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AMENDED AND RESTATED PROJECT AGREEMENT 

THIS AMENDED AND RESTATED PROJECT AGREEMENT dated as of March 13, 2019 is 
entered into: 

BETWEEN: 

The Commonwealth of Kentucky 

(the “Authority”) 

AND: 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

WHEREAS: 

A. Pursuant to RFP 758 1500000003-5 issued July 11, 2014 (as amended from time to 
time, the “RFP”), the Authority selected Macquarie Infrastructure Developments LLC to design, 
build, finance, operate and maintain the NG-KIH System. 

B. On December 22, 2014, the Authority and Macquarie Infrastructure Developments LLC 
entered into a master agreement (as amended from time to time, the “Master Agreement”) in 
respect of the Project, a copy of which is attached as Schedule 21 [Master Agreement]. 

C. Macquarie Infrastructure Developments LLC assigned its rights and obligations under 
the Master Agreement to Project Co. 

D. On September 3, 2015, the Authority and Project Co entered into a project agreement 
(the “Original Project Agreement”) whereby Project Co agreed to design, build, finance, 
operate and maintain the NG-KIH System, all as more particularly described in the Original 
Project Agreement. 

E. On September 3, 2015, Project Co and Operations Co entered into a project 
implementation agreement (the “Original Project Implementation Agreement”) whereby 
Operations Co agreed to design, build, operate and maintain the NG-KIH System, all as more 
particularly described in the Original Project Implementation Agreement. 

F. The Authority and Project Co have agreed to amend and restate the Original Project 
Agreement on the terms and conditions set out herein to reflect the full and final settlement of 
the Relevant Supervening Event Claims and the Changes set out in all Change Certificates and 
Change Directives issued on or before October 31, 2018, which are listed in Schedule 22 
[Approved Change Certificates and Directives]. 

G. Project Co and Operations Co will, in turn, amend and restate the Original Project 
Implementation Agreement. 

H. Between April 2017 and October 2017, the Authority paid to Project Co, for the sole 
benefit of the Design-Builder, $7,758,572.48 in respect of the Relevant Supervening Event 
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Claims.  On April 16, 2018, the Authority paid to Project Co, for the sole benefit of the Design-
Builder, an additional $2,000,000 in respect of the Relevant Supervening Event Claims.  On 
December 18, 2018, the Authority paid to Project Co, for the sole benefit of the Design-Builder, 
an additional $24,820,428 in respect of the Relevant Supervening Event Claims. 

I. The rights and obligations of the parties will be governed by the terms and conditions set 
out in this Project Agreement. 

NOW THEREFORE THIS PROJECT AGREEMENT WITNESSES THAT, in consideration of 
the mutual covenants herein contained and other good and valuable consideration, the receipt 
and sufficiency of which are hereby expressly acknowledged by each of the parties hereto, the 
parties hereto agree to the foregoing and as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Project Agreement, unless the context otherwise requires, capitalized terms will have the 
meanings set out in Schedule 1 [Definitions and Interpretation].  Certain words and expressions 
are defined within the schedules hereto and such definitions will apply, unless the context 
otherwise requires, in all other parts of this Project Agreement whether or not Schedule 1 
[Definitions and Interpretation] contains a cross-reference to such definitions.

1.2 Interpretation 

Unless the context otherwise requires, this Project Agreement will be interpreted and construed 
in accordance with the provisions set out in Schedule 1 [Definitions and Interpretation]. 

1.3 Schedules 

The schedules hereto and the terms set out therein will be deemed fully a part of this Project 
Agreement. 

2. GENERAL PROJECT TERMS 

2.1 Term and Termination 

The term of this Project Agreement (the “Term”) will commence on the Effective Date and will 
continue to the Expiration Date unless earlier terminated: 

(a) by the Authority at any time in its discretion, and at the convenience of the 
Authority, by notice stating that termination is for convenience pursuant to this 
Section 2.1(a); 

(b) by either party pursuant to Section 6.3 in connection with insufficient insurance; 

(c) by either party pursuant to Section 6.4 in connection with uncollectible Insurance 
Receivables; 

(d) by the Authority pursuant to Section 6.10 in connection with a Principal Insured 
Risk becoming Uninsurable;
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(e) by either party pursuant to Section 8.4(c) or 8.4(e) in connection with a Relief 
Event; 

(f) by either party pursuant to Section 8.6(c) or 8.6(d) in connection with a Force 
Majeure Event; 

(g) by the Authority pursuant to Section 12.4 in connection with a Project Co Event 
of Default; or 

(h) by Project Co pursuant to Section 13.3 in connection with an Authority Event of 
Default. 

Unless otherwise specified, the Termination Date for such earlier terminations will be the date 
notice of termination is given by one party to the other party in accordance with this Project 
Agreement.  Except as referred to in this Section 2.1, neither party will have the right to 
terminate this Project Agreement. 

2.2 Document Deliveries 

Concurrently with the execution and delivery of the Original Project Agreement: 

(a) Project Co delivered to the Authority the documents described in Section 2 of 
Schedule 18 [Completion Documents]; and 

(b) the Authority delivered to Project Co the documents described in Section 3 of 
Schedule 18 [Completion Documents]. 

Project Co will deliver to the Authority the information and documentation described in the 
project transparency requirements set out in Aconex Document Reference Number KIH-TRN-
010533. 

2.3 Assumption of Risk 

Except to the extent expressly allocated to the Authority or otherwise provided for under this 
Project Agreement, all risks, costs and expenses in relation to the performance by Project Co of 
its obligations under this Project Agreement are allocated to, and accepted by, Project Co as its 
entire and exclusive responsibility. 

2.4 Opportunities 

Except as expressly provided in this Project Agreement, or as may be specifically agreed in 
writing between the Authority and Project Co during the Term, the Authority reserves the right to 
all commercial and other opportunities for, or related to, the Project and the Lands. 

2.5 General Duty of Project Co to Mitigate 

In all cases where Project Co is entitled to receive from the Authority any compensation in 
addition to the payments described in Sections 3.1(a), 3.1(b) and 3.1(c), costs, damages or 
extensions of time, Project Co will use all commercially reasonable efforts to mitigate such 
amount required to be paid by the Authority to Project Co under this Project Agreement, or the 
length of the extension of time.  Upon request from the Authority, Project Co will promptly 
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submit a detailed description, supported by all such documentation as the Authority may 
reasonably require, of the measures and steps taken by Project Co to mitigate and meet its 
obligations under this Section 2.5. 

Upon reasonable request from the Authority, Project Co will also provide such Project data as 
the Authority reasonably requires to assist Project Co in the mitigation of actual or potential 
Supervening Events.  As soon as reasonably practicable and in any event within 7 Business 
Days of receipt of any such request or such longer period as the parties may agree, Project Co 
will provide the Project data requested by the Authority or notify the Authority that it objects to 
the request, in whole or in part, on the basis that the scope of Project data requested, the time 
period to provide the Project data and/or the cost of providing the Project data is not reasonable. 

The Authority, Project Co and Operations Co will meet within 5 Business Days of delivery of the 
notice of objection to consult and seek to agree on the reasonableness of the request for Project 
data.  If the Authority, Project Co and Operations Co, within 5 Business Days following the 
meeting, have not reached agreement, either the Authority or Project Co may refer the question 
of whether a request for Project data is reasonable for resolution in accordance with the Dispute 
Resolution Procedure. 

2.6 General Duty of Authority to Mitigate 

In all cases where the Authority is entitled to receive from Project Co any compensation, costs 
or damages, but not in any other case, the Authority will use all commercially reasonable efforts 
to mitigate such amount required to be paid by Project Co to the Authority under this Project 
Agreement, provided that such obligation will not require the Authority to: 

(a) take any action which is contrary to the public interest, as determined by the 
Authority in its discretion, or applicable Law; or 

(b) alter the amount of any Deductions it is entitled to make in accordance with 
Schedule 8 [Payments]. 

The Authority will have no obligation to mitigate, implied or otherwise, except as set out in this 
Section 2.6 or as otherwise expressly set out in this Project Agreement.  Upon request from 
Project Co, the Authority will promptly submit a detailed description, supported by all such 
documentation as Project Co may reasonably require, of the measures and steps taken by the 
Authority to mitigate and meet its obligations under this Section 2.6. 

2.7 Representatives 

Project Co and the Authority will each have a Design and Construction Representative, 
appointed in accordance with and with the rights and responsibilities set out in Schedule 2 
[Design and Construction Protocols], and an Operating Period Representative, appointed in 
accordance with and with the rights and responsibilities set out in Schedule 4 [Services 
Protocols and Specifications].  Project Co’s Design and Construction Representative and 
Operating Period Representative may be the same person.  The Authority may, in its discretion, 
appoint the same person to any or all of its Representative positions.  From time to time, the 
Authority may by notice in writing to Project Co and Operations Co change the signing authority 
of any or all of the Authority Representatives and appoint or remove one or more other persons 
having signing authority. 
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2.8 Key Individuals 

Attached as Schedule 17 [Key Individuals] is a list of persons (the “Key Individuals”) that 
Project Co will utilize in undertaking the Design and the Construction.  With respect to each of 
the Key Individuals: 

(a) Project Co will use commercially reasonable efforts to retain the Key Individuals 
to perform the duties for the period described in Schedule 17 [Key Individuals]; 
and 

(b) if for any reason a Key Individual resigns or is otherwise unavailable to perform 
the duties described in Schedule 17 [Key Individuals], Project Co will use 
commercially reasonable efforts to retain a replacement with similar expertise 
and experience to the unavailable Key Individual, satisfactory to the Authority, 
acting reasonably, and Project Co will not replace such Key Individual without the 
Authority’s consent, acting reasonably. 

No later than 6 months prior to the start of the Operating Period, Project Co will notify the 
Authority of the name and qualifications of the person designated by Project Co to be the 
“General Manager” or equivalent as of the start of the Operating Period, and such person will, 
from the date of such notice, be a Key Individual for the purposes of Section 2.8(b) above. 

2.9 Naming 

The Authority will have the exclusive right to name the NG-KIH System and any parts thereof. 

2.10 Signs 

Subject to Section 7.14 of Schedule 2 [Design and Construction Protocols], Project Co will not 
erect or maintain any signs on the Lands or the NG-KIH System, other than warning, safety and 
instructional signs or signs required by applicable Laws, without the written consent of the 
Authority. 

2.11 Early Works 

The parties acknowledge and agree that the early works undertaken pursuant to the Master 
Agreement (the “Early Works”) terminated on the Effective Date and that the Early Works 
performed prior to the Effective Date are deemed to have been undertaken by Project Co 
pursuant to this Project Agreement.  Project Co accepts and assumes the risk, responsibility 
and liability for and in respect of the performance of the Early Works in accordance with the 
provisions of this Project Agreement. 

2.12 Performance Security 

The parties acknowledge and agree that the performance security required to be delivered by or 
on behalf of Project Co in connection with the Project is the performance security to be provided 
by the Design-Builder pursuant to the Design-Build Agreement and the Service Provider 
pursuant to the Services Contract. 
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3. AUTHORITY’S GENERAL OBLIGATIONS 

3.1 Payments 

Subject to Project Co meeting the requirements for payment set out in this Project Agreement, 
the Authority will pay Project Co amounts expressly provided for herein, including: 

(a) the Milestone Payment as set out in Schedule 8 [Payments]; 

(b) the Monthly Settlement Payments and the Shared Savings as set out in 
Schedule 8 [Payments]; 

(c) the Availability Payments as set out in Schedule 8 [Payments]; 

(d) the Termination Payments as set out in Schedule 9 [Compensation on 
Termination]; 

(e) amounts owing under Section 3.6 (Purchase of Designated Equipment); 

(f) amounts owing under Section 6 (Insurance, Damage and Destruction); 

(g) amounts owing under Section 7 (Changes, Minor Works and Innovation 
Proposals); 

(h) amounts owing under Section 8 (Supervening Events); 

(i) amounts owing under Section 9 (Indemnities and Limits on Liabilities and 
Remedies); and 

(j) amounts owing pursuant to the final resolution of a Dispute in accordance with 
the Dispute Resolution Procedure set out in Schedule 13 [Dispute Resolution 
Procedure], 

in accordance with the provisions of this Project Agreement and all applicable Laws. 

3.2 Limitation on Payments 

Other than the payments expressly provided for herein, Project Co will have no right to any 
further payment from the Authority in connection with the Design, Construction, Services or 
System Refresh or otherwise in connection with the Project.  The parties acknowledge and 
agree that, other than as expressly provided for herein, this Project Agreement is a fixed price 
contract pursuant to which Project Co takes the risk of cost overruns and is entitled to the 
benefit of cost saving.  As such, the costs incurred by Project Co in connection with the Project, 
and the allocation of such costs, are within Project Co’s sole discretion. 

3.3 Provision of Lands 

The Authority will make the Lands available for the Project in accordance with Schedule 7 
[Lands] and the parties’ rights and obligations in respect of the Lands are set out in such 
Schedule 7. 
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3.4 Permitting Assistance 

The Authority shall, at its own cost, provide or cause to be provided such information, 
documentation and administrative assistance as Project Co may request and as the Authority 
may reasonably be able to provide, and shall execute such applications as are required to be in 
its name, to enable Project Co to obtain, maintain or renew any Permit or to demonstrate 
compliance with any Permit.  The Authority shall provide or cause to be provided such 
information, documentation and assistance and/or execute such applications pursuant to this 
Section 3.4 within 10 Business Days of receipt of Project Co’s request or such shorter period as 
is reasonable in the circumstances. 

Subject to Section 8 (Supervening Events) and Section 2.1 of Schedule 7 [Lands], the Authority 
shall not be responsible for obtaining or for any delay in obtaining or for the failure of Project Co 
to obtain any Permit, unless such delay or failure is caused by any act or omission of the 
Authority.  For greater certainty, the Authority shall not be obligated to: 

(a) exercise any other of its legal rights in order to avoid or eliminate the requirement 
to obtain any Permit; or 

(b) automatically grant to Project Co any Permit for which it is the authorizing entity. 

The Authority will apply its usual procedures and criteria in considering applications from Project 
Co for any Permit.  For greater certainty, nothing in this Project Agreement shall fetter the 
Authority’s discretion in considering any application by Project Co for a Permit for which the 
Authority is the authorizing entity. 

3.5 Authority’s Representations and Warranties 

The Authority represents and warrants to Project Co, as of the Effective Date and the date of 
this Project Agreement, that: 

(a) the Authority has full power and capacity to enter into, carry out the transactions 
contemplated by and duly perform all its obligations contained in this Project 
Agreement and all other documents, instruments and agreements required to be 
executed and delivered by the Authority pursuant to this Project Agreement; 

(b) the execution and delivery of this Project Agreement and all other documents, 
instruments and agreements required to be executed and delivered by the 
Authority pursuant to this Project Agreement, and the completion of the 
transactions contemplated by this Project Agreement, have been duly authorized 
by all necessary action on the part of the Authority, and this Project Agreement 
has been duly executed and delivered by the Authority and constitutes a legal, 
valid and binding obligation of the Authority enforceable in accordance with its 
terms, except to the extent that its enforceability may be limited by bankruptcy, 
insolvency or other similar laws affecting creditors’ rights from time to time in 
effect and equitable principles of general application; 

(c) all required third party consents to the execution by the Authority of, and 
performance of its obligations under, this Project Agreement have been received; 
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(d) to the extent that the chief officer selected by the Authority for the Project Has 
Knowledge, there are no facts or information relating to the Project which the 
Authority has not disclosed to Project Co and which, if learned by Project Co, 
would reasonably be expected to materially affect Project Co’s evaluation of the 
risks Project Co is assuming pursuant to this Project Agreement, Operations Co’s 
evaluation of the risks Operations Co is assuming pursuant to the Project 
Implementation Agreement or any Project Contractor’s evaluation of the risks 
such Project Contractor is assuming pursuant to its Project Contract; and 

(e) the procurement process pursuant to which Project Co was selected to enter into 
this Project Agreement was conducted in accordance with the RFP and all 
applicable Laws, including KRS Chapter 45A of the Kentucky Model 
Procurement Code. 

3.6 Purchase of Designated Equipment 

The Authority will purchase the Designated Equipment and arrange for delivery of the 
Designated Equipment to Project Co (or as Project Co may direct) in accordance with the 
Designated Equipment Protocol.  The Authority will, on the System Completion Date, make a 
payment to Project Co in the amount of $1,354,000 in respect of the Designated Equipment.  In 
addition, to the extent that the amount actually paid by the Authority in respect of Designated 
Equipment is less than $25,864,489 as a result of a change in the type or quantity of 
Designated Equipment required by Project Co, the Authority will, on the System Completion 
Date, make a further payment to Project Co in the amount of the difference between 
$25,864,489 and the amount actually paid by the Authority in respect of Designated Equipment 
(taking into account changes in the type or quantity of Designated Equipment only). 

3.7 Authority Common Carrier Covenant 

The Authority covenants not to take or fail to take any action that would result in the designation 
of Project Co or any Project Co Person as a Common Carrier or in the application of the 
Common Carrier Regulations to Project Co or any Project Co Person.  The Authority 
acknowledges and agrees that the performance by Project Co or any Project Co Person of 
obligations under this Project Agreement, the Project Implementation Agreement or any Project 
Contract does not require Project Co or any Project Co Person to be regulated as a Common 
Carrier and such obligations are not intended to constitute common carriage under applicable 
Laws.  The parties acknowledge and agree that the Kentucky Communications Network 
Authority has obtained status as a competitive local exchange carrier, which is not a breach of 
this Section 3.7. 

3.8 Authority Tax Monitoring and Compliance Covenant 

The Authority understands that Project Co is causing the Kentucky Economic Development 
Finance Authority (“KEDFA”) to issue certain bonds (the “Bonds”), the interest on which is 
intended to be excluded from the gross income of the holders thereof, and loan the proceeds of 
the Bonds to Project Co in order to provide funds to design and construct the NG-KIH System. 

The Authority covenants that it shall not take any action or inaction, nor fail to take any action or 
permit any action to be taken, if any such action or inaction would adversely affect the exclusion 
from gross income for federal income tax purposes of the interest on the Bonds.  Without 
limiting the generality of the foregoing, the Authority covenants that it will comply with the 
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instructions and requirements of the Commonwealth Tax Certificate, which is attached as 
Exhibit B to the Tax Certificate and Agreement dated September 3, 2015, between Project Co 
and KEDFA and incorporated herein as if set forth fully herein.  The Authority will, on a timely 
basis, provide Project Co and Operations Co with all necessary information with respect to the 
Authority’s Private Payment Monitoring Obligation (as defined in the Commonwealth Tax 
Certificate). 

The Authority will provide funding to Project Co to cover any incremental costs of redeeming, 
defeasing or refinancing Bonds in connection with a Private Payment Remedial Action (as 
defined in the Commonwealth Tax Certificate). 

Notwithstanding any other provision of this Project Agreement to the contrary, the covenants 
contained in this Section 3.8 shall survive the defeasance or payment in full of any and all the 
Bonds.  As used in this Section 3.8, the term Bonds includes all obligations issued by KEDFA 
from time to time to finance or refinance the NG-KIH System. 

3.9 Pole Attachment Agreements 

The Authority will enter into each Pole Attachment Agreement required for the Project.  During 
the Term, the Authority will, if applicable, renew each Pole Attachment Agreement no later than 
the expiration date set out in such Pole Attachment Agreement to ensure the continuous 
operation of the NG-KIH System.  Subject to Project Co’s obligation to pay Pole Attachment 
Fees as set out in Section 3.5 of Appendix 4A [Services Specifications], the Authority will fulfill, 
or cause to be fulfilled, any of the other obligations under the Pole Attachment Agreements.  
The Authority will appoint Operations Co as its agent or designee pursuant to each Pole 
Attachment Agreement. 

Since Pole Attachment Agreements had not been entered into with all Pole Providers as at the 
Effective Date, the parties acknowledge that there may be an increase or decrease in the 
Baseline Pole Attachment Costs. 

Subject to the remaining provisions of this Section 3.9, Project Co will finalize a Simple Pole 
Attachment Agreement with each Pole Provider (other than a Material Telecommunications 
Company) in accordance with the Project Schedule and subject to the Authority’s right to review 
each Simple Pole Attachment Agreement before it is finalized in accordance with the agreed 
review procedure. 

For clarity, Project Co will not be entitled to claim a Compensation Event in respect of any delay 
in obtaining a fully executed Simple Pole Attachment Agreement from each Pole Provider (other 
than a Material Telecommunications Company) during the Construction Period unless: 

(a) the Authority does not execute the finalized Simple Pole Attachment Agreement 
provided to the Authority by Project Co within 3 Business Days of receipt thereof; 
or 

(b) a Pole Provider refuses to enter into a Simple Pole Attachment Agreement. 

For the five Pole Providers identified with a double asterisk in Appendix 8A [Baseline Pole 
Attachment Costs], Project Co will use commercially reasonable efforts to negotiate alternate (i) 
payment structures, including upfront payment of pole attachment rates, (ii) contract duration, 
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including multi-year pole attachment agreements and/or (iii) other contractual terms and 
conditions that may result in a Complex Pole Attachment Agreement. 

The Authority shall, at its own cost, provide or cause to be provided such information, 
documentation and assistance as Project Co may request and as the Authority may reasonably 
be able to provide to support the negotiation of any Complex Pole Attachment Agreement. 

The parties agree to discuss certain of the Simple Pole Attachment Agreements that have been 
entered into by the Authority in order to determine whether approaching the relevant Pole 
Provider (each, a “Targeted Pole Provider”) could result in an amended commercial 
agreement with that Targeted Pole Provider (each, an “Amended Pole Attachment 
Agreement”) that would benefit the Project.  The discussion between the parties will determine 
the list of Targeted Pole Providers to approach, if any, and the elements of the Complex Pole 
Attachment Agreement that would be presented to such Targeted Pole Provider (such as 
connections, trades, swaps).  The parties will take into account any relevant factors in 
determining whether to approach a Targeted Pole Provider, including the impact or effect on the 
quality or delivery of the NG-KIH System or the Services, the relationship between the Authority 
and the Targeted Pole Provider and any negative impact or increased risk to Project Co, 
Operations Co, any Project Contractor or the Authority. 

The parties acknowledge that the discussions between the parties referenced in the preceding 
paragraph and any negotiations with a Targeted Pole Provider resulting in an executed 
Amended Pole Attachment Agreement must occur during the Construction Period and in 
advance of any make-ready design work in respect of the Targeted Pole Provider’s poles (the 
“Simple Pole Attachment Agreement Amendment Period”). 

If Project Co and the Targeted Pole Provider have negotiated an Amended Pole Attachment 
Agreement, Project Co will submit a Pole Attachment Proposal in accordance with Section 5 of 
Schedule 6 [Changes, Minor Works and Innovation Proposals].  The Authority agrees that it will 
not enter into an Amended Pole Attachment Agreement until it has completed the process set 
out in Section 5 of Schedule 6. 

3.10 Procurement Protest or Challenge 

The Authority will defend any protest or other challenge to the procurement process pursuant to 
which Project Co was selected to enter into this Project Agreement or to the Authority’s or 
Project Co’s right to proceed with the Project or any aspect thereof in connection with the 
procurement, to the extent that such protest or other challenge was denied following an initial 
review by the Secretary of the Finance and Administration Cabinet and the protester or 
challenger is seeking an injunction or other order of a court of competent jurisdiction resulting 
therefrom.  The Authority will pay any costs incurred in defending the actions of the Authority 
related to the procurement process and the determination of the Secretary of the Finance and 
Administration Cabinet.  Project Co agrees to assist in the defense of the protest or challenge to 
the procurement process and will pay any costs incurred in defending the actions of Project Co 
related to the procurement process or to its interests in this Project Agreement.  In connection 
with any legal proceedings related to a protest or other challenge to the procurement process as 
contemplated hereby, the parties, acting reasonably and in the best interests of the Project, will 
consider requesting that the protester or challenger be required to post an injunction bond. 
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4. PROJECT CO’S GENERAL OBLIGATIONS 

4.1 General Obligations Re: Project 

Subject to and in accordance with the provisions of this Project Agreement and all applicable 
Laws and Permits, Project Co will carry out the Design and Construction and perform the 
Services. 

4.2 Records and Reports 

Project Co will, at its own cost and expense, retain and maintain the records and reports 
referred to in Schedule 14 [Records and Reports] in accordance with such Schedule and in a 
form that is capable of audit by the Authority.  Upon reasonable request from the Authority, 
Project Co will, and will cause Operations Co or any of its Project Contractors to, provide such 
records and reports (or copies thereof) to the Authority for purposes of audit by the Authority. 

4.3 No Other Business 

Project Co will not engage in any business or activity other than the business or activities 
conducted for the purpose of the Project or otherwise expressly permitted hereunder.

4.4 Project Co Persons 

Project Co will, as between itself and the Authority, be responsible for, and not relieved of its 
obligations hereunder by, the acts, omissions, breaches, defaults, non-compliance, negligence 
and/or willful misconduct of any Project Co Person and all references in this Project Agreement 
to any act, omission, breach, default, non-compliance, negligence or willful misconduct of 
Project Co will be construed accordingly to include any act, omission, breach, default, non-
compliance, negligence or willful misconduct committed by a Project Co Person. 

4.5 Use of Sub-Contractors 

Without limiting Section 4.4, the Authority acknowledges that Project Co may carry out the 
Design, Construction, Services and/or System Refresh by contracting such obligations to 
Operations Co, who will, in turn, contract all or part of its obligations under the Project 
Implementation Agreement to the Project Contractors, who may, in turn, contract all or part of 
their obligations under any Project Contract to one or more Sub-Contractors. 

In respect of the Project: 

(a) Project Co will not contract with, or allow Operations Co or any of its Project 
Contractors or any Sub-Contractors to contract with, any Person that is a 
Restricted Person; and 

(b) Project Co will not utilize, and will not allow Operations Co or any of its Project 
Contractors or any Sub-Contractors to utilize, any materials from any Restricted 
State other than unprocessed raw materials and Non-Operative Components. 

Notwithstanding the use of Operations Co, Project Contractors or Sub-Contractors, Project Co: 
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(c) will not be relieved or excused from any of its obligations or liabilities under this 
Project Agreement; and 

(d) will remain liable to the Authority for the performance of all the covenants, 
obligations, agreements and conditions of this Project Agreement that are to be 
performed by Project Co. 

Upon reasonable request from the Authority, Project Co will, and will cause Operations Co or 
any of its Project Contractors to, provide such information as the Authority reasonably requires 
to confirm that any Sub-Contractor has the resources to perform its obligations under the 
relevant Sub-Contract.  As soon as reasonably practicable and in any event within 10 Business 
Days of receipt of any such request or such longer period as the parties may agree, Project Co 
will provide the information requested by the Authority or notify the Authority that it objects to the 
request, in whole or in part, on the basis that the scope of information requested, the time period 
to provide the information and/or the cost of providing the information is not reasonable. 

The Authority, Project Co and Operations Co will meet within 5 Business Days of delivery of the 
notice of objection to consult and seek to agree on the reasonableness of the request for 
information.  If the Authority, Project Co and Operations Co, within 5 Business Days following 
the meeting, have not reached agreement, either the Authority or Project Co may refer the 
question of whether a request for information is reasonable for resolution in accordance with the 
Dispute Resolution Procedure. 

4.6 Project Implementation Agreement and Project Contracts 

Project Co will not: 

(a) terminate, or agree to or permit the termination of, all or any material part of the 
Project Implementation Agreement or any Project Contract except: 

(1) as required to do so by the Authority pursuant to the provisions of this 
Project Agreement; or 

(2) if there is an event of default under the Project Implementation 
Agreement or a Project Contract and Project Co terminates it in order to 
prevent or cure a Project Co Event of Default; 

(b) make, or agree to or permit the making of: 

(1) any material amendment to the Project Implementation Agreement or any 
Project Contract, other than amendments (whether made by Change 
Certificate or otherwise) that are the direct and reasonable consequence 
of a Change; or 

(2) any departure by any party from any material provision of the Project 
Implementation Agreement or any Project Contract; 

(c) permit Operations Co to assign or transfer to any Person any of Operations Co’s 
rights or obligations under the Project Implementation Agreement, other than in 
accordance with the terms of the Project Implementation Agreement; 
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(d) permit any Project Contractor to assign or transfer to any Person any of such 
Project Contractor’s rights or obligations under a Project Contract, other than in 
accordance with the terms of such Project Contract; or 

(e) enter into, or permit the entering into of, any Project Contract other than those 
entered into on or before the Effective Date, 

unless Project Co has, at its earliest practicable opportunity, submitted to the Authority notice of 
the proposed course of action (and any relevant documentation) and the Authority has 
consented to such course of action, such consent not to be unreasonably withheld or delayed.  
The Authority will give or deny such consent within: (i) 15 Business Days of receipt of such 
notice and all relevant documentation, if Project Co is seeking to terminate the Project 
Implementation Agreement or a Project Contract and the Project Implementation Agreement or 
such Project Contract may, in accordance with its terms, be terminated immediately; and (ii) 30 
Business Days of receipt of such notice and all relevant documentation in all other cases, and, if 
the Authority fails to give or deny its consent within such time periods, it will be deemed not to 
have given its consent.  In determining whether to provide such consent and without limiting the 
Authority’s discretion, it will be reasonable for the Authority to refuse its consent to the proposed 
course of action if: 

(f) the proposed assignee, transferee or party entering into the Project 
Implementation Agreement or any Project Contract is a Restricted Person; or 

(g) the proposed course of action could, in the reasonable opinion of the Authority, 
have a material adverse effect on the Authority or the Project. 

4.7 Costs of Request for Consent 

If Project Co requests consent to a proposed course of action pursuant to Section 4.6, Project 
Co will pay, without duplication, the Authority’s reasonable internal administrative and personnel 
costs and all reasonable out-of-pocket costs in connection with considering any such request.  
At the time of such request, Project Co will make a payment to the Authority in the amount of 
$5,000 (Index Linked) against its obligations under this Section 4.7.  After the Authority renders 
its decision, the Authority will either refund any overpayment or invoice Project Co for any 
additional amounts owing under this Section 4.7 and Project Co will promptly pay such amount 
to the Authority. 

4.8 Replacement Project Implementation Agreement or Project Contract 

If the Project Implementation Agreement or any Project Contract at any time lapses, terminates, 
or otherwise ceases to be in full force and effect (whether by reason of expiration or otherwise), 
unless the goods, services or rights which were the subject matter of the Project Implementation 
Agreement or such Project Contract are no longer reasonably required for the Project or the 
Project Implementation Agreement or such Project Contract has been fully performed and all 
liabilities and obligations thereunder have been fully discharged: 

(a) Project Co will forthwith enter into, or cause to be entered into, a replacement 
contract or contracts upon the same or substantially similar terms as the contract 
so replaced (to the extent reasonably practicable); and 
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(b) if the Authority and the relevant Project Contractor had entered into a Project 
Contractor Collateral Agreement with respect to the replaced Project Contract, 
Project Co will forthwith enter into, or cause the replacement Project Contractor 
to enter into, a Project Contractor Collateral Agreement. 

4.9 Delivery of Amended Project Implementation Agreement or Project Contracts 

If at any time any amendment is made to the Project Implementation Agreement or any Project 
Contract, or a replacement Project Implementation Agreement or Project Contract (or any 
agreement which materially affects the interpretation or application of the Project 
Implementation Agreement or any Project Contract) is entered into, Project Co will deliver to the 
Authority a copy of each such amendment or agreement within 10 Business Days of the date of 
its execution or creation, certified as a true copy by an officer of Project Co. 

4.10 Permits 

(a) Subject to Section 3.9, Section 8 (Supervening Events) and Section 2.1 of 
Schedule 7 [Lands], Project Co shall, at its own cost and risk and in accordance 
with the Project Schedule obtain, maintain and, as applicable, renew all Permits 
in accordance with Schedule 2 [Design and Construction Protocols] and comply 
with all Permits in accordance with their terms. 

(b) Where a Permit has requirements that may impose any conditions, liabilities or 
obligations on the Authority or any Authority Person, Project Co shall not obtain, 
amend or renew (other than upon the same terms and conditions) such Permit 
without the prior written consent of the Authority, not to be unreasonably withheld 
or delayed, provided that the Authority shall not be responsible for obtaining or 
for the failure of Project Co to obtain any Permit.  The Authority shall comply, or 
shall require compliance, with any conditions, liabilities or obligations as are 
imposed on the Authority or any Authority Person by the requirements of any 
Permit obtained with the Authority’s consent under this Section 4.10(b). 

(c) Project Co shall, at its own cost, provide or cause to be provided such 
information, documentation, and administrative assistance as the Authority may 
request and as Project Co may reasonably be able to provide to enable the 
Authority to demonstrate compliance with any Permit.  Project Co shall provide or 
cause to be provided such information, documentation and assistance pursuant 
to this Section 4.10(c) within 10 Business Days of receipt of the Authority’s 
request. 

4.11 Project Co’s Representations and Warranties 

Project Co represents and warrants to the Authority that: 

(a) Project Co is a non-profit corporation duly created and validly existing under the 
laws of Kentucky and has full power and capacity to enter into, carry out the 
transactions contemplated by and duly perform all its obligations contained in this 
Project Agreement and all other documents, instruments and agreements 
required to be executed and delivered by Project Co pursuant to this Project 
Agreement; 



34985-2017 25389083.11 

- 15 - 

Amended and Restated Project Agreement 
NG-KIH Project 

(b) the information set out in Schedule 12 [Project Co’s Ownership Information] is 
true and correct and, except as set out in Schedule 12 [Project Co’s Ownership 
Information], there is, as at the date of this Project Agreement, no outstanding 
offer, agreement or other arrangement pursuant to which: 

(1) any Person is obligated to subscribe for or take by means of transfer or 
by conversion any form of investment, security or voting rights in Project 
Co; or 

(2) Project Co’s formation documents will be amended or otherwise altered; 

(c) to Project Co’s knowledge, none of Project Co, Persons who control Project Co, 
Operations Co, Persons who control Operations Co, the Project Contractors or 
the Sub-Contractors are Restricted Persons; 

(d) the execution and delivery of this Project Agreement and all other documents, 
instruments and agreements required to be executed and delivered by Project 
Co pursuant to this Project Agreement, and the completion of the transactions 
contemplated by this Project Agreement, have been duly authorized by all 
necessary action on the part of Project Co, and this Project Agreement has been 
duly executed and delivered by Project Co and constitutes a legal, valid and 
binding obligation of Project Co enforceable in accordance with its terms, except 
to the extent that its enforceability may be limited by bankruptcy, insolvency or 
other similar laws affecting creditors’ rights from time to time in effect and 
equitable principles of general application; and 

(e) all required third party consents to the execution by Project Co of, and 
performance of its obligations under, this Project Agreement have been received, 
other than any Permits and other approvals contemplated herein to be obtained 
after the Effective Date in connection with the Project. 

4.12 Responses to Authority Inquiries 

Unless otherwise specified in this Project Agreement, Project Co will respond in writing to all 
written inquiries received from the Authority as soon as reasonably practicable and in any event 
within 10 Business Days of receipt of such inquiry or such longer period as the circumstances 
and content of the inquiry may reasonably require. 

4.13 Project Co Common Carrier Covenant 

Project Co covenants not to take or fail to take any action that would result in the designation of 
Project Co or any Project Co Person as a Common Carrier or in the application of the Common 
Carrier Regulations to Project Co or any Project Co Person.  Project Co acknowledges and 
agrees that the performance by Project Co or any Project Co Person of obligations under this 
Project Agreement, the Project Implementation Agreement or any Project Contract is not 
intended to require Project Co or any Project Co Person to be regulated as a Common Carrier 
and such obligations are not intended to constitute common carriage under applicable Laws. 
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4.14 Project Co Tax Compliance Covenant 

Project Co covenants that it shall not take any action or inaction, nor fail to take any action or 
permit any action to be taken, if any such action or inaction would adversely affect the exclusion 
from gross income for federal income tax purposes of the interest on the Bonds.  Without 
limiting the generality of the foregoing, Project Co covenants that it will comply with the 
instructions and requirements of the Tax Certificate and Agreement dated September 3, 2015, 
between Project Co and KEDFA and incorporated herein as if set forth fully herein.  Project Co 
will, on a timely basis, provide KEDFA with all necessary information and, with respect to the 
Borrower’s Rebate Requirement or Yield Reduction Payments (both as defined in the Borrower 
Tax Certificate) required to be paid, all necessary funds, in addition to any funds that are then 
available for such purpose in the Rebate Fund, to enable KEDFA to comply with all arbitrage 
and rebate requirements for federal income tax purposes. 

Notwithstanding any other provision of this Project Agreement to the contrary, the covenants 
contained in this Section 4.14 shall survive the defeasance or payment in full of any and all the 
Bonds.  As used in this Section 4.14, the term Bonds includes all obligations issued by KEDFA 
from time to time to finance or refinance the NG-KIH System. 

