1350 Video Head-End 1
104 1350 Video Head-End 2
105 900 Electrical Room / Storage
106 600 Server Room (OPS keeps space for 5

- , racks)
Total Sq. Footage 4800
15
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Notes:

1. Eleetricity is included in the Main Building and Point Broadband is responsible for the

Headend Building,
2. Water is included for both buildings.

Lax

(H0428147.2}

Furniture and fixtures are included with lease.
4. Warehouse includes shelving space, enclosed cage for high-dollar inventory iterms, use of
forklift and other transport equipment and designated covered warehouse parking spaces.

16
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ORDINANCE NO. 025-18-ORD
Amend Zoning Ord & Map, 2012 Frederick Road, R-5to C-2, GC-P - 2nd Reading.
ORDINANCE NO.

AN ORDINANCE TO AMEND THE ZONING
ORDINANCE AND ZONING MAP OF THE CITY OF OPELIKA

BE IT ORDAINED by the City Council (the “City Council”) of the City of Opelika,

Alabama (the “City”) as follows:

Section 1. That Ordinance 124-91 entitled “Zoning Ordinance City of Opelika,
Alabama”, adopted on September 17, 1991, and the Zoning Map of the City of Opelika provided
for and referred to therein, as previously amended and/or modified, be and the same is hereby
amended by rezoning or redistricting the parcel of land hereinafter in this section described, so as
to change such parcel from one class of district to another class of district as follows, to-wit:

From a R-5 District (High-Density Residential District) to a C-2, GC-P District
(Office/Retail, Gateway Corridor Primary Overlay District), the parcel of land
hereinafter described:

Beginning at the northwest corner of the southeast quarter of Section 23, Township
19 of Range 26 and run thence north 85 degrees and 30 minutes east 142 feet to the
point of beginning of the tract of land to be here described and conveyed and from
said last mentioned point of beginning run north 85 degrees and 30 minutes east 490
feet; thence north 19 degrees and 55 minutes west 845 feet; thence north 5 degrees
and 30 minutes west 775 ; thence run north 4 degrees and 20 minutes west 1080 feet
to the southerly margin of the public highway; thence south 71 degrees and 25
minutes west along said margin of said highway for a distance of 265 feet; thence
South 4 degrees and 33 minutes east 2,606 feet to the point of beginning except those
areas within the 17.8 acres previously zoned C-2, GC-P.

The above-described property contains 17.8 acres, more or less, and is located at 2012
Frederick Road, Opelika, Alabama.
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Section 2. Any ordinance or part thereof in conflict with provisions of this Ordinance be
and the same are hereby repealed.

Section 3. This Ordinance shall be published in a newspaper of general circulation in the
City of Opelika, Lee County, Alabama.

ADOPTED AND APPROVED this the day of , 2018.

PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA

ATTEST:

CITY CLERK

TRANSMITTED TO MAYOR on this the day of , 2018.

CITY CLERK
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ACTION BY MAYOR

APPROVED this the day of

ATTEST:

, 2018.

14.3

CITY CLERK

MAYOR
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ORDINANCE NO. 027-18-ORD

Change the January 1, 2019 council meeting date - 2nd Reading.

ORDINANCE NO.

WHEREAS, under the authority of Section 2-161 of the Code of Ordinances of the City
of Opelika, regular meetings of the City Council are held on the first and third Tuesday of each
month; and

WHEREAS, the meetings of the City Council for the month of January 2019 is scheduled
to be held on January 1, 2019 and January 15, 2019; and

WHEREAS, the 1% of January is a National Holiday, therefore the Council desires to re-
schedule the first regular meeting in January 2019 from January 1, 2019 to January 2, 2019.

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Opelika,
Alabama, as follows:

Section 1. The meeting of January 1, 2019 of the City Council is hereby canceled.

Section 2. The first regular meeting of the City Council for the month of January 2019
shall be held on January 2, 2019 beginning at 7:00 p.m. in the City Council chambers of the
Municipal Building, 204 South 7" Street, Opelika, Alabama.