4.15 Project Co’s Obligations re Third Party Infrastructure Agreements 

The Authority and Project Co acknowledge and agree that, as of the Effective Date, the 
Authority had negotiated non-binding term sheets (each, a “Third Party Infrastructure Term 
Sheet”) with MuniNet Fiber Agency and Cincinnati Bell Telephone Company LLC that were 
attached to the Original Project Agreement.  Subsequent to the Effective Date, the Authority 
entered into the Third Party Infrastructure Agreements described in Schedule 20 [Third Party 
Infrastructure Agreements].  Project Co will be responsible for fulfilling the responsibilities, 
including ordering and delivery, of the Authority with respect to all Specified Fibers, as defined 
and contemplated in the Third Party Infrastructure Agreement between the Authority and 
MuniNet Fiber Agency.  The parties acknowledge and agree that the Specified Fibers form part 
of the Designated Equipment. 

If, following the Effective Date, there is any change to a Third Party Infrastructure Term Sheet 
(including, for greater certainty, expiration thereof in accordance with its terms) or a Third Party 
Infrastructure Agreement that results in any change to Project Co’s obligations under this 
Project Agreement, the scope or manner of carrying out the Project or Project Co’s costs of 
carrying out the Project, the Authority shall issue a Change Directive in accordance with Section 
2.17 of Schedule 6 [Changes, Minor Works and Innovation Proposals] in respect of such 
Change based on a description of the Change provided by Project Co to the Authority. 

Project Co will use commercially reasonable efforts to manage the Third Party Infrastructure 
Providers in accordance with the terms of the Third Party Infrastructure Agreements and 
enforce its rights under the Third Party Infrastructure Agreements so as to mitigate the impact of 
any failure by a Third Party Infrastructure Provider to comply with the relevant Third Party 
Infrastructure Agreement or any breach by a Third Party Infrastructure Provider of any of its 
obligations under the relevant Third Party Infrastructure Agreement.  Upon request from the 
Authority, Project Co will promptly submit a detailed description, supported by all such 
documentation as the Authority may reasonably require, of the measures and steps taken by 
Project Co to enforce its rights under each of the Third Party Infrastructure Agreements.  The 
Authority consents to Project Co pursuing all rights, remedies and relief under a Third Party 
Infrastructure Agreement in the name of the Authority.  The Authority acknowledges that the 
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Maximum Availability Payment does not include any costs associated with any legal action 
required to enforce rights under the Third Party Infrastructure Agreements against the Third 
Party Infrastructure Providers. 

In the event a Third Party Infrastructure Agreement involves any engineering, procurement or 
construction to be provided by a Third Party Infrastructure Provider, the term “manage” above 
shall not be construed as requiring Project Co to (a) provide any warranty as to that portion of 
the work, (b) exercise control over the quality of any engineering performed, (c) exercise control 
over the means and methods of construction or (d) exercise control over the safety of such 
Third Party Infrastructure Provider or such Third Party Infrastructure Provider’s safety program. 

The Authority shall provide or cause to be provided such information, documentation and 
assistance as Project Co may request and as the Authority may reasonably be able to provide 
to enable Project Co to enforce its rights under the Third Party Infrastructure Agreements. 

In accordance with Section 8.2(h), if the Compensation Event described in (x) of the definition of 
Compensation Event occurs, the parties will consult and seek to agree on the steps to be taken 
by Project Co in enforcing its rights under the relevant Third Party Infrastructure Agreement.  
The parties acknowledge and agree that the compensation to which Project Co will be entitled in 
respect of any such Compensation Event will include, as a component of Project Co’s Direct 
Losses, the reasonable cost of legal or professional services incurred by Project Co in 
connection with the enforcement of its rights.  Project Co will not pursue any legal action to 
enforce its rights under a Third Party Infrastructure Agreement without the prior written consent 
of the Authority. 

The parties acknowledge and agree that, prior to the date of this Project Agreement, Project Co 
made payments (including the upfront IRU payment due and payable pursuant to the Third 
Party Infrastructure Agreement between the Authority and Cincinnati Bell Telephone Company 
LLC) in the amount of $19,246,532 in the aggregate to Third Party Infrastructure Providers at 
the direction of the Authority.  These payment were made in partial satisfaction of Project Co’s 
payment obligations to the Authority pursuant to Section 2.9 of Schedule 6 [Changes, Minor 
Works and Innovation Proposals] in respect of the Changes authorized by Change Certificates 
No. KIH-04CTM-CO-00021 (which had a negative Net Change Value of $11,447,556), No. KIH-
PRCTM-CE-00008 (which had a negative Net Change Value of $10,349,789), No. KIH-PRCTM-
PI-00365 (which had a negative Net Change Value of $1,138,244) and No. KIH-04CTM-PI-
00370 (which had a negative Net Change Value of $1,505,443).  For clarity, these Change 
Certificates also resulted in a corresponding decrease to the Contract Price (as defined in the 
Design-Build Agreement). 

5. FINANCING OF THE PROJECT 

5.1 Compliance with Senior Financing Agreements 

Project Co will keep the Senior Financing Agreements in good standing and will ensure that 
none of the terms and conditions of the Senior Financing Agreements will prevent Project Co 
from performing its obligations under this Project Agreement.  If at any time Project Co receives 
a notice that an “event of default”, any event entitling the Senior Secured Creditors to enforce 
any security or any other similar event has occurred under the Senior Financing Agreements, 
Project Co will promptly and in any event within 5 Business Days of receipt of such notice, 
deliver to the Authority a copy of such notice. 
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5.2 Changes to Senior Financing Agreements 

Project Co will not without the written consent of the Authority, not to be unreasonably withheld 
or delayed, terminate, amend, assign or otherwise modify the Senior Financing Agreements, or 
waive or exercise any of its rights under the Senior Financing Agreements or enter into any 
replacement Senior Financing Agreement or any agreement which affects the interpretation or 
application of any Senior Financing Agreements if such action would: 

(a) materially adversely affect Project Co’s ability to perform its obligations under this 
Project Agreement; or 

(b) have the effect of increasing any liability or potential liability of the Authority other 
than as contemplated in the Financial Model. 

If at any time any amendment is made to any Senior Financing Agreement or Project Co enters 
into any replacement Senior Financing Agreement (or any agreement which affects the 
interpretation or application of any Senior Financing Agreement), Project Co will deliver to the 
Authority a copy of each such amendment or agreement within 5 Business Days of the date of 
its execution or creation, certified as a true copy by an officer of Project Co. 

5.3 Restrictions on Refinancing 

The Authority acknowledges and agrees that Project Co may enter into any Refinancing subject 
to compliance with the provisions of the Project Implementation Agreement and the Junior Loan 
Agreement.

5.4 Refinancing Process 

If Project Co intends to undertake a Refinancing, Project Co will notify the Authority of such 
intention before the anticipated completion date of such Refinancing and will include with such 
notice all applicable information then available to Project Co in connection therewith.  Project Co 
will promptly provide all other documents and information related to the proposed Refinancing 
as the Authority may reasonably request. 

5.5 Authority Share of Refinancing Gain 

The Authority will be entitled to receive 100% of any Refinancing Gain arising from a Qualifying 
Refinancing, calculated as at the time of such Qualifying Refinancing. 

5.6 Payment to the Authority 

The Authority may elect to receive any Refinancing Gain as: 

(a) a single payment to the NG-KIH Account; 

(b) a reduction, in accordance with Section 10.3, in the Availability Payments over 
the remainder of the Term; or 

(c) a combination of (a) and (b). 
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5.7 Calculation of Refinancing Gain 

The Authority and Project Co will negotiate in good faith the basis and method of calculation of 
the Refinancing Gain, taking into account how the Authority has elected to receive the 
Refinancing Gain pursuant to Section 5.6 and the profile of the Refinancing Gain. 

The Refinancing Gain will be calculated after taking into account: 

(a) the reasonable and proper costs that Project Co directly incurs in relation to the 
Refinancing (including, without limitation, any amounts required to be paid by 
Project Co to Operations Co pursuant to the Project Implementation Agreement 
or in connection with the Junior Debt); 

(b) any advisory fees; and 

(c) the Authority’s reasonable internal administrative and personnel costs and all 
reasonable out-of-pocket costs incurred by the Authority in connection with any 
Refinancing, 

which, in aggregate, may not exceed an amount equal to 2% of the par amount of the redeemed 
Bonds.  If the Authority and Project Co are unable to agree on the basis and method of 
calculation of the Refinancing Gain, the Dispute will be determined in accordance with the 
Dispute Resolution Procedure. 

5.8 Audit Rights 

The Authority will have unrestricted rights of audit at any time (whether before or after the 
applicable event) over any proposed Financial Model, books, records and other documentation 
(including any aspect of the calculation of any Refinancing Gain) used in connection with any 
Refinancing or any other matter for which Project Co requires consent from the Authority under 
this Section 5 (Financing of the Project). 

6. INSURANCE, DAMAGE AND DESTRUCTION 

6.1 Insurance Coverage 

Subject to Section 6.10(b), Project Co will take out, maintain in force, pay for and renew, or 
cause to be taken out, maintained in force, paid for and renewed, insurance for the Project as 
set out in Schedule 5 [Insurance Requirements]. 

6.2 Project Co’s Obligations - Damage or Destruction During Construction Period 

Without prejudice to Section 8 (Supervening Events), if the NG-KIH System is completely or 
substantially destroyed during the Construction Period, Project Co will repair, replace or restore 
those components of the NG-KIH System still under construction in accordance with the Design 
and Construction Specifications, subject only to: 

(a) applicable Laws; and 

(b) the Authority agreeing to pay to Project Co: 
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(1) the amount, if any, by which the cost of such repair, replacement or 
restoration exceeds the maximum amount of insurance coverage required 
under this Project Agreement for such risk (which, for greater certainty, is 
the maximum amount of coverage prior to any deductibles for which 
Project Co is responsible pursuant to Schedule 5 [Insurance 
Requirements]); or 

(2) if no insurance coverage is required under this Project Agreement for 
such risk, an amount equal to the total costs of such repair, replacement 
or restoration, 

and if the Authority agrees, the Authority will pay such amounts promptly upon 
receipt of one or more invoices from Project Co indicating that such amounts are 
due and payable by Project Co in connection with such repair, replacement or 
restoration. 

For the purposes of this Section 6.2, the maximum amount of insurance coverage is in respect 
of insurance required to be obtained by Project Co, the full amount of coverage required under 
this Project Agreement for such risk prior to any deductibles for which Project Co is responsible 
pursuant to Schedule 5 [Insurance Requirements]. 

6.3 Insufficient Insurance 

If: 

(a) the NG-KIH System is completely or substantially destroyed during the 
Construction Period; 

(b) the cost to repair, replace or restore those components of the NG-KIH System 
still under construction exceeds the maximum amount of insurance coverage 
(which, for greater certainty, is the maximum amount of coverage prior to any 
deductibles for which Project Co is responsible pursuant to Schedule 5 
[Insurance Requirements]) required under this Project Agreement for the risk that 
caused the destruction; and 

(c) neither the Authority nor Project Co has agreed to pay the amount by which the 
cost to repair, replace or restore those components of the NG-KIH System still 
under construction exceeds the Insurance Proceeds and Insurance Receivables 
with respect to such destruction, 

either party may, by notice to the other party and Operations Co, terminate this Project 
Agreement, in which case the Authority will pay compensation to Project Co in accordance with 
Section 4 of Schedule 9 [Compensation on Termination]. 

6.4 Uncollectible Insurance Receivables 

If at any time while Project Co is relieved of its obligations under Section 6.2 by reason of the 
Relief Event described in Section (f) of the definition of Relief Event: 

(a) Project Co has complied with its obligations hereunder with respect to such 
Relief Event; and 



34985-2017 25389083.11 

- 21 - 

Amended and Restated Project Agreement 
NG-KIH Project 

(b) notwithstanding such compliance by Project Co, collection of the applicable 
Insurance Receivables is not possible using commercially reasonable efforts, 

either party may, by notice to the other party and Operations Co, terminate this Project 
Agreement, in which case the Authority will pay compensation to Project Co in accordance with 
Section 4 of Schedule 9 [Compensation on Termination]. 

6.5 Application of Insurance Proceeds If No Termination 

Unless a party has terminated this Project Agreement (including pursuant to Section 6.3 or 
Section 6.4), Project Co will cause all: 

(a) applicable Insurance Proceeds which Project Co has received; 

(b) applicable Insurance Proceeds which Project Co is entitled to receive; 

(c) amounts which the Authority has agreed to pay as contemplated in Section 
6.2(b); and 

(d) amounts which Project Co has agreed to pay to cover the amount by which the 
cost to repair, replace or restore the NG-KIH System exceeds the Insurance 
Proceeds and Insurance Receivables with respect to complete or substantial 
destruction, 

to be applied to the reinstatement of the NG-KIH System in accordance with the terms of this 
Project Agreement. 

6.6 Application of Insurance Proceeds In Case of Termination 

If a party has terminated this Project Agreement pursuant to Section 6.3: 

(a) any Insurance Proceeds received prior to the Termination Payment Date by 
Project Co in respect of damage to the NG-KIH System and not already applied 
to the repair of such damage will first be applied towards the Termination 
Payment and any Insurance Proceeds remaining after such application will be 
paid to the Authority; and 

(b) on the Termination Payment Date, Project Co will assign to the Authority the 
benefit of all Insurance Receivables which have been taken into account in 
calculating the Termination Payment. 

6.7 Standards of Repair, Replacement or Restoration 

Any repair, replacement or restoration of the NG-KIH System or any part thereof pursuant to the 
provisions of Section 6.2 will be made or done in compliance with the Design and Construction 
Protocols and the Design and Construction Specifications, subject to any agreement made 
between the Authority and Project Co to revise the Design and Construction Protocols or the 
Design and Construction Specifications as they pertain to any repaired, replaced or restored 
NG-KIH System. 
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6.8 Mitigation 

Project Co and the Authority will use all commercially reasonable efforts to mitigate the effects 
of any risks or claims covered by this Section 6 (Insurance, Damage and Destruction), including 
minimizing the amount of any costs and expenses which might result. 

6.9 Risks Becoming Uninsurable 

Each party will, forthwith upon Having Knowledge, notify the other if a Principal Insured Risk 
becomes or is expected to become Uninsurable.  If both parties agree or it is determined in 
accordance with the Dispute Resolution Procedure that the relevant Principal Insured Risk is or 
is about to become Uninsurable and that the Principal Insured Risk being Uninsurable is not and 
will not be caused by the actions or omissions of Project Co or any Project Co Person or the 
Authority or any Authority Person contrary to Section 5.10 of Schedule 5 [Insurance 
Requirements], then the parties together with their respective insurance advisors will meet to 
discuss the means by which such Principal Insured Risk should be managed (including 
considering the feasibility of self-insurance by either party). 

6.10 Consequences of Risks Becoming Uninsurable 

If the requirements of Section 6.9 are satisfied but the parties cannot agree within 20 Business 
Days on how to manage a Principal Insured Risk that becomes Uninsurable (the “Uninsurable 
Risk”): 

(a) if the Uninsurable Risk is third party liability, the Authority shall terminate this 
Project Agreement whereupon Project Co will be entitled to compensation on 
termination as provided in Section 4 of Schedule 9 [Compensation on 
Termination]; or 

(b) if the Uninsurable Risk is not third party liability: 

(1) the Authority may, by notice to Project Co and Operations Co, terminate 
this Project Agreement whereupon Project Co will be entitled to 
compensation on termination as provided in Section 4 of Schedule 9 
[Compensation on Termination]; or 

(2) if and for as long as the Authority has not terminated this Project 
Agreement under Section 6.10(b)(1): 

(A) this Project Agreement will continue; 

(B) neither Project Co nor the Authority will be obligated by this 
Project Agreement to maintain insurance in respect of the 
Uninsurable Risk and references in this Project Agreement to the 
insurance required by this Section 6 (Insurance, Damage and 
Destruction) or Schedule 5 [Insurance Requirements] will be 
construed accordingly; 

(C) the Availability Payments will thereafter be adjusted in accordance 
with Section 10.3 by agreement of the parties, acting reasonably, 
or, failing such agreement, by the Dispute Resolution Procedure, 
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from the date upon which the Uninsurable Risk became 
Uninsurable, to reflect any savings in Project Co’s insurance cost 
as a result of Project Co not having to insure against the 
Uninsurable Risk; and 

(D) the occurrence of the Uninsurable Risk will be deemed to be a 
Compensation Event unless the Authority, by notice to Project Co 
and Operations Co, terminates this Project Agreement whereupon 
Project Co will be entitled to compensation on termination as 
provided in Section 4 of Schedule 9 [Compensation on 
Termination]. 

6.11 Subrogation 

If the Authority makes any payment to Project Co pursuant to the Compensation Event referred 
to in Section 6.10(b)(2)(D), then the Authority, to the extent of the amount paid, will be 
subrogated to Project Co’s rights against any third party in respect of the occurrence or claim as 
a result of which the payment was made, other than any third party that was an insured under 
the last policy of insurance to cover the Uninsurable Risk before it became Uninsurable, to the 
extent the insurers did not have a right of subrogation against such third party. 

6.12 Continuing Attempts to Insure Uninsurable Risks 

When there is an Uninsurable Risk for which Project Co is responsible to obtain insurance 
under Schedule 5 [Insurance Requirements], Project Co will approach the insurance market on 
a regular basis and, in any event, at regular intervals of no longer than six months to establish 
whether the Uninsurable Risks remain Uninsurable.  Following each such approach of the 
insurance market, Project Co will notify the Authority as to whether the Uninsurable Risks 
remain Uninsurable. 

6.13 Uninsurable Risks Becoming Insurable 

Where a risk that was previously an Uninsurable Risk ceases to be so and Project Co becomes 
aware or is informed by the Authority that this is the case, Project Co will forthwith take out, 
maintain and pay for or cause to be taken out, maintained and paid for insurance in accordance 
with the requirements of this Project Agreement in respect of the risk, and in any case: 

(a) Sections 6.9, 6.10 and 6.12 will no longer apply to the risk so long as it is not an 
Uninsurable Risk; and 

(b) the Availability Payments will be adjusted pursuant to Section 10.3 by agreement 
of the parties acting reasonably or, failing such agreement, by the Dispute 
Resolution Procedure, from the date upon which the Uninsurable Risk became 
insurable, to reflect any increase in Project Co’s insurance cost as a result of 
having to insure the risk that ceased to be an Uninsurable Risk. 
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7. CHANGES, MINOR WORKS AND INNOVATION PROPOSALS 

7.1 Changes Required by the Authority 

The Authority may require and Project Co may request Changes in accordance with Schedule 6 
[Changes, Minor Works and Innovation Proposals]. 

7.2 Innovation and Value Engineering 

Project Co may submit an Innovation Proposal for consideration by the Authority in accordance 
with Schedule 6 [Changes, Minor Works and Innovation Proposals]. 

7.3 Minor Works 

The Authority may require Minor Works in accordance with Schedule 6 [Changes, Minor Works 
and Innovation Proposals]. 

8. SUPERVENING EVENTS 

8.1 Supervening Events 

If: 

(a) a Compensation Event, Relief Event or Excusing Event occurs, Project Co may; 
or 

(b) a Force Majeure Event or Eligible Change in Law Event occurs, either party may, 

apply for relief from its obligations, extensions of time, claim compensation or claim a 
termination right under this Project Agreement to the extent provided in this Section 8 
(Supervening Events).  The “Applicant” means the party making such application. 

8.2 Procedures Upon the Occurrence of a Supervening Event 

The following procedure will apply if a Supervening Event occurs: 

(a) as soon as practicable, and in any event within 5 Business Days after the 
Applicant Has Knowledge that the Supervening Event has caused, or is 
reasonably likely to cause, an entitlement under this Section 8 (Supervening 
Events), the Applicant will give to the other party and Operations Co a notice 
(“Supervening Event Notice”) identifying the particular Supervening Event and 
summarizing, to the extent the Applicant Has Knowledge, the consequences and 
the nature of the Applicant’s claim; 

(b) within 10 Business Days after delivery by the Applicant of a Supervening Event 
Notice, to the extent the Applicant Has Knowledge, the Applicant will give to the 
other party and Operations Co: 

(1) additional details, including available supporting documentation, in 
support of its claim; and 
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(2) if applicable, a detailed breakdown of all Direct Losses incurred or which 
will be incurred or other compensation or relief sought by Project Co, if it 
is the Applicant, as a result of the Supervening Event; 

(c) from time to time thereafter, the Applicant will notify the other party and 
Operations Co if at any time it receives or becomes aware of any further material 
information relating to the Supervening Event, giving details of that information to 
the extent that such information is new or renders information previously 
submitted materially inaccurate or misleading.  In particular, a party claiming 
relief as a result of a Force Majeure Event will notify the other party and 
Operations Co as soon as the Force Majeure Event has ceased and of the time 
when performance of its affected obligations can be resumed; 

(d) a party may make multiple but not duplicative claims in respect of a Supervening 
Event and both parties may make claims in respect of the same Supervening 
Event; 

(e) where the Authority is claiming the benefit of an Eligible Change in Law Event, 
Project Co will provide the Authority information reasonably requested in order to 
make its claim; 

(f) the Applicant must demonstrate: 

(1) it could not have avoided such occurrence or the consequences of the 
Supervening Event by steps which it might reasonably be expected to 
have taken provided that, in the case of the Authority, the Authority is not 
required to take any steps that are referred to in Section 2.6; 

(2) if applicable, the Supervening Event caused or will cause the Applicant to 
incur a Direct Loss, a delay in the Project Schedule or the need for relief 
from other obligations under this Project Agreement; and 

(3) in the case of Project Co, it has complied with its mitigation obligations 
pursuant to Section 2.5 and in the case of the Authority, it has complied 
with its mitigation obligations pursuant to Section 2.6, 

provided that, with respect to the Compensation Event described in (cc) of the 
definition of Compensation Event, Project Co’s mitigation obligations shall not be 
interpreted as requiring Project Co to incur any costs associated with obtaining a 
sufficiently detailed description of any Site Location so as to enable Project Co to 
carry out its obligations under this Project Agreement by the date reasonably 
required by Project Co in accordance with the Project Schedule; 

(g) the Applicant will advise whether, in the Applicant’s opinion, any amendments 
should be considered to this Project Agreement, the Project Implementation 
Agreement, any Project Contract or any Senior Financing Agreement as a result 
of the Supervening Event; and 

(h) the Authority, Project Co and Operations Co will meet within 15 Business Days of 
delivery of the Supervening Event Notice to consult and seek to agree to the 
effect of the Supervening Event and, if the Authority, Project Co and Operations 
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Co, within 10 Business Days following the meeting, have not agreed to the 
occurrence or the effect of the Supervening Event, either the Authority or Project 
Co may refer the question of whether a Supervening Event has occurred, 
whether the conditions in Section 8.2(f) above have been satisfied or the extent 
of relief or compensation to which the affected party is entitled, for resolution in 
accordance with the Dispute Resolution Procedure. 

8.3 Project Co’s Entitlements Upon Occurrence of a Compensation Event 

Subject to Section 8.12, if at any time a Compensation Event has occurred and Project Co has 
given the Authority a Supervening Event Notice related thereto: 

(a) Project Co is relieved from any liability or consequence (including termination by 
the Authority) under this Project Agreement arising from any delay or failure in 
performing any of its obligations under or in connection with this Project 
Agreement to the extent resulting from the Compensation Event; 

(b) the Availability Payments will be calculated as if the Compensation Event had not 
occurred based on the Reasonably Expected Performance of Project Co, except 
that any Avoidable Costs and applicable Insurance Proceeds and insurance 
proceeds which Project Co would have recovered as a result of the 
Compensation Event if it had complied with the requirements of this Project 
Agreement or any policy of insurance maintained or required to be maintained 
under this Project Agreement will be deducted therefrom; 

(c) the Authority will pay to Project Co compensation in respect of a Compensation 
Event calculated on the basis that Project Co will be placed in no better or worse 
position than it would have been in had a Compensation Event not occurred and 
taking into consideration the following (without duplication): 

(1) any Direct Losses (including the amount of any applicable insurance 
deductibles calculated without netting out Insurance Receivables) 
resulting from the Compensation Event; 

(2) any net increase or decrease in the costs of Project Co performing its 
obligations under this Project Agreement resulting from the 
Compensation Event; and 

(3) the Availability Payments payable to Project Co, taking into account the 
adjustments pursuant to Section 8.3(b) above; 

except that: 

(4) any Avoidable Costs and applicable Insurance Proceeds and insurance 
proceeds which Project Co would have recovered as a result of the 
Compensation Event if it had complied with the requirements of this 
Project Agreement or any policy of insurance maintained or required to be 
maintained under this Project Agreement will be deducted therefrom; and 

(5) no Indirect Losses will be taken into consideration; 
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(d) concurrent with the first payment of any compensation by the Authority under 
Section 8.3(c), Project Co will assign to the Authority its rights to all applicable 
Insurance Receivables (whether or not Project Co has made a claim); and 

(e) if the Compensation Event occurs prior to the System Completion Date, the 
Project Schedule will be amended and the Target Site Completion Dates, Target 
Ring Completion Dates, Target System Completion Date, Outside Ring 
Completion Dates and Longstop Date will be postponed by such time as is 
reasonable in the circumstances to take account of the effect of the delay caused 
by the Compensation Event, but the Expiration Date will not be extended. 

8.4 Project Co’s Entitlements Upon Occurrence of a Relief Event 

Subject to Section 8.12, if at any time a Relief Event has occurred and Project Co has given the 
Authority a Supervening Event Notice related thereto: 

(a) Project Co is relieved from any liability or consequence (including termination by 
the Authority, except as provided for in this Section 8.4) under this Project 
Agreement arising from any delay or failure in performing any of its obligations 
under this Project Agreement to the extent resulting from the Relief Event, except 
that nothing will affect any entitlement of the Authority to make Deductions and 
the Authority will only be obligated to make Availability Payments to the extent 
that the performance or other criteria for Availability Payments are met in 
accordance with the applicable provisions of this Project Agreement 
notwithstanding the Relief Event; 

(b) if the Relief Event occurs prior to the System Completion Date: 

(1) the Project Schedule will be amended and the Target Site Completion 
Dates, Target Ring Completion Dates, Target System Completion Date, 
Outside Ring Completion Dates and Longstop Date will be postponed by 
such time as is reasonable in the circumstances to take account of the 
effect of the delay caused by the Relief Event, but the Expiration Date will 
not be extended; 

(2) for the period that Site Completion is delayed to a date after a Target Site 
Completion Date (as it was prior to having been postponed pursuant to 
Section 8.4(b)(1)) as a result of one or more of the Relief Events 
described in (c), (d), (e), (g), (h), (i) and (j) of the definition of Relief Event, 
the Authority will pay to Project Co the net Senior Debt Service Amount 
for such period, taking into account the total amount of Availability 
Payments actually being paid to Project Co during such period and the 
total amount of Availability Payments projected to be paid to Project Co 
during such period, less applicable Insurance Proceeds and insurance 
proceeds which Project Co would have recovered as a result of the Relief 
Event if it had complied with the requirements of this Project Agreement 
or any policy of insurance maintained or required to be maintained under 
this Project Agreement; and 

(3) concurrent with the first payment of any amount by the Authority pursuant 
to Section 8.4(b)(2), Project Co will assign to the Authority its rights to all 
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applicable Insurance Receivables (whether or not Project Co has made a 
claim); 

(c) if the Relief Event, or its effects, persists or is likely to persist for more than 180 
days after the date a Supervening Event Notice is delivered by the Applicant, 
either party may at any time so long as such Relief Event is, or such effect is, 
continuing and subject to Section 14.2, terminate this Project Agreement by 
notice to the other party and Operations Co; 

(d) if the Authority gives notice to Project Co and Operations Co under Section 8.4(c) 
terminating this Project Agreement, Project Co will have the option either to 
accept such notice or to respond in writing on or before the date falling 10 
Business Days after the date of receipt of such notice stating that it requires this 
Project Agreement to continue, in which case Project Co’s rights to relief under 
this Section 8.4 in respect of the Relief Event will cease and the Authority’s 
termination notice will be deemed null and void; 

(e) if Project Co gives notice to the Authority under Section 8.4(c) terminating this 
Project Agreement, the Authority will have the option either to accept such notice 
or to respond in writing on or before the date falling 15 Business Days after the 
date of receipt of such notice stating that it requires this Project Agreement to 
continue, in which case: 

(1) Project Co’s termination notice will be deemed null and void and Project 
Co, insofar as it is able to do so, will continue to perform its obligations in 
accordance with the provisions of this Project Agreement; 

(2) the Relief Event will be deemed to constitute a Compensation Event 
occurring as of the date on which the Relief Event first occurred; 

(3) at any time so long as the Supervening Event referred to in Section 
8.4(e)(2) is continuing, the Authority may terminate this Project 
Agreement by notice to Project Co and Operations Co; and 

(4) Project Co may at any time so long as the Supervening Event referred to 
in Section 8.4(e)(2) is continuing after a further period of 180 days after 
the date on which Project Co delivered the termination notice pursuant to 
Section 8.4(c) terminate this Project Agreement by notice to the Authority; 

(f) if this Project Agreement is terminated pursuant to this Section 8.4, Project Co 
will be entitled to compensation on such termination in accordance with Section 4 
of Schedule 9 [Compensation on Termination]; and 

(g) Deductions made while Project Co is entitled to relief under this Section 8.4 will 
not be counted for the purposes of Section 12.1(g) or Section 6.4 of Schedule 4 
[Services Protocols and Specifications]. 

8.5 Project Co’s Entitlements Upon Occurrence of an Excusing Event 

Subject to Section 8.12, if during the Operating Period an Excusing Event has occurred and 
Project Co has given the Authority a Supervening Event Notice related thereto: 
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(a) Project Co is relieved from any liability or consequence (including termination by 
the Authority) under this Project Agreement arising from any delay or failure in 
performing any of its obligations to the extent resulting from the Excusing Event; 
and 

(b) the Availability Payments will be calculated as if the Excusing Event had not 
occurred based on the Reasonably Expected Performance of Project Co, except 
that any Avoidable Costs and applicable Insurance Proceeds and Insurance 
Receivables and insurance proceeds which Project Co would have recovered if it 
had complied with the requirements of this Project Agreement or any policy of 
insurance maintained or required to be maintained under this Project Agreement 
will be deducted therefrom. 

8.6 Parties’ Entitlements Upon Occurrence of a Force Majeure Event 

Subject to Section 8.12, if at any time a Force Majeure Event has occurred and the Applicant 
has given the other party and Operations Co a Supervening Event Notice related thereto: 

(a) the Applicant is relieved from any liability or consequence (including termination 
by the Authority, except as provided for in this Section 8.6) under this Project 
Agreement arising from any delay or failure in performing any of its obligations 
under this Project Agreement to the extent resulting from the Force Majeure 
Event, except that nothing will affect any entitlement of the Authority to make 
Deductions and the Authority will only be obligated to make Availability Payments 
to the extent that the performance or other criteria for Availability Payments are 
met notwithstanding the Force Majeure Event; 

(b) if the Applicant is Project Co and the Force Majeure Event occurs prior to the 
System Completion Date, the Project Schedule will be amended and the Target 
Site Completion Dates, Target Ring Completion Dates, Target System 
Completion Date, Outside Ring Completion Dates and Longstop Date will be 
postponed by such time as is reasonable in the circumstances to take account of 
the effect of the delay caused by the Force Majeure Event, but the Expiration 
Date will not be extended; 

(c) if a Force Majeure Event occurs and it, or its effects, persists or is likely to persist 
for more than 180 days after the date a Supervening Event Notice is delivered by 
the Applicant, either party may at any time so long as such Force Majeure Event 
is, or such effect is, continuing, terminate this Project Agreement by notice to the 
other party and Operations Co; 

(d) if Project Co gives notice to the Authority under Section 8.6(c) terminating this 
Project Agreement, the Authority will have the option either to accept such notice 
or to respond in writing on or before the date falling 15 Business Days after the 
date of receipt of such notice stating that it requires this Project Agreement to 
continue, in which case: 

(1) Project Co’s termination notice will be deemed null and void and Project 
Co, insofar as it is able to do so, will continue to perform its obligations in 
accordance with the provisions of this Project Agreement; 
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(2) the Force Majeure Event will be deemed to constitute a Compensation 
Event occurring as of the date the Force Majeure Event first occurred; 

(3) at any time so long as the Supervening Event referred to in Section 
8.6(d)(2) is continuing, the Authority may terminate this Project 
Agreement by notice to Project Co and Operations Co; and 

(4) Project Co may at any time so long as the Supervening Event referred to 
in Section 8.6(d)(2) is continuing after a further period of 180 days after 
the date on which Project Co delivered the termination notice pursuant to 
Section 8.6(c), terminate this Project Agreement by notice to the 
Authority; 

(e) if this Project Agreement is terminated pursuant to Section 8.6(c), 8.6(d)(3) or 
8.6(d)(4), Project Co will be entitled to compensation on such termination in 
accordance with Section 4 of Schedule 9 [Compensation on Termination]; and 

(f) Deductions made while Project Co is entitled to relief under this Section 8.6 will 
not be counted for the purposes of Section 12.1(g) or Section 6.4 of Schedule 4 
[Services Protocols and Specifications]. 

8.7 Parties’ Entitlements Upon Occurrence of an Eligible Change in Law Event 

Subject to Section 8.12, if at any time an Eligible Change in Law Event has occurred and the 
Applicant has given the other party and Operations Co a Supervening Event Notice related 
thereto: 

(a) the Applicant will be entitled to compensation, or an increase or decrease in the 
Availability Payments, in respect of the Eligible Change in Law Event calculated 
on the basis that Project Co will be placed in no better or worse position than it 
would have been in had such Eligible Change in Law Event not occurred and 
taking into consideration the following (without duplication): 

(1) any Direct Losses (calculated without netting out Insurance Receivables) 
resulting from the Eligible Change in Law Event; 

(2) any net increase or decrease in the costs of Project Co performing the 
Design, Construction, Services or System Refresh, as applicable, 
resulting from the Eligible Change in Law Event; and 

(3) the Availability Payments payable to Project Co, 

except that: 

(4) any Avoidable Costs and applicable Insurance Proceeds and insurance 
proceeds which Project Co would have recovered if it had complied with 
the requirements of this Project Agreement or any policy of insurance 
maintained or required to be maintained under this Project Agreement will 
be deducted therefrom; 
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and concurrent with the first payment of any compensation by the Authority under 
this Section 8.7(a), Project Co will assign to the Authority its rights to all 
applicable Insurance Receivables (whether or not Project Co has made a claim); 
and 

(b) in the case of a Relevant Works Change in Law, Project Co will be entitled to 
compensation from the Authority in an amount equal to the Allowable Capital 
Expenditure in addition to any compensation payable pursuant to Section 8.7(a). 

8.8 Parties’ Entitlements Upon Occurrence of a Change in Law 

Without limiting Section 8.4, Section 8.5 or Section 8.7: 

(a) if compliance by Project Co with a Change in Law is outside the scope of, or 
inconsistent with, Project Co’s obligations under this Project Agreement, or would 
mean a change in Project Co’s obligations under this Project Agreement or a 
change in the scope or manner of carrying out the Project, such Change in Law 
will be deemed to constitute a Change having effect from the time that such 
Change in Law takes effect, except that Project Co will not be entitled to any 
payment or other compensation other than as set out in Section 8.4, Section 8.5 
or Section 8.7; 

(b) except as otherwise provided in this Project Agreement, including in Section 8.4, 
Section 8.5 or Section 8.7, Project Co will not be entitled to any other payment or 
compensation or relief in respect of any Change in Law or the consequences 
thereof; and 

(c) nothing in Section 8.4, Section 8.5 or Section 8.7 will be interpreted as relieving 
Project Co of its obligation, following any and all Changes in Law, to perform its 
obligations under this Project Agreement in compliance with all Laws. 

8.9 Labor Disputes 

If Project Co Has Knowledge of an actual or potential labor dispute that may affect any of the 
Design, Construction, Services or System Refresh, Project Co will promptly: 

(a) give notice thereof to the Authority, including all relevant information related to 
the dispute of which Project Co Has Knowledge; and 

(b) use commercially reasonable efforts to mitigate the effects of such labor dispute 
on the performance of any of the Design, Construction, Services or System 
Refresh, including by applying for relief to appropriate tribunals or courts if such 
labor dispute involves workers of Project Co, Operations Co, a Project Contractor 
and/or a Sub-Contractor. 

Project Co acknowledges that if the labor dispute involves workers of Operations Co, a Project 
Contractor or Sub-Contractor, or of anyone employed by or through them, the Authority will not 
be required to provide any facilities, space or assistance in the NG-KIH System or on the Lands 
for the purposes of such workers or any applicable union. 
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8.10 Payments in Respect of Supervening Events 

Payments between the parties and any adjustments to Availability Payments in respect of 
Supervening Events will be made in accordance with Section 10 (Lump Sum Payments and 
Availability Payment Adjustments). 

8.11 Supervening Events Mitigated by Change 

Nothing in this Project Agreement will limit the right of the Authority to perform or mitigate its 
obligations in respect of Supervening Events or the consequences of a Supervening Event by 
requiring a Change or Changes. 

8.12 Delay in Notification 

If a Supervening Event Notice or any required information is provided by an Applicant to the 
other party after the dates referred to in Section 8.2, then without prejudice to any other rights or 
remedies of the other party under this Project Agreement: 

(a) the Applicant will not be entitled to any compensation, extension of time or relief 
from its obligations under this Project Agreement to the extent that the amount 
thereof was increased or the ability to mitigate was adversely affected as a result 
of such delay in providing such notice or information; and 

(b) if the period of delay is 12 months or more, the rights of the Applicant with 
respect to the applicable Supervening Event will be of no further force or effect. 

8.13 Equivalent Project Relief 

The parties acknowledge that Project Co will share with Operations Co, who will, in turn, share 
with the Project Contractors, who will, in turn, share with Sub-Contractors, certain benefits to 
Project Co derived from the rights of Project Co under, and subject to the obligations and 
limitations under, this Project Agreement, including rights of Project Co under Section 8 
(Supervening Events) (such rights, as qualified by such obligations and limitations, are 
collectively “Project Co’s Rights”).  Accordingly: 

(a) any circumstance affecting Operations Co, a Project Contractor or a Sub-
Contractor which, if such circumstance had affected Project Co directly would 
have given rise to a claim by Project Co pursuant to Project Co’s Rights, will, for 
the purpose of this Project Agreement, be deemed to be a circumstance affecting 
Project Co in respect of which Project Co may claim under and subject to Project 
Co’s Rights; and 

(b) amounts claimed by Operations Co, the Project Contractor or Sub-Contractor 
against Project Co in respect of any circumstance referred to in Section 8.13(a) 
above may be claimed by Project Co against the Authority under and subject to 
Project Co’s Rights, but whether or not the Authority is liable for such amounts 
will be determined under this Project Agreement as if the circumstance had 
affected Project Co directly, 

provided that: 
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(c) all such claims will be made and administered by Project Co and none of 
Operations Co, any Project Contractor or any Sub-Contractor will have any rights 
against the Authority, including under this Section 8.13; 

(d) in no event will the liability of the Authority under this Section 8.13 be greater 
than it would have been if Project Co had been directly affected by the 
circumstance referred to in Section 8.13(a) above; and 

(e) in no event will the Authority be liable under this Section 8.13 for any Direct 
Losses or other compensation that the Authority would not have been liable for if 
Project Co had been directly affected by the circumstance referred to in Section 
8.13(a) above. 

9. INDEMNITIES AND LIMITS ON LIABILITIES AND REMEDIES 

9.1 Project Co’s Obligation to Indemnify 

Project Co will indemnify and keep the Authority and each Authority Indemnified Person 
indemnified at all times from and against all Direct Losses that any such Person may sustain in 
connection with any claim made by one or more third parties (including for loss of or physical 
damage to property or assets), or any claim for, or in respect of, the death, personal injury, 
disease or illness of any Person, including any Authority Indemnified Person, arising by reason 
of any negligent act or omission or other tortious conduct of Project Co or any Project Co 
Person, except to the extent caused, or contributed to, by any negligent act or omission or other 
tortious conduct of the Authority or any Authority Person.  For greater certainty, Section 4.4 
applies to this Section 9.1.  This Section 9.1 may be relied upon by the Authority Indemnified 
Persons and may be enforced directly by any of them against Project Co in the same manner 
and for the same purpose as if pursuant to a contractual indemnity directly between them and 
Project Co. 

9.2 Conduct of Third Person Claims 

This Section 9.2 will apply to the conduct of claims made by a third Person against a party 
having or claiming to have with respect to such third Person claim, the benefit of an indemnity or 
a right to compensation under this Project Agreement.  The party having, or claiming to have, 
the benefit of the indemnity or right to compensation is referred to as the “Beneficiary” and the 
party from whom the indemnity or compensation is sought is referred to as the “Indemnifier”.  
Accordingly, subject to the requirements of any insurer who may have an obligation to provide 
an indemnity in respect of any liability arising under this Project Agreement: 

(a) if the Beneficiary receives any notice, demand, letter or other document 
concerning any claim for which it appears that the Beneficiary is, or may become 
entitled to, indemnification or compensation under this Project Agreement in 
respect of the entire claim, the Beneficiary will give notice in writing to the 
Indemnifier as soon as reasonably practicable and in any event within 10 
Business Days of receipt thereof; 

(b) the Indemnifier will be entitled to dispute the claim in the name of the Beneficiary 
at the Indemnifier’s own expense and take conduct of any defense, dispute, 
compromise, or appeal of the claim and of any incidental negotiations and the 
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Beneficiary will give the Indemnifier all reasonable co-operation, access and 
assistance for the purposes of considering and resisting such claim; 

(c) in defending any claim described in Section 9.2(b) in which there is a conflict of 
interest between the Indemnifier and the Beneficiary, the Beneficiary may appoint 
independent legal counsel in respect of such claim and, if it is determined that 
the Beneficiary is entitled to indemnification by or compensation from the 
Indemnifier, all reasonable costs and expenses incurred by the Beneficiary in so 
doing will be included in the indemnity or compensation from the Indemnifier; 

(d) with respect to any claim conducted by the Indemnifier pursuant to Section 
9.2(b), the Indemnifier will: 

(1) keep the Beneficiary fully informed and consult with it about material 
elements of the conduct of the claim; 

(2) demonstrate to the Beneficiary, at the reasonable request of the 
Beneficiary, that the Indemnifier has sufficient means to pay all costs and 
expenses that it may incur by reason of conducting the claim; and 

(3) not pay or settle such claims without the consent of the Beneficiary, such 
consent not to be unreasonably withheld or delayed; 

(e) the Beneficiary may take conduct of any defense, dispute, compromise or appeal 
of the claim and of any incidental negotiations if: 

(1) the Indemnifier is not entitled to take conduct of the claim in accordance 
with Section 9.2(b); or 

(2) the Indemnifier fails to notify the Beneficiary of its intention to take 
conduct of the relevant claim within 10 Business Days of the notice from 
the Beneficiary under Section 9.2(a) or notifies the Beneficiary that it does 
not intend to take conduct of the claim; or 

(3) the Indemnifier fails to comply in any material respect with Section 9.2(d) 
above, 

and, in the case of (3) above, the Beneficiary may pay or settle any claim on 
such terms as it thinks fit (provided such settlement is in monetary terms only) 
and without prejudice to its rights and remedies under this Project Agreement.  
Otherwise the Beneficiary will not pay or settle such claims without the consent of 
the Indemnifier, such consent not to be unreasonably withheld or delayed; 

(f) the Beneficiary may at any time give notice to the Indemnifier that it is retaining 
or taking over, as the case may be, the conduct of any defense, dispute, 
compromise, settlement or appeal of any claim, or of any incidental negotiations, 
to which Section 9.2(b) above applies.  On receipt of such notice, the Indemnifier 
will promptly take all steps necessary to transfer the conduct of such claim to the 
Beneficiary, and will provide to the Beneficiary all reasonable co-operation, 
access and assistance for the purposes of considering and resisting such claim.  
If the Beneficiary gives any notice pursuant to this Section 9.2(f) (for the sake of 
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clarity, for reasons other than as provided in Sections 9.2(e)(2) or 9.2(e)(3)), then 
the Indemnifier will be released from any liability under its indemnity under 
Section 9.1 or its obligation to provide compensation, as the case may be; and 

(g) in response to any claim of infringement or misappropriation or alleged 
infringement or misappropriation of the Intellectual Property rights of any Person, 
Project Co may replace such infringing or allegedly infringing item provided that: 

(1) the replacement is performed without additional cost to the Authority; and 

(2) the replacement has at least equal quality performance capabilities when 
used in conjunction with the NG-KIH System. 

9.3 General Obligation to Pursue Third Person Recovery 

If a party (the “Paying Party”) has paid to the other party (the “Receiving Party”) an amount in 
respect of any indemnity, Supervening Event or other liability hereunder (a “Liability 
Payment”), and the Receiving Party has a bona fide claim for recovery of any such Liability 
Payment from a third Person or under any insurance required pursuant to this Project 
Agreement, the Receiving Party will: 

(a) as directed by the Paying Party either: 

(1) promptly make commercially reasonable efforts to pursue and recover 
such claim and provide evidence of such efforts to the Paying Party; or 

(2) assign to the Paying Party the right to pursue and recover such claim 
and, at the Paying Party’s cost, provide reasonable cooperation in 
connection with the pursuit and recovery of such claim; and 

(b) if it subsequently recovers, or the Paying Party makes recovery on its behalf, 
(whether by payment, discount, credit, saving, relief or other benefit or otherwise) 
an amount which is directly referable to the fact, matter, event or circumstances 
giving rise to the payment of the Liability Payment, forthwith repay to the Paying 
Party an amount equal to the lesser of: 

(1) an amount equal to the sum recovered (or of the value of the recovery 
whether by discount, credit, saving, relief or otherwise) less any out of 
pocket costs and expenses properly incurred by the Receiving Party in 
recovering such sum; and 

(2) the Liability Payment, 

provided that the Paying Party will be repaid only to the extent that the amount of 
such recovery plus the Liability Payment exceeds the total loss or liability of the 
Receiving Party in respect of the fact, matter or circumstance giving rise to the 
Liability Payment. 

For greater certainty, the above reference to a “third Person” will not include, in the case where 
the Authority is the Paying Party, Project Co and Project Co Persons and their respective 
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employees, directors, officers and agents and will not include, in the case where Project Co is 
the Paying Party, the Authority and the Authority Indemnified Persons. 

9.4 Waiver of Remedies 

No failure to exercise, and no delay in exercising, any right or remedy under this Project 
Agreement will be deemed to be a waiver of that right or remedy.  No waiver of any breach of 
any provision of this Project Agreement will be deemed to be a waiver of any subsequent 
breach of that provision or of any similar provision. 

9.5 Remedies Cumulative 

Subject to Sections 9.6, 9.7 and 9.8: 

(a) the rights and remedies of the parties under this Project Agreement are 
cumulative and are in addition to and not in substitution for any other rights and 
remedies available at law or in equity or otherwise; 

(b) a party will not be prevented from enforcing a right or remedy on the basis that 
another right or remedy hereunder deals with the same or similar subject matter; 
and 

(c) no single or partial exercise by a party of any right or remedy precludes or 
otherwise affects the exercise of any other right or remedy to which that party 
may be entitled. 

9.6 Limitation on Authority’s Remedies 

The Authority’s remedies in respect of any failure by Project Co: 

(a) to achieve Ring Completion of any Ring by the relevant Target Ring Completion 
Date or the relevant Outside Ring Completion Date will be limited to the 
Authority’s rights pursuant to Section 11.1 of Schedule 2 [Design and 
Construction Protocols]; 

(b) to achieve System Completion by the Target System Completion Date or the 
Longstop Date will be limited to the Authority’s rights pursuant to Section 12.4; 
and 

(c) to perform the Services in accordance with this Project Agreement will be limited 
to Deductions in accordance with Schedule 8 [Payments], 

provided that nothing in this Section 9.6 will limit the Authority’s right to: 

(d) claim, on or after a termination of this Project Agreement, costs, losses, damages 
and expenses suffered or incurred by the Authority as a result of rectifying or 
mitigating the effects of any breach of this Project Agreement by Project Co 
except to the extent recovered by the Authority under this Project Agreement or 
taken into account to reduce any compensation payable by the Authority 
pursuant to Schedule 9 [Compensation on Termination]; 
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(e) make a claim for indemnification pursuant to Section 9.1; 

(f) deliver to Project Co and Operations Co a Dispute Notice or a notice of default or 
termination pursuant to Section 12 (Project Co Events of Default) and pursue all 
remedies in respect thereof; or 

(g) pursue any other express remedy available to the Authority under this Project 
Agreement or any equitable remedy, including injunctive relief and specific 
performance. 

9.7 Limitation on Project Co’s Remedies 

To the extent Project Co has claimed for relief or compensation for a Supervening Event 
pursuant to Section 8 (Supervening Events), Project Co may not make any further claim against 
the Authority for costs, losses, damages or expenses incurred by Project Co, or for any other 
relief, in respect of such event, provided that nothing in this Section 9.7 will limit Project Co’s 
right to: 

(a) deliver to the Authority a Dispute Notice or a notice of default or termination 
pursuant to Section 13 (Authority Events of Default) and pursue all remedies in 
respect thereof; or 

(b) pursue any other express remedy available to Project Co under this Project 
Agreement or any equitable remedy, including injunctive relief and specific 
performance. 

9.8 Limits on Monetary Compensation 

Every right to claim compensation or indemnification or reimbursement under this Project 
Agreement will be construed so that recovery is without duplication to any other amount 
recoverable under this Project Agreement.  Neither party will be entitled to make any claim 
against the other party for compensation, indemnification or reimbursement other than as 
provided under this Project Agreement. 

9.9 No Liability for Indirect Losses 

Unless specifically allowed in this Project Agreement, neither party to this Project Agreement 
will be liable to the other party, whether in contract or in tort or on any other basis whatsoever, 
for any Indirect Losses suffered or incurred by that other party. 

9.10 No Liability for Governmental Activities 

The Authority will not be liable to Project Co or any Project Co Person for any Direct Losses 
suffered or incurred as a result of damage to the NG-KIH System, whether arising from or 
related to Governmental Activities or otherwise, to the extent that such Direct Losses were 
directly or indirectly caused or contributed to by any willful misconduct, negligent act or omission 
or non-compliance with the terms of this Project Agreement by Project Co or any Project Co 
Person, including, for greater certainty but without limitation, the failure of Project Co or any 
Project Co Person to comply with the terms of the Design and Construction Plan, and, for 
greater certainty, the same shall not constitute a Compensation Event. 
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9.11 Authority’s Right of Set Off 

The Authority may set off any amounts owing by Project Co to the Authority under this Project 
Agreement against payments due by the Authority to Project Co under this Project Agreement. 

9.12 Project Co’s Right of Set Off 

Project Co may set off any amounts owing by the Authority to Project Co under this Project 
Agreement against any payments due by Project Co to the Authority under this Project 
Agreement. 

9.13 Undisputed Amounts and Interest on Disputed Amounts 

Subject to Sections 9.11 and 9.12, a party will pay any undisputed portion of any disputed 
amount payable to the other party in accordance with this Project Agreement, but any disputed 
portion or amount will not be payable until the Dispute is resolved in accordance with the 
Dispute Resolution Procedure.  If payment of any amount payable under this Project Agreement 
is delayed while the matter is in Dispute, upon resolution of the Dispute, interest will be payable 
on any amount determined payable pursuant to the Dispute Resolution Procedure at the Default 
Rate, compounded monthly, from the time such amount became payable under this Project 
Agreement until paid. 

9.14 Interest on Overdue Amounts 

If payment of any amount payable under this Project Agreement is not made when due 
(including Termination Payments payable pursuant to Schedule 9 [Compensation on 
Termination]), interest will be payable on such amount at the Default Rate, compounded 
monthly, from the time such amount became payable under this Project Agreement until paid.  
The party to whom payment is owed and overdue will notify the other party at least monthly of 
the overdue amount and the accrued interest on that amount. 

10. LUMP SUM PAYMENTS AND AVAILABILITY PAYMENT ADJUSTMENTS 

10.1 Lump Sum Payments 

To the extent a party: 

(a) is entitled to payment from the other party under this Project Agreement, 
including in respect of a Change under Section 7 (Changes, Minor Works and 
Innovation Proposals), a Supervening Event under Section 8 (Supervening 
Events) or an indemnification claim under Section 9 (Indemnities and Limits on 
Liabilities and Remedies); or 

(b) is entitled to share in a benefit and to receive payment from the other party under 
this Project Agreement, including in respect of a Refinancing Gain under Section 
5 (Financing of the Project), an Innovation Proposal under Section 7 (Changes, 
Minor Works and Innovation Proposals) or an Eligible Change in Law Event 
under Section 8 (Supervening Events), 

the entitled party may make written demand for such payments from time to time after being 
entitled to payment and (i) in respect of any Direct Losses, after such Direct Losses have been 
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incurred, and (ii) in respect of any shared benefit, after receipt by the other party of the shared 
benefit, and payment will be made in accordance with this Section 10 (Lump Sum Payments 
and Availability Payment Adjustments). 

If the Authority is obligated to compensate, reimburse or otherwise pay Project Co, the Authority 
may, in its discretion, make such payment by lump sum payment or by payments that 
reasonably match the cash outlays of Project Co.  The Authority may also direct Project Co to 
use any amounts standing to the credit of the NG-KIH Account for purposes of satisfying any 
such payment obligation. 

If Project Co is obligated to compensate, reimburse or otherwise pay the Authority, the Authority 
may, in its discretion, require Project Co to make such payment: 

(c) by a lump sum payment, up to a maximum lump sum payment of $500,000 
(Index Linked) without the consent of Project Co, and any greater amount with 
the consent of Project Co, acting reasonably; or 

(d) by payments that reasonably match the cash inflows to Project Co or the averted 
cash outlays. 

Lump sum payments and payments that reasonably match cash inflows, cash outlays or 
averted cash outlays will be due and payable within 20 Business Days of delivery of written 
demand supported by all relevant information. 

The parties may agree to any other basis for payment. 

10.2 Financing of Lump Sum Payment Amounts 

If the Authority is obligated to compensate, reimburse or otherwise pay Project Co and 
exercises its discretion not to do so by a lump sum payment in accordance with Section 10.1, at 
the Authority’s request, Project Co will use commercially reasonable efforts to obtain the 
financing required to make such payment on the best terms reasonably available and, to the 
extent that Project Co is able to obtain such financing, there will be a corresponding increase 
made to the Availability Payments in accordance with Section 10.3. 

The Authority will: 

(a) promptly pay to Project Co an amount equal to the reasonable out-of-pocket 
expenses incurred by Project Co in seeking such financing provided that the 
Authority approved such expenses prior to Project Co incurring them; and 

(b) provide concurrent interim financing of any expenditures and costs to be incurred 
by Project Co until the earlier of the date on which such financing is obtained or 
payment is made pursuant to Section 10.1. 

The Authority acknowledges that the Senior Secured Creditors have no obligation to provide the 
financing referred to in this Section 10.2 or to subordinate or share their security. 
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10.3 Adjustments to Availability Payments 

Subject to the Authority’s discretion for the basis of payment under Section 10.1 or the parties’ 
agreement to another basis for payment under Section 10.1, if either party gives notice to the 
other party that it wishes the parties to consider whether an entitlement to payment under this 
Project Agreement is more efficiently effected by adjustments (both increases and decreases) to 
Availability Payments, or if this Project Agreement requires that an entitlement be effected by 
such adjustments: 

(a) within 10 Business Days after such notice or after the determination that 
Availability Payments are required to be adjusted, Project Co will give notice to 
the Authority of the proposed adjustments to be made to the Availability 
Payments to achieve the objectives and outputs set out in Section 10.3(b).  Such 
proposed adjustments will be ascertained by entering the relevant cost 
adjustments and losses into the Financial Model with effect from the relevant 
date determined in accordance with Section 10.3(c); 

(b) the adjustments to the calculation of the Availability Payments will be determined 
so that upon comparing the output of the Financial Model as at the adjustment 
date (after updating the Financial Model to reflect actual performance to date) 
before and after the proposed adjustments to Availability Payments, and taking 
into account the impact of such adjustments on the economics of the Project as 
reflected in the Financial Model, the timing of liability for taxation and the time 
when the adjustments to the Availability Payments will take effect, such 
comparison of the output from such Financial Model shows that: 

(1) the rate of return in respect of equity subscribed in Operations Co and 
Junior Debt advanced to Project Co in accordance with the Financial 
Model prior to the Availability Payment adjustment will be unchanged 
except to the extent required to reflect: 

(A) any material change in the risk profile of the Project arising in 
connection with the circumstance giving rise to the adjustment; or 

(B) any benefit to the parties, including in connection with an 
Innovation Proposal; and 

(2) Project Co would not, by reason of the effect of the occurrence of the 
adjustment or the consequential change in cash flow during the Term as 
shown in the Financial Model (as adjusted), be placed, in respect of any 
of the Senior Financing Agreements, in a position worse than it would 
have been in if the change had not occurred; 

(c) the relevant date for adjustments to the Availability Payments is: 

(1) in the case of an adjustment occurring before a Site Completion Date, the 
Site Completion Date, unless otherwise agreed or specified in Schedule 6 
[Changes, Minor Works and Innovation Proposals]; or 
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(2) in the case of an adjustment occurring after a Site Completion Date, the 
start of the next Payment Period in the Financial Model falling after the 
completion or implementation of the adjustments is achieved; 

(d) if within 10 Business Days after Project Co gives notice of the proposed 
adjustments the parties agree that the entitlement to payment should be effected 
by adjustments to the Availability Payments, or if this Project Agreement requires 
that the entitlement be effected by such adjustments, the parties will implement 
such adjustments and update the Financial Model accordingly; and 

(e) if completion or implementation of the adjustments is delayed beyond the 
scheduled date for completion or implementation by reference to which the 
Financial Model has been re-run in accordance with this Section 10.3 other than 
delay resulting from an audit under Section 10.4, the date of adjustment to the 
Availability Payments payable by the Authority will be delayed by a period equal 
to the delay in the completion or implementation of the required adjustments. 

10.4 Audit of Financial Model 

Prior to implementing any adjustments to the Availability Payments contemplated in Section 
10.3, the Authority may, at its own expense, review and audit the revised Financial Model 
prepared by Project Co and Project Co will provide such information as is reasonably required 
by the Authority to conduct such audit. 

11. AUTHORITY’S STEP-IN RIGHTS 

11.1 Authority’s Step-in Rights 

If: 

(a) the Authority reasonably considers that a breach by Project Co of any obligation 
under this Project Agreement is likely to create an immediate and serious threat 
to the health or safety of any person, any property or the environment; or 

(b) notwithstanding that Project Co is not in breach of its obligations under this 
Project Agreement, the Authority reasonably considers the circumstances to 
constitute an Emergency, 

then the Authority, acting reasonably, may either: 

(c) if it considers that there is sufficient time and that Project Co is likely to be willing 
and able to provide assistance, require Project Co by notice to take such steps 
as are necessary or expedient to mitigate or rectify such state of affairs, 
including, if applicable due to breach of any Project Contract or Sub-Contract, 
suspension of the Project Contractor or Sub-Contractor, and Project Co will use 
commercially reasonable efforts to comply with the Authority’s requirements as 
soon as reasonably practicable; or 

(d) if it considers that there is not sufficient time or that Project Co is not likely to be 
willing and able to provide assistance, take such steps as it considers are 
appropriate (either itself or by engaging others) to mitigate or rectify such state of 
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affairs and to ensure performance of the relevant Services to the standards 
required by this Project Agreement (or as close as possible to those standards as 
the circumstances permit).  The Authority will carry out such steps as quickly as 
is practicable, and in such manner as will minimize interference with Project Co’s 
performance of its obligations under this Project Agreement. 

Project Co will ensure that the provisions contained in all applicable Sub-Contracts will not 
prevent or inhibit the Authority from exercising its rights under this Section 11 (Authority’s Step-
In Rights). 

11.2 Authority’s Rectification Rights 

If the Authority gives notice to Project Co under Section 11.1(c) and Project Co either: 

(a) does not confirm, within 5 Business Days of such notice, or such shorter period 
as is appropriate in the case of an Emergency, that it is willing to take such steps 
as are required in such notice or present an alternative plan to the Authority to 
mitigate, rectify and protect against such circumstances that the Authority may, 
within a further 5 Business Days, accept or reject, acting reasonably; or 

(b) fails to take the steps as are referred to or required in such notice or accepted 
alternate plan within such time as set out in such notice or accepted alternate 
plan or within such time as the Authority, acting reasonably, will stipulate, 

then the Authority may take such steps as it considers necessary or expedient to mitigate, 
rectify or protect against such circumstances either itself or by engaging others to take any such 
steps.  Such steps may include the partial or total suspension of the right and obligation of 
Project Co to provide the relevant Services, but only for so long as the circumstances referred to 
in Section 11.1(a) or Section 11.1(b) subsist.  If the circumstances referred to in Section 11.1(a) 
or Section 11.1(b) no longer subsist or Project Co has proposed a plan acceptable to the 
Authority, acting reasonably, for mitigating, rectifying and protecting against such 
circumstances, any suspension of the right and obligation of Project Co to provide any Services 
will cease and such right and obligation will once again be in full force and effect. 

11.3 Notice of NG-KIH System Change 

The Authority will notify Project Co and Operations Co of any NG-KIH System Change which 
the Authority intends to make pursuant to the exercise of the Authority’s rights under Section 
11.1(d) or Section 11.2 and provide Project Co a reasonable opportunity, taking into account all 
the circumstances, to comment on the proposed NG-KIH System Change.  In making such NG-
KIH System Change, the Authority will reasonably consider comments received in a timely 
manner from Project Co on the proposed NG-KIH System Change. 

11.4 No Effect on Project Co’s Design and Construction Responsibility 

The exercise by the Authority of any of its rights under this Section 11 (Authority’s Step-In 
Rights) will not reduce or affect in any way Project Co’s responsibility under Section 4.1 of 
Schedule 2 [Design and Construction Protocols]. 
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11.5 Allocation of Costs for Authority Actions 

To the extent that any of the circumstances set out in Section 11.1 arise as a result of any 
breach by Project Co of its obligations under this Project Agreement, then Project Co will pay 
the Authority the amount of all direct costs and expenses reasonably incurred by the Authority in 
exercising its rights under Section 11.1 or Section 11.2 and an additional mark-up of 5% of such 
costs and expenses in respect of indirect costs and overhead not otherwise directly attributable 
to the exercise of such rights.  In all other cases, any actions of the Authority under Section 11.1 
and Section 11.2 will constitute a Compensation Event. 

12. PROJECT CO EVENTS OF DEFAULT 

12.1 Project Co Events of Default 

For the purposes of this Project Agreement, “Project Co Event of Default” means any of the 
following events or circumstances: 

(a) the occurrence of a Project Co Material Breach that is not remedied in 
accordance with Section 12.3, including in accordance with the program for 
remediation produced by Project Co in accordance with Section 12.3, or the 
occurrence of a Project Co Material Breach for which a program for remediation 
has not been produced by Project Co in accordance with Section 12.3; 

(b) the occurrence of a Project Co Insolvency Event; 

(c) Project Co abandons the Project, other than pursuant to its right to suspend 
performance under Section 13.3 or due to a Supervening Event; 

(d) System Completion does not occur on or before the Longstop Date; 

(e) Project Co breaches Section 16.1 or a Change in Control occurs which is 
prohibited by Section 16.2; 

(f) Project Co breaches its obligations under this Project Agreement (other than as a 
consequence of a breach by the Authority of its obligations under this Project 
Agreement) which results in a criminal conviction related to health and safety 
violations against Project Co or any Project Co Person or the Authority (an “H&S 
Conviction”), except that: 

(1) an H&S Conviction of Project Co, a Project Co Person or the Authority will 
not constitute a Project Co Event of Default if, within 60 Business Days 
from the date of the H&S Conviction (whether or not the H&S Conviction 
is subject to an appeal or any further judicial process), the involvement in 
the Project of each relevant Project Co Person is terminated or Project Co 
takes such other action against each such Project Co Person as is 
acceptable to the Authority acting reasonably; and 

(2) in determining whether to exercise any right of termination for a Project 
Co Event of Default pursuant to this Section 12.1(f), the Authority will: 
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(A) act in a reasonable and proportionate manner having regard to 
such matters as the gravity of the offence and the identity of the 
person committing the act leading to the H&S Conviction; and 

(B) give all due consideration, where appropriate, to action other than 
termination of this Project Agreement; 

(g) subject to Sections 8.4(g) and 8.6(f), Project Co accumulates Deductions of 
$6,500,000 (Index Linked) or more in any 12 consecutive month period during 
the Operating Period; 

(h) Project Co makes a representation or warranty in the body of this Project 
Agreement or Schedules 1 to 20 that is false or misleading when made, and that 
has or will have at any time a material adverse effect on the performance of the 
Project or the Services and, in the case of a false or misleading representation or 
warranty that is capable of being remedied, Project Co has not remedied such 
breach within 10 Business Days following notice from the Authority; or 

(i) if such consent is required under Section 5.3, Project Co carries out a 
Refinancing without the Authority’s consent, 

unless caused by non-compliance by the Authority with any provision of this Project Agreement 
or any document, instrument or agreement delivered to Project Co as required under this 
Project Agreement or any negligent act or omission, or any willful misconduct, of the Authority or 
any Authority Person. 

12.2 Notification 

Project Co will notify the Authority of the occurrence, and details, of any Project Co Event of 
Default and of any event or circumstance which is likely, with the passage of time or otherwise, 
to constitute or give rise to a Project Co Event of Default, in either case, promptly and in any 
event within 3 Business Days from the date that Project Co Has Knowledge of its occurrence. 

12.3 Project Co Material Breach Cure and Remedial Program 

After the occurrence of a Project Co Material Breach and while it is subsisting, the Authority may 
serve a notice on Project Co and Operations Co specifying in reasonable detail the type and 
nature of the Project Co Material Breach and: 

(a) Project Co will remedy such Project Co Material Breach referred to in such notice 
(if it is continuing) within 45 days of such notice; or 

(b) if either the Authority (as set out in its notice) or Project Co reasonably considers 
that a Project Co Material Breach cannot reasonably be remedied within 45 days 
of such notice, Project Co will deliver to the Authority within 15 Business Days of 
such notice a reasonable program (set out, if appropriate, in stages) for 
remedying the Project Co Material Breach, which program will specify in 
reasonable detail the manner in, and the latest date by, which the Project Co 
Material Breach is proposed to be remedied. 
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If Project Co puts forward a program in accordance with Section 12.3(b), the Authority will have 
10 Business Days from receipt of the program within which to notify Project Co that the 
Authority, acting reasonably, does not accept the program.  If the Authority notifies Project Co 
that it does not accept the program as being reasonable or does not respond within 10 Business 
Days from receipt of the program, the parties will use commercially reasonable efforts within the 
following 5 Business Days to agree to any necessary amendments to the program put forward.  
In the absence of an agreement within such 5 Business Days, the question of whether the 
program (as it may have been amended by agreement) will remedy such Project Co Material 
Breach in a reasonable manner and within a reasonable time period (and, if not, what would be 
a reasonable program) may be referred by either party for resolution in accordance with the 
Dispute Resolution Procedure. 

12.4 Authority Termination Right 

If: 

(a) a Project Co Material Breach is not remedied before the expiration of the period 
referred to in Section 12.3(a) and no program has been put forward by Project 
Co under Section 12.3(b); 

(b) Project Co puts forward a program pursuant to Section 12.3(b) which has been 
accepted by the Authority (including after agreement under Section 12.3 to 
amendments to the program) or has been determined to be reasonable pursuant 
to the Dispute Resolution Procedure and Project Co fails to remedy the Project 
Co Material Breach before the end date for the program; 

(c) any program put forward by Project Co pursuant to Section 12.3(b) is rejected by 
the Authority as not being reasonable, and, if such rejection is disputed by 
Project Co, the Dispute Resolution Procedure does not find against that rejection; 
or 

(d) any Project Co Event of Default other than a Project Co Material Breach occurs, 

then the Authority may (if the Project Co Event of Default continues unwaived and unremedied), 
subject to the terms of the Lenders’ Remedies Agreement, terminate this Project Agreement by 
notice to Project Co and Operations Co.  The right of the Authority to terminate this Project 
Agreement under this Section 12.4 is in addition, and without prejudice, to any other right which 
the Authority may have in connection with Project Co’s defaults hereunder. 

For the purposes of Section 12.4(b), if Project Co’s performance of the program is adversely 
affected by the occurrence of a Supervening Event or a breach by the Authority of its obligations 
under this Project Agreement, then, subject to Project Co complying with the mitigation and 
other requirements in this Project Agreement concerning such events, the time for performance 
of the program or any relevant element of it will be deemed to be extended by a period equal to 
the delay caused by such events which is agreed by the parties or determined in accordance 
with the Dispute Resolution Procedure. 

12.5 Replacement of Non-Performing Service Provider 

(a) As an alternative to termination of this Project Agreement pursuant to Section 
12.4, if: 
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(1) the Authority has a right to terminate this Project Agreement due to a 
Project Co Event of Default that was caused, or contributed to, by the 
Service Provider; and 

(2) the actions of the Service Provider constitute a breach under the Services 
Contract that entitles Project Co to terminate the Service Provider, 

the Authority may, acting reasonably, require Project Co to terminate the Service 
Provider and ensure that a replacement Service Provider is appointed to provide 
the Services within 40 Business Days. 

(b) If the Authority exercises its rights under this Section 12.5, Project Co shall, 
within 10 Business Days, put forward a proposal for the interim management or 
provision of the Services until such time as a replacement Service Provider can 
be engaged by Project Co.  If: 

(1) Project Co fails to submit a proposal for the interim management or 
provision of the Services, or the Authority is of the opinion, acting 
reasonably, that Project Co’s proposal is not reasonably likely to result in 
adequate provision of the Services; and 

(2) the parties cannot agree within a further 3 Business Days to a plan for the 
interim management or provision of the Services, 

then, without prejudice to the other rights of the Authority under this Section 12.5, 

(3) the Authority itself may perform, or engage others (including a third party) 
to perform, the Services; 

(4) Project Co will pay the Authority the amount of all direct costs and 
expenses reasonably incurred by the Authority in exercising its rights 
pursuant to Section 12.5(b)(3) and an additional mark-up of 5% of such 
costs and expenses in respect of indirect costs and overhead not 
otherwise directly attributable to the exercise of such rights; and 

(5) Project Co shall not be subject to Deductions in respect of those Services 
that are being performed by the Authority or a third party appointed by the 
Authority pursuant to Section 12.5(b)(3) to the extent and for the duration 
of time that Project Co is not performing those Services. 

Any Dispute in respect of the interim management or provision of the Services 
will be determined in accordance with the Dispute Resolution Procedure. 

(c) Project Co’s appointment of a replacement Service Provider pursuant to this 
Section 12.5 shall be subject to the following: 

(1) the Authority’s prior written consent, acting reasonably, as to the 
suitability of the replacement; and 

(2) the replacement Service Provider entering into: 
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(A) a contract with Project Co upon the same or substantially similar 
terms as the Person so replaced; and 

(B) a Project Contractor Collateral Agreement with the Authority and 
Project Co on the same terms as the Project Contractor Collateral 
Agreement entered into by the Person so replaced, 

unless any material variations are approved by the Authority, acting reasonably. 

(d) If Project Co fails to terminate the Service Provider and to secure a replacement 
Service Provider in accordance with this Section 12.5, the Authority shall be 
entitled to exercise its termination rights in accordance with Section 12.4. 

(e) If Project Co terminates the Service Provider and secures a replacement Service 
Provider in accordance with this Section 12.5, any Deductions accrued by Project 
Co prior to such replacement will not be counted for the purposes of Section 
12.1(g) or Section 6.4 of Schedule 4 [Services Protocols and Specifications]. 

12.6 The Authority’s Costs 

Project Co will reimburse the Authority for any and all reasonable costs incurred by the Authority 
in exercising any of its rights (including, but not limited to, any relevant increased administrative 
expenses and actual legal expenses) under this Section 12 (Project Co Events of Default). 

13. AUTHORITY EVENTS OF DEFAULT 

13.1 Authority Events of Default 

For the purposes of this Project Agreement, “Authority Event of Default” means any of the 
following events or circumstances: 

(a) a failure by the Authority to pay any amount due and owing to Project Co under 
this Project Agreement on the due date (which amount is not being disputed in 
good faith) and the Authority has not remedied such failure to pay within 10 
Business Days of notice from Project Co; 

(b) except as provided for in Section 13.1(a), a breach, or series of breaches, by the 
Authority of any term, covenant or undertaking to Project Co, or any 
representation or warranty made by the Authority to Project Co in this Project 
Agreement is incorrect when made, the consequence of which: 

(1) has a material adverse effect on the performance of the Design, 
Construction, Services or System Refresh; or 

(2) results in any material provision of this Project Agreement being 
unenforceable against the Authority, 

and, as a result thereof, Project Co is reasonably likely to be materially deprived 
of the benefit of this Project Agreement; 
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(c) if any material part of the NG-KIH System, the portion of the Lands on which the 
NG-KIH System is situated, or any interest in Project Co is expropriated by any 
Governmental Authority and as result thereof Project Co is reasonably likely to 
be materially deprived of the benefit of this Project Agreement; or 

(d) the Authority breaches Section 16.4. 