Section 3. Except as modified herein, the provisions of Section 2-161 of the Code of
Ordinances of the City of Opelika shall continue in full force and effect with regular meetings of
the City Council to be held on the first and third Tuesday of each month.

Section 4. That the City Clerk is hereby directed to notify the news media and all other
interested parties of the change of date for the first regular meetings of the City Council in
January 20109.

ADOPTED AND APPROVED this the day of , 2018.
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PRESIDENT OF THE CITY COUNCIL OF
THE CITY OF OPELIKA, ALABAMA

ATTEST:
CITY CLERK
TRANSMITTED to the Mayor on this the day of , 2018.
CITY CLERK
ACTION BY MAYOR
APPROVED by the Mayor on this the day of , 2018.
MAYOR
ATTEST:

14.4
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CITY CLERK
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ORDINANCE NO. 026-18-ORD
Request Annexation, 19.9 Acres, 4100 Block Andrews Road, Robin Sanders - 2nd Reading.

Robin Floyd Sanders is requesting the annexation of four lots that total about 19.9 acres. The property is
located on Andrews Road about % mile east of Exit 66 on Interstate 85; the property is undeveloped.
Ms. Sanders plans to sell the property. At the October 23™ meeting, the Planning Commission voted to
send a positive recommendation to City Council to annex the 19.9 acres and zone the property R-1. A
Planning Commission report and Map are attached. This is a request to add the annexation ordinance on
the agenda for 1st reading.

ORDINANCE NO.

ORDINANCE ANNEXING CERTAIN PROPERTY TO THE CITY OF OPELIKA
(ROBIN FLOYD SANDERS PROPERTY)

WHEREAS, on the 17" day of September, 2018, Robin Floyd Sanders (hereinafter
referred to as the “Petitioner”) being the owner of the property hereinafter described, did file a
Petition for Annexation (the “Petition”) with the City of Opelika, Alabama, a municipal
corporation, a copy of which is attached hereto as Exhibit “A”, requesting the annexation of

certain property owned by the Petitioner as more particularly described below; and

WHEREAS, said Petition did contain the signatures of all owners of the described
territory and a map of said property showing its relationship to the corporate limits of the City of

Opelika; and

WHEREAS, said petition has been presented to the Planning Commission of the City of
Opelika at a regular scheduled meeting on October 23, 2018, and the Commission set forth a
unanimous favorable recommendation for the City Council of the City of Opelika to consider

said request for annexation of said property; and
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WHEREAS, the territory to be annexed is contiguous to the existing corporate limits of
the City of Opelika and does not embrace any territory within the corporate limits of another
municipality, and when annexed into the City of Opelika will form a homogenous part of the

City; and

WHEREAS, the City Council of the City of Opelika did determine that it is in the public
interest that said property be annexed into the City of Opelika and it did further determine that all
legal requirements for annexing said real property have been met pursuant to Sections 11-42-20

through 11-42-24, Code of Alabama (1975).

NOW, THEREFORE,BE IT ORDAINED by the City Council of the City of Opelika,

Alabama as follows:

Section 1. The City Council of the City of Opelika, finds and declares as the legislative
body of the City of Opelika that it is in the best interest of the citizens of the City of Opelika, and
the citizens of the affected area, to bring the territory described in Section 2 of this Ordinance
into the City of Opelika.

Section 2. The boundary lines of the City of Opelika, Alabama, be, and the same are
hereby altered or rearranged so as to include all of the territory heretobefore encompassed by the
corporate limits of the City of Opelika, Alabama, and in addition thereto the following described
territory, to-wit:

Parcels 15, 16, 17 and 18, Plantation Place, part Three, according to and as shown by that
certain plat of said subdivision prepared by Boles Engineering, dated October 5, 1990
and of record in Plat Book 16, at Page 59 in the Office of the Judge of Probate of Lee
County, Alabama.

The above-described property is located in the 4100 block of Andrews Road.
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Section 3. A map or plat of a survey describing the territory annexed and showing its
relation to the corporate limits of the City of Opelika shall be attached to this ordinance, marked
Exhibit “B” and made a part hereof.