13.2 Notification 

The Authority will notify Project Co of the occurrence, and details, of any Authority Event of 
Default and of any event or circumstance which is likely, with the passage of time or otherwise, 
to constitute or give rise to an Authority Event of Default, in either case, promptly and in any 
event within 3 Business Days from the date that the Authority Has Knowledge of its occurrence. 

13.3 Project Co’s Options 

After the occurrence of an Authority Event of Default and while an Authority Event of Default is 
continuing, Project Co may, at its option exercise one or more of the following, as applicable: 

(a) in respect of the Design and the Construction prior to the System Completion 
Date, suspend performance by it of its obligations under this Project Agreement 
until such time as the Authority has demonstrated to the reasonable satisfaction 
of Project Co that it will perform and is capable of performing its obligations under 
this Project Agreement and the Target Site Completion Dates, Target Ring 
Completion Dates, Target System Completion Date, Outside Ring Completion 
Dates and Longstop Date will be extended by the time such suspension is in 
effect; 

(b) in the case of an Authority Event of Default under Section 13.1(a), suspend 
performance by it of its obligations under this Project Agreement until the 
Authority has remedied such Authority Event of Default and the Target Site 
Completion Dates, Target Ring Completion Dates, Target System Completion 
Date, Outside Ring Completion Dates and Longstop Date will be extended by the 
time such suspension is in effect and such additional time as may be reasonably 
required to return to normal operations following such suspension; 

(c) in the case of an Authority Event of Default under Sections 13.1(a), 13.1(b) or 
13.1(c), serve notice on the Authority of the occurrence specifying details of such 
Authority Event of Default and if the relevant matter or circumstance has not 
been rectified or remedied by the Authority or otherwise within 45 days of such 
notice (or in the case of an Authority Event of Default under Section 13.1(b) or 
13.1(c) such longer period as is reasonably required for the Authority to rectify or 
remedy such Authority Event of Default as long as the Authority is diligently 
pursuing such rectification or remedy), Project Co may serve a further notice on 
the Authority terminating this Project Agreement with immediate effect; or 

(d) in the case of an Authority Event of Default under Section 13.1(d), terminate this 
Project Agreement by notice to the Authority with immediate effect. 
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13.4 Project Co’s Costs 

The Authority will reimburse Project Co for any and all reasonable costs incurred by Project Co 
in exercising any of its rights (including, but not limited to, any relevant increased administrative 
expenses, interest expenses during Construction and actual legal and other expenses) under 
this Section 13 (Authority Events of Default). 

14. PROCEDURE ON TERMINATION 

14.1 Compensation on Termination 

(a) If this Project Agreement is terminated pursuant to its terms, compensation on 
termination will be determined and paid in accordance with Schedule 9 
[Compensation on Termination]. 

(b) If this Project Agreement is terminated by the Authority pursuant to Section 12.4, 
in lieu of paying the Project Co Default Termination Amount as a lump sum 
pursuant to Section 6.1 of Schedule 9 [Compensation on Termination], the 
Authority may, in its sole discretion and subject to providing notice to Project Co 
and Operations Co within 10 Business Days of the Termination Date, elect to pay 
the Project Co Default Termination Amount over the remaining period until the 
Expiration Date, subject to and in accordance with Sections 14.1(c), (d) and (e).  
If the Authority so elects, from the Termination Date and until the Expiration Date 
(such period, the “Termination Payment Period”), the Authority shall pay to 
Project Co the Scheduled Pro Rata Principal Repayment Amount on each 
principal repayment date set forth in the Senior Financing Agreements for the 
Senior Debt issued thereunder and falling due during the Termination Payment 
Period, in an aggregate amount not to exceed the Project Co Default Termination 
Amount. 

(c) Interest shall accrue on the unpaid Pro Rata Principal Amount for the Senior 
Debt issued and outstanding under the Senior Financing Agreements at a rate 
equal to the non-default interest rate provided for in the Senior Financing 
Agreements with respect to such Senior Debt for the period from (but excluding) 
the Termination Date to (and including) the Expiration Date (or the date on which 
the Project Co Default Termination Amount is paid sooner pursuant to Section 
14.1(d)).  Such accrued and unpaid interest shall be paid on each interest 
payment date set forth in the Senior Financing Agreements for the Senior Debt 
issued thereunder and falling due during the Termination Payment Period. 

(d) The Authority may, in its sole discretion and at any time during the Termination 
Payment Period, pay all (but not part) of the then outstanding Project Co Default 
Termination Amount to Project Co as a lump sum. 

(e) Notwithstanding Section 14.1(b), the amount by which the Project Co Default 
Termination Sum exceeds the amount required to repay the Senior Debt, if any, 
will be paid to Project Co as a lump sum on the Termination Payment Date. 

14.2 Transfer to the Authority of Assets, Contracts, etc. 

On or promptly after the Termination Date: 
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(a) if prior to the System Completion Date: 

(1) in so far as any transfer will be necessary to fully and effectively transfer 
property to the Authority, Project Co will transfer to, and there will vest in, 
the Authority (or any New Project Co as may be appointed by the 
Authority) free from all financial encumbrances: 

(A) such part of the NG-KIH System as has been constructed on or 
has become affixed to the Lands; and 

(B) all construction materials on-hand to be affixed to the Lands or 
otherwise used in the NG-KIH System; and 

(2) if the Authority so elects: 

(A) the construction equipment will remain available to the Authority or 
the New Project Co for the purposes of completing the Design and 
Construction; and 

(B) all other Project related materials will remain available to the 
Authority or the New Project Co for the purposes of completing the 
Design and Construction, 

subject to payment by the Authority of the Design-Builder’s reasonable 
charges; 

(b) if the Authority so elects, Project Co will cause any or all of the Project Contracts 
to be novated or assigned to the Authority, provided that: 

(1) Project Co will not be obligated to assign to the Authority any of Project 
Co’s rights to claim against the applicable Project Contractor that arose 
under such Project Contract prior to the date of such novation or 
assignment; and 

(2) if termination occurs under Section 13.3, the consent of the applicable 
Project Contractor will be required; 

(c) Project Co will, or will cause any Project Contractor to, offer to sell to the 
Authority at the Fair Market Value, free from any security interest all or any part 
of the stocks of material and other assets, vehicles, spare parts and other 
moveable property owned by Project Co or any Project Contractor and 
reasonably required by the Authority in connection with the operation of the NG-
KIH System or the provision of the Services; 

(d) Project Co will deliver to the Authority (to the extent not already delivered to the 
Authority): 

(1) all existing designs, network configurations, plans and other documents 
produced in connection with the NG-KIH System and in the control of 
Project Co; 
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(2) one complete set of existing “as built drawings” showing all alterations 
made to the NG-KIH System since the commencement of operation of the 
NG-KIH System; and 

(3) one complete set of existing up to date maintenance, operation and 
training manuals for the NG-KIH System, 

subject to reasonable generally applicable third party licensing terms; 

(e) Project Co will use commercially reasonable efforts to ensure that the benefit of 
existing Project Intellectual Property and all warranties in respect of mechanical 
and electrical equipment used or made available by Project Co under this Project 
Agreement and included in the NG-KIH System but not previously assigned or 
licensed to the Authority are assigned, licensed or otherwise transferred to the 
Authority; 

(f) to the extent permitted by Law, Project Co will assign to the Authority (or any 
New Project Co as may be appointed by the Authority) all Permits; 

(g) Project Co will deliver to the Authority all records required to be kept by Project 
Co hereunder (Project Co having the right to retain copies thereof) unless such 
documents are: 

(1) required by Law to be retained by Project Co, Operations Co, a Project 
Contractor or a Sub-Contractor, in which case complete copies will be 
delivered to the Authority; or 

(2) privileged from production pending resolution of any outstanding Dispute, 
in which case such records will be delivered forthwith upon resolution of 
such Dispute, provided that any records that are necessary for the 
performance of the Design, Construction, Services or System Refresh will 
be delivered to the Authority no later than the Termination Payment Date; 
and 

(h) return to the Authority all Confidential Information of the Authority within the 
possession or control of Project Co, Operations Co, any Project Contractor or 
any Sub-Contractor. 

Project Co will ensure that provision is made in all applicable contracts to ensure that the 
Authority will be in a position to exercise its rights, and Project Co will be in a position to comply 
with its obligations, under this Section 14.2 without additional payment or compensation to any 
Person. 

14.3 Transition Out Arrangements 

On the Expiration Date, Project Co will: 

(a) on request by the Authority, for a period not to exceed 6 months after the 
Expiration Date: 
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(1) co-operate fully with the Authority and any successor providing to the 
Authority services in the nature of any of the Services or any part of the 
Services to achieve a timely, safe, orderly, effective and efficient 
transition of the performance of services in the nature of the Services and 
to avoid or mitigate in so far as reasonably practicable any material 
interruption to the Services or risk to the health and safety of any person; 
and 

(2) continue to provide the Services or any part of the Services required by 
the Authority and the Authority will pay to Project Co a reasonable price 
for such services determined with reference to Project Co’s price for such 
Services prior to the Expiration Date; 

(b) subject to Section 14.3(a), as soon as practicable following the Expiration Date 
remove all property of Project Co or any Project Co Person that is not acquired 
by the Authority pursuant to Section 14.2 (or not belonging to the Authority) and if 
it has not done so within 20 Business Days after any notice from the Authority 
requiring it to do so the Authority may (without being responsible for any loss, 
damage, costs or expenses) remove and sell any such property and will hold any 
proceeds less all costs incurred to the credit and direction of Project Co; 

(c) subject to Section 14.3(a), on the Expiration Date deliver to the Authority: 

(1) all keys, access codes and/or other devices required to operate the NG-
KIH System in the control of Project Co; and 

(2) any Project Intellectual Property required to be delivered by Project Co 
pursuant to Section 14.2(e); 

(d) subject to Section 14.3(a), as soon as practicable after the Expiration Date, 
vacate, and cause the Project Co Persons to vacate, those parts of the NG-KIH 
System over which Project Co has control and occupation and will leave such 
parts of the NG-KIH System in a safe, clean and orderly condition; and 

(e) comply with all requirements of Appendix 4B [Handback Requirements]. 

14.4 Project Co to Cooperate 

If the Authority wishes to conduct a solicitation prior to the Expiration Date with a view to 
entering into an agreement for the provision of services (which may or may not be the same as, 
or similar to, the Services or any of them) following the expiration of this Project Agreement, the 
Authority will provide notice of same to Project Co and Operations Co and, upon receipt of any 
such notice from the Authority, Project Co will, prior to the Expiration Date, co-operate with the 
Authority fully in such solicitation process including by: 

(a) providing any information in Project Co’s control or possession which the 
Authority may reasonably require to conduct such solicitation except that 
information which is commercially sensitive to Project Co or a Project Co Person 
(and, for such purpose commercially sensitive means information which would if 
disclosed to a competitor of Project Co or a Project Co Person give that 
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competitor a competitive advantage over Project Co or the Project Co Person 
and thereby prejudice the business of Project Co or the Project Co Person); and 

(b) assisting the Authority by providing any participants in such solicitation process 
with access to the Lands and the NG-KIH System provided such access does not 
affect the Services in a way that results in any reduction in Availability Payments. 

Project Co will be entitled to reimbursement for all reasonable out-of-pocket expenses and costs 
incurred in connection with the foregoing services. 

14.5 Project Co Materials 

In connection with all information, records, documents, data and other materials delivered by 
Project Co to the Authority as required pursuant to this Section 14 (Procedure on Termination) 
(collectively, the “Project Co Materials”) Project Co shall deliver to the Authority a certificate of 
an officer of Project Co addressed to the Authority in form and substance satisfactory to the 
Authority, certifying, among other things: 

(a) all Project Co Materials delivered to the Authority are true, accurate and 
complete copies of the originals of all such Project Co Materials; 

(b) with respect to Project Co Materials that constitute agreements, understandings, 
indentures, contracts, leases, deeds of trust, licenses, options, instruments or 
other commitments between Project Co and any Persons: 

(1) all are in good standing and in full force and effect with no amendments 
and Project Co is entitled to all rights and benefits thereunder; 

(2) Project Co has complied with all terms thereof, has paid all amounts due 
thereunder, has not waived any rights thereunder and no default or 
breach exists in respect thereof on the part of any of the parties thereto 
and no event has occurred which, after the giving of notice or the lapse of 
time or both, would constitute such a default or breach; and 

(3) all are valid and binding obligations of the parties thereto enforceable in 
accordance with their respective terms; and 

(c) other than Project Co Materials there no other material agreements, 
understandings, indentures, contracts, leases, deeds of trust, licenses, options, 
instruments or other commitments relating to the Project. 

14.6 Continued Performance 

Subject to Project Co’s rights of suspension under Sections 13.3(a) and 13.3(b) and subject to 
the provisions of this Section 14 (Procedure on Termination), the parties will continue to perform 
their obligations under this Project Agreement (including the Authority continuing to make 
Availability Payments) notwithstanding the giving of any notice of default or notice of 
termination. 
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15. DISPUTE RESOLUTION 

15.1 Procedure 

Except as otherwise provided in this Project Agreement, any Dispute will be resolved in 
accordance with, and the parties will comply with, the Dispute Resolution Procedure set out in 
Schedule 13 [Dispute Resolution Procedure]. 

16. ASSIGNMENT/CHANGE IN CONTROL 

16.1 Limitations on Assignment of Project by Project Co 

Project Co will not assign, transfer or otherwise dispose of any interest in this Project 
Agreement, the Project Implementation Agreement or a Project Contract except: 

(a) as security, substantially in a form approved by the Authority, acting reasonably, 
prior to its grant for any loan made to Project Co under any Senior Financing 
Agreement and provided the Collateral Agent enters into the Lenders’ Remedies 
Agreement; 

(b) in connection with the exercise of rights of the Collateral Agent under the Senior 
Financing Agreements in accordance with the Lenders’ Remedies Agreement; or 

(c) otherwise: 

(1) prior to the day (the “Transfer Restriction Date”) that is one year after 
the System Completion Date, with the written consent of the Authority, 
which may be given or withheld in the Authority’s discretion; and 

(2) after the Transfer Restriction Date, with the written consent of the 
Authority, which will not be unreasonably withheld or delayed, 

provided that, in the case of an assignment under Section 16.1(b) or 16.1(c), the 
assignee: 

(d) is not a Restricted Person; and 

(e) assumes all the obligations of Project Co under this Project Agreement. 

16.2 Limitations on Change in Control 

No Change in Control of Project Co will be permitted (whether by Project Co or otherwise) to 
occur except: 

(a) in connection with the exercise of rights of the Collateral Agent under the Senior 
Financing Agreements in accordance with the Lenders’ Remedies Agreement, 
provided that such Change in Control does not result in a Restricted Person 
obtaining Control of Project Co; 

(b) arising from any bona fide open market transaction in any shares or other 
securities of Project Co or any other Person effected on a recognized public 
stock exchange; 
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(c) if Control of Project Co following the Change in Control is held by one or more 
Affiliates of Project Co immediately prior to the Change in Control; or 

(d) otherwise: 

(1) prior to the Transfer Restriction Date, with the written consent of the 
Authority, which may be given or withheld in the Authority’s discretion; or 

(2) after the Transfer Restriction Date, with the written consent of the 
Authority, which will not be unreasonably withheld or delayed. 

16.3 Factors Authority May Consider 

In determining whether to provide its consent under Section 16.1(c) or 16.2(d), the Authority 
may consider any factors that are relevant to the determination and, without limiting the 
generality of the foregoing, it will be reasonable for the Authority to refuse its consent if: 

(a) the proposed assignee or the new party in control of Project Co, as the case may 
be, is a Restricted Person; 

(b) the proposed assignee or the new party in control of Project Co, as the case may 
be, is, in the reasonable opinion of the Authority, not sufficiently creditworthy or 
having sufficient financial capacity taking into account the nature of the 
obligations under this Project Agreement; or 

(c) the assignment or Change in Control could, in the reasonable opinion of the 
Authority, have a material adverse effect on the Authority or the Project. 

16.4 Limitations on Assignment of Project by Authority 

The Authority will not assign, transfer or otherwise dispose of any interest in this Project 
Agreement unless: 

(a) the assignment, transfer or other disposition is to a department or agency of the 
Commonwealth of Kentucky: 

(1) having the legal capacity, power, authority and ability to become a party 
to and to perform the obligations of the Authority under this Project 
Agreement; and 

(2) whose ability to discharge the payment obligations under this Project 
Agreement is equivalent in every respect to the Authority’s ability to 
discharge the payment obligations under this Project Agreement; 

(b) the assignee assumes all the obligations of the Authority under this Project 
Agreement; and 

(c) the assignment, transfer or other disposition in no way changes the nature of the 
payment obligations under this Project Agreement as a contractual obligation of 
the Commonwealth of Kentucky, regardless of the department or agency of the 
Commonwealth of Kentucky to which they are assigned. 
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16.5 Costs of Request for Consent 

If Project Co requests consent to an assignment, transfer or disposition pursuant to Section 16.1 
or to a Change in Control pursuant to Section 16.2, Project Co will pay the Authority’s 
reasonable internal administrative and personnel costs and all reasonable out-of-pocket costs in 
connection with considering any such request.  At the time of such request, Project Co will make 
a payment to the Authority in the amount of $10,000 (Index Linked) against its obligation under 
this Section 16.5.  After the Authority renders its decision, the Authority will either refund any 
over payment or invoice Project Co for any additional amounts owing under this Section 16.5 
and Project Co will promptly pay such amount to the Authority. 

17. GENERAL 

17.1 Confidentiality 

(a) Subject to Section 17.1(b), each party will hold in confidence any Confidential 
Information received from the other party, except that this Section 17.1 will not 
restrict: 

(1) Project Co from disclosing or granting access to such information to its 
professional advisers and consultants, to the extent necessary, to enable 
it to perform (or to cause to be performed) or to enforce its rights or 
obligations under this Project Agreement and provided further that Project 
Co may, subject to obtaining confidentiality restrictions similar to those set 
out in this Project Agreement: 

(A) provide to the Senior Secured Creditors and other potential 
lenders, equity providers, underwriters, arrangers, investment 
dealers, monoline insurers and their respective advisors such 
documents and other information as are reasonably required by 
them in connection with raising financing for the Project or 
complying with the terms of the Senior Financing Agreements or 
related agreements; and 

(B) provide to Operations Co or a Project Contractor and its advisors, 
or provide or cause to be provided to other third parties, 
Confidential Information which is necessary to enable Project Co 
to perform (or to cause to be performed) its obligations under this 
Project Agreement but which Confidential Information is not used 
by Operations Co or the Project Contractor, its advisors, or other 
third parties, as applicable, for any other purpose; and 

(2) the Authority from disclosing or granting access to such information to 
any department of the Commonwealth of Kentucky or any other 
Governmental Authority which requires the information in relation to the 
Project. 

(b) Subject to any restrictions on the Confidential Information which are imposed by 
a third party that may own any Confidential Information, the obligation to maintain 
the confidentiality of the Confidential Information does not apply to Confidential 
Information: 
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(1) which the party that disclosed the Confidential Information confirms in 
writing is not required to be treated as Confidential Information; 

(2) which is or comes into the public domain otherwise than through any 
disclosure prohibited by this Project Agreement; 

(3) to the extent any Person is required to disclose such Confidential 
Information by Law, including the Open Records Act; 

(4) to the extent consistent with any Authority’s policy concerning the 
Authority’s Confidential Information, the details of which have been 
provided to Project Co in writing prior to the disclosure; or 

(5) that is known to the recipient of the Confidential Information prior to 
disclosure to the recipient by the other party or becomes known to the 
recipient thereafter by way of disclosure to the recipient by any other 
Person who, to the knowledge of the recipient, is not under any obligation 
of confidentiality with respect thereto. 

(c) Without prejudice to any other rights and remedies that the other party may have, 
a party may be entitled to the remedies of injunction, specific performance or 
other equitable relief for any threatened or actual breach of Section 17.1(a). 

(d) Project Co will be fully liable for any breach of confidentiality under this Section 
17.1 by any Person to whom Project Co has disclosed or granted access to 
Confidential Information under this Section 17.1 to the same extent as if Project 
Co itself breached confidentiality under this Section 17.1. 

17.2 Public Communications 

Unless expressly provided in this Project Agreement or otherwise required by any Law, 
including the Open Records Act, (but only to that extent), neither party will make or permit to be 
made any public announcement or disclosure whether for publication in the press, radio, 
television or any other medium of any Confidential Information or any matters relating thereto, 
without the consent of the other party (which will not be unreasonably withheld or delayed).  The 
parties will comply with Schedule 16 [Communication Roles]. 

17.3 Law of Agreement 

This Project Agreement is subject to the laws of the Commonwealth of Kentucky and any 
applicable federal laws and will be governed by and construed in accordance with such laws. 

17.4 Venue 

Any legal actions or proceedings brought by either party hereto against the other party shall be 
brought in state court in Franklin County, Kentucky in accordance with KRS 45A.245.  Each 
party acknowledges the competence of such court and the convenience and propriety of the 
venue and agrees to be bound by any judgment thereof and not to seek, and hereby waive, 
review of its merits by the courts of any other jurisdiction. 
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17.5 Entire Agreement, Waivers and Consents in Writing 

This Project Agreement and the instruments and documents to be executed and delivered 
pursuant to this Project Agreement constitute the entire agreement between the parties. 

The parties acknowledge that, due to the size and complexity of the Project, they have clarified 
through extensive negotiation the contents of both the RFP and the proposal(s) (including any 
clarifications, modifications or amendments thereto) submitted in response to either the RFP or 
the Master Agreement. 

Accordingly, the body of this Project Agreement and Schedules 1 to 20 expressly supersede the 
contents of both the RFP and the proposal(s) (including any clarifications, modifications or 
amendments thereto) submitted in response to either the RFP or the Master Agreement, other 
than the components of the original proposal required pursuant to Section 6, Item 6.1 
(Transmittal Letter), Section 6, Item 6.2 (Disclosure of Violation of Statutes), Section 6, Item 6.3 
(Kentucky Tax Registration Application), Section 6, Item 6.4 (Registration with the Secretary of 
State by a Foreign Entity), Section 6, Item 6.5 (Required Affidavits), Section 6, Item 6.6 
(Completed and signed face of solicitation), Section 6, Item 6.7 (Signed face of latest addendum 
of the solicitation), Section 6, Item 6.8 (EEO Forms), Section 6, Item 6.9 (Vendor Background 
and Project Resources), Section 6, Item 6.10 (Comparable Experiences), Section 6, Item 6.11 
(Financial Viability – Finance Partner and Concessionaire) and Section 6, Item 6.18 (Network 
Security Plan) of the RFP. 

This Project Agreement also expressly supersedes all prior agreements and communications 
(both oral and written) between the parties hereto with respect to all matters contained herein or 
therein and, except as stated herein or in the instruments and documents to be executed and 
delivered pursuant hereto, contains all the representations and warranties of the respective 
parties.  In addition, no waiver of any provision of this Project Agreement and no consent 
required pursuant to the terms of this Project Agreement is binding or effective unless it is in 
writing and signed by the party providing such waiver or consent.

17.6 Notices 

Any notice or communication required or permitted to be given under this Project Agreement will 
be in writing and will be considered to have been sufficiently given if delivered by hand or 
transmitted by electronic transmission to the address or electronic mail address of each party 
set out below: 

If to the Authority: 

The Commonwealth of Kentucky 
Office of the Secretary 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 383 
Frankfort, KY 40601 

Attention: Secretary of the Finance and Administration Cabinet 

With a copy to: 
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Office of Procurement Services 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 096 
Frankfort, KY 40601

Attention: Kathy Robinson, Buyer 
Email: Kathy.Robinson@ky.gov

If to Project Co: 

KentuckyWired Infrastructure Company, LLC 
1408 Highland Avenue 
Louisville, KY 40204 

Attention: Phillip K. Brown, Director 
Email: KWICpkb@gmail.com 

With a copy to: 

Office of Financial Management 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 076 
Frankfort, KY 40601 

Attention: Ryan Barrow, Executive Director 
Email:  Ryan.Barrow@ky.gov 

With a copy to Operations Co: 

KentuckyWired Operations Company, LLC 
101 Helm Street, Suite 150 
Lexington, KY 40505 

Attention: Robert Morphonios, CEO 
Email: Robert.Morphonios@kentuckywired.com 

or to such other address or electronic mail address as any party may, from time to time, 
designate in the manner set out above. 

Any such notice or communication will be considered to have been received: 

(a) if delivered by hand during business hours (and in any event, at or before 3:00 
pm local time in the place of receipt) on a Business Day, upon receipt by a 
responsible representative of the receiver, and if not delivered during business 
hours, upon the commencement of business hours on the next Business Day; 
and 

(b) if delivered by electronic mail during business hours (and in any event, at or 
before 3:00 pm local time in the place of receipt) on a Business Day, upon 
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receipt, and if not delivered during business hours, upon the commencement of 
business hours on the next Business Day provided that: 

(1) the receiving party has, by electronic mail or by hand delivery, 
acknowledged to the notifying party that it has received such notice; or 

(2) within 24 hours after sending the notice, the notifying party has also 
delivered a copy of such notice to the receiving party by hand delivery. 

17.7 Further Assurances 

The parties will do, execute and deliver, or will cause to be done, executed and delivered, all 
such further acts, documents (including certificates, declarations, affidavits, reports and 
opinions) and things as the other may reasonably request for the purpose of giving effect to this 
Project Agreement or for the purpose of establishing compliance with the representations, 
warranties and obligations of this Project Agreement. 

17.8 Counterparts 

This Project Agreement may be executed in any number of counterparts, each of which will be 
deemed to be an original, and this has the same effect as if the signatures on the counterparts 
were on a single copy of this Project Agreement so that it will not be necessary in making proof 
of this Project Agreement to produce or account for more than one such counterpart. 

17.9 No Partnership 

Nothing contained in this Project Agreement nor any action taken pursuant hereto or thereto will 
be deemed to constitute the Authority and Project Co a partnership, joint venture or any other 
similar such entity. 

17.10 Survival 

Notwithstanding any other provision of this Project Agreement, the provisions of Section 8 
(Supervening Events) (if and to the extent a Compensation Event relates to a claim made by a 
third party against Project Co after the Termination Date), Section 9 (Indemnities and Limits on 
Liabilities and Remedies), Section 14 (Procedure on Termination), Section 15 (Dispute 
Resolution), Section 17.1, Appendix 4B [Handback Requirements], Schedule 9 [Compensation 
on Termination] and Schedule 13 [Dispute Resolution Procedure] will survive the expiration or 
any earlier termination of this Project Agreement. 

[signature page follows] 
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SCHEDULE 1 
DEFINITIONS AND INTERPRETATION 

1. DEFINITIONS 

In this Project Agreement: 

“Accounts Agreement” has the meaning given to it in the Senior Financing Agreements; 

“Actual Coverage Amount” has the meaning set out in Schedule 5 [Insurance Requirements]; 

“Adjusted Pole Attachment Costs” has the meaning set out in Schedule 8 [Payments]; 

“Affiliate” in respect of: 

(a) a Person (other than Project Co) means any other Person that, directly or 
indirectly, through one or more intermediaries, Controls, is Controlled by, or is 
under common Control with, such first Person; and 

(b) Project Co means: 

(1) any Person that, directly or indirectly, through one or more intermediaries, 
Controls, is Controlled by, or is under common Control with, Project Co; 
or 

(2) any Person owned, in whole or in part, by (i) Project Co or (ii) any Affiliate 
of Project Co under (b)(1) above, whether the ownership interest is direct 
or indirect and legal, beneficial or equitable; 

“Allowable Capital Expenditure” means the Capital Expenditure incurred by Project Co as a 
direct consequence of a Relevant Works Change in Law; 

“Amended Pole Attachment Agreement” has the meaning set out in Section 3.9; 

“Applicant” has the meaning set out in Section 8.1; 

“Authority” means the Commonwealth of Kentucky;

“Authority Activities” means any activities carried on or to be carried on by the Authority, or 
other Persons permitted by the Authority, on or connected to the NG-KIH System, related to the 
Project; 

“Authority Event of Default” has the meaning set out in Section 13.1; 

“Authority Indemnified Person” means: 

(a) any contractor or subcontractor (of any tier) of the Authority; 

(b) any representative or advisor (including any legal, financial and technical advisor) 
of the Authority or any Person referred to in (a) above, in each case acting in 
such capacity; and 
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(c) any director, officer, employee or agent of the Authority or of any Person referred 
to in (a) or (b) above, in each case acting in such capacity; 

“Authority Person” means:

(a) any Site; 

(b) any director, officer, employee or agent of the Authority or any Site; 

(c) any representative, advisor (including any legal, financial and technical advisor), 
contractor or subcontractor (of any tier) of the Authority or any Site in any such 
Person’s capacity as a provider of services directly or indirectly to the Authority or 
any Site in connection with the Project, other than Project Co, Operations Co, the 
Project Contractors or the Sub-Contractors; or 

(d) any invitee of the Authority or any of the Authority Persons referred to above who 
enters upon the Lands; 

“Availability” means the proportion of time a path is in an Available state during an observation 
period, as measured in accordance with ITU Recommendation R F 1703;

“Availability Payment” has the meaning set out in Schedule 8 [Payments]; 

“Available” means that the NG-KIH System, as measured at the relevant Demarcation Point, is 
capable of offering the applicable services set out in Appendix 3A [Product Service Catalog] for 
the applicable Site; 

“Avoidable Costs”, when used in relation to an event or circumstance, means all costs and 
expenditures which:

(a) are saved or avoided as a result of the event or circumstance or its effects; or 

(b) if Project Co acted reasonably and in accordance with this Project Agreement, 
would have been saved or avoided as a result of the event or circumstance or its 
effects; 

“Bankruptcy Law” means the United States Bankruptcy Code, 11 U.S.C. 101 et seq., as 
amended from time to time and any successor statute thereto, and any similar state law relating 
to bankruptcy, insolvency, the rights and remedies of creditors, the appointment of receivers or 
the liquidation of companies and estates that are unable to pay their debts when due; 

“Base Date” means June 30, 2016; 

“Baseline Pole Attachment Costs” has the meaning set out in Schedule 8 [Payments]; 

“Baseline Services Costs” has the meaning set out in Schedule 8 [Payments]; 

“Beneficiary” has the meaning set out in Section 9.2; 

“Bonds” has the meaning set out in Section 3.8; 
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“Business Day” means a day other than a Saturday, Sunday or federal or state statutory 
holiday in the Commonwealth of Kentucky; 

“Capital Expenditure” means an expenditure related to the Project which is treated as a capital 
expenditure in accordance with GAAP; 

“Certificate of Site Completion” has the meaning set out in Schedule 2 [Design and 
Construction Protocols];

“Change” has the meaning set out in Schedule 6 [Changes, Minor Works and Innovation 
Proposals]; 

“Change Certificate” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Change Directive” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Change in Control” means with respect to a relevant Person any direct or indirect change in 
the ownership or Control of any legal, beneficial or equitable interest in any or all of the shares, 
units or equity in the relevant Person (including the control over the exercise of voting rights 
conferred on equity share capital, unit interests or equity interests or the control over the right to 
appoint or remove directors, a general partner or other managers), including changes arising 
from assignment or transfer of existing shares, units or equity, issuance of new shares, units or 
equity or amalgamation, merger, consolidation, amendment of a limited partnership certificate or 
other reorganization, or any other direct or indirect change which results in a Person or group of 
Persons, other than the equity holders of the relevant Person immediately prior to the change, 
directly or indirectly:

(a) controlling the composition of the majority of the board of directors of the relevant 
Person or of a general partner or manager of the relevant Person; 

(b) controlling the decisions made by or on behalf of the relevant Person, including 
by controlling the voting power of the board of directors or by controlling the 
voting power of any class of shareholders or equity holders of the relevant 
Person, a general partner of the relevant Person or a manager of the relevant 
Person or otherwise; 

(c) holding equity (either beneficially or otherwise) of the relevant Person with a 
subscribed value (taking into account contributions to be made in the case of a 
limited partnership) of more than one half of the subscribed value (taking into 
account contributions to be made in the case of a limited partnership) or equity 
(either beneficially or otherwise) of the relevant Person with more than one half of 
the voting rights; or 

(d) having the ability to direct or cause the direction of the management, actions or 
policies of the relevant Person; 

“Change in Law” means the coming into effect after the Effective Date of:

(a) any final and non-appealable new Law; or 
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(b) any final modification (including repeal or appeal) of any Law existing on such 
date, 

which is binding on Project Co or the Authority, but excluding in each such case: 

(c) any lawful requirements of any Governmental Authority in effect on the Effective 
Date; and 

(d) any change in the interpretation of any Law, other than a judgment of a relevant 
court which changes binding precedent in the Commonwealth of Kentucky; 

“Change Mark-Up” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Change Report” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Change Report Costs” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Charge” has the meaning set out in Schedule 7 [Lands]; 

“Collateral Agency and Account Agreement” means the collateral agency and account 
agreement between Project Co, as borrower, U.S. Bank National Association, as trustee, and 
U.S. Bank National Association, as collateral agent; 

“Collateral Agent” means U.S. Bank National Association; 

“COLO Equipment and Cabling” has the meaning set out in Schedule 8 [Payments]; 

“Commissioning” has the meaning set out in Schedule 2 [Design and Construction Protocols];

“Commissioning Plan” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Common Carrier” means any Person engaged as a common carrier for hire under applicable 
Law; 

“Common Carrier Regulations” means any applicable Law governing Common Carriers; 

“Compensation Event” means any of the following events or circumstances if and to the extent 
that it interferes adversely with, or causes a failure of, the carrying out of the Design, 
Construction, Services or System Refresh, causes an Outage or causes Direct Losses to 
Project Co or any Project Co Person: 

(a) a breach by the Authority of any of its obligations under this Project Agreement, 
including a failure of the Authority to grant, or cause to be granted, and to 
maintain, or cause to be maintained, the License as set out in Section 2.1 of 
Schedule 7 [Lands]; 

(b) a breach of any representation or warranty by the Authority set out in this Project 
Agreement; 
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(c) any misconduct of the Authority or an Authority Person, including unauthorized 
use of the NG-KIH System; 

(d) a negligent act or omission of the Authority or an Authority Person; 

(e) the discovery or exacerbation of any: 

(1) Hazardous Substances located in, on, below or that have migrated to the 
Lands; or 

(2) Hazardous Substances located in, on, below or that have migrated to any 
other location at which any aspect of the Project is performed, but only to 
the extent that Project Co’s Direct Losses related thereto exceed 
$200,000 in the aggregate over the Term, 

in either case, other than Project Co Hazardous Substances; 

(f) if: 

(1) the terms and conditions of any Permit, or the refusal to issue a Permit, 
require (i) the Construction to be performed in a manner that materially 
differs from the conceptual design prepared by Project Co as of the 
Effective Date or (ii) the creation of a new route in connection with the 
Project that differs from the conceptual design prepared by Project Co as 
of the Effective Date and Project Co’s Direct Losses related thereto 
exceed $25,000 in the aggregate over the Term; 

(2) during the Construction Period, any Permit that falls into one of the Permit 
Classes set out in Appendix 2D [Expected Permit Timing] is not received 
within the Permit Delivery Time Period associated with the relevant 
Permit Class or, if a Permit (other than a Simple Pole Attachment 
Agreement) does not fall within one of the Permit Classes set out in 
Appendix 2D [Expected Permit Timing], there is an unreasonable delay in 
the receipt of such Permit, which delay has an impact on any critical path 
matter in the Project Schedule, provided that Project Co has submitted a 
complete and accurate Permit application and provided further that, in 
respect only of the Federal Permits, Project Co’s Direct Losses related 
thereto exceed $50,000 in the aggregate over the Term; 

(3) notwithstanding (f)(2) above, the Authority does not execute a finalized 
Simple Pole Attachment Agreement provided to the Authority by Project 
Co within 3 Business Days of receipt thereof or any Pole Provider refuses 
to enter into a Simple Pole Attachment Agreement or a Complex Pole 
Attachment Agreement; or 

(4) Project Co is required to obtain an Environmental Permit or any Permit 
that requires any Environmental Assessment to be performed on the 
Lands or any other location at which any aspect of the Project is 
performed;
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(g) the existence of any encumbrance enforceable against or affecting the Lands or 
the NG-KIH System; 

(h) the discovery of any human remains, relics or other articles or structures of 
historical, antiquarian or archaeological interest on, in, under or adjacent to the 
Lands or any other location at which any aspect of the Project is performed; 

(i) a Public Protest Action; 

(j) a lawful or unlawful strike, lockout, job action or other labor dispute by employees 
of the Authority or an Authority Person; 

(k) the existence of geotechnical conditions that are materially different from those 
reasonably anticipated in the conceptual design prepared by Project Co as of the 
Effective Date: 

(1) on, in or under the Lands that will be utilized for the Huts; 

(2) in connection with any water crossings, provided that Project Co has 
investigated and confirmed that the following are not viable options in 
advance of placing new conduit underground at a water crossing: 
attaching to an existing aerial crossing, pulling fiber through an existing 
underground conduit or an existing conduit on a bridge or placing new 
conduit on an existing bridge; or 

(3) in connection with any wetlands, provided that Project Co has 
investigated and confirmed that the following are not viable options in 
advance of placing new conduit underneath the wetlands: attaching to an 
existing aerial crossing, pulling fiber through an existing underground 
conduit or an existing conduit on a bridge or placing new conduit on an 
existing bridge; 

(l) the event referred to in Section 6.10(b)(2)(D); 

(m) the event referred to in Section 8.4(e)(2); 

(n) the event referred to in Section 8.6(d)(2); 

(o) the actions referred to in Section 11.5 as constituting a Compensation Event; 

(p) the event referred to in Sections 7.11(a) or (c) of Schedule 2 [Design and 
Construction Protocols];

(q) Project Co’s compliance with a direction from the Authority under Section 3.3 of 
Schedule 13 [Dispute Resolution Procedure] when the matter in dispute is 
subsequently resolved, or settled, in Project Co’s favor, unless relief has 
otherwise been provided pursuant to the Dispute Resolution Procedure; 

(r) the execution of works, other than usual or reasonably expected works, on the 
Lands or in respect of the NG-KIH System not forming part of this Project 
Agreement by: 
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(1) the Authority; 

(2) any person permitted to execute such works by the Authority or any 
Authority Person; or 

(3) any Utility Company, 

including any relocation of the NG-KIH System required due to the construction 
of a highway, pipeline or other infrastructure; 

(s) an activity undertaken by the Authority or any Authority Person in accordance 
with Section 2.4 that has a material adverse effect on Project Co’s ability to 
perform the Design, Construction, Services and/or System Refresh; 

(t) if part of the NG-KIH System or part of the portion of the Lands on which the NG-
KIH System is situated or any interest of Project Co is expropriated by any 
Governmental Authority and such expropriation is not an Authority Event of 
Default as set out in Section 13.1(c); 

(u) an event that causes a loss of or physical damage to any portion of the NG-KIH 
System at a Site Location; 

(v) an earthquake, tornado, hurricane, fire, wind storm, ice storm, mud slide, rock 
slide, flood, explosion, lightning or any other act of God that impacts: 

(1) the aerial plant in excess of 15 pole spans or 3000 aerial feet of fiber; 

(2) the underground plant in excess of 500 feet of fiber; or 

(3) a combination of the aerial plant and the underground plant with an 
aggregate impact comparable to (1) or (2) above, assuming a ratio of 6 
feet of aerial fiber being equal to 1 foot of underground fiber, 

for each single event; 

(w) during the Construction Period, an injunction or other order of a court of 
competent jurisdiction resulting from a challenge to, or an expropriation that 
materially adversely interferes with, Project Co’s right to access any lands, 
easements or other property (including, without limitation, access to the poles 
owned by any Utility Company); 

(x) a failure by a Third Party Infrastructure Provider to comply with the relevant Third 
Party Infrastructure Agreement, an uncured breach by a Third Party 
Infrastructure Provider of any of its obligations under the relevant Third Party 
Infrastructure Agreement, a negligent act or omission of a Third Party 
Infrastructure Provider, an extension agreed by the Authority to the schedule of 
any dark fiber indefeasible right of use agreement or any dark fiber installation 
agreement with any Third Party Infrastructure Provider that materially and 
adversely impacts the critical path of a Site Completion or the bankruptcy or 
insolvency of a Third Party Infrastructure Provider, including any disputes that 
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may arise between the Third Party Infrastructure Provider and the Authority or 
other third party that materially impacts the Project Schedule; 

(y) any change to the Site Access Plan that impacts the Project Schedule; 

(z) during the period beginning on June 1, 2019 for any poles on Ring 2 owned by 
East Kentucky Network LLC or the Barbourville Utility Commission and on Ring 
3, Ring 4 and Ring 5 and for the remainder of the Construction Period, without 
limiting Project Co’s obligation to manage all Pole Attachment Agreements, 
including (i) managing the make ready engineering and make ready construction 
processes, (ii) accurately identifying, communicating and following-up with 
relevant Utility Company and Telecommunications Company first to move and 
next to move activities, (iii) exercising all rights available to the Authority under 
the relevant Pole Attachment Agreement to move existing attachments on the 
poles in accordance with make ready engineering, (iv) communicating with Pole 
Providers and any Utility Company, local authority or other like body that has 
attachments on poles, and (v) submitting any and all make ready engineering 
applications within industry standard time frames in advance of the make ready 
construction completion date for the relevant Site as set out in Appendix 7A, and 
to provide stand-by power facilities for the NG-KIH System in accordance with 
the Design and Construction Specifications: 

(1) a failure by any Utility Company, local authority or other like body to 
perform works (which includes the approval of any application for work 
and the remediation of any pole violations not caused by Project Co) or 
provide services required to be provided by them, or requested of them, 
in a reasonably timely manner, with “reasonably timely manner” deemed 
to mean the Utility Company’s or Telecommunications Company’s 
completion of the make ready engineering approval such that Project Co 
(or any Project Co Person), acting reasonably, can meet the make ready 
construction completion date for the relevant Site as set out in Appendix 
7A, or the make ready construction moves by the respective Pole 
Providers not later than the make ready construction completion date for 
the relevant Site as set out in Appendix 7A; or 

(2) any unreasonable interference with the Construction by any such body as 
a result of maintenance or other work, 

provided, in either case, that Project Co (or any Project Co Person) has (i) 
exercised the rights of the Authority that Project Co (or any Project Co Person) is 
entitled to exercise under the relevant Pole Attachment Agreement, including 
self-help to the extent permitted, as agent or designee of the Authority, provided 
that the Authority retains the obligation to enforce the Pole Provider’s obligations 
under the Pole Attachment Agreements; and (ii) not less than 90 calendar days 
prior to the issuance of a Supervening Event Notice related to this Compensation 
Event (z), informed the Authority of an anticipated claim with sufficient and 
accurate detail and supporting documentation to substantiate the likelihood of 
occurrence of such claim and to enable the Authority to take steps as owner to 
further mitigate the occurrence of such claim, and provided further that this 
Compensation Event (z) cannot be claimed in respect of any interference with, or 
failure of, the carrying out of the Design or Construction of Ring 1A, Ring 1B or 
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Ring 2 (except in respect of any poles on Ring 2 owned by East Kentucky 
Network LLC or the Barbourville Utility Commission) with the exception of any 
make ready engineering or make ready construction impacts due to a Change 
which affects the Design of Ring 1A, Ring 1B or Ring 2 (except in respect of any 
poles on Ring 2 owned by East Kentucky Network LLC or the Barbourville Utility 
Commission); 

(aa) except as otherwise provided in Schedule 7 [Lands], Project Co is required to 
obtain an easement or other right of access to any lands from a private 
landowner to carry out the Project in accordance with this Project Agreement; 

(bb) any Dispute in respect of a Change Directive issued pursuant to Section 4.15 
(Project Co’s Obligations re Third Party Infrastructure Agreements); 

(cc) a failure by the Authority to provide a sufficiently detailed description of each Site 
Location so as to enable Project Co to carry out its obligations under this Project 
Agreement by the date reasonably required by Project Co in accordance with the 
Project Schedule; 

(dd) any claim asserted against Project Co and/or any Project Co Person arising from 
the implementation of the Notify and Go Approach or the Authority’s 
representation that it has rights of access to the Lands, provided that: 

(1) Project Co and/or the relevant Project Co Person notifies the Authority 
within five (5) days of service of complaint related to such claim; 

(2) Project Co and/or the relevant Project Co Person submits said claim 
under any and all applicable commercial liability insurance policies either 
currently held or held at the time of the alleged tort by Project Co and/or 
the relevant Project Co Person; 

(3) upon receipt of such complaint, the Authority shall assume the defense of 
Project Co and/or the relevant Project Co Person, including the right to 
settle or otherwise resolve any claim relating to the complaint, (with 
Project Co and the relevant Project Co Person retaining the right of 
independent counsel at their own expense), provided that the Authority 
may not consent to the entry of any judgment or enter into any settlement 
with respect to the complaint without the prior written consent of Project 
Co and/or the relevant Project Co Person, which consent shall not be 
unreasonably withheld, conditioned or delayed; 

(4) the Authority shall intervene in the action to initiate a condemnation 
proceeding and seek to hold the underlying claims against of Project Co 
and/or the relevant Project Co Person in abeyance; 

(5) any damages awarded against Project Co and/or the relevant Project Co 
Person in respect of any such claim may be recovered after all appeals 
have been exhausted and/or waived.  Punitive damages, on an aggregate 
basis for all such claims, shall be paid in accordance with the Punitive 
Damage Distribution Table set out below.  Payment of claims is 
contingent on (i) Project Co and/or the relevant Project Co Person 
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completing work within the confines of the existing utility easement in 
which the Authority has asserted the contractual right to access; (ii) 
Project Co and/or the relevant Project Co Person exercising reasonable 
care within the industry standards during any necessary points of ingress 
and/or egress to access the existing utility easement in which the 
Authority has asserted the contractual right to access; and (iii) to the 
extent applicable, Project Co and/or the relevant Project Co Person 
providing proof of denial of coverage from any/all applicable liability 
insurance policies; and 

(6) without limiting the potential survivability of any other provision of this 
Project Agreement, the parties expressly acknowledge that such legal 
challenges may arise or continue after Project completion, and that this 
Compensation Event (dd) survives completion of the Project; 

Punitive Damage Distribution Table 

Amount Range Authority Project Co 

$0 - $500,000 0% 100% 

$500,000 - $1,000,000 50% 50% 

$1,000,000 - above 100% 0% 

(ee) any inability to access any lands, easements or other property required by 
Project Co or any Project Co Person to perform its Design and Construction 
obligations, whether as a result of an injunction, court order, refusal of a 
landowner or otherwise, including, without limitation, an inability to: 

(1) access poles on any property owned by others; or  

(2) investigate, survey or construct underground routes within existing 
easements or routes identified to be required for the Design and 
Construction, which requires (i) the Construction to be performed in a 
manner that materially differs from the design prepared by Project Co; or 
(ii) the creation of a new route in connection with the Project that differs 
from the design prepared by Project Co,   

thereby causing Project Co or any Project Co Person to incur Direct Losses 
and/or delays to the Project Schedule, provided that Project Co or any Project Co 
Person will only be entitled to relief if the Authority is unable to arrange access 
within 60 days from notification for the first 100 denials of access and 30 days 
from notification for all subsequent denials of access; and 

(ff) any other event which is expressly stated in this Project Agreement to constitute 
a Compensation Event, 



34985-2017 25389278.11 

- 11 - 

Amended and Restated Schedule 1  
Definitions and Interpretation 

NG-KIH Project

except to the extent that any of such events arise or are contributed to, directly or indirectly, as a 
result of any willful misconduct, negligent act or omission or non-compliance with the terms of 
this Project Agreement by Project Co or any Project Co Person; 

“Complex Pole Attachment Agreement” means any agreement with a Pole Provider that is 
not a Simple Pole Attachment Agreement and includes, but is not limited to, an agreement with 
specialized negotiated rates, extended term, trades, swaps or other subject matter not 
contemplated in a Simple Pole Attachment Agreement; 

“Confidential Information” means: 

(a) information obtained in the course of performing the Services; and 

(b) information of a party that the party has designated as confidential at the time of 
disclosure and which is supplied, or to which access is granted, to or on behalf of 
the other party (whether before or after the Effective Date), either in writing, or in 
any other form, directly or indirectly pursuant to discussions with the other party 
and includes all analyses, compilations, studies and other documents whether 
prepared by or on behalf of a party which contain or otherwise reflect or are 
derived from such designated information; 

“Construction” means everything (other than Design) required to achieve System Completion, 
including the construction of the NG-KIH System, temporary works and the supply of all labor 
and materials, construction equipment, management, supervision and support of any kind or 
nature whatsoever required for the construction of the NG-KIH System and the supply, 
installation, testing and commissioning of all Equipment, but specifically excluding, for clarity, 
the Excluded Work; 

“Construction Period” means: 

(a) in respect of any Site, the period commencing on the Effective Date and ending 
on the Site Completion Date for that Site; 

(b) in respect of any Lateral, the period commencing on the Effective Date and 
ending on the Lateral Completion Date for that Lateral; and 

(c) in respect of any Ring, the period commencing on the Effective Date and ending 
on the Ring Completion Date for that Ring; 

“Contract Year” means each of: 

(a) the period from the Effective Date to the next June 30; 

(b) each subsequent period of 12 calendar months commencing on July 1; and 

(c) the period from the July 1 immediately prior to the Termination Date to and 
including the Termination Date; 

“Control” means, with respect to the relationship between or among two or more Persons, the 
possession, directly or indirectly or as trustee, personal representative or executor, of the power 
to direct or cause the direction of the affairs or management of a Person, whether through the 



34985-2017 25389278.11 

- 12 - 

Amended and Restated Schedule 1  
Definitions and Interpretation 

NG-KIH Project

ownership of voting securities, as trustee, personal representative or executor, by statute, 
contract, credit arrangement or otherwise, including the ownership, directly or indirectly, of 
securities having the power to elect a majority of the board of directors or similar body governing 
the affairs of such Person, and “Controlled” has a corresponding meaning; 

“Controlling Party” with respect to a Person, means a Person, or a group of Persons acting 
jointly or in concert, who Control such first mentioned Person; 

“Customary Industry Practice” means using standards, practices, methods and procedures to 
a good commercial standard, conforming to Law and exercising that degree of skill and care, 
diligence, prudence and foresight which would reasonably and ordinarily be expected from a 
qualified, skilled and experienced person engaged in a similar type of undertaking under the 
same or similar circumstances; 

“Debt” of any Person at any date means:

(a) all obligations of such Person for borrowed money; 

(b) all obligations of such person evidenced by bonds, debentures, notes or other 
similar instruments; 

(c) all obligations of such person to pay the deferred purchase price of property or 
services, except trade accounts payable arising in the ordinary course of 
business; 

(d) all obligations of such person under leases which are or should be, in 
accordance with GAAP, recorded as capital leases in respect of which such 
person is liable, except leases arising in the ordinary course of business; 

(e) all obligations of such Person to purchase securities (or other property) which 
arise out of or in connection with the sale of the same or substantially similar 
securities (or property); 

(f) all deferred obligations of such Person to reimburse any bank or other Person in 
respect of amounts paid or advanced under a letter of credit or other similar 
instrument; 

(g) all Debt (as otherwise defined in this definition) of others secured by a Charge on 
any asset of such Person, provided such Debt (as otherwise defined in this 
definition) is assumed by such Person; and 

(h) all Debt (as otherwise defined in this definition) of others guaranteed directly or 
indirectly by such Person or as to which such Person has an obligation 
substantially the economic equivalent of a guarantee; 

“Deduction” has the meaning set out in Schedule 8 [Payments]; 

“Default Rate” means, on any day, 2% per annum over the Prime Rate, provided that, with 
respect to any amount payable by the Authority, such rate shall not exceed the penalty for late 
payment prescribed by KRS 45.454; 
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“Deficiency” has the meaning set out in Schedule 2 [Design and Construction Protocols]; 

“Demarcation Point” means the physical point at which the NG-KIH System ends and another 
network begins; 

“Design” means everything required for the design of the NG-KIH System, except for any 
design that is expressly excluded from Project Co’s responsibility under this Project Agreement, 
and specifically excluding, for clarity, the Excluded Work; 

“Design and Construction Plan” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Design and Construction Protocols” means the provisions of Schedule 2 [Design and 
Construction Protocols]; 

“Design and Construction Representative” has the meaning set out in Schedule 2 [Design 
and Construction Protocols]; 

“Design and Construction Specifications” mean the provisions of Schedule 3 [Design and 
Construction Specifications], which are comprehensive and reflect all of the design and 
construction requirements for the Project; 

“Design-Build Agreement” means the design-build agreement between Operations Co and the 
Design-Builder, a certified copy of which has been delivered by Project Co to the Authority; 

“Design-Builder” means NG-KIH Design-Build LLC or any assignee or replacement permitted 
under this Project Agreement; 

“Designated Equipment” means the equipment listed in Appendix 3C [Designated Equipment]; 

“Designated Equipment Protocol” means the protocol in respect of the Designated Equipment 
set out in Appendix 3D [Designated Equipment Protocol]; 

“Development Change” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Development Change Record” has the meaning set out in Schedule 6 [Changes, Minor 
Works and Innovation Proposals]; 

“Development Change Record Confirmation” has the meaning set out in Schedule 6 
[Changes, Minor Works and Innovation Proposals]; 

“Development Change Register” has the meaning set out in Schedule 6 [Changes, Minor 
Works and Innovation Proposals]; 

“Direct Losses” means in respect of a condition, event or omission, without duplication, all 
damages, losses, liabilities, penalties, fines, assessments, claims (including by third parties), 
actions, costs (including increased Capital Expenditures), expenses (including the reasonable 
cost of legal or professional services, but excluding any general and administrative expenses), 
demands and charges, whether arising under statute, contract or at common law, which result 
directly from such condition, event or omission:
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(a) net of related Insurance Proceeds and Insurance Receivables and any amount 
which the relevant party would have recovered (in respect of such condition, 
event or omission) if it had complied with the requirements of this Project 
Agreement or any policy of insurance maintained or required to be maintained 
under this Project Agreement; 

(b) excluding any Indirect Losses, except to the extent included in a third party claim; 
and 

(c) in the case of Project Co, without limiting the foregoing, including the full amount 
of the related loss or reduction of any Availability Payments (which includes, for 
clarity, the Senior Debt Service Amount), net of Avoidable Costs related to such 
condition, event or omission, 

and, in calculating any amount of any additional Capital Expenditure, labor or similar cost 
claimed by Project Co under this definition of “Direct Losses”, Project Co will be entitled to add 
to such amounts the aggregate payroll burden of 35% referred to in Section 2.10(d) of Schedule 
6 [Changes, Minor Works and Innovation Proposals] and the mark-up referred to in Section 2.11 
of Schedule 6 [Changes, Minor Works and Innovation Proposals]; 

“Disability-Owned Business Enterprise” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Disadvantaged Business Enterprise” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Dispute” means any disagreement, failure to agree or other dispute between the Authority and 
Project Co arising out of or in connection with this Project Agreement, including in respect of the 
interpretation, breach, performance, validity or termination of this Project Agreement, whether in 
the law of contract or any other area of law; 

“Dispute Notice” has the meaning set out in Schedule 13 [Dispute Resolution Procedure]; 

“Dispute Resolution Procedure” has the meaning set out in Schedule 13 [Dispute Resolution 
Procedure]; 

“Distribution” means, without duplication or double counting, whether in cash or in kind, any: 

(a) distribution in respect of equity interests in any Person; 

(b) redemption or purchase of any equity interest in any Person or reduction of 
capital or the amount of a shareholder’s contribution or any other reorganization 
or variation to such Person’s capital; 

(c) payment in respect of Junior Debt (whether of fees, principal, interest including 
capitalized interest and interest on overdue interest, breakage costs, or otherwise 
and whether or not such items are included or excluded from the definition of 
Junior Debt); 

(d) payment, loan, contractual arrangement, including any management agreement 
or payment in respect thereof, or transfer of assets or rights, in each case to the 
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extent made or entered into after the Effective Date and not in the ordinary 
course of business or not on commercially reasonable terms, including to any 
current or former shareholder or any current or former Affiliate of any current or 
former shareholder; and 

(e) conferral of any other benefit which is not conferred and received in the ordinary 
course of business or is not conferred or received on commercially reasonable 
terms, including to any current or former shareholder or any current or former 
Affiliate of any current or former shareholder, 

and, where any such Distribution is not in cash, the equivalent cash value of such Distribution 
will be calculated; 

“DMS” has the meaning set out in Schedule 14 [Records and Reports]; 

“Draft Market Testing Proposal” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Early Works” has the meaning set out in Section 2.11; 

“Effective Date” means September 3, 2015; 

“Eligible Change in Law Event” means the occurrence of:

(a) a Relevant Change in Law; or 

(b) a Relevant Works Change in Law; 

“Emergency” means any situation, event or circumstance that: 

(a) constitutes or may constitute a hazard to or jeopardizes or may jeopardize the 
health and safety of any persons or any part of or the whole of the NG-KIH 
System; 

(b) causes or may cause damage or harm to property, buildings and/or equipment; 
or 

(c) constitutes a state of emergency declared as such by any Governmental 
Authority, 

and which requires immediate action to prevent and/or mitigate the occurrence (or risk of the 
occurrence) of the foregoing; 

“Employee Information” has the meaning set out in Schedule 9 [Compensation on 
Termination]; 

“Employee Payments” has the meaning set out in Schedule 9 [Compensation on Termination]; 

“Environmental Assessment” means an environmental assessment of any kind, including an 
environmental impact assessment; 
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“Environmental Laws” means all Laws relating to the protection of human health and all plant, 
animal, land, water and air resources that may be affected by the Project; 

“Environmental Permit” means any Permit required pursuant to Environmental Laws, including 
any Permit required pursuant to the National Environmental Policy Act or Section 404 of the 
Clean Water Act, as well as any Permit required by the U.S. Army Corps of Engineers, the 
United States Department of Agriculture, the National Park Service, the U.S. Fish and Wildlife 
Service, any Native American Tribe or the Kentucky Heritage Council; 

“Equipment” means any passive or electronic components necessary to deliver the xWDM, 
Ethernet or IP/MPLS services as set out in Schedule 3 [Design and Construction 
Specifications];

“Equipment-Only Outage” has the meaning set out in Schedule 4 [Services Protocols and 
Specifications];

“Excluded Work” means the design and construction of work (a) allocated to Third Party 
Infrastructure Providers pursuant to the Third Party Infrastructure Agreements and/or (b) related 
to the Ring 4 Gap;

“Excusing Event” means any of the following events or circumstances if it occurs during the 
Operating Period and if and to the extent that it interferes adversely with, or causes a failure of, 
the performance of the Services or causes an Outage:

(a) the carrying out by Project Co of Minor Works required by the Authority in 
accordance with this Project Agreement; 

(b) compliance by Project Co with an order or direction by police, fire officials, 
medical health officer or any comparable public authority having the legal 
authority to make such order or give such direction; 

(c) a Change in Law during the Operating Period; 

(d) without limiting Project Co’s obligation to provide stand-by power facilities for the 
NG-KIH System in accordance with the Design and Construction Specifications: 

(1) a failure or shortage of power; 

(2) a failure by any Utility Company, local authority or other like body to 
perform works or provide services required to be provided by them in a 
reasonably timely manner; or 

(3) any unreasonable interference with the Services by any Utility Company, 
local authority or other like body as a result of maintenance or other work; 

(e) a failure or underperformance of the telecommunications infrastructure that 
permits the transmission of data between the NG-KIH System and other internet 
networks, provided that such telecommunications infrastructure is owned and 
operated by a third party that is not an Affiliate of Project Co; 
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(f) a cyber attack, cyber security failure or denial of service impacting the NG-KIH 
System; 

(g) any vandalism or theft of any component of the NG-KIH System; 

(h) an industry-wide shortage of key materials or equipment necessary for the 
performance by Project Co of its obligations under this Project Agreement; 

(i) an injunction or other order of a court of competent jurisdiction resulting from a 
challenge to the procurement process pursuant to which Project Co was selected 
to enter into this Project Agreement or to the Authority’s or Project Co’s right to 
proceed with the Project or any aspect thereof; 

(j) the First System Refresh is not complete by the date that is 11 years from the 
Effective Date or the Second System Refresh is not complete by the date that is 
21 years from the Effective Date, in each case, in accordance with the System 
Refresh Baseline Requirements or such other requirements as may be agreed by 
the parties from time to time or the Authority does not initiate the Market Testing 
Procedure or complete the Market Testing Procedure in accordance with 
Schedule 19 [Market Testing Procedure]; 

(k) an injunction or other order of a court of competent jurisdiction resulting from a 
challenge to, or an expropriation that materially adversely interferes with, Project 
Co’s right to access any lands, easements or other property (including, without 
limitation, access to the poles owned by any Utility Company); 

(l) unauthorized access by any Person to a Site or the NG-KIH System; or 

(m) any other event which is expressly stated in this Project Agreement to constitute 
an Excusing Event, 

except to the extent that any of such events arise or are contributed to, directly or indirectly, as a 
result of any willful misconduct, negligent act or omission or non-compliance with the terms of 
this Project Agreement by Project Co or any Project Co Person; 

“Exempt Refinancing” means:

(a) a change in taxation or change in accounting treatment pursuant to changes in 
Laws or GAAP; 

(b) the exercise of rights, waivers, consents and similar actions which relate to day 
to day administrative and supervisory matters that are solely in respect of: 

(1) breach of representations, warranties, covenants or undertakings; 

(2) movement of monies between the Project Accounts (as defined in the 
Senior Financing Agreements) in accordance with the terms of the Senior 
Financing Agreements; 

(3) late or non-provision of information or consents; 
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(4) amendments to the Project Implementation Agreement, Project Contracts 
or Senior Financing Agreements; 

(5) approval of revised technical and economic assumptions for financial 
model runs (to the extent required for forecasts under the Senior 
Financing Agreements); 

(6) restrictions imposed by the Senior Secured Creditors on the dates at 
which the financing provided by the Senior Secured Creditors under the 
Senior Financing Agreements can be advanced to Project Co under the 
Senior Financing Agreements, and which are given as a result of any 
failure by Project Co to ensure that the Design and the Construction are 
carried out in accordance with the Project Schedule and which are 
notified in writing by Project Co or the Senior Secured Creditors to the 
Authority prior to being given; 

(7) changes to milestones for drawdown set out in the Senior Financing 
Agreements and which are given as a result of any failure by Project Co 
to ensure that the Design and the Construction are carried out in 
accordance with the Project Schedule and which are notified in writing by 
Project Co or the Senior Secured Creditors to the Authority prior to being 
given; 

(8) failure by Project Co to obtain any consents from Governmental 
Authorities required by the Senior Financing Agreements; or 

(9) voting by the Senior Secured Creditors and the voting arrangements 
between the Senior Secured Creditors in respect of the levels of approval 
required by them under the Senior Financing Agreements; 

(c) an amendment or variation of an agreement approved by the Authority as part of 
any Change; or 

(d) a Qualifying Bank Transaction; 

“Expiration Date” means the date that is 30 years after the Effective Date;

“Fair Market Value” means the amount at which an asset or a liability would be exchanged in 
an arm’s length transaction between informed and willing parties, other than in a forced or 
liquidation sale; 

“Federal Permit” means any Permit set out in Part 2 of Appendix 2D [Expected Permit Timing]; 

“Fiber Outage” has the meaning set out in Schedule 4 [Services Protocols and Specifications]; 

“Field Locations” has the meaning set out in Appendix 4A [Services Specifications]; 

“Financial Model” means Project Co’s financial model for the Project, a copy of which is 
attached as Schedule 15 [Financial Model], as updated or amended from time to time in 
accordance with the terms of this Project Agreement; 
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“First System Refresh” means the first refresh of the NG-KIH System in accordance with 
Schedule 19 [Market Testing Procedure];

“Float” means, subject to Project Co’s general duty to mitigate in this Project Agreement, where 
mitigation efforts do not involve the consumption of Float, the amount of time that a task in a 
project schedule network can be delayed without causing a delay to subsequent tasks (Free 
Float) and the project completion date (Total Float).  For the Project, the Total Float is the period 
between the Project Schedule Finish Milestone activities ending in 7150 (DB Construction & 
Commissioning) through Project Schedule Finish Milestone activities ending in 7160 (Site 
Turnover Date to the Authority), as such terms are represented in the Project Schedule.  The 
Design-Builder exclusively owns the Float.  Any impact to the Design-Builder’s Float, to the 
extent such impact is a Supervening Event, will entitle the Design-Builder to Schedule relief 
and/or reimbursement of Direct Losses subject to the Supervening Event claim procedures set 
forth in Section 8 of this Project Agreement; 

“Force Majeure Event” means the occurrence after the Effective Date of:

(a) war, civil war, armed conflict or terrorism; 

(b) nuclear, radioactive, chemical or biological contamination, except to the extent 
that such contamination arises or is contributed to, directly or indirectly, as a 
result of any willful misconduct, negligent act or omission or non-compliance with 
the terms of this Project Agreement by Project Co or a Project Co Person; or 

(c) pressure waves caused by devices traveling at supersonic speeds, 

which directly causes a party to be unable to comply with all or a material part of its obligations 
under this Project Agreement; 

“GAAP” means generally accepted accounting principles in effect in the United States as set by 
the American Institute of Certified Public Accountants; 

“Governmental Activities” means the provision of all governmental services and the conduct of 
all activities provided in connection or otherwise associated with the Lands and/or the NG-KIH 
System by any Governmental Authority; 

“Governmental Authority” means any federal, state, territorial, regional, county, municipal or 
local governmental authority, quasi-governmental authority, court, commission, board, tribunal, 
organization, or any regulatory, administrative or other agency, or any political or other 
subdivision, department or branch of any of the foregoing, having jurisdiction in any way over or 
in respect of any aspect of the performance of this Project Agreement or the Project; 

“H&S Conviction” has the meaning set out in Section 12.1(f); 

“Handback Amount” has the meaning set out in Appendix 4B [Handback Requirements]; 

“Handback Certificate” has the meaning set out in Appendix 4B [Handback Requirements]; 

“Handback Holdback” has the meaning set out in Appendix 4B [Handback Requirements]; 
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“Handback Requirements” means the requirements set out in Appendix 4B [Handback 
Requirements]; 

“Handback Survey” has the meaning set out in Appendix 4B [Handback Requirements]; 

“Handback Works” has the meaning set out in Appendix 4B [Handback Requirements]; 

“Handback Works Plan” has the meaning set out in Appendix 4B [Handback Requirements]; 

“Has Knowledge”, “Have Knowledge” or “Having Knowledge” means:

(a) for an individual, when information is acquired by the individual; 

(b) for a corporation, when information has come to the attention of: 

(1) a director or officer of the corporation; or 

(2) a senior employee of the corporation with responsibility for matters to 
which the information relates, 

(c) for a partnership other than a limited partnership, when any partner Has 
Knowledge under the other Sections of this definition or under this Section (c) or 
Section (d) below for any partner that is itself a partnership or when any member 
of a director-level or officer-level or similar position of the partnerships or a senior 
employee of the partnership with responsibility for matters to which the 
information relates; 

(d) for a limited partnership, when any general partner Has Knowledge under the 
other Sections of this definition or under this Section (d) or Section (c) above for 
any partner that is itself a partnership or when any member of a director-level or 
officer-level or similar position of the partnerships or a senior employee of the 
partnership with responsibility for matters to which the information relates; or 

(e) for the Authority, when information has come to the attention of: 

(1) a director or officer of the Authority; or 

(2) a senior employee of the Authority with responsibility for matters to which 
the information relates, 

under circumstances in which a reasonable person would take cognizance of it; 

“Hazardous Substance” means any hazardous waste, hazardous product, contaminant, toxic 
substance, deleterious substance, dangerous good, pollutant, waste, reportable substance and 
any other substance, in respect of which the storage, manufacture, handling, disposal, 
treatment, generation, use, transport, remediation or release into or presence in the 
environment is prohibited, controlled or regulated under Environmental Laws; 

“Hut” means a physical structure used to house a Node Site at certain Sites; 

“IEEE” means the Institute of Electrical and Electronics Engineers; 
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“Implementation Plan” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Income Tax” means any tax imposed on the income of a Person by any Governmental 
Authority; 

“Indemnifier” has the meaning set out in Section 9.2; 

“Independent Certifier” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Independent Certifier’s Monthly Report” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Index Linked” means that, with respect to an amount at any time, the amount is adjusted as at 
each July 1st commencing as of July 1, 2017 by: 

(a) multiplying it by the Materials Inflation Index as at the immediately preceding 
July; and 

(b) dividing it by the Materials Inflation Index as at the Base Date; 

“Indirect Losses” means any loss of revenue, loss of profits, loss of use, loss of contract, loss 
of goodwill, loss of production, loss of business, loss of business opportunity or any exemplary, 
punitive or special damages or any consequential or indirect loss or damages of any nature 
claimed, suffered or allegedly suffered by:

(a) Project Co or any Project Co Person (other than a Person who is a Project Co 
Person solely by virtue of being an invitee of Project Co or any Project Co 
Person); or 

(b) the Authority or any Authority Person (other than a Person who is an Authority 
Person solely by virtue of being an invitee of the Authority or any of Authority 
Persons) or an Authority Indemnified Person, 

and shall be deemed not to include any loss of Availability Payments, the Milestone Payment (or 
any foregone interest thereon) or other amounts expressly payable by one party to the other 
party under this Project Agreement; 

“Innovation Proposal” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Insurance Proceeds” means the amount of any insurance proceeds received by a Person in 
respect of a claim made under any policy of insurance required to be maintained under this 
Project Agreement other than:

(a) any policy of insurance maintained by the Authority solely for the benefit of the 
Authority; and 
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(b) for the purposes of Sections 6.3, 6.5 and 6.6, insurance proceeds received by 
Project Co or the Senior Secured Creditors from the delay in start-up insurance 
described in Section 2 of Schedule 5 [Insurance Requirements]; 

“Insurance Proceeds Account” has the meaning set out in Schedule 10 [Lenders’ Remedies 
Agreement];

“Insurance Receivables” means the amount of any insurance proceeds which a Person is 
entitled to receive pursuant to policies of insurance required to be maintained under this Project 
Agreement other than:

(a) any policy of insurance maintained by the Authority solely for the benefit of the 
Authority; and 

(b) for the purposes of Sections 6.3, 6.5 and 6.6, insurance proceeds received by 
Project Co or the Senior Secured Creditors from the delay in start-up insurance 
described in Section 2 of Schedule 5 [Insurance Requirements]; 

“Intellectual Property” means any or all of the following and all rights, arising out of or 
associated therewith:

(a) national, international and foreign patents, utility models, mask works, and 
applications therefor and all reissues, divisions, renewals, extensions, 
provisionals, continuations and continuations-in-part thereof; 

(b) inventions (whether patentable or not), invention disclosures, improvements, 
trade secrets, proprietary information, know-how, technology, technical data and 
customer lists, product formulations and specifications, and all documentation 
relating to any of the foregoing throughout the world; 

(c) copyrights, copyright registrations and applications therefor, and all other rights 
corresponding thereto throughout the world; 

(d) industrial designs and any registrations and applications therefor throughout the 
world; 

(e) rights in any internet uniform resource locators (URLs), domain names, trade 
names, logos, slogans, designs, common law trade-marks and service marks, 
trade-mark and service mark registrations and applications therefor throughout 
the world; 

(f) data bases and data collections and all rights therein throughout the world; 

(g) moral and economic rights of authors and inventors, however denominated, 
throughout the world; and 

(h) any similar or equivalent rights to any of the foregoing anywhere in the world; 

“Intended Uses” has the meaning set out in Schedule 2 [Design and Construction Protocols]; 

“ITU” means the International Telecommunications Union;
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“Junior Debt” means indebtedness issued by Project Co which ranks subordinate in all 
respects to the Senior Debt, excluding:

(a) all amounts not actually paid to Project Co by cash advance, rights entitling 
Project Co to a cash advance, or other consideration; 

(b) all fees, including commitment fees and standby fees, paid or to be paid by 
Project Co; and 

(c) capitalized interest, and interest on overdue interest; 

“Junior Loan Agreement” means the subordinated loan agreement between KEDFA, as 
issuer, and Project Co, as borrower, pursuant to which KEDFA agreed to loan the entire 
proceeds of the Series 2015 Subordinated Bonds to Project Co, together with any other 
subordinated loan agreement entered into between KEDFA and Project Co pursuant to which 
KEDFA agrees to loan the entire proceeds of a series of Additional Subordinated Bonds (as 
defined in the Collateral Agency and Account Agreement) to Project Co; 

“KEDFA” has the meaning set out in Section 3.8; 

“Key Individuals” has the meaning set out in Section 2.8; 

“Labor Inflation Index” means the Employment Cost Index (ECI), Utilities, as published by the 
U.S. Bureau of Labor Statistics, seasonally adjusted, base period of December, 2005 = 100, or, 
if such index in its present form becomes unavailable, such similar index as may be agreed by 
the parties, acting reasonably, or failing agreement as determined by the Dispute Resolution 
Procedure; 