Section 4. Upon annexation, the property annexed shall automatically be zoned R-1
(Rural) in accordance with Section 5.3 of the Zoning Ordinance.

Section 5. The Clerk of the City of Opelika is hereby authorized and directed to file
with the Probate Judge of Lee County, Alabama, a certified copy of this ordinance, together
with a certified copy of the petition of the property owner and the Clerk is further directed to
take all necessary and proper steps to perfect the annexation of said territory herein described.

Section 6. This ordinance shall be published as provided by law in a newspaper of
general circulation in the City of Opelika, Alabama.

Section 7. The territory described in this ordinance shall become a part of the corporate
limits of the City of Opelika upon publication of this ordinance as set forth in Section 5 above.

ADOPTED AND APPROVED this the day of , 2018.

PRESIDENT OF THE CITY COUNCIL OF THE
CITY OF OPELIKA, ALABAMA

ATTEST:

CITY CLERK
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TRANSMITTED TO MAYOR on this the day of , 2018.

14.5

CITY CLERK

ACTION BY MAYOR

APPROVED this the day of , 2018.

MAYOR

ATTEST:

CITY CLERK
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CITY OF OPELIKA

Planning Commission Report

145.a

Action Requested:
Location of Property:
Property Owner:
Current Zoning:
Proposed Zoning:
Existing Land Use:

Adjacent Zoning/Land Use:

Staff Comments

The applicant is requesting annexation of four lots that total about 19.9 acres. The property is
undeveloped. The property is located on Andrews Road about %2 mile east of Exit 66 on Interstate

85.

The City limits are adjécent to the annexation property on the south side of Andrews Road and
contiguous on the southeast side of the property. The property owner plans to sale the property as
residential lots and believes the property is more marketable if the lots were in the City limits (i.e.,

Annexation and Zoning
4100 block Andrews Road
Robin Floyd Sanders
PJ (Planning Jurisdiction)
R-1
Undeveloped
North: Planning Jurisdiction (PJ)
South: C-2 & R-1

East: Planning Jurisdiction (PJ)
West: Planning Jurisdiction (PJ)

City public schools and City 911 & fire services available).

s

Section 5.3 of the City of Opelika Zoning Ordinance states that all properties annexed into the City
will receive an R-1 zoning designation. The applicant is requesting a R-1 zoning district.

Staff recommends the Planning Commission send a positive recommendation to City

~ Council to annex the 19.9 acres and zone the properties R-1.

At the October 23 meeting, the Planning Commission voted 6 to 0 (one abstain) to
send a positive recommendation to City Council to annex 19.9 acres; the zoning
district requested by the Petitioner and recommended by the Planning Commission

is R-1..

This is a request to submit information to the City Attorney to prepare an
- ordinance to annex the 19.9 acres and zone the property R-1.

Attachment: Annexation Petition & Map, Robin Floyd Sanders, 4100 block Andrews Road, 19.9 Acres, R-1 Zone (026-18-ORD : Request
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ROBIN FLOYD SANDERS

14.5.a

4100 BLOCK ANDREWS ROAD
ANNEXATION C-6
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R-1 zoning district.

The applicant is requesting annexation of four lots
that total 19.9 acres; the applicant is requesting a

@ E Subject Property

The City of Opelika does not guarantee this map to be free from
responsibility or liability for interpretations from this map or

a general representation only and is not to be used without

errors or inaccuracies. The City of Opelika, Alabama disclaims any

decisions based thereon. The information contained on this map is

Attachment: Annexation Petition & Map, Robin Floyd Sanders, 4100 block Andrews Road, 19.9 Acres, R-1 Zone (026-18-ORD : Request
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	Minutes
	1. Call to Order
	2. Roll Call
	1. Patricia Jones, Tiffany Gibson-Pitts, Dozier Smith T, David Canon, Eddie Smith
	Roll Call

	3. Invocation
	1. Retired Minister Leo Douglass from the Ferguson Chapel CME.

	4. Pledge of Allegiance
	1. Paige Henry and Blakely Parrish from the Morris Avenue Intermediate School.

	5. Reading of Minutes
	1. 3148 : Minutes from the 10-16-18 City council meeting.
	Printout: 3148 : Minutes from the 10-16-18 City council meeting.
	a. CM 11-06-18, minutes from the 10-16-18 CM


	6. Unfinished Business
	7. Remarks By the Mayor
	1. Recognize the March of Dimes - World Awareness Day on November 17th.
	2. Proclamation for the Victorian Front Porch Tour - 25 Years.
	3. Employee performance awards.
	4. Recognize the 2018 Fire Fighter of the Year.

	8. Citizen Communications
	9. Report of Disbursements
	10. Committee Reports
	11. General Business
	1. 3141 : Annual request by LRCOG for Mardi Gras Walk/Run on Sat. Feb. 9th, 2019.
	Printout: 3141 : Annual request by LRCOG for Mardi Gras Walk/Run on Sat. Feb. 9th, 2019.
	a. CM 11-06-18, Request 14th annual Mardi Gras walk-run
	b. CM 11-06-18, Route Map, 14th annual Mardi Gras walk-run.

	2. 3149 : Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.
	Printout: 3149 : Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.
	a. CM 11-06-18, request 2018 Victorian Front Porch Tour.

	3. 3155 : Public Hearing, Franchise agreement with Point Broadband.
	Printout: 3155 : Public Hearing, Franchise agreement with Point Broadband.

	4. 3097 : PH, Amend Zoning Ord & Map: 2012 Frederick Road, R-5 to C-2, GC-P
	Printout: 3097 : PH, Amend Zoning Ord & Map: 2012 Frederick Road, R-5 to C-2, GC-P
	a. PC Report & Map, Rezoning 11 acres, 2012 Frederick Road, R-5 to C-2, GC-P


	12. Awarding of Bids
	1. 282-18 : Parks and Recreation Mgmt Software-IT
	Printout: 282-18 : Parks and Recreation Mgmt Software-IT
	a. 11-6-18 - PARKS AND REC MANAGEMENT SOFTWARE 18038 - BID PKT


	13. Resolutions
	1. 283-18 : Expense reports from various departments.
	Printout: 283-18 : Expense reports from various departments.
	a. CM 11-06-18, expense reports

	2. 284-18 : Designate City Personal Property Surplus and Authorize Disposal
	Printout: 284-18 : Designate City Personal Property Surplus and Authorize Disposal

	3. 285-18 : Purchase-Holmatro Tools-Sole Source-FD
	Printout: 285-18 : Purchase-Holmatro Tools-Sole Source-FD
	a. 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT

	4. 286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State Contract #T191-IT
	Printout: 286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State Contract #T191-IT
	a. 11-6-18 - ONE (1) 2018 DODGE PRO MASTER VAN - CNCL PKT

	5. 287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract #T191-P&R
	Printout: 287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract #T191-P&R
	a. 11-6-18 - ONE (1) 2019 FORD EXPLORER - STATE CONTRACT T191

	6. 288-18 : Purchase-One (1) Ford F450 Crew Cab & Chassis-State Contract #193A-Pw
	Printout: 288-18 : Purchase-One (1) Ford F450 Crew Cab & Chassis-State Contract #193A-Pw
	a. 11-6-18 - ONE (1) 2019 FORD F450 CREW CAB AND CHASSIS - STATE CONTRACT T193A - CNCL PKT

	7. 289-18 : Purchase-DocuSign Enterprise Pro Ed Software-Nat IPA Contr #R150402-PD
	Printout: 289-18 : Purchase-DocuSign Enterprise Pro Ed Software-Nat IPA Contr #R150402-PD
	a. 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT

	8. 290-18 : Street Name Assignement for Sportsplex Parkway
	Printout: 290-18 : Street Name Assignement for Sportsplex Parkway

	9. 291-18 : KOAM Abatement Extension
	Printout: 291-18 : KOAM Abatement Extension

	10. 292-18 : Re-approving the asset purchase agreement with Point Broadband.
	Printout: 292-18 : Re-approving the asset purchase agreement with Point Broadband.
	a. CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18