“Lands” has the meaning set out in Schedule 7 [Lands];

“Lateral” means physical fiber from a Node Site or Ring to a Service Level 1 Site and/or Service 
Level 3 Site; 

“Lateral Completion” means that Site Completion has been achieved for all Sites on a Lateral; 

“Lateral Completion Date” means the date that Lateral Completion has been achieved in 
respect of a Lateral; 

“Laws” means all validly enacted laws (including the common law), statutes, regulations, 
ordinances, treaties, judgments and decrees and all official directives, by-laws, rules, consents, 
approvals, authorizations, guidelines, orders and policies of any Governmental Authority having 
the force of law from time to time in the Commonwealth of Kentucky and the United States of 
America, including, for greater certainty, those related to the issuance of Permits and any 
building codes; 

“Lender Endorsements” has the meaning set out in Schedule 5 [Insurance Requirements]; 

“Lenders’ Remedies Agreement” means the agreement between the Authority, the Collateral 
Agent (on behalf of the Senior Secured Creditors), Project Co and Operations Co in the form set 
out in Schedule 10 [Lenders’ Remedies Agreement], as amended, supplemented or replaced 
from time to time in accordance with this Project Agreement; 
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“Liability Payment” has the meaning set out in Section 9.3; 

“License” has the meaning set out in Schedule 7 [Lands]; 

“Longstop Date” means the date that is 12 months after the Target System Completion Date, 
as adjusted in accordance with this Project Agreement; 

“Market Testing” has the meaning set out in Schedule 19 [Market Testing Procedure]; 

“Market Testing Date” has the meaning set out in Schedule 19 [Market Testing Procedure]; 

“Market Testing Meeting” has the meaning set out in Schedule 19 [Market Testing Procedure]; 

“Market Testing Procedure” means the procedure out in Schedule 19 [Market Testing 
Procedure]; 

“Market Testing Proposal” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Master Agreement” has the meaning set out in Recital B of this Project Agreement; 

“Material Telecommunications Company” has the meaning set out in Schedule 8 [Payments]; 

“Materials Inflation Index” means the Consumer Price Index for All Urban Consumers (CPI-U), 
as published by the U.S. Bureau of Labor Statistics, base period of 1982-84 = 100, or, if such 
index in its present form becomes unavailable, such similar index as may be agreed by the 
parties, acting reasonably, or failing agreement as determined by the Dispute Resolution 
Procedure; 

“Maximum Availability Payment” has the meaning set out in Schedule 8 [Payments]; 

“Milestone Payment” has the meaning set out in Schedule 8 [Payments]; 

“Minor Works” has the meaning set out in Schedule 6 [Changes, Minor Works and Innovation 
Proposals]; 

“Minor Works Rates” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Minority-Owned Business Enterprise” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Monthly Settlement Payment” has the meaning set out in Schedule 8 [Payments]; 

“NG-KIH Account” has the meaning given to it in the Senior Financing Agreements; 

“NG-KIH PoP” or “NG-KIH Point of Presence” means a facility at a terminal or intermediate 
location along the NG-KIH System that permits access to the NG-KIH System and the secure 
co-location of multiple vendor/ISP equipment for interconnection to the NG-KIH System; 

“NG-KIH System” means all of the electronic equipment, fiber cable, outside plant installations, 
building facilities, interface equipment, network services and customer services required to 
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provide a fully functional and operating telecommunications carrier system over the Term of this 
Project Agreement;

“NG-KIH System Change” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Net Change Value” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“NOC” has the meaning set out in Appendix 4A [Services Specifications]; 

“Node Site” has the meaning set out in Schedule 8 [Payments]; 

“Nominal” means calculated in nominal terms at current prices recognizing adjustment for 
indexation in respect of forecast inflation; 

“Non-Operative Components” means components of the NG-KIH System that are not capable 
of performing, nor of hosting inserted technology that is capable of performing, data extraction 
and transmission functions; 

“Notify and Go Approach” has the meaning set out in Schedule 7 [Lands]; 

“Notifying Party” has the meaning set out in Schedule 5 [Insurance Requirements]; 

“Open Records Act” means KRS 61.870 through KRS 61.884; 

“Operating Period” means: 

(a) in respect of any Site, the period commencing on the day following the Site 
Completion Date for that Site and ending on the Termination Date; 

(b) in respect of any Lateral, the period commencing on the day following the Lateral 
Completion Date for that Lateral and ending on the Termination Date; and 

(c) in respect of any Ring, the period commending on the day following the Ring 
Completion Date for that Ring and ending on the Termination Date; 

“Operating Period Representative” has the meaning set out in Schedule 4 [Services Protocols 
and Specifications]; 

“Operating Plan” has the meaning set out in Schedule 4 [Services Protocols and 
Specifications]; 

“Operations Co” means KentuckyWired Operations Company, LLC; 

“Original Project Agreement” has the meaning set out in Recital D of this Project Agreement; 

“Original Project Implementation Agreement” has the meaning set out in Recital E of this 
Project Agreement; 

“Original Project Schedule” means the Project Schedule that was attached to the Original 
Project Agreement as at the Effective Date; 



34985-2017 25389278.11 

- 26 - 

Amended and Restated Schedule 1  
Definitions and Interpretation 

NG-KIH Project

“Original Target Site Completion Date” means the Target Site Completion Date for a Site as 
defined in the KIH Re-Baseline Settlement Schedule (RBS) r2 entitled “NG-KIH Engineering 
Settlement Baseline Revision r2” and “NG-KIH Construction Settlement Baseline Revision r2” 
and having Aconex Document Reference Number KIH-TRN-008529 dated November 29, 2018 
(without taking account of any extensions thereto pursuant to Section 8 (Supervening Events) or 
any other provision of this Project Agreement); 

“Outage” has the meaning set out in Schedule 4 [Services Protocols and Specifications]; 

“Outage Deduction” has the meaning set out in Schedule 8 [Payments]; 

“Outside Ring Completion Date” means the date that is 6 months after the Target Ring 
Completion Date for a Ring, as adjusted in accordance with this Project Agreement; 

“Outside Ring Completion Holdback” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Paying Party” has the meaning set out in Section 9.3; 

“Payment Adjustment Report” has the meaning set out in Schedule 8 [Payments]; 

“Performance Monitoring Plan” has the meaning set out in Schedule 4 [Services Protocols 
and Specifications]; 

“Performance Monitoring Program” has the meaning set out in Schedule 4 [Services 
Protocols and Specifications]; 

“Permits” means all permissions, consents, approvals, certificates, permits, licenses, statutory 
agreements, zoning and by-law amendments and variances, and authorizations required from 
any Governmental Authority, and all necessary consents and agreements from any third parties, 
needed to carry out the Project in accordance with this Project Agreement; 

“Permitted Debt” means:

(a) trade or other similar indebtedness incurred in the ordinary course of business 
(unless being contested in good faith and with appropriate proceedings with an 
adequate reserve therefor in accordance with GAAP having been placed on the 
Project Co’s books and records); 

(b) Taxes and governmental charges, salaries, related employee payments and 
trade payables; and 

(c) contingent liabilities relating to the endorsement of negotiable instruments 
received in the normal course of business or incurred with respect to any Permit, 
the Project Implementation Agreement, any Project Contract or this Project 
Agreement, 

but does not include any Senior Debt or Junior Debt; 
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“Person” means an individual, legal personal representative, corporation, body corporate, firm, 
partnership, trust, trustee, syndicate, joint venture, limited liability company, association, 
unincorporated organization, union or Governmental Authority; 

“Planned Maintenance” means maintenance on the NG-KIH System that is set out in or 
scheduled pursuant to the Operations and Maintenance Plan and is in full compliance with all 
manufacturers’ recommendations; 

“Pole Attachment Adjustment Mechanism” has the meaning set out in Schedule 8 
[Payments]; 

“Pole Attachment Agreements” has the meaning set out in Schedule 8 [Payments]; 

“Pole Attachment Fees” means any amounts payable to a Pole Provider under a Pole 
Attachment Agreement; 

“Pole Attachment Proposal” has the meaning set out in Schedule 6 [Changes, Minor Works 
and Innovation Proposals]; 

“Pole Provider” has the meaning set out in Schedule 8 [Payments]; 

“PoP” or “Point of Presence” means an access point to the internet; 

“Preferred Service Tenderer” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Preliminary Change Instruction” has the meaning set out in Schedule 6 [Changes, Minor 
Works and Innovation Proposals]; 

“Preliminary Estimate” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Prime Rate” means the annual rate of interest published in the Wall Street Journal as the WSJ 
prime rate from time to time; 

“Principal Insured Risk” means a risk that would be insured against by policies for the 
insurance referred to in Sections 2 and 3 of Schedule 5 [Insurance Requirements]; 

“Project” means the design, construction, financing, testing, commissioning, provisioning, 
operation, maintenance and refresh of the NG-KIH System and all other works and ancillary 
services in accordance with this Project Agreement; 

“Project Agreement” means this amended and restated project agreement, including any 
recitals, schedules, appendices and attachments to this agreement, as further amended or 
restated from time to time; 

“Project Co” means KentuckyWired Infrastructure Company, Inc.; 

“Project Co Default Termination Amount” means the Termination Payment calculated in 
accordance with Section 3.1 or Section 3.2 of Schedule 9 [Compensation on Termination]; 

“Project Co Event of Default” has the meaning set out in Section 12.1; 
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“Project Co Hazardous Substances” means any Hazardous Substances brought onto: 

(a) the Lands; or 

(b) any property acquired or accessed by Project Co or any Project Co Person in 
connection with the NG-KIH System, 

by Project Co or any Project Co Person during the Term; 

“Project Co Insolvency Event” means any of the following events:

(a) a receiver, receiver manager or other encumbrance holder taking possession of 
or being appointed over, or any distress, execution or other process being levied 
or enforced upon, the whole or any material part of the assets of Project Co and, 
if such proceedings are commenced against Project Co and are disputed by 
Project Co, such proceedings are not discontinued, withdrawn, dismissed or 
otherwise remedied within 90 days of such proceedings being instituted; 

(b) any voluntary or involuntary proceedings with respect to Project Co being 
commenced under the Bankruptcy Law and, if such proceedings are commenced 
against Project Co and are disputed by Project Co, such proceedings are not 
discontinued, withdrawn, dismissed or otherwise remedied within 90 days of such 
proceedings being instituted; 

(c) Project Co making an assignment for the benefit of its creditors, being declared 
bankrupt or committing an act of bankruptcy, becoming insolvent, making a 
proposal or otherwise taking advantage of provisions for relief under the 
Bankruptcy Law or similar legislation in any jurisdiction, or any other type of 
insolvency proceedings being commenced by or against Project Co under the 
Bankruptcy Law or otherwise and, if proceedings are commenced against Project 
Co and are disputed by Project Co, such proceedings are not stayed, dismissed 
or otherwise remedied within 90 days of such proceedings being instituted; 

(d) in any voluntary or involuntary case seeking liquidation, reorganization or other 
relief with respect to Project Co or its debts under any Bankruptcy Law or foreign 
bankruptcy, insolvency or other similar law now or hereafter in effect, this Project 
Agreement is rejected, including a rejection pursuant to 11 USC § 365 or any 
successor statute; or 

(e) Project Co voluntarily or involuntarily ceasing to carry on business; 

“Project Co Material Breach” means:

(a) a failure by Project Co to pay any amount due and owing to the Authority under 
this Project Agreement on the due date (which amount is not being disputed in 
good faith) and Project Co has not remedied such failure to pay within 10 
Business Days following notice from the Authority; 

(b) a failure by Project Co to: 
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(1) maintain the policies of insurance required to be maintained by Project Co 
under this Project Agreement; 

(2) maintain such policies on the terms required under this Project 
Agreement (including a failure to comply with its obligation under 
Schedule 5 [Insurance Requirements] to name the Authority as an 
insured party); or 

(3) provide evidence to the Authority as required by the terms of this Project 
Agreement that such policies have been taken out, maintained, paid for 
and renewed in accordance with the terms of this Project Agreement; or 

(c) except as provided above, a breach (other than a breach for which a Deduction 
can be made), or series of breaches (other than a series of breaches for which 
Deductions can be made), by Project Co of its obligations under this Project 
Agreement (other than as a consequence of a breach by the Authority of its 
obligations under this Project Agreement), which results in: 

(1) a risk to the safety of the public; 

(2) a risk of material liability of the Authority to third Persons or other material 
financial loss to the Authority; 

(3) a material adverse effect on the performance of the Design, Construction, 
Services or System Refresh and, as a result thereof, the Authority is 
reasonably likely to be materially deprived of the benefit of this Project 
Agreement; or 

(4) any material provision of this Project Agreement being unenforceable 
against Project Co and, as a result thereof, the Authority is reasonably 
likely to be materially deprived of the benefit of this Project Agreement, 

and, in the case of a breach that is capable of being remedied, Project Co has 
not remedied such breach within 10 Business Days following notice from the 
Authority; 

“Project Co Materials” has the meaning set out in Section 14.5; 

“Project Co Person” means:

(a) any director, officer, employee or agent of Project Co in each case acting as 
such; 

(b) Operations Co, any Project Contractor, any Sub-Contractor and any 
representative, advisor (including any legal and financial advisor) or contractor of 
Project Co, in any such Person’s capacity as a provider of services, work or 
materials, directly or indirectly to Project Co in connection with the Project; or 

(c) any invitee of Project Co or any of the Project Co Persons referred to in (a) or (b) 
above who enters upon the Lands, 
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but specifically excludes any Third Party Infrastructure Provider; 

“Project Co Proposal” has the meaning set out in Schedule 19 [Market Testing Procedure]; 

“Project Co Proposal Validity Period” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Project Co’s Rights” has the meaning set out in Section 8.13; 

“Project Contract” means either the Design-Build Agreement or the Services Contract, and 
“Project Contracts” means both of them; 

“Project Contractor” means either the Design-Builder or the Service Provider, and “Project 
Contractors” means both of them; 

“Project Contractor Breakage Costs” has the meaning set out in Schedule 9 [Compensation 
on Termination]; 

“Project Contractor Collateral Agreement” means the agreement to be entered into between 
the Authority, a Project Contractor, Operations Co and Project Co in the form set out in 
Schedule 11 [Project Contractor Collateral Agreement], as amended, supplemented or replaced 
from time to time in accordance with this Project Agreement; 

“Project Implementation Agreement” means the project implementation agreement between 
Project Co and Operations Co, a certified copy of which has been delivered by Project Co to the 
Authority; 

“Project Implementation Costs” has the meaning set out in Schedule 9 [Compensation on 
Termination]; 

“Project Intellectual Property” means the Intellectual Property that is created, brought into 
existence, acquired, licensed or used by Project Co, Operations Co, any Project Contractor, any 
Sub-Contractor or any other third party, directly or indirectly, for the purposes of the Design, 
Construction, Services or System Refresh, or otherwise for the purposes of this Project 
Agreement, but does not include the Financial Model; 

“Project Schedule” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Pro Rata Principal Amount” means, with respect to any Senior Debt issued and outstanding 
under the Senior Financing Agreements, an amount equal to the Project Co Default Termination 
Amount multiplied by a fraction whose numerator is the outstanding principal amount of such 
Senior Debt and the denominator is the aggregate principal amount of all Senior Debt issued 
and outstanding under the Senior Financing Agreements; 

“Prospective Service Tenderers” has the meaning set out in Schedule 19 [Market Testing 
Procedure];

“Protected Personal Information” means an individual’s personal information that is 
considered confidential and privileged in accordance with applicable Law;
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“Prudent Coverage Amount” has the meaning set out in Schedule 5 [Insurance 
Requirements]; 

“Public Protest Action” means any civil disobedience, protest action, riot, civil commotion, 
blockade or embargo, including any action taken or threatened to be taken, by any Person or 
Persons protesting or demonstrating against:

(a) the carrying out of any part of the Project, including the construction of the NG-
KIH System; or 

(b) the construction or operation of the NG-KIH System in general, occurring after 
the Effective Date, 

but excluding any lawful or unlawful strike, lockout, job action or other labor dispute;

“Qualified Insurer” means a reputable insurer of good standing authorized to conduct business 
in the Commonwealth of Kentucky and having a financial strength rating of A- VIII or better with 
A.M. Best; 

“Qualifying Bank Transaction” means:

(a) the disposition by a Senior Lender to a Qualifying Institution of any of its rights or 
interests in the Senior Financing Agreements; 

(b) the grant by a Senior Lender to a Qualifying Institution of any rights of 
participation in respect of the Senior Financing Agreements; or 

(c) the disposition or grant by a Senior Lender to a Qualifying Institution of any other 
form of benefit or interest in either the Senior Financing Agreements or the 
revenues or assets of Project Co, whether by way of security or otherwise; 

“Qualifying Institution” means any of the following:

(a) a United States bank, saving and loan institution, trust company, insurance 
company, investment company, pension fund or other institution which has or 
manages at least $500 million in assets, including entities wholly owned by any 
such institution; 

(b) an institution which is recognized or permitted under the law of any member state 
of the European Economic Area to carry on the business of a credit institution 
pursuant to Council Directive 2000/12/EC relating to the taking up and pursuit of 
the business of credit institutions or which is otherwise permitted to accept 
deposits in the United Kingdom or any other European Economic Area member 
state; 

(c) an institution which is recognized or permitted under the law of any member state 
of the Organization for Economic Cooperation and Development to carry on 
within the Organization for Economic Cooperation and Development member 
states the business of a credit institution, insurance company, investment 
company or pension fund and which has or manages at least $500 million in 
assets, including entities wholly owned by any such institution; or 
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(d) any other institution consented to in writing by the Authority; 

“Qualifying Refinancing” means any Refinancing that will give rise to a Refinancing Gain 
greater than zero that is not an Exempt Refinancing; 

“Qualifying Service Tender” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Quality Assurance Plan” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Quality Assurance Program” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Reasonably Expected Performance” shall be determined based on the following: 

(a) if a period of time equal or greater than 6 months has elapsed since the System 
Completion Date, an average of the Availability Payment amounts payable to 
Project Co during the previous 6 month period; 

(b) if a period of time greater than 1 month but less than 6 months has elapsed since 
the System Completion Date, an average of the Availability Payment amounts 
payable to Project Co since the System Completion Date; or 

(c) if a period of time equal to or less than 1 month has elapsed since the System 
Completion Date or if System Completion has not been achieved, the Maximum 
Availability Payment; 

“Receiving Party” has the meaning set out in Section 9.3; 

“Referee” has the meaning set out in Schedule 13 [Dispute Resolution Procedure]; 

“Referee Agreement” has the meaning set out in Schedule 13 [Dispute Resolution Procedure]; 

“Referee Notice” has the meaning set out in Schedule 13 [Dispute Resolution Procedure]; 

“Refinancing” means:

(a) Project Co incurring, creating, assuming or permitting to exist any Debt other 
than Permitted Debt; 

(b) any transaction in which the Authority, with the consent or at the request of 
Project Co, grants rights to any Person under an agreement similar to the 
Lenders’ Remedies Agreement or any other agreement that provides for step-in 
rights or similar rights to such Person, other than the Lenders’ Remedies 
Agreement entered into on the Effective Date; 

(c) any amendment, variation, novation, supplement or replacement of any Senior 
Debt or Senior Financing Agreement; 

(d) the exercise of any right, or the grant of any waiver or consent, under any Senior 
Financing Agreement; 
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(e) the disposition of any rights or interests in, or the creation of any rights of 
participation in respect of, the Senior Financing Agreements or Senior Debt or 
the creation or granting of any other form of benefit or interest in the Senior 
Financing Agreements, the Senior Debt or the contracts, revenues or assets of 
Project Co whether by way of security or otherwise; or 

(f) any other arrangement put in place by Project Co or another Person which has 
an effect which is similar to any of (a) through (e) above or which has the effect 
of limiting Project Co’s ability to carry out any of the actions referred to in (a) 
through (e) above, 

but excluding any financing pursuant to Section 10.2; 

“Refinancing Gain” means either the reduction in Senior Debt Service Amounts over the 
remainder of the Term as a result of a Refinancing or the net proceeds of a Refinancing; 

“Relevant Change in Law” means a change in the applicability of any taxes in connection with 
the Lands or the NG-KIH System relative to that which is described in Section 3.5 of Schedule 7 
[Lands] or a Change in Law:

(a) which specifically applies to: 

(1) the Project or telecommunications-related projects procured and 
contracted on a basis similar to the Project; 

(2) Project Co, Operations Co or Persons that have contracted on similar 
telecommunications-related projects procured and contracted with the 
Authority or another statutory or public body on a basis similar to the 
Project; or 

(3) Persons holding shares or other evidences of ownership in Persons 
whose principal business is contracting on other similar 
telecommunications-related projects procured and contracted on a basis 
similar to the Project and not other Persons; 

(b) which principally affects or principally relates to the design, provision, operation 
or maintenance of telecommunications infrastructure and associated services; or 

(c) which results in the designation of Project Co or any Project Co Person as a 
Common Carrier or in the application of the Common Carrier Regulations to 
Project Co, any Project Co Person or the NG-KIH System or any part thereof, 

and compliance with which would require a variation (as applicable) in the design, quality, 
scope, methodology or cost of the Design, Construction, Services or System Refresh; 

“Relevant Supervening Event Claims” means all Supervening Event claims known to have 
been in existence as of January 18, 2018 (specifically including Supervening Events 001 
through 207).  For clarity, the payments referred to in Recital H of this Project Agreement and 
the Monthly Settlement Payments are in full and final settlement of the Direct Losses claimed by 
the Design-Builder in respect of the Relevant Supervening Event Claims, but do not include any 
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amounts claimed by and payable to Project Co and Operations Co in respect of the Relevant 
Supervening Event Claims; 

“Relevant Works Change in Law” means a Change in Law (other than a Relevant Change in 
Law) which causes Project Co to incur Capital Expenditures to perform works affecting the NG-
KIH System (being any work of alteration, addition, demolition or extension or variation in the 
quality or function of the NG-KIH System) which is not work which Project Co would otherwise 
be required to perform under this Project Agreement; 

“Relief Event” means any of the following events or circumstances if and to the extent it 
interferes adversely with, or causes a failure of, the carrying out of the Design, Construction, 
Services or System Refresh or causes an Outage:

(a) an earthquake, tornado, hurricane, fire, wind storm, ice storm, mud slide, rock 
slide, flood, explosion, lightning or any other act of God, in each case, to the 
extent it does not constitute a Compensation Event; 

(b) ionizing radiation to the extent it does not constitute a Force Majeure Event; 

(c) a lawful or unlawful strike, lockout, job action or other labor dispute generally 
affecting the construction, telecommunications maintenance or management 
industry or a significant sector thereof; 

(d) during the Construction Period, any delay of more than 3 days in respect of any 
critical path matter in the Project Schedule caused by compliance by Project Co 
with an order or direction by police, fire officials, medical health officer or any 
comparable public authority having the legal authority to make such order or give 
such direction; 

(e) a Change in Law during the Construction Period; 

(f) an unreasonable delay in the payment of any Insurance Receivables; 

(g) any accidental loss of or physical damage to the NG-KIH System or any portion 
thereof, except any portion of the NG-KIH System that has not been properly 
marked and GPS located by Project Co in accordance with the Design and 
Construction Specifications, or any roads servicing the Lands; 

(h) a blockade or embargo to the extent it does not constitute a Force Majeure 
Event;

(i) during the Construction Period, an industry-wide shortage of key materials or 
equipment necessary for the performance by Project Co of its obligations under 
this Project Agreement, which shortage has an impact on any critical path matter 
in the Project Schedule;

(j) during the Construction Period, an injunction or other order of a court of 
competent jurisdiction resulting from a challenge to the procurement process 
pursuant to which Project Co was selected to enter into this Project Agreement or 
to the Authority’s or Project Co’s right to proceed with the Project or any aspect 
thereof; or
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(k) any other event which is stated in this Project Agreement to constitute a Relief 
Event, 

except to the extent that any of such events arise or are contributed to, directly or indirectly, as a 
result of any willful misconduct, negligent act or omission or non-compliance with the terms of 
this Project Agreement by Project Co or any Project Co Person; 

“Repair” means a repair to the NG-KIH System undertaken at any time after the System 
Completion Date except for the completion of Deficiencies; 

“Reporting Error” has the meaning set out in Schedule 8 [Payments]; 

“Representative” means, as the case may be, a Design and Construction Representative or an 
Operating Period Representative; 

“Respond Deduction” has the meaning set out in Schedule 8 [Payments]; 

“Restoration Deduction” has the meaning set out in Schedule 8 [Payments]; 

“Restricted Person” means (i) any Person who, or (ii) any member of a group of Persons 
acting together, any one of whom:

(a) has, directly or indirectly, its/his/her principal or controlling office in a country or 
state that is a Restricted State; 

(b) has as any part of its business the illegal manufacture, sale, distribution or 
promotion of narcotic substances or arms; 

(c) is or has been involved in the promotion, support, financing or carrying out of 
terrorism; 

(d) in the case of an individual, he or she (or in the case of a legal entity, any of the 
members of the board of directors or its senior executive managers) has been 
sentenced to imprisonment or otherwise given a custodial sentence (other than a 
suspended sentence) for any criminal offence (other than minor traffic offences 
or misdemeanors) less than 5 years prior to the date at which the determination 
of whether the Person falls within this definition is being made; 

(e) has as its primary business the acquisition of distressed assets or investments in 
companies or organizations which are or are believed to be insolvent or in a 
financial standstill situation or potentially insolvent or are in financial distress; 

(f) is subject to any claim of the Authority in any proceedings (including regulatory 
proceedings) which have been concluded or are pending at the time at which the 
determination of whether the Person falls within this definition is being made and 
which (in respect of any such pending claim, if it were to be successful) would, in 
the Authority’s view, in either case, be reasonably likely to materially affect the 
ability of Project Co to perform its obligations under this Project Agreement; 
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(g) has been suspended or debarred by the United States Government or under the 
Kentucky Revised Statutes Chapter 45A and the applicable administrative 
regulations; or 

(h) is prohibited from holding a contract with the Commonwealth of Kentucky under 
Kentucky Revised Statutes Chapter 45A and the applicable administrative 
regulations; and 

includes the Controlling Party of, and any Person Controlled by, a Person described in this 
definition; 

“Restricted State” means any country or state subject to any economic or political sanctions 
imposed by the United States of America for reasons other than its trade or economic policies; 

“Reviewed Drawings and Specifications” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“RFP” has the meaning set out in Recital A of this Project Agreement; 

“Ring” means each of Ring 1A, Ring 1B, Ring 2, Ring 3, Ring 4 and Ring 5, as represented in 
Appendix 3E [Design Map];

“Ring 4 Gap” means the portion of the Design and Construction of Ring 4 of the NG-KIH 
System not included in Project Co’s responsibilities under this Project Agreement, as described 
in more detail in Aconex Document Reference Number KIH-TRN-008530;

“Ring Availability” means that a Ring has achieved required redundancy;

“Ring Availability Date” means the date that Ring Availability has been achieved;

“Ring Completion” means:

(a) in respect of Ring 1A, Ring 1B, Ring 2, Ring 3 and Ring 5, that Site Completion 
has been achieved for all Sites on each such Ring; and

(b) in respect of Ring 4, that the Design and the Construction of such Ring has been 
completed, specifically excluding, for clarity, the Excluded Work;

“Ring Completion Date” means the date that Ring Completion has been achieved in respect of 
a Ring;

“Rock Risk Amount” has the meaning set out in Schedule 2 [Design and Construction 
Protocols];

“Scheduled Pro Rata Principal Repayment Amount” means, with respect to any Senior Debt 
issued and outstanding under the Senior Financing Agreements and falling due for repayment 
on a certain date, an amount equal to the Project Co Default Termination Amount multiplied by 
a fraction whose numerator is the principal amount of Senior Debt then due and the 
denominator is the aggregate principal amount of all Senior Debt issued and outstanding under 
the Senior Financing Agreements on such date; 
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“Second System Refresh” means the second refresh of the NG-KIH System in accordance 
with Schedule 19 [Market Testing Procedure]; 

“Security Documents” has the meaning given to it in the Senior Financing Agreements; 

“Senior Debt” means: 

(a) all amounts of principal and interest outstanding, including interest and default 
interest accrued, from Project Co to the Senior Secured Creditors under the 
Senior Financing Agreements, provided that default interest will not include any 
increased interest, fees or penalty amounts payable by Project Co for any reason 
other than a failure by Project Co to pay any amount when due; 

(b) all costs of early termination of interest rate or currency hedging arrangements 
and other breakage costs or make-whole amounts payable by Project Co to the 
Senior Secured Creditors as a result of a prepayment under the Senior Financing 
Agreements due to the termination of this Project Agreement; and 

(c) all other fees, costs and expenses for which Project Co is responsible under the 
Senior Financing Agreements; 

“Senior Debt Service Amount” means, for any period, the principal and interest payable by 
Project Co to the Senior Secured Creditors in the normal course (which, for greater certainty, 
does not include breach or default circumstances) under the Senior Financing Agreements; 

“Senior Executive” has the meaning set out in Schedule 13 [Dispute Resolution Procedure]; 

“Senior Financing Agreements” means: 

(a) the Collateral Agency and Account Agreement; 

(b) the Senior Indenture; 

(c) the Senior Loan Agreement; 

(d) the Security Documents; 

(e) the Lenders’ Remedies Agreement; 

(f) the direct agreement dated as of the Effective Date between Project Co, 
Operations Co, the Collateral Agent and the Design-Builder; 

(g) the direct agreement dated as of the Effective Date between Project Co, 
Operations Co, the Collateral Agent and the Service Provider; and 

(h) any other document, agreement or instrument which the Collateral Agent, the 
Authority and Project Co may from time to time agree (in writing) is a Senior 
Financing Agreement, 

certified copies of each of which have been delivered by Project Co to the Authority, and as 
amended from time to time in accordance with the terms of this Project Agreement; 
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“Senior Indenture” means the trust indenture between KEDFA, as issuer, and U.S. Bank 
National Association, as trustee, pursuant to which KEDFA issued the Series 2015 Senior 
Bonds; 

“Senior Loan Agreement” means the senior loan agreement between KEDFA, as issuer, and 
Project Co, as borrower, pursuant to which KEDFA agreed to loan the entire proceeds of the 
Series 2015 Senior Bonds to Project Co, together with any other senior loan agreement entered 
into between KEDFA and Project Co pursuant to which KEDFA agrees to loan the entire 
proceeds of a series of Additional Senior Bonds (as defined in the Collateral Agency and 
Account Agreement) to Project Co; 

“Senior Secured Creditors” means U.S. Bank National Association, in its capacity as trustee 
pursuant to the Senior Indenture (on behalf of itself and the holders of the Series 2015 Senior 
Bonds and any Additional Senior Bonds issued pursuant to the Senior Indenture) and any 
holders of (and any representatives of) any Other Permitted Senior Secured Indebtedness (as 
defined in the Collateral Agency and Account Agreement); 

“Service Level 1 Site” has the meaning set out in Schedule 8 [Payments]; 

“Service Level 3 Site” has the meaning set out in Schedule 8 [Payments]; 

“Service Level 4 Site” has the meaning set out in Schedule 8 [Payments]; 

“Service Provider” means LTS Kentucky Managed Technical Services LLC or any assignee or 
replacement permitted under this Project Agreement; 

“Service Tender Requirements” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Service Tenderers” has the meaning set out in Schedule 19 [Market Testing Procedure]; 

“Service Tender Validity Period” has the meaning set out in Schedule 19 [Market Testing 
Procedure]; 

“Services” means everything required to operate and maintain the NG-KIH System as set out in 
Schedule 4 [Services Protocols and Specifications] and Appendix 4A [Services Specifications], 
but excluding the First System Refresh and the Second System Refresh except in accordance 
with Schedule 19 [Market Testing Procedure]; 

“Services Change” has the meaning set out in Schedule 6 [Changes, Minor Works and 
Innovation Proposals]; 

“Services Contract” means the services contract between Operations Co and the Service 
Provider, a certified copy of which has been delivered by Project Co to the Authority; 

“Services Protocols and Specifications” means the provisions of Schedule 4 [Services 
Protocols and Specifications]; 

“Services Specifications” means the provisions of Appendix 4A [Services Specifications], 
which are comprehensive and reflect all of the service specifications required for the Project and 
required to meet the rigorous performance standards set out in Schedule 8 [Payments]; 
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“Simple Pole Attachment Agreement” means a standard form pole attachment agreement 
that a Pole Provider provides to Project Co or that Project Co provides to a Pole Provider, that is 
not negotiated by the Pole Provider, Project Co or the Authority, and that requires only minor 
changes, additions or modifications necessary to create a binding agreement, such as the 
insertion of the Pole Provider’s suggested rate, the legal names of the contracting parties, 
contact names and numbers for notification and the effective date; 

“Simple Pole Attachment Agreement Amendment Period” has the meaning set out in 
Section 3.9; 

“Site” means any Person that is connected to the NG-KIH System under this Project 
Agreement, including each Node Site, Service Level 1 Site, Service Level 3 Site and Service 
Level 4 Site; 

“Site Access Plan” has the meaning set out in Schedule 2 [Design and Construction Protocols]; 

“Site Completion” means that all of the following have been achieved in relation to a Site: 

(a) the Site is located on a Ring that has achieved Ring Availability; 

(b) the Independent Certifier has issued a Certificate of Site Completion with respect 
to the Site based on the criteria set out in Section 2.13 (Turn-up and Test 
Services) and Section 2.14 (Service Migration) of Schedule 3 [Design and 
Construction Specifications] and: 

(1) pursuant to Section 2.13 (Turn-Up and Test Services) of Schedule 3, the 
Independent Certifier has received a turn-up and test package, including 
an MOP, Site turn-up and test results and Site acceptance test results; 
and 

(2) pursuant to Section 2.14 (Service Migration) of Schedule 3, the 
Independent Certifier has received a service migration package, including 
network discovery data, network analysis data and the service migration 
method of procedure; 

(c) all necessary Permits have been issued for the use and operation of the Site; 
and 

(d) Project Co has delivered to the Authority a report confirming completion of all 
Commissioning scheduled in the Commissioning Plan to be completed before 
Site Completion in respect of the Site, 

provided that, for clarity, the Sites in the Ring 4 Gap do not require redundancy or Site Migration 
to achieve Site Completion.  For the Service Level 4 Sites, Site Completion means the fiber has 
successfully completed Optical Time Domain Reflectometer (OTDR) testing from end to end 
measured to the relevant termination points; 

“Site Completion Date” means the date when all criteria for Site Completion that have not been 
waived in writing have been satisfied as certified by the Independent Certifier in accordance with 
Schedule 2 [Design and Construction Protocols]; 
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“Site Completion Deficiency” has the meaning set out in Schedule 2 [Design and Construction 
Protocols];

“Site Locations” has the meaning set out in Schedule 7 [Lands]; 

“Site Migration” has the meaning set out in Schedule 8 [Payments]; 

“Site Migration Date” has the meaning set out in Schedule 8 [Payments]; 

“Site Multiplier” has the meaning set out in Schedule 8 [Payments]; 

“Site Value” has the meaning set out in Schedule 8 [Payments]; 

“Sub-Contract” means any contract entered into by a Project Contractor (except Project 
Contracts), or a sub-contractor of a Project Contractor of any tier, with one or more Persons in 
connection with the carrying out of Project Co’s obligations under this Project Agreement, as 
amended or replaced from time to time; 

“Sub-Contractor” means any Person that enters into a Sub-Contract; 

“Submittals” has the meaning set out in Schedule 2 [Design and Construction Protocols]; 

“Submittal Schedule” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Suitable Substitute Project Co” has the meaning given to it in the Lenders’ Remedies 
Agreement; 

“Supervening Event” means any of a Compensation Event, Relief Event, Excusing Event, 
Force Majeure Event or Eligible Change in Law Event; 

“Supervening Event Notice” has the meaning set out in Section 8.2(a); 

“System Completion” means that Site Completion has been achieved for all Sites;

“System Completion Date” means the date that System Completion has been achieved;

“System Outage” means an Outage that is not an Equipment-Only Outage; 

“System Refresh” means the First System Refresh and the Second System Refresh; 

“System Refresh Baseline Requirements” has the meaning set out in Schedule 19 [Market 
Testing Procedure]; 

“Target Ring Completion Dates” means: 

(a) July 30, 2020 in respect of Ring 1A; 

(b) August 3, 2020 in respect of Ring 1B; 

(c) August 5, 2020 in respect of Ring 2; 
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(d) August 24, 2020 in respect of Ring 3; 

(e) October 29, 2020 in respect of Ring 4; and 

(f) August 17, 2020 in respect of Ring 5, 

as set out in the Project Schedule (as updated from time to time in accordance with Schedule 2 
[Design and Construction Protocols]), and “Target Ring Completion Date” means any one of 
them; 

“Target Site Completion Dates” means the dates, as set out in the Project Schedule (as 
updated from time to time in accordance with Schedule 2 [Design and Construction Protocols]), 
that Project Co estimates that Site Completion for each Site will occur, and “Target Site 
Completion Date” means any one of them; 

“Target Site Migration Dates” means the dates, as set out in Appendix 7A, that Project Co 
estimates that Site Migration for each Site will occur, and “Target Site Migration Date” means 
any one of them; 

“Target System Completion Date” means October 29, 2020, as set out in the Project Schedule 
(as updated from time to time in accordance with Schedule 2 [Design and Construction 
Protocols]); 

“Targeted Pole Provider” has the meaning set out in Section 3.9; 

“Tax” or “Taxes” means, from time to time, all taxes, surtaxes, duties, levies, imposts, rates, 
payments, assessments, withholdings, dues and other charges of any nature imposed by any 
Governmental Authority (including income, capital (including large corporations), withholding, 
consumption, sales, use, transfer, goods and services or other value-added, excise, customs, 
anti-dumping, countervail, net worth, stamp, registration, franchise, payroll, employment, health, 
education, business, school, property, local improvement, development, education development 
and occupation taxes, surtaxes, duties, levies, imposts, rates, payments, assessments, 
withholdings, dues and charges) together with all fines, interest, penalties on or in respect of, or 
in lieu of or for non-collection of, those taxes, surtaxes, duties, levies, imposts, rates, payments, 
assessments, withholdings, dues and other charges; 

“Telecommunications Company” has the meaning set out in Schedule 8 [Payments]; 

“Term” has the meaning set out in Section 2.1; 

“Termination Date” means the earlier of the Expiration Date or the date of earlier termination 
referred to in Section 2.1; 

“Termination Payment” means the amount, if any, owing by the Authority to Project Co 
pursuant to Schedule 9 [Compensation on Termination]; 

“Termination Payment Date” means the date on which the Authority must make the 
Termination Payment as provided for in Schedule 9 [Compensation on Termination]; 

“Termination Payment Period” has the meaning set out in Section 14.1(b); 
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“Third Party Infrastructure Agreement” means, as applicable, each Third Party Infrastructure 
Term Sheet or definitive contractual agreement entered into by the Authority and a Third Party 
Infrastructure Provider as described in Schedule 20 [Third Party Infrastructure Agreements]; 

“Third Party Infrastructure Providers” means MuniNet Fiber Agency, Cincinnati Bell 
Telephone Company LLC, East Kentucky Network LLC, Bluegrass Network LLC, Brandenburg  
Utilities and Owensboro Municipal Utility, and “Third Party Infrastructure Provider” means any 
of them; 

“Third Party Infrastructure Term Sheet” has the meaning set out in Section 4.15; 

“Transfer Restriction Date” has the meaning set out in Section 16.1(c)(1); 

“Uninsurable” means, in relation to a risk: 

(a) insurance as required under this Project Agreement is not available in respect of 
the Project with Qualified Insurers; or 

(b) the insurance premium payable or the terms and conditions for insuring such risk 
at the levels and on the terms required by this Project Agreement are such that 
contractors, concessionaires, owners or others having a substantially similar 
interest in a project such as the Project in the United States are not generally 
insuring against such risk with Qualified Insurers, 

except to the extent that any of such events arise or are contributed to, directly or indirectly, as a 
result of any willful misconduct, negligent act or omission or non-compliance with the terms of 
this Project Agreement by Project Co or any Project Co Person; 

“Uninsurable Risk” has the meaning set out in Section 6.10; 

“Unplanned Maintenance” means unanticipated maintenance on the NG-KIH System that is 
required in a timely manner and is conducted in accordance with the standards set out in the 
Operations and Maintenance Plan and in full compliance with all manufacturers’ 
recommendations; 

“Updated Project Schedule” has the meaning set out in Schedule 2 [Design and Construction 
Protocols]; 

“Utility Company” means any Person, except a regional wastewater commission established 
pursuant to KRS 65.8905 and, for purposes of paragraphs (a), (b), (c), (d), and (f) below, a city, 
who owns, controls, operates or manages any facility used or to be used for or in connection 
with: 

(a) the generation, production, transmission or distribution of electricity to or for the 
public, for compensation, for lights, heat, power or other uses; 

(b) the production, manufacture, storage, distribution, sale or furnishing of natural or 
manufactured gas, or a mixture of same, to or for the public, for compensation, 
for light, heat, power or other uses; 
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(c) the transporting or conveying of gas, crude oil or other fluid substance by pipeline 
to or for the public, for compensation; 

(d) the diverting, developing, pumping, impounding, distributing or furnishing of water 
to or for the public, for compensation; 

(e) the transmission or conveyance over wire, in air or otherwise, of any message by 
telephone or telegraph for the public, for compensation; or 

(f) the collection, transmission or treatment of sewage for the public, for 
compensation, if the facility is a subdivision collection, transmission or treatment 
facility plant that is affixed to real property and is located in a county containing a 
city of the first class or is a sewage collection, transmission or treatment facility 
that is affixed to real property, that is located in any other county, and that is not 
subject to regulation by a metropolitan sewer district or any sanitation district 
created pursuant to KRS Chapter 220; 

“Veteran-Owned Business Enterprise” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]; 

“Wavelength” means an unique optical channel defined by the wavelength of operation; and 

“Women-Owned Business Enterprise” has the meaning set out in Schedule 2 [Design and 
Construction Protocols]. 

2. INTERPRETATION 

This Project Agreement will be interpreted according to the following provisions, except to the 
extent the context or the express provisions of this Project Agreement otherwise require: 

(a) the parties waive the application of any rule of law which otherwise would be 
applicable in connection with the construction of this Project Agreement that 
ambiguous or conflicting terms or provisions should be construed against the 
party who (or whose counsel) prepared the executed agreement or any earlier 
draft of the same; 

(b) the table of contents, headings and sub-headings, marginal notes and references 
to them in this Project Agreement are for convenience of reference only, do not 
constitute a part of this Project Agreement, and will not be taken into 
consideration in the interpretation or construction of, or affect the meaning of, this 
Project Agreement; 

(c) each reference to a Section, Schedule, Appendix or Attachment is a reference to 
a Section of, Schedule to, Appendix to a Schedule to this Project Agreement; or 
each Attachment to an Appendix, and each Appendix is uniquely designated by 
using the number of the Schedule to which the Appendix is attached following by 
an alphabetical designator in sequence (for example, Appendix 4B [Handback 
Requirements] means the second Appendix attached to Schedule 4 [Services 
Protocols and Specifications]).  A Schedule includes all of the Appendices 
attached to that Schedule.  An Appendix includes all the Attachments attached to 
that Appendix; 
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(d) each reference to an agreement, document, standard, principle or other 
instrument includes (subject to all relevant approvals and any other provision of 
this Project Agreement expressly concerning such agreement, document, 
standard, principle or other instrument) a reference to that agreement, document, 
standard, principle or instrument as amended, replaced, novated or assigned, 
and a reference to an “amendment” and similar terms (including “amend” and 
“amended”) include a reference to supplement, alteration, substitute, variation, 
change and any other modification and similar terms; 

(e) each reference to a statute or statutory provision (including any subordinate 
legislation) includes any statute or statutory provision which amends, extends, 
consolidates or replaces the statute or statutory provision or which has been 
amended, extended, consolidated or replaced by the statute or statutory 
provision; 

(f) each reference to time of day is a reference to Eastern Standard Time or Eastern 
Daylight Time, as the case may be; 

(g) words importing the singular include the plural and vice versa; 

(h) words importing a particular gender include all genders; 

(i) each reference to a public organization is deemed to include a reference to any 
successor(s) to such public organization or any organization or entity or 
organizations or entities which has or have taken over the functions or 
responsibilities of such public organization; 

(j) unless the context otherwise requires, each reference to “parties” means the 
parties to this Project Agreement and each reference to a “party” means any one 
of the parties to this Project Agreement, provided however that a reference to a 
third party does not mean a party to this Project Agreement; 

(k) all monetary amounts are expressed in U.S. Dollars; 

(l) whenever this Project Agreement obliges a party (the “Payor”) to pay any 
amount to the other party (the “Payee”) in respect of any costs, expenses, fees, 
charges, liabilities, losses, claims or other sums incurred by the Payee: 

(1) such obligation will be construed as applying only to so much of such 
sums as have been properly incurred on an arm’s length commercial 
basis or, where not incurred on an arm’s length commercial basis 
(including when the payment is made to an Affiliate of the Payee), so 
much of them as are proper and reasonable; and 

(2) the Payee will, when requested by the Payor, provide supporting 
evidence of such costs, expenses, fees, charges, liabilities, losses, claims 
or other sums; 

(m) each requirement for a thing or action to be “in accordance with” or “in 
compliance with” any standard, code or specification or other requirement or 
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stipulation means that such thing or action is to exceed or at least equal that 
standard, code, specification or other requirement or stipulation; 

(n) the words “include”, “includes” and “including” are to be construed as meaning 
“include without limitation”, “includes without limitation” and “including without 
limitation”, respectively; 

(o) whenever the terms “will” or “shall” are used in this Project Agreement in relation 
to Project Co or the Authority they shall be construed and interpreted as 
synonymous and to read “Project Co shall” or “the Authority shall”, as the case 
may be; 

(p) when a party has “discretion”, it means that party has the sole, absolute and 
unfettered discretion, with no requirement to provide reasons unless specifically 
required under the provisions of this Project Agreement; 

(q) any consent contemplated to be given under this Project Agreement must be in 
writing; 

(r) general words are not given a restrictive meaning: 

(1) if they are introduced by the word “other”, by reason of the fact that they 
are preceded by words indicating a particular class of act, matter or thing; 
or 

(2) by reason of the fact that they are followed by particular examples 
intended to be embraced by those general words; 

(s) words or abbreviations which have well-known trade meanings are used in 
accordance with those meanings; 

(t) the expression “all commercially reasonable efforts” and expressions of like 
import, when used in connection with an obligation of either party, means taking 
in good faith and with due diligence all commercially reasonable steps to achieve 
the objective and to perform the obligation, including doing all that can 
reasonably be done in the circumstances taking into account each party’s 
obligations hereunder to mitigate delays and additional costs to the other party, 
and in any event taking no less steps and efforts than those that would be taken 
by a commercially reasonable and prudent Person in comparable circumstances 
but where the whole of the benefit of the obligation and where all the results of 
taking such steps and efforts accrued solely to that Person’s own benefit, 
provided that the foregoing will not require the Authority to: 

(1) take any action which is contrary to the public interest, as determined by 
the Authority in its discretion; or 

(2) undertake any mitigation measure that might be available arising out of its 
status as a public body that would not normally be available to a private 
commercial party; 
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(u) the expressions “by Project Co” and “by or through Project Co” and expressions 
of like import are synonymous and mean by Project Co or by anyone employed 
by or through Project Co, including Project Co and all contractors, sub-
contractors and suppliers of any tier and their respective officers, employees, 
consultants and agents; 

(v) all accounting and financial terms used herein are, unless otherwise indicated, to 
be interpreted and applied in accordance with GAAP, consistently applied; 

(w) where this Project Agreement requires the calculation of something that is 
calculated in the Financial Model, the calculation will be done in a manner 
consistent with the calculation methodology in the Financial Model; 

(x) if the time for doing an act falls or expires on a day that is not a Business Day, 
the time for doing such act will be extended to the next Business Day; 

(y) in the event that any provision of this Project Agreement shall be held by a court 
of competent jurisdiction to be illegal, invalid or unenforceable for any reason, 
unless severance of such provision would materially alter the essence of this 
Project Agreement for either party, the provision shall be fully severable and shall 
not affect the remaining provisions of this Project Agreement, and this Project 
Agreement shall be construed and enforced as if the illegal, invalid or 
unenforceable provision had not been included therein.  The parties shall 
promptly meet and endeavor in good faith to negotiate new provisions to 
eliminate such illegality, invalidity or unenforceability as much is as possible and 
to restore this Project Agreement as nearly as possible to its original intent and 
effect; and 

(z) to the extent permitted by applicable Law, each release, waiver of liability and 
indemnity in this Project Agreement expressed to be given in favor of a party is 
and will be interpreted as having been given in favor of and may be enforced by 
that party and, in the case of the Authority, by the Authority Indemnified Persons, 
and, in the case of Project Co, by Project Co Persons. 

3. ORDER OF PRECEDENCE 

In the event of ambiguities, conflicts or inconsistencies between or among any of the provisions 
of this Project Agreement, the provisions will prevail in the following order of precedence with 
each taking precedence over those listed subsequently: 

(a) the provisions establishing the higher quality, manner or method of performing 
the Design, Construction or Services, using the more stringent standards, will 
prevail, with the intent that the provisions which produce the higher quality with 
the higher levels of safety, reliability, durability, performance and service will 
prevail; 

(b) the provisions of the main body of this Project Agreement will prevail over any of 
the Schedules hereto other than Schedule 11 [Project Contractor Collateral 
Agreement] or Schedule 10 [Lenders’ Remedies Agreement]; 
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(c) the provisions of the main body of this Project Agreement and all Schedules will 
prevail over Schedule 21 [Master Agreement]; 

(d) the provisions of the Lenders’ Remedies Agreement will prevail over the Project 
Contractor Collateral Agreements; and 

(e) if the ambiguity, conflict or inconsistency is between a provision of general 
application and a provision that applies only to a specific part of the Design, 
Construction, Services or System Refresh, the provision that applies to the 
specific part of the Design, Construction, Services or System Refresh shall 
prevail for that specific part of the Design, Construction, Services or System 
Refresh. 

4. FINANCIAL MODEL 

Except where expressly referred to, the Financial Model and its contents will not be used to 
interpret, and will not affect the meaning of, this Project Agreement. 
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SCHEDULE 2 
DESIGN AND CONSTRUCTION PROTOCOLS 

1. DEFINITIONS 

In this Schedule 2, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Certificate of Site Completion” has the meaning set out in Section 13.3(a) of this Schedule 2; 

“Commissioning” means to test, calibrate, certify or otherwise verify that the applicable 
equipment or portion of the NG-KIH System has been installed and is operating in accordance 
with any commissioning requirements set out in this Project Agreement, all applicable standards 
and Customary Industry Practice, the manufacturer’s requirements and specifications and the 
applicable criteria set forth in the Design and Construction Specifications, and “Commission” 
and “Commissioned” have corresponding meanings; 

“Commissioning Plan” has the meaning set out in Section 12.1 of this Schedule 2; 

“Deficiency” means any defect or fault, including omission, in the NG-KIH System which is the 
result of a failure by Project Co to comply with the Design and/or Construction obligations under 
this Project Agreement, including a failure by Project Co to comply with the requirements of 
Schedule 3 [Design and Construction Specifications]; 

“Design and Construction Plan” has the meaning set out in Section 5.1 of this Schedule 2; 

“Design and Construction Representative” has the meaning set out in Section 2.1 of this 
Schedule 2; 

“Disability-Owned Business Enterprise” means an individual, partnership, corporation, limited 
liability company or joint venture of any kind that is at least fifty-one percent (51%) owned and 
controlled by one or more persons who are United States citizens and a member(s) of a 
disabled group; 

“Disadvantaged Business Enterprise” means any Disability-Owned Business Enterprise, 
Minority-Owned Business Enterprise, Veteran-Owned Business Enterprise or Women-Owned 
Business Enterprise; 

“Implementation Plan” has the meaning set out in Section 10.4 of this Schedule 2; 

“Independent Certifier” has the meaning set out in Section 3.1 of this Schedule 2; 

“Independent Certifier’s Monthly Report” means the report produced by the Independent 
Certifier at the end of each month from the time Project Co first applies for a Certificate of Site 
Completion until the System Completion Date confirming the Site Migration Dates for each Site 
for which Project Co has applied for a Certificate of Site Completion during the period beginning 
5 Business Days prior to the end of the preceding month and ending 5 Business Days prior to 
the end of the current month; 

“Intended Uses” means the uses for the NG-KIH System as described in the Design and 
Construction Specifications; 
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“Minority-Owned Business Enterprise” means an individual, partnership, corporation, limited 
liability company or joint venture of any kind that is at least fifty-one percent (51%) owned and 
controlled by one or more persons who are United States citizens and a member(s) of a minority 
group; 

“Outside Ring Completion Holdback” has the meaning set out in Section 11.1 of this 
Schedule 2; 

“Project Schedule” has the meaning set out in Section 10.1(a) of this Schedule 2; 

“Quality Assurance Plan” means the quality assurance plan prepared by Project Co, as 
revised and updated by Project Co from time to time; 

“Quality Assurance Program” has the meaning set out in Section 9.2 of this Schedule 2; 

“Reviewed Drawings and Specifications” has the meaning set out in Appendix 2B [Design 
Review]; 

“Rock Risk Amount” has the meaning set out in Section 14.1 of this Schedule 2; 

“Site Access Plan” has the meaning set out in Section 10.1(b) of this Schedule 2; 

“Site Completion Deficiency” has the meaning set out in Section 13.1 of this Schedule 2; 

“Submittals” has the meaning set out in Appendix 2B [Design Review]; 

“Submittal Schedule” has the meaning set out in Appendix 2B [Design Review]; 

“Updated Project Schedule” has the meaning set out in Section 10.2 of this Schedule 2; 

“Veteran-Owned Business Enterprise” means an individual, partnership, corporation, limited 
liability company or joint venture of any kind that is at least fifty-one percent (51%) owned and 
controlled by one or more veterans who are United States citizens; and 

“Women-Owned Business Enterprise” means an individual, partnership, corporation, limited 
liability company or joint venture of any kind that is at least fifty-one percent (51%) owned and 
controlled by one or more women who are United States citizens. 

2. PARTIES’ DESIGN AND CONSTRUCTION REPRESENTATIVES 

2.1 Appointment of Representatives 

Each party has, on or prior to the date of this Project Agreement, designated in writing a person 
(the “Design and Construction Representative”) to be the party’s single point of contact with 
respect to the Design and the Construction.  Project Co’s Design and Construction 
Representative will be a Key Individual.  Except as otherwise set out in this Project Agreement, 
all costs or expenses incurred by or with respect to a party’s Design and Construction 
Representative will be for the account of that party. 
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2.2 Replacement 

Subject to Section 2.8 of this Project Agreement in respect of Key Individuals, a party may, at 
any time and in its own discretion by notice to the other party and Operations Co, change the 
person appointed as the party’s Design and Construction Representative.  If, for any reason, a 
party’s Design and Construction Representative is unable or unwilling to continue, then the 
party will immediately appoint a replacement Design and Construction Representative.  If, at 
any time, a party objects to a Design and Construction Representative of the other party, then 
the other party will give reasonable consideration to replacing the Design and Construction 
Representative with a person reasonably acceptable to the objecting party. 

2.3 Authority of Representatives 

A party’s Design and Construction Representative will have full authority to act on behalf of and 
bind the party with respect to Design and Construction under this Project Agreement, including 
giving any review, acceptance, approval or confirmation which may be given by the Authority.  
Notwithstanding the above, a party’s Design and Construction Representative will not have the 
authority to execute or agree to any amendments of or to give any waivers under this Project 
Agreement. 

2.4 Review Procedure 

The parties will follow the submittal schedule and design review process set out in Appendix 2B 
[Design Review]. 

2.5 Authority Not Responsible for Design or Construction 

The Authority’s review, acceptance, approval or confirmation of compliance with respect to any 
technical aspect of the Design or Construction, including pursuant to Appendix 2B [Design 
Review], will be for the Authority’s benefit only, and no review, acceptance, approval or 
confirmation of compliance by the Authority’s Design and Construction Representative or other 
representative of the Authority will in any way relieve Project Co of its obligations for all aspects 
of the Design and Construction of the NG-KIH System except as may be expressly set out in 
this Project Agreement. 

3. INDEPENDENT CERTIFIER 

3.1 Appointment 

The parties will cooperate to jointly appoint a person (or firm of persons) (the “Independent 
Certifier”), who is: 

(a) qualified and experienced with respect to the design and construction of 
telecommunications projects similar to the Project; and 

(b) independent from both the Authority and Project Co (and who will be impartial to 
the parties), 

to provide certification services during the Construction Period.  The parties will enter into an 
agreement with the Independent Certifier on the terms generally as set out in Appendix 2A 
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[Independent Certifier Agreement].  The parties confirm that Project Co may also appoint the 
Independent Certifier to provide payment certification services in respect of the Design-Build 
Agreement. 

3.2 Appointment and Replacement 

If, within 30 days after the date of this Project Agreement, the Independent Certifier has not 
been appointed, or if for any reason during the Construction Period, the Independent Certifier is 
unable or unwilling to continue to perform the Independent Certifier services, or if the 
Independent Certifier’s appointment has been terminated by the Authority and Project Co, then: 

(a) within 5 Business Days of the date that is 30 days after the date of this Project 
Agreement (or within 5 Business Days of the date of termination of the 
Independent Certifier’s appointment, if applicable), the Authority will provide the 
names of 3 candidates acceptable to the Authority for consideration by Project 
Co; 

(b) within 10 Business Days of receiving the candidate names, Project Co will notify 
the Authority of the candidates acceptable to Project Co, and the parties will 
cooperate to enter into a contract with an acceptable candidate generally in the 
form set out in Appendix 2A [Independent Certifier Agreement]; and 

(c) if none of the candidates are acceptable to Project Co, acting reasonably, or if for 
any reason an Independent Certifier is not appointed within 40 Business Days of 
the Effective Date (or within 20 Business Days of the date of termination of the 
Independent Certifier’s appointment, if applicable), then either party may 
immediately apply to a judge of the state court in Franklin County, Kentucky for 
the selection of an Independent Certifier, providing the other party the opportunity 
to participate in the selection and appointment process. 

3.3 Milestone Inspections and Report 

In accordance with key milestone dates set out in the Project Schedule, the parties will require 
the Independent Certifier to: 

(a) consult with the Design-Builder and others involved in the Design; and 

(b) conduct inspections of the Construction, 

and, within 20 Business Days of the relevant consultation and/or inspection, prepare and deliver 
to the Authority, Project Co and Operations Co a written report containing a description of: 

(c) the completed Design and Construction; and 

(d) the progress of the Design and Construction relative to the Updated Project 
Schedule, with an overview analysis of any variances. 
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3.4 Payment Certification 

The parties may require the Independent Certifier to provide payment certification services in 
respect of the Design-Build Agreement and Sub-Contracts for parts of the Construction. 

3.5 Application for Certificates of Site Completion 

The parties will require the Independent Certifier to perform the obligations of the Independent 
Certifier described in Section 13 of this Schedule 2. 

3.6 Project Co Obligations 

Project Co will: 

(a) give the Independent Certifier such access to the Design and Construction as the 
Independent Certifier reasonably requests in order to be fully informed as to the 
progress of the Design and Construction, including access to drawings, 
specifications, schedules, records and other documents or data relating to the 
Design and Construction and including such information that is being produced 
by or in the possession of the Design-Builder or others; 

(b) enable the Independent Certifier to enter and inspect the Lands, in accordance 
with Section 4.5 of Appendix 2A [Independent Certifier Agreement]; 

(c) permit the Independent Certifier to attend all Design and Construction meetings 
during the Construction Period, except to the extent Project Co and the Authority 
expressly otherwise agree; and 

(d) keep the Independent Certifier informed as to the progress of the Construction, 
including giving notice in accordance with Customary Industry Practice of any 
part of the work on the NG-KIH System which does not comply with the Design 
and Construction Specifications, and provide an opportunity for the Independent 
Certifier to review the field conditions. 

3.7 No Responsibility for Design or Construction 

Nothing in this Project Agreement (including this Schedule 2) or in the parties’ agreement with 
the Independent Certifier will be interpreted as giving the Independent Certifier any 
responsibility or authority for any aspect of the Design or Construction, or as relieving Project 
Co of its responsibility for the Design and Construction as set out in this Project Agreement, and 
none of Project Co, Operations Co, the Design-Builder or any Sub-Contractor will be entitled to 
rely on any review, acceptance, approval or confirmation that the Independent Certifier may give 
with respect to the Design or Construction. 

4. DESIGN AND CONSTRUCTION RESPONSIBILITIES 

4.1 Design/Build Responsibility 

Notwithstanding any other provision of this Project Agreement, except in respect of the 
Excluded Work, Project Co will: 
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(a) have complete responsibility for and control over the Design and Construction of 
the NG-KIH System; and 

(b) perform and complete the Design and Construction: 

(1) in accordance with all terms of this Project Agreement, including the 
terms of this Schedule 2 and the Design and Construction Specifications; 
and 

(2) so as to provide the NG-KIH System that at System Completion: 

(A) is complete and operational and fit for the Intended Uses; 

(B) is fully compliant with the applicable requirements set out in 
Schedule 3 [Design and Construction Specifications]; and 

(C) will permit Project Co to provide the Services in accordance with 
the requirements of this Project Agreement. 

Each of the obligations in Sections 4.1(b)(1) and 4.1(b)(2) of this Schedule 2 are independent 
obligations, and the fact that Project Co has satisfied one obligation will be no defense to an 
allegation that it has failed to satisfy another. 

4.2 Standard of Performance for Design and Construction 

Without limiting the other requirements of this Project Agreement, Project Co will perform the 
Design and Construction to the standards required by Schedule 3 [Design and Construction 
Specifications]. 

4.3 Deficiencies in Design or Construction 

Project Co will, without cost to the Authority, and without limiting Project Co’s obligations to 
perform the Services as set out in this Project Agreement, including Schedule 4 [Services 
Protocols and Specifications], correct any Deficiency that becomes apparent at any time during 
the Term, subject to the terms of this Project Agreement, including the Handback Requirements. 

4.4 Compliance with Laws 

Project Co will undertake and perform the Design and Construction in accordance with 
applicable Laws, and so that all applicable elements of the Design and Construction, including 
all workmanship, construction equipment and materials, and the supply and installation of NG-
KIH System equipment, meet the requirements of applicable Laws.  If there is any conflict or 
ambiguity between the provisions of applicable Laws, or between a provision of applicable Laws 
and the Design and Construction Specifications, or between provisions of the Design and 
Construction Specifications, then the provision of higher quality or higher standard will govern. 

4.5 Permits for the Design and Construction 

(a) Subject to Section 3.9 (Pole Attachment Agreements) of this Project Agreement, 
Section 8 (Supervening Events) of this Project Agreement and the Authority’s 
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obligation in respect of zoning for all Site Locations, Project Co is responsible to 
obtain all Permits that are required for the performance of the Design and 
Construction. 

(b) Project Co will: 

(1) keep the Authority’s Design and Construction Representative fully 
informed of the details of all discussions and negotiations with 
Governmental Authorities with respect to all Permits; 

(2) provide access to copies of all applications relating to Permits and issued 
Permits for the Construction of the NG-KIH System in the DMS; and 

(3) where practicable, provide reasonable advance notice to the Authority of 
any meetings with Governmental Authorities relating to Permits and, upon 
request by the Authority, permit a representative of the Authority to attend 
any such meetings. 

(c) Subject to Section 3.9 (Pole Attachment Agreements) of this Project Agreement, 
Section 8 (Supervening Events) of this Project Agreement and the Authority’s 
obligation in respect of zoning for all Site Locations, Project Co assumes all risk 
and costs arising in relation to all Permits, including delays to the Project 
Schedule arising from delays in obtaining Permits or inability to obtain Permits, 
conditions of obtaining Permits or amendments to Permits as may be required. 

(d) The Authority will provide Project Co and Operations Co with such information 
within the Authority’s possession, and co-operate with Project Co and Operations 
Co, as Project Co or Operations Co reasonably require in relation to all Permits. 

5. DESIGN AND CONSTRUCTION PLAN 

5.1 Design and Construction Plan 

Project Co will comply with the design and construction plan, the installation plan and the traffic 
flow and control plan (collectively, the “Design and Construction Plan”) that has been 
reviewed by the Authority in accordance with Appendix 2B [Design Review] in the Design and 
Construction of the NG-KIH System. 

6. DESIGN 

6.1 Additional Design Considerations 

In addition to other requirements of this Project Agreement, Project Co will undertake and 
perform the Design so that the Design: 

(a) is undertaken by a design team exercising such degree of care, skill and 
diligence as would reasonably be expected from consultants qualified to perform 
services similar in scope, nature and complexity to the Design, as of the date of 
this Project Agreement, and Project Co will appoint a design team that: 
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(1) is so qualified; 

(2) includes (as required by applicable Law or Customary Industry Practice) 
licensed or registered professional engineers and architects; 

(3) has sufficient expertise and experience to expeditiously and efficiently 
perform all of the Design in a proper and professional manner to the 
standard set out in this Project Agreement; and 

(4) has sufficient expertise and experience designing, constructing, operating 
and maintaining infrastructure in similar environmental and geotechnical 
conditions as in the Lands; 

(b) includes specific consideration of constructability, staging and equipment delivery 
restrictions and lifecycle cost issues at all stages of Design, as appropriate; and 

(c) includes consideration of efficient and cost-effective operation and maintenance, 
including any environmentally sustainable operating practices. 

6.2 Design Process 

Project Co will undertake the Design in accordance with Appendix 2B [Design Review], 
including providing submittals to the Authority in accordance with the submittal schedule.  This 
Section 6.2 does not limit Project Co’s obligation to comply with any requirements set out in the 
Design and Construction Specifications in relation to the stages and requirements for the 
Design. 

6.3 Design Change 

Any revisions to drawings, specifications and equipment requested by the Authority and any 
other change to any Design described in the Reviewed Drawings and Specifications (other than 
a change required to bring the Design into conformity with this Project Agreement) requested by 
the Authority will be a Change and the terms of Schedule 6 [Changes, Minor Works and 
Innovation Proposals] will apply. 

6.4 Ownership of Design 

With respect to ownership and property rights relating to the Design: 

(a) the Authority will not have an ownership interest in the Design, including any of 
the drawings or specifications prepared and produced by Project Co, Operations 
Co, the Design-Builder or any Sub-Contractor; 

(b) Project Co grants to the Authority, or will cause Operations Co, the Design-
Builder and all Sub-Contractors to grant to the Authority, an irrevocable perpetual 
license giving the Authority the non-exclusive right to use the Design, including 
any of the documents and information listed in Section 7.18 of this Schedule 2: 

(1) in connection with the NG-KIH System during and beyond the end of the 
Term and as long as the NG-KIH System exists, including for operational 
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purposes during the Term and for renovations, additions and alterations 
to the NG-KIH System; and 

(2) for reference purposes in connection with other operations, projects and 
facilities of the Authority; and 

(c) Project Co will execute and deliver through the DMS, or cause to be executed 
and delivered through the DMS, any and all further and other documents as the 
Authority may reasonably request to effect and record the license referred to in 
Section 6.4(b) of this Schedule 2. 

7. CONSTRUCTION 

7.1 Construction of the NG-KIH System 

Project Co will perform the Construction in strict conformity with the Reviewed Drawings and 
Specifications, as may be modified and amended from time to time in accordance with the terms 
of this Project Agreement, and this obligation will be in addition to all other obligations of Project 
Co under this Project Agreement. 

7.2 Amendments and Changes to the Drawings and Specifications 

During the Construction, Project Co will submit all amendments or additions to the Reviewed 
Drawings and Specifications to the Authority’s Design and Construction Representative for 
review under Appendix 2B [Design Review].  Any Changes during the Construction will be 
subject to the terms of Schedule 6 [Changes, Minor Works and Innovation Proposals]. 

7.3 Skilled Workers 

Project Co will employ or cause Operations Co to cause the Design-Builder to employ a 
sufficient number of sufficiently skilled workers to perform the Construction in compliance with 
this Project Agreement.  Trades and other workers will be licensed or registered as required by 
applicable Law or Customary Industry Practice. 

7.4 Local Content Utilization 

Subject to Section 7.3, Project Co will use commercially reasonable efforts to utilize, or cause 
Operations Co to cause the Design-Builder to utilize, local labor to perform no less than 60% of 
the total Construction man hours.  No later than 60 days following the end of each calendar year 
during the Construction Period, Project Co will provide a report to the Authority detailing its 
efforts to utilize and actual utilization of local labor in the Construction. 

7.5 Disadvantaged Business Enterprises 

Project Co will use commercially reasonable efforts to utilize, or cause Operations Co to cause 
the Design-Builder to utilize, Disadvantaged Business Enterprises to perform no less than 10% 
of the total Construction man hours.  No later than 60 days following the end of each calendar 
year during the Construction Period, Project Co will provide a report to the Authority detailing its 
efforts to utilize and actual utilization of Disadvantaged Business Enterprises in the 
Construction. 
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7.6 Control of the Construction 

Project Co will have total control of the Construction and will effectively direct and supervise the 
Construction so that it is undertaken in compliance with the terms of this Project Agreement.  
Project Co will be responsible for all construction means, methods, techniques, sequences and 
procedures with respect to the Construction and for coordinating the various elements of the 
Construction, and nothing in this Project Agreement (including this Schedule 2) will be 
interpreted as giving any responsibility for the above to the Authority, the Authority’s Design and 
Construction Representative or any other representative or agent of the Authority, or to the 
Independent Certifier. 

7.7 Existing Utilities and Services 

Project Co will: 

(a) confirm the location of, and protect all existing utilities and services that may be 
affected by the Construction; and 

(b) subject to Section 8 (Supervening Events) of this Project Agreement, relocate, or 
cause to be relocated, any existing utilities and services that conflict with the 
Construction. 

All existing utilities and services to local communities must remain in operation at all times with 
interruption only with the prior written consent of the Authority’s Design and Construction 
Representative. 

7.8 Route and Lands Investigation 

Subject to Section 8 (Supervening Events) of this Project Agreement or as otherwise expressly 
provided to the contrary in this Project Agreement and, for clarity, without derogating from the 
Authority’s obligation to provide the License, Project Co will be deemed to have visually 
inspected portions of the planned route and Lands in relation to the performance of its 
obligations under this Project Agreement and to have satisfied itself and accepted all obvious 
risks and related responsibilities relating to the Construction on the planned route and Lands, 
including: 

(a) the adequacy of physical access to and through the Lands for the Construction; 

(b) vehicular access and parking; 

(c) traffic control and requirements for works on all roadways or public access right-
of-ways; 

(d) temporary storage of building materials and equipment; 

(e) existing utilities and services on the Lands; 

(f) existing building structures to receive tie-ins; and 

(g) building components requiring demolition and disposal, if any. 
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7.9 Route and Lands Issues 

Project Co will: 

(a) carry out the Construction in accordance with an approved Design and 
Construction Plan that includes the details for Project Co’s phasing of all parts of 
the Construction; 

(b) perform all Construction activities within lands for which Project Co has been 
granted a license in accordance with Schedule 7 [Lands] or for which Project Co 
has otherwise obtained sufficient rights of access; 

(c) provide a community liaison officer to provide a single point of contact for local 
communities regarding construction and development issues; 

(d) before commencing the Construction, prepare and implement, in co-operation 
with the Authority, an emergency response plan for the Project; 

(e) if Project Co performs any Construction-related activities outside of the Lands, 
without limiting any other provisions of this Project Agreement, including the 
Design and Construction Specifications, comply with all relevant Laws; and 

(f) implement the Notify and Go Approach. 

7.10 Authority’s Access to the Lands 

Subject to complying with all relevant safety procedures, including any relevant health and 
safety plans for the carrying out of the Construction and Project Co’s, Operation Co’s and/or the 
Design-Builder’s site rules, the Authority’s Design and Construction Representative and its 
delegates and any other person designated by the Authority will have access during normal 
working hours to: 

(a) attend the Lands and view the Construction; and 

(b) subject to obtaining the consent of Project Co’s Design and Construction 
Representative, visit any other location where Construction is being performed 
for the purposes of general inspection and/or of attending any test or 
investigation being carried out in respect of the Construction or Commissioning. 

The Authority’s Design and Construction Representative and its delegates will have the right to 
attend all monthly progress meetings and site meetings, including meetings between Project 
Co, Operations Co and any Sub-Contractors. 

Project Co will cooperate with the Authority to arrange for tours of the Lands or the NG-KIH 
System at reasonable times during Construction, in a way that does not interfere with the 
progress of the Construction. 