	11. 293-18 : Consent-Assignment, asset purchase agreement from PB LLC  to PB of Opelika LLC.
	Printout: 293-18 : Consent-Assignment, asset purchase agreement from PB LLC  to PB of Opelika LLC.
	a. CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf)

	12. 294-18 : Annual appropriation contract, Ala. Council Human Relations.
	Printout: 294-18 : Annual appropriation contract, Ala. Council Human Relations.
	a. CM 11-06-18, annual approp. contract, Ala. Council Human Relations

	13. 295-18 : Annual appropriation contract, Museum of East Alabama.
	Printout: 295-18 : Annual appropriation contract, Museum of East Alabama.
	a. CM 11-06-18, annual approp. contract, Museum of East Ala.

	14. 296-18 : Annual appropriation contract, EASE.
	Printout: 296-18 : Annual appropriation contract, EASE.
	a. CM 11-06-18, annual approp. contract, EASE.

	15. 297-18 : Reslution Approving Special Appropriation Spay and Neuter
	Printout: 297-18 : Reslution Approving Special Appropriation Spay and Neuter
	a. Lee County Spay and Neuter Contract

	16. 298-18 : Special appropriation to the Food Bank of East Alabama.
	Printout: 298-18 : Special appropriation to the Food Bank of East Alabama.

	17. 299-18 : NRC Tree Management Agreement
	Printout: 299-18 : NRC Tree Management Agreement
	a. Natural Resource Consulting


	14. Ordinances
	1. 023-18-ORD : Grant a Franchise for Cable Television to Point Broadband - 2nd Reading.
	Printout: 023-18-ORD : Grant a Franchise for Cable Television to Point Broadband - 2nd Reading.
	a. CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband

	2. 024-18-ORD : Re-approving headend lease agreement with Point Broadband - 1st Reading.
	Printout: 024-18-ORD : Re-approving headend lease agreement with Point Broadband - 1st Reading.
	a. CM 11-06-18, Exhibits A and B, headend lease agreement, Point Broadband

	3. 025-18-ORD : Amend Zoning Ord & Map, 2012 Frederick Road, R-5 to C-2, GC-P - 2nd Reading.
	Printout: 025-18-ORD : Amend Zoning Ord & Map, 2012 Frederick Road, R-5 to C-2, GC-P - 2nd Reading.

	4. 027-18-ORD : Change the January 1, 2019 council meeting date - 2nd Reading.
	Printout: 027-18-ORD : Change the January 1, 2019 council meeting date - 2nd Reading.

	5. 026-18-ORD : Request Annexation, 19.9 Acres, 4100 Block Andrews Road, Robin Sanders - 2nd Reading.
	Printout: 026-18-ORD : Request Annexation, 19.9 Acres, 4100 Block Andrews Road, Robin Sanders - 2nd Reading.
	a. Annexation Petition & Map, Robin Floyd Sanders,  4100 block Andrews Road, 19.9 Acres, R-1 Zone


	15. Appointments
	1. Appoint Sherri Reese to the LRCOG / MPO-CAC. Term ends 11-05-20.

	16. Adjourn
	1. Motion to adjourn


	Appendix
	5.1 · 3148 : Minutes from the 10-16-18 City council meeting.
	5.1.a · CM 11-06-18, minutes from the 10-16-18 CM

	11.1 · 3141 : Annual request by LRCOG for Mardi Gras Walk/Run on Sat. Feb. 9th, 2019.
	11.1.a · CM 11-06-18, Request 14th annual Mardi Gras walk-run
	11.1.b · CM 11-06-18, Route Map, 14th annual Mardi Gras walk-run.

	11.2 · 3149 : Request for the 2018 Victorian Front Porch Tour, Dec. 5-9.
	11.2.a · CM 11-06-18, request 2018 Victorian Front Porch Tour.

	11.3 · 3155 : Public Hearing, Franchise agreement with Point Broadband.
	11.4 · 3097 : PH, Amend Zoning Ord & Map: 2012 Frederick Road, R-5 to C-2, GC-P
	11.4.a · PC Report & Map, Rezoning 11 acres, 2012 Frederick Road, R-5 to C-2, GC-P

	12.1 · 282-18 : Parks and Recreation Mgmt Software-IT
	12.1.a · 11-6-18 - PARKS AND REC MANAGEMENT SOFTWARE 18038 - BID PKT

	13.1 · 283-18 : Expense reports from various departments.
	13.1.a · CM 11-06-18, expense reports

	13.2 · 284-18 : Designate City Personal Property Surplus and Authorize Disposal
	13.3 · 285-18 : Purchase-Holmatro Tools-Sole Source-FD
	13.3.a · 11-6-18 - HOLMATRO TOOLS - SOLE SOURCE - CNCL PKT

	13.4 · 286-18 : Purchase-One (1) 2018 Dodge Pro Master Van-State Contract #T191-IT
	13.4.a · 11-6-18 - ONE (1) 2018 DODGE PRO MASTER VAN - CNCL PKT

	13.5 · 287-18 : Purchase-One (1) 2019 Ford Explorer-State Contract #T191-P&R
	13.5.a · 11-6-18 - ONE (1) 2019 FORD EXPLORER - STATE CONTRACT T191

	13.6 · 288-18 : Purchase-One (1) Ford F450 Crew Cab & Chassis-State Contract #193A-Pw
	13.6.a · 11-6-18 - ONE (1) 2019 FORD F450 CREW CAB AND CHASSIS - STATE CONTRACT T193A - CNCL PKT

	13.7 · 289-18 : Purchase-DocuSign Enterprise Pro Ed Software-Nat IPA Contr #R150402-PD
	13.7.a · 11-6-18 - DOCUSIGN SOFTWARE FOR PD - NATL IPA CONTR #R150402 - CNCL PKT

	13.8 · 290-18 : Street Name Assignement for Sportsplex Parkway
	13.9 · 291-18 : KOAM Abatement Extension
	13.10 · 292-18 : Re-approving the asset purchase agreement with Point Broadband.
	13.10.a · CM 11-06-18, Exhibit A, asset purchase agreement with Point Broadband, 11-06-18

	13.11 · 293-18 : Consent-Assignment, asset purchase agreement from PB LLC  to PB of Opelika LLC.
	13.11.a · CM 11-06-18, consent to assignment, asset purchase agree, Point Broadband, 11-02-18 (3 pdf)

	13.12 · 294-18 : Annual appropriation contract, Ala. Council Human Relations.
	13.12.a · CM 11-06-18, annual approp. contract, Ala. Council Human Relations

	13.13 · 295-18 : Annual appropriation contract, Museum of East Alabama.
	13.13.a · CM 11-06-18, annual approp. contract, Museum of East Ala.

	13.14 · 296-18 : Annual appropriation contract, EASE.
	13.14.a · CM 11-06-18, annual approp. contract, EASE.

	13.15 · 297-18 : Reslution Approving Special Appropriation Spay and Neuter
	13.15.a · Lee County Spay and Neuter Contract

	13.16 · 298-18 : Special appropriation to the Food Bank of East Alabama.
	13.17 · 299-18 : NRC Tree Management Agreement
	13.17.a · Natural Resource Consulting

	14.1 · 023-18-ORD : Grant a Franchise for Cable Television to Point Broadband - 2nd Reading.
	14.1.a · CM 10-16-18, Ordinance, Franchise Agreement, Point Broadband

	14.2 · 024-18-ORD : Re-approving headend lease agreement with Point Broadband - 1st Reading.
	14.2.a · CM 11-06-18, Exhibits A and B, headend lease agreement, Point Broadband

	14.3 · 025-18-ORD : Amend Zoning Ord & Map, 2012 Frederick Road, R-5 to C-2, GC-P - 2nd Reading.
	14.4 · 027-18-ORD : Change the January 1, 2019 council meeting date - 2nd Reading.
	14.5 · 026-18-ORD : Request Annexation, 19.9 Acres, 4100 Block Andrews Road, Robin Sanders - 2nd Reading.
	14.5.a · Annexation Petition & Map, Robin Floyd Sanders,  4100 block Andrews Road, 19.9 Acres, R-1 Zone