Except as set out above or as otherwise provided for in this Project Agreement, the Authority 
will not grant any person access to the Lands or NG-KIH System during the Construction Period 
without the consent of Project Co, such consent not to be unreasonably withheld or delayed. 
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7.11 Inspection 

Prior to the Site Completion Date of a Site, Project Co will, upon request by the Authority’s 
Design and Construction Representative, which will include detailed reasons for the request, 
open up for inspection by the Authority’s Design and Construction Representative any part of 
the Site which the Authority’s Design and Construction Representative, acting reasonably, 
believes is defective and: 

(a) if the parties agree or if it is determined in accordance with the Dispute 
Resolution Procedure that there are no Deficiencies in the relevant part of the 
Site, then any delay caused by the exercise of such rights will be treated as a 
Compensation Event and be subject to Section 8.3 of this Project Agreement; 

(b) if the parties agree or if it is determined in accordance with the Dispute 
Resolution Procedure that there are Deficiencies in the relevant part of the Site, 
then: 

(1) Project Co will rectify and make good such Deficiencies; 

(2) any consequence of such rectification or making good Deficiencies will be 
carried out by Project Co at no cost to the Authority; and 

(3) Project Co will not be entitled to any extension of time to the Project 
Schedule in relation to such rectification and making good of Deficiencies; 
and 

(c) if the parties are unable to reach agreement in accordance with (a) or (b) above, 
then the matter will, at the request of either party, be referred to the Dispute 
Resolution Procedure.  If, in order to maintain compliance with the Project 
Schedule, it is necessary to proceed in respect of the matter in Dispute, the 
parties will proceed in accordance with the position of the Authority, provided that 
Project Co proceeding in accordance with the Authority’s position will be a 
Compensation Event if the relevant matter in Dispute is determined in favor of 
Project Co. 

7.12 Safety 

Except in respect of the Excluded Work, Project Co will be solely responsible for safety during 
the Construction Period, including the safety of all persons on the Lands and any other location 
where the Construction is performed (whether on the Lands or any other location, lawfully or 
not) and members of the public, and will comply with the requirements of applicable Laws, 
including applicable construction safety legislation, regulations and codes. 

7.13 Protection of the Environment and Property 

Project Co will: 

(a) follow all environmental protection requirements and restrictions while performing 
the Construction; 
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(b) protect the Authority’s property (and any third party’s property) from damage 
caused by the Construction, including buildings, roadways, drainage systems, 
landscaping, surfaces, services and infrastructure; 

(c) promptly notify the Authority of any damage to property caused by Project Co in 
undertaking the Construction, including any damage caused by site settlement or 
ground vibration; and 

(d) subject to Section 8 (Supervening Events) of this Project Agreement, promptly 
repair any damage to property caused by Project Co in undertaking the 
Construction, including any damage caused by site settlement or ground 
vibration. 

7.14 Survey and Progress Monitoring 

Project Co will conduct a pre-construction ride-out survey of the route and regular progress 
monitoring surveys in accordance with the Design and Construction Plan. 

7.15 Signage 

Project Co may erect signage on the Lands during Construction to identify Project Co, 
Operations Co and the Project Contractors, provided such signs are acceptable to the 
Authority’s Design and Construction Representative, acting reasonably. 

7.16 Temporary Works 

During the Construction Period, Project Co will: 

(a) have the sole responsibility for the design, erection, operation, maintenance and 
removal of temporary structures and other temporary facilities and the design 
and execution of construction methods required in their use; and 

(b) subject to the Authority’s obligation to provide utilities and services at all Site 
Locations, provide its own utilities and services necessary for Project Co’s 
construction use, including power and water, and will not connect directly to 
existing Authority buildings or infrastructure except with the Authority’s prior 
approval. 

7.17 Project Management 

Project Co will assign a project team, which will be headed by Project Co’s Design and 
Construction Representative, to work in conjunction with the Authority’s Design and 
Construction Representative.  Project Co will provide overall project management, scheduling, 
reporting and financial management. 

Project Co will track and report status of both outside plant and inside plant Construction 
deliverables, including any impacts on the Project Schedule. 

Other project management tasks include: 
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(a) developing the Quality Assurance Plan and developing and implementing the 
Quality Assurance Program in accordance with Section 9.2 of this Schedule 2; 

(b) developing the Commissioning Plan in accordance with Section 12.1 of this 
Schedule 2; 

(c) creating and distributing meeting agendas and minutes; 

(d) administering the Change process; 

(e) ensuring circuits are documented and retained (circuit layout record 
assignments); 

(f) coordinating all corrective actions identified during inspections and audits; 

(g) capturing and tracking the resolution of any complaints about or damage by 
construction crews; and 

(h) documenting, mitigating and escalating Project-related issues to the Authority 
and maintaining a log of these issues, including actions in progress and 
resolution. 

At the Authority’s request, Project Co’s Design and Construction Representative will attend 
meetings to update the Authority on the progress of the Construction and to discuss any issues 
that have arisen during the Construction Period. 

7.18 Project Records 

Notwithstanding any other provision of this Project Agreement: 

(a) As-Built Drawings and Specifications:  Project Co will: 

(1) no later than 4 months following Ring Completion in respect of any Ring, 
update the Reviewed Drawings and Specifications (with respect to the 
drawings, such update will be in approved electronic format), including all 
geospatial details and depth of cable, civil works, final NG-KIH POP floor 
plan layout, shop drawings and equipment rack mounted layouts and 
configurations, network element layouts and configurations, so as to 
produce accurate and complete as-built documents for the NG-KIH 
System, including any revisions permitted under this Project Agreement 
to the requirements of the Design and Construction Specifications or 
other provisions of this Project Agreement; 

(2) make available the Reviewed Drawings and Specifications in approved 
electronic format to the Authority’s Design and Construction 
Representative for review to permit the Authority’s Design and 
Construction Representative to monitor Project Co’s compliance with the 
requirements of this provision and for the Authority’s operational and 
other use; and 
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(3) submit all electronic copies through the DMS in compliance with the 
standards established by the Authority from time to time for electronic 
copies. 

(b) Maintenance Manuals:  Project Co will: 

(1) on or before System Completion, make available all maintenance 
manuals, specifications, warranties and related information, in written 
and/or electronic form, for all the equipment and systems that have been 
included in the Design and Construction of the NG-KIH System for review 
by the Authority’s Design and Construction Representative; and 

(2) organize and store such information in accordance with Schedule 14 
[Records and Reports]. 

(c) Design Records:  Project Co will retain records of the Design process. 

(d) Minutes of Meetings:  Project Co will retain minutes of all meetings between the 
Authority, Project Co and Operations Co relating to the Design and Construction.  
Project Co will circulate such minutes to the Authority’s Design and Construction 
Representative for review and comment within the time period specified in this 
Project Agreement for the particular meeting or, if no time period is specified, 
then as soon as reasonably possible after the relevant meeting and a reasonable 
period before any subsequent meeting so that all parties may consider the 
minutes and take required actions in advance of the subsequent meeting. 

(e) Inspection Reports and Tests Results:  Project Co will retain and maintain in the 
DMS official reports and certified test records of all inspections and tests which 
were undertaken as part of the Construction and/or Commissioning. 

(f) Monitoring Results: Project Co will retain all survey and monitoring records 
obtained in connection with Section 7.14 (Survey and Progress Monitoring). 

(g) Utility Plans:  Project Co will retain utility plans for the NG-KIH System. 

(h) Copies of all Permits:  Project Co will retain copies of all Permits for the 
Construction of the NG-KIH System. 

(i) Signed Quality Assurance Plan:  Project Co will retain a signed copy of the 
Quality Assurance Plan for the Construction and all records of the Quality 
Assurance Program implemented as required by this Project Agreement. 

8. EQUIPMENT SUPPLY AND INSTALLATION 

8.1 Design and Construction Requirements 

Project Co will complete the Design and Construction to accommodate the installation, 
operation, repair and maintenance of all the NG-KIH System equipment, including, as required, 
all electrical and fiber optic connections, structural support, seismic restraints and space for 
efficient access, all as specified in Schedule 3 [Design and Construction Specifications]. 
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9. QUALITY ASSURANCE 

9.1 Quality of the Design and Construction 

Project Co is solely responsible for the quality of the Design and Construction. 

9.2 Quality Assurance Program 

Project Co will develop and implement a quality assurance program (the “Quality Assurance 
Program”) in accordance with the Quality Assurance Plan. 

9.3 Quality Review by the Authority 

The Authority may, at its discretion, perform audits of the Quality Assurance Program and for 
that purpose Project Co will make available for review by the Authority, upon request from the 
Authority, all records of the Quality Assurance Program and the Quality Assurance Plan. 

10. PROJECT SCHEDULE, SITE ACCESS PLAN, IMPLEMENTATION PLAN 

10.1 Project Schedule and Site Access Plan 

(a) Incorporated by reference are the project schedules entitled “NG-KIH 
Engineering Settlement Baseline Revision r2” and “NG-KIH Construction 
Settlement Baseline Revision r2” and having Aconex Document Reference 
Number KIH-TRN-008529 dated November 29, 2018 (collectively, as updated 
from time to time in accordance with Section 10.2 of this Schedule 2, the 
“Project Schedule”), which the parties have relied upon in entering into this 
Project Agreement.  The Authority acknowledges and agrees that the Design-
Builder owns all Float in the Project Schedule for the Design-Builder’s exclusive 
use. 

(b) Attached as Appendix 2C [Site Access Plan] is the site access plan (the “Site 
Access Plan”), which the parties have relied upon in entering into this Project 
Agreement.  The Site Access Plan includes 24x7 access security codes (where 
applicable), site contact names, site contact emails, site contact phone numbers, 
security badges, specific access restrictions, general access notification 
requirements, rights and policies and any other site access requirements for all 
Project-related activities in respect of each of the Sites.  Subject to Section 8 
(Supervening Events) of this Project Agreement, the Site Access Plan may be 
updated by the Authority, as required from time to time, in consultation with 
Project Co and having regard to the impact of any changes on the Project 
Schedule. 

10.2 Project Schedule Updates 

Project Co will, as required from time to time until System Completion, but no less than once per 
calendar month by the 15th day of each month, in consultation with the Authority, update the 
Project Schedule so that it is at all times an accurate, reasonable and realistic representation of 
Project Co’s plans for the completion of the Design and Construction of the NG-KIH System in 
accordance with the requirements of this Project Agreement. 
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The updates will include: 

(a) adjustments resulting from Supervening Events and Changes, if any, as 
permitted by this Project Agreement; 

(b) best estimates of the following: 

(1) the start and completion dates for the Design phases described in Section 
6.2 of this Schedule 2; 

(2) the commencement of Construction; and 

(3) the planned start and completion dates of the major activities of 
Construction; and 

(c) the Target Site Completion Date for each Site, the Target Ring Completion Date 
for each Ring and the Target System Completion Date, which (except to the 
extent necessary to reflect adjustments made in accordance with Section 10.2(a) 
of this Schedule 2) may not be updated or otherwise changed without the prior 
consent of the Authority, acting reasonably. 

Project Co will deliver an updated Project Schedule monthly to the Authority and the 
Independent Certifier and upon delivery the updated Project Schedule (the “Updated Project 
Schedule”) will be the Project Schedule under this Project Agreement in substitution for the 
previously issued Project Schedule.  If, at any time, the Authority does not agree with the 
proposed updates that may be required to the Project Schedule, then the disagreement may be 
referred to the Dispute Resolution Procedure. 

10.3 Failure to Update Project Schedule 

If Project Co fails or refuses to deliver an Updated Project Schedule as required under Section 
10.2 of this Schedule 2, then such failure or refusal will be deemed to be a Project Co Material 
Breach. 

10.4 Implementation Plan 

Project Co will develop an implementation plan (the “Implementation Plan”) that will be 
coordinated with the Project Schedule (as updated from time to time in accordance with Section 
10.2 of this Schedule 2) and the Site Access Plan. 

The Implementation Plan will include: 

(a) detail about the roles, responsibilities and inter-dependencies of the Authority, 
Project Co, Operations Co, the Design-Builder and any relevant third parties; and 

(b) schedules, best practices, MOP, communications plans, risk mitigation 
strategies, escalation procedures, action item registers and completion 
certification requirements. 
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The Implementation Plan will be completed and submitted to the Authority in a form to be 
agreed by the parties, acting reasonably. 

10.5 Compliance with Project Schedule 

Project Co will undertake the Design and Construction of the NG-KIH System in compliance 
with the Updated Project Schedule, as may be updated pursuant to this Project Agreement. 

11. DELAY AND ACCELERATION 

11.1 Delay in Achieving Outside Ring Completion Dates 

If Project Co fails, for any reason, to achieve Site Completion of 90% of the Sites on a Ring 
(other than the Excluded Work) by the relevant Outside Ring Completion Date, the Authority 
may suspend payment of that portion of the Availability Payment corresponding to the 
completed Sites on the Ring (the “Outside Ring Completion Holdback”) until such time as 
90% of the Sites on the Ring have achieved Site Completion.  Once Project Co achieves Site 
Completion of 90% of the Sites on the Ring (other than the Excluded Work), Project Co will be 
entitled to receive the Outside Ring Completion Holdback and the Authority will resume 
payment of that portion of the Availability Payment corresponding to the completed Sites on the 
Ring.  For greater certainty, Project Co will not be entitled to suspend the Services as a result of 
the suspension of payment contemplated in this Section 11.1. 

11.2 Acceleration to Advance Construction or Other Changes to Project Schedule 

If, at any time, the Authority determines that it requires the Construction to proceed in advance 
of the Updated Project Schedule or other than in accordance with the Updated Project 
Schedule, then the Authority may give written notice to Project Co and Operations Co to provide 
the Authority with a written proposal to accelerate the Construction or otherwise modify the 
Updated Project Schedule. 

If the Authority, acting reasonably, decides to proceed with the acceleration or other 
modification to the Updated Project Schedule: 

(a) the Authority will notify Project Co and Operations Co in writing; 

(b) Project Co will implement the directed acceleration or other modification to the 
Updated Project Schedule in accordance with its proposal; 

(c) the Authority will reimburse Project Co for costs that were described in Project 
Co’s proposal and reasonably incurred by Project Co (but not for any other 
costs); and 

(d) if the acceleration or other modification to the Updated Project Schedule involves 
a Change (other than to the Updated Project Schedule), then such Change will 
be made in accordance with Schedule 6 [Changes, Minor Works and Innovation 
Proposals]. 
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12. COMMISSIONING AND OPERATIONAL READINESS 

12.1 Commissioning Plan 

Project Co has prepared a commissioning plan (the “Commissioning Plan”) that has been 
accepted by the Authority having regard to the requirements of this Project Agreement. 

13. COMPLETION 

13.1 Site Completion Deficiency List 

Prior to and as a condition of issuance of the Certificate of Site Completion, Project Co will, in 
cooperation with the Authority’s Design and Construction Representative and the Independent 
Certifier, prepare a complete list of Deficiencies that are apparent upon inspection of the 
relevant Site at that time (the “Site Completion Deficiencies”) and deliver to the Authority’s 
Design and Construction Representative the list of Site Completion Deficiencies.  Subject to the 
right of Project Co to refer matters to the Dispute Resolution Procedure as set out below, the list 
of Site Completion Deficiencies will include all items required by the Authority to be included on 
such list.  The Authority or Project Co may refer matters relating to the accuracy or 
completeness of the list of Site Completion Deficiencies to the Dispute Resolution Procedure. 

13.2 Advance Notice of Application for Site Completion 

Project Co acknowledges that the Authority or the relevant Site, as applicable, will need 
sufficient time to notify existing service providers and the Independent Certifier will need 
sufficient time to complete any reviews, consult with the Authority and consider the list of Site 
Completion Deficiencies.  Accordingly, Project Co will: 

(a) at least 60 days before Project Co expects to achieve Site Completion for a Site, 
deliver to the Independent Certifier, the Authority’s Design and Construction 
Representative and, if applicable, the contact person for the relevant Site a 
notice setting out the anticipated Site Completion Date; 

(b) at least 15 Business Days before Project Co expects to achieve Site Completion 
for a Site, deliver to the Independent Certifier and the Authority’s Design and 
Construction Representative a notice setting out: 

(1) a description of all outstanding Design and Construction to be completed 
by Project Co prior to Site Completion; and 

(2) the list of Site Completion Deficiencies; and 

(c) assist the Independent Certifier to make any advance reviews requested by the 
Independent Certifier. 

13.3 Application for Certificate of Site Completion 

If Project Co believes it has achieved the requirements for Site Completion in respect of a Site 
and complied with Section 13.2, then Project Co may apply to the Independent Certifier (with a 
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copy to the Authority’s Design and Construction Representative) for a Certificate of Site 
Completion. 

No later than 5 Business Days after application by Project Co for a Certificate of Site 
Completion, the parties will require the Independent Certifier to review Project Co’s application 
for Site Completion. 

Within 5 Business Days of the Independent Certifier’s review of Project Co’s application for Site 
Completion, the Independent Certifier shall: 

(a) if Site Completion has been achieved, issue a certificate indicating that Site 
Completion has been achieved (a “Certificate of Site Completion”), together 
with comments on the list of Site Completion Deficiencies (if any); or 

(b) if Site Completion has not been achieved, provide Project Co and the Authority’s 
Design and Construction Representative with a list of all incomplete Design and 
Construction (specifying the nature and extent of each incomplete item) that must 
be completed prior to Site Completion. 

In accordance with the Independent Certifier Agreement, the Independent Certifier will, within 5 
Business Days after the end of each month, deliver the Independent Certifier’s Monthly Report 
for such month to the Authority, Project Co and Operations Co. 

13.4 Correction of Deficiencies 

Upon issuance of the Certificate of Site Completion, Project Co will proceed expeditiously to 
correct each Site Completion Deficiency as soon as reasonably possible. 

14. ROCK RISK SHARING MECHANISM 

14.1 Rock Risk Amount 

The parties acknowledge and agree that the Contract Price under and as defined in the Design-
Build Agreement includes $18,069,605 in respect of rock risk (the “Rock Risk Amount”).  The 
parties further acknowledge and agree that, as Changes are implemented during the 
Construction Period, the Rock Risk Amount will be evaluated and adjusted if appropriate. 

14.2 Monthly Reporting 

On a monthly basis throughout the Construction Period, Project Co will provide, or cause 
Operations Co to cause the Design-Builder to provide, a report to the Authority detailing the use 
of the Rock Risk Amount on a per foot basis at $37.14/foot, including all supporting information 
and documentation as the Authority may reasonably require to substantiate the Design-Builder’s 
claims. 

14.3 Rock Risk Sharing Mechanism 

On the System Completion Date, if the Rock Risk Amount: 
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(a) has been exceeded, the Authority will make a payment to Project Co in the 
amount of 80% of the amount by which the Rock Risk Amount has been 
exceeded; or 

(b) has not been fully used, Project Co will make a payment to the NG-KIH Account 
in the amount of 60% of the unused Rock Risk Amount. 
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APPENDIX 2A 
INDEPENDENT CERTIFIER AGREEMENT 

See attached. 
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APPENDIX 2A 
FORM OF INDEPENDENT CERTIFIER AGREEMENT 

THIS INDEPENDENT CERTIFIER AGREEMENT dated as of , 2015 is entered into: 

BETWEEN: 

The Commonwealth of Kentucky

(the “Authority”) 

AND: 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

AND: 



(the “Independent Certifier”) 

WHEREAS: 

A. The Authority and Project Co have entered into the Project Agreement. 

B. The Authority and Project Co wish to appoint the Independent Certifier, and the 
Independent Certifier wishes to accept such appointment, to perform certain services in 
connection with the Project Agreement. 

C. The Authority, Project Co and the Independent Certifier wish to enter into this 
Independent Certifier Agreement in order to record the terms by which the Independent 
Certifier will perform such services. 

NOW THEREFORE THIS INDEPENDENT CERTIFIER AGREEMENT WITNESSES THAT, in 
consideration of the mutual covenants herein contained and other good and valuable 
consideration, the receipt and sufficiency of which are hereby expressly acknowledged by each 
of the parties hereto, the parties hereto agree as follows: 

1. DEFINITIONS 

1.1 Definitions 

Unless otherwise specified or the context otherwise requires, capitalized but otherwise 
undefined terms in this Independent Certifier Agreement will have the respective meanings 
given to such terms in the Project Agreement and: 

“Fee” means the fees payable by the PA Parties to the Independent Certifier for the Functions, 
as such fees are specified and made payable in Schedule 2 [Fee]; 

“Functions” means: 
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(a) all of the functions and obligations conferred on the Independent Certifier under 
the Project Agreement; 

(b) all of the functions and obligations conferred on the Independent Certifier under 
this Independent Certifier Agreement, including the functions described in 
Schedule 1 [Functions]; and 

(c) all other things or tasks which the Independent Certifier is required to do to 
comply with its obligations under this Independent Certifier Agreement; 

“Functions Variation” means any change to the Functions; 

“Independent Certifier Agreement” means this Independent Certifier Agreement and its 
Schedules; 

“Intellectual Property” means any and all intellectual property rights throughout the world, 
whether subsisting now or in the future, including rights of any kind in inventions, patents, 
copyright, trademarks, service marks, industrial designs, integrated circuit topography rights, 
applications for registration of any of the foregoing, and know-how, trade secrets, confidential 
information and trade or business names; 

“PA Parties” means, collectively, the Authority and Project Co; 

“Project Agreement” means the project agreement dated , 2015 between the Authority and 
Project Co relating to the design, construction, financing, operation and maintenance for the 
NG-KIH System, as the same may be amended, supplemented or replaced from time to time; 
and 

“Project Material” means all material: 

(a) provided to the Independent Certifier or created by or required to be created by 
any PA Party; and 

(b) provided by or created by or required to be created by the Independent Certifier 
as part of, or for the purpose of, performing the Functions, 

including documents, equipment, reports, technical information, plans, charts, drawings, 
calculations, tables, schedules and data (stored and recorded by any means). 

2. INTERPRETATION 

2.1 Interpretation 

The division of this Independent Certifier Agreement into Sections, the insertion of headings and 
the provision of a table of contents are for convenience only, do not form a part of this 
Independent Certifier Agreement and will not be used to affect the construction or interpretation 
of this Independent Certifier Agreement.  The word “including” will not be construed as limiting 
the general term or statement immediately preceding.  Unless otherwise specified: 

(a) each reference in this Independent Certifier Agreement to “Section” and 
“Schedule” is to a Section of, and a Schedule to, this Independent Certifier 
Agreement; 
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(b) each reference to a statute is deemed to be a reference to that statute and any 
successor statute, and to the regulations made under that statute and any 
successor statute, as amended or re-enacted from time to time; 

(c) words importing the singular include the plural and vice versa and words 
importing gender include all genders; 

(d) references to time of day or date mean Eastern Standard Time or Eastern 
Daylight Time, as the case may be; 

(e) all references to amounts of money mean U.S. Dollars; and 

(f) an accounting term has the meaning assigned to it, and all accounting matters 
will be determined, in accordance with GAAP consistently applied. 

2.2 Obligations and Exercise of Rights by the PA Parties 

The obligations of the PA Parties under this Independent Certifier Agreement will be several.  
Except as specifically provided for in this Independent Certifier Agreement, the rights of the PA 
Parties under this Independent Certifier Agreement will be jointly exercised by each of the PA 
Parties. 

3. ROLE OF THE INDEPENDENT CERTIFIER 

3.1 Engagement 

The PA Parties hereby appoint the Independent Certifier, and the Independent Certifier hereby 
accepts such appointment, to carry out the Functions in accordance with this Independent 
Certifier Agreement.  The Independent Certifier will perform the Functions in accordance with 
this Independent Certifier Agreement. 

3.2 Acknowledgement by Independent Certifier 

The Independent Certifier hereby acknowledges in favor of the PA Parties that it has received a 
copy of the Project Agreement.

3.3 Standard of Care 

The Independent Certifier will exercise the standard and skill, care and diligence in the 
performance of the Functions that would be expected of an expert professional experienced in 
providing services in the nature of the Functions for projects similar to the Project. 

3.4 Duty of Independent Judgment 

In exercising the Functions, the Independent Certifier will act: 

(a) impartially, honestly and independently; 

(b) reasonably, professionally and to the best of its abilities; and 

(c) in a timely manner: 
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(1) in accordance with the times prescribed in this Independent Certifier 
Agreement or the Project Agreement, as applicable; or 

(2) where no times are prescribed, within 5 Business Days or such earlier 
time so as to enable the PA Parties to perform their respective obligations 
under the Project Agreement. 

Although the Independent Certifier should take account of any opinions or representations made 
by the PA Parties, the Independent Certifier will not be bound to comply with any opinions or 
representations made by either of them in connection with any matter on which the Independent 
Certifier is required to exercise its professional judgment. 

The Independent Certifier acknowledges that, as set out under the Project Agreement, the 
Independent Certifier’s certifications will be final and binding on the PA Parties in respect of the 
issuance of a Certificate of Site Completion, and that the Independent Certifier will use its best 
skill and judgment in providing the Functions and making any certifications.  A PA Party may 
dispute any other decision made by the Independent Certifier, including any list of Site 
Completion Deficiencies or list of incomplete Design and Construction that must be completed 
prior to Site Completion in respect of a Site.

3.5 Authority to Act 

The Independent Certifier: 

(a) is an independent consultant and is not, and will not purport to be, a partner, joint 
venturer or agent of any PA Party; 

(b) other than as may be expressly set out in the Project Agreement, has no 
authority to give any directions to a PA Party or its officers, employees, 
contractors, consultants or agents; and 

(c) has no authority to waive or alter any terms of the Project Agreement, nor to 
discharge or release a PA Party from any of its obligations under the Project 
Agreement unless jointly agreed in writing by the PA Parties. 

3.6 Knowledge of the PA Parties’ Requirements 

The Independent Certifier warrants that: 

(a) it has and will be deemed to have informed itself fully of the requirements of the 
Project Agreement; 

(b) it will inform itself fully of the requirements of such other documents and 
materials as may become relevant from time to time to the performance of the 
Functions; 

(c) without limiting Sections 3.6(a) or 3.6(b), it has and will be deemed to have 
informed itself fully of all time limits and other requirements for any Function 
which the Independent Certifier carries out under the Project Agreement and this 
Independent Certifier Agreement; 
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(d) it has and will be deemed to have informed itself fully of the nature of the work 
necessary for the performance of the Functions and the means of access to and 
facilities at the NG-KIH System and Lands including restrictions on any such 
access or protocols that are required; and 

(e) it has satisfied itself as to the correctness and sufficiency of its proposal for the 
Functions and that the Fee covers the cost of complying with all of the obligations 
under this Independent Certifier Agreement and of all matters and things 
necessary for the due and proper performance and completion of the Functions. 

3.7 Co-ordination by Independent Certifier 

The Independent Certifier will: 

(a) fully co-operate with the PA Parties and their designated representatives or 
agents; 

(b) carefully co-ordinate the Functions with the work and services performed by the 
PA Parties; 

(c) without limiting its obligations under Sections 3.4 and 3.7(b), perform the 
Functions so as to avoid unreasonably interfering with, disrupting or delaying the 
work and services performed by the PA Parties; and 

(d) provide copies to all PA Parties of all reports, communications, certificates and 
other documentation that it provides to any PA Party. 

3.8 Conflict of Interest 

The Independent Certifier warrants that: 

(a) at the date of signing this Independent Certifier Agreement, no conflict of interest 
exists or is likely to arise in the performance of its obligations under this 
Independent Certifier Agreement; and 

(b) if, during the term of this Independent Certifier Agreement, any such conflict of 
interest or risk of conflict of interest arises, the Independent Certifier will 
immediately notify the PA Parties in writing of such conflict of interest or risk of 
conflict and take such steps, including withdrawal, as may be required by each of 
the PA Parties to avoid or mitigate the conflict of interest or risk of conflict of 
interest. 

3.9 Independent Certifier Personnel 

(a) Subject to Section 3.9(b), the Independent Certifier will use the partners, 
directors or employees described in Schedule 3 [Independent Certifier 
Personnel] of this Independent Certifier Agreement in connection with the 
performance of the Functions and such persons’ services will be available for so 
long as may be necessary to ensure the proper performance by the Independent 
Certifier of the Functions.  Such persons will have full authority to act on behalf of 
the Independent Certifier for all purposes in connection with this Independent 
Certifier Agreement. 
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(b) None of the persons listed in Schedule 3 [Independent Certifier Personnel] will be 
removed or replaced unless he/she ceases to work as a partner in or director or 
employee of the Independent Certifier or he/she is unable to work because of 
death or illness.  The Independent Certifier will notify the PA Parties of any such 
circumstances and will be responsible for finding a replacement who will 
previously have been approved in writing by the PA Parties. 

4. ROLE OF THE PA PARTIES 

4.1 Assistance 

The PA Parties agree to co-operate with and provide reasonable assistance to the Independent 
Certifier to familiarize the Independent Certifier with all necessary aspects of the Project to 
enable the Independent Certifier to carry out its obligations under this Independent Certifier 
Agreement. 

4.2 Instructions in Writing 

All instructions to the Independent Certifier by the PA Parties will be given in writing. 

4.3 Information and Services 

The PA Parties will each make available to the Independent Certifier, as soon as practicable 
from time to time, all information, documents and particulars necessary for the Independent 
Certifier to carry out the Functions, including such information, documents and particulars 
required in order for the Independent Certifier to determine whether the criteria for Site 
Completion in respect of a Site have been achieved, and will provide copies of all such 
information, documents and particulars to the other PA Party. 

4.4 Additional Information 

If any information, documents or particulars are reasonably required to enable the Independent 
Certifier to perform the Functions and have not been provided by Project Co or the Authority, as 
the case may be, then: 

(a) the Independent Certifier will give notice in writing to Project Co’s Design and 
Construction Representative or the Authority’s Design and Construction 
Representative, as the case may be, of the details of the information, documents 
or particulars demonstrating the need and the reasons why they are required; 
and 

(b) Project Co or the Authority, as the case may be, will arrange the provision of the 
required information, documents or particulars. 

4.5 Right to Enter and Inspect 

Upon giving reasonable notice to Project Co’s Design and Construction Representative, the 
Independent Certifier (and any person authorized by it) may enter and inspect the Lands, NG-
KIH System and work in progress at any reasonable time in connection with the exercise or 
proposed exercise of rights under this Independent Certifier Agreement, subject to: 
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(a) observance of the reasonable rules of Project Co as to safety and security for the 
Lands, NG-KIH System and work in progress; 

(b) not causing unreasonable delay to the carrying out of the Construction by reason 
of its presence at the Lands or NG-KIH System; and 

(c) not causing any damage to the Lands, NG-KIH System or work in progress. 

4.6 PA Parties Not Relieved 

Neither PA Party will be relieved from performing or observing its obligations, or from any other 
liabilities, under the Project Agreement as a result of either the appointment of, or any act or 
omission by, the Independent Certifier. 

4.7 PA Parties not Liable 

On no account will a PA Party be liable to another PA Party for any act or omission by the 
Independent Certifier whether under or purportedly under a provision of the Project Agreement, 
this Independent Certifier Agreement or otherwise, provided that any such act or omission will 
not extinguish, relieve, limit or qualify the nature or extent of any right or remedy of either PA 
Party against or any obligation or liability of either PA Party to the other PA Party which would 
have existed regardless of such act or omission. 

5. SUSPENSION 

5.1 Notice 

The Functions (or any part thereof) may be suspended at any time by the PA Parties: 

(a) if the Independent Certifier fails to comply with its obligations under this 
Independent Certifier Agreement, immediately by the PA Parties giving joint 
notice in writing to the Independent Certifier; or 

(b) in any other case, by the PA Parties giving 5 Business Days joint notice in writing 
to the Independent Certifier. 

5.2 Costs of Suspension 

The Independent Certifier will: 

(a) subject to the Independent Certifier complying with Section 8, be entitled to 
recover the extra costs incurred by the Independent Certifier by reason of a 
suspension directed under Section 5.1(b) that constitutes a Functions Variation 
under Section 8; and 

(b) have no entitlement to be paid any costs, expenses, losses or damages arising 
from a suspension under Section 5.1(a). 

5.3 Recommencement 

The Independent Certifier will immediately recommence the carrying out of the Functions (or 
any part thereof) on receipt of a joint written notice from the PA Parties requiring it to do so. 
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6. INSURANCE AND LIABILITY 

6.1 Independent Certifier’s Professional Indemnity Insurance 

(a) The Independent Certifier will, at its cost, have in place: 

(1) professional errors and omissions insurance: 

(A) in the amount of $ per claim and in the aggregate, a deductible 
of not more than $ per claim and from an insurer and on terms 
satisfactory to each of the PA Parties; 

(B) with a term and extended reporting period from the date of this 
Independent Certifier Agreement until the expiration of 2 years 
from the cessation of the Functions; and 

(C) covering liability which the Independent Certifier might incur as a 
result of a breach by it of its obligations or any breach of a duty 
owed by the Independent Certifier in a professional capacity to the 
PA Parties, or either of them, under or in connection with this 
Independent Certifier Agreement or the provision of the Functions; 
and 

(2) at all times during the term of this Independent Certifier Agreement, 
comprehensive general liability insurance in the amount of $ per claim 
and in the aggregate, no deductible for personal injury or bodily injury, a 
deductible of not more than $ per occurrence for property damage, 
naming the Authority as an additional insured and from an insurer and on 
terms satisfactory to each of the PA Parties. 

(b) The Independent Certifier will: 

(1) ensure that each of the insurance policies described in Section 6.1(a): 

(A) bears an endorsement to the effect that the insurer will not effect 
any adverse material change or amendment to the policy or any 
cancellation of the policy without first giving at least 30 Business 
Days prior written notice by registered mail to the Authority; and 

(B) is obtained and maintained with reputable and Qualified Insurers 
licensed in the Commonwealth of Kentucky; and 

(2) provide copies of each of the insurance policies described in 
Section 6.1(a) to each of the PA Parties upon request. 

6.2 Workers’ Compensation Insurance 

The Independent Certifier will, at its own cost and at all times during the term of this 
Independent Certifier Agreement, insure its liability (including its common law liability) as 
required under any applicable workers compensation statute or regulation in relation to its 
employees engaged in the Functions. 
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7. PAYMENT FOR SERVICES 

7.1 Fee 

(a) In consideration of the Independent Certifier performing the Functions in 
accordance with this Independent Certifier Agreement, the PA Parties will pay 
the Independent Certifier the Fee. 

(b) The Fee includes all taxes (except for Sales Taxes), disbursements and 
expenses (including accommodation, car rental, equipment and travel expenses), 
overheads and profit to perform the Functions. 

7.2 Payment of Fee 

(a) The PA Parties will each pay half the Fee to the Independent Certifier in 
accordance with the payment schedule specified in Schedule 2 [Fee].  Each 
payment of the Fee due to the Independent Certifier with 30 days of receipt by 
the PA Parties of an invoice therefor, together with all supporting documentation 
reasonably required by either PA Parties. 

(b) The obligation on Project Co and the Authority to each pay half of the Fee to the 
Independent Certifier is not subject to joint and several liability and neither the 
Authority nor Project Co will have any liability whatsoever for the non-payment by 
the other of any fees or costs payable by such other party under this Independent 
Certifier Agreement. 

(c) Project Co acknowledges and agrees that if any amount due and payable by 
Project Co to the Independent Certifier is outstanding, the Independent Certifier 
will not have any obligation to Project Co to make any certification under the 
Project Agreement. 

8. FUNCTIONS VARIATIONS 

8.1 Notice of Functions Variation 

(a) If the Independent Certifier believes, other than a “Functions Variation Order” 
under Section 8.3, that any direction by the PA Parties constitutes or involves a 
Functions Variation it will: 

(1) within 5 Business Days after receiving the direction and before 
commencing work on the subject matter of the direction, give notice to the 
PA Parties that it considers that the direction constitutes or involves a 
Functions Variation; and 

(2) within 15 Business Days after giving the notice under Section 8.1(a)(1), 
submit a written claim to each of the Authority’s Design and Construction 
Representative and Project Co’s Design and Construction Representative 
which includes detailed particulars of the claim, the amount of the claim 
and how it was calculated. 

(b) Regardless of whether the Independent Certifier considers that such a direction 
constitutes or involves a Functions Variation, the Independent Certifier will 
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continue to perform the Functions in accordance with this Independent Certifier 
Agreement and all directions, including any direction in respect of which notice 
has been given under this Section. 

8.2 No Adjustment 

If the Independent Certifier fails to comply with Section 8.1, the Fee will not be adjusted as a 
result of the relevant direction. 

8.3 Functions Variation Procedure 

(a) The Authority’s and Project Co’s Design and Construction Representatives may 
jointly issue a document titled “Functions Variation Price Request” to the 
Independent Certifier, which will set out details of a proposed Functions Variation 
that the PA Parties are considering. 

(b) Within 7 Business Days after the receipt of a “Functions Variation Price 
Request”, the Independent Certifier will provide each of the Authority’s and 
Project Co’s Design and Construction Representatives with a written notice in 
which the Independent Certifier sets out the effect that the proposed Functions 
Variation will have on the Fee. 

(c) Each of the Authority’s and Project Co’s Design and Construction 
Representatives may then jointly direct the Independent Certifier to carry out a 
Functions Variation by written document titled “Functions Variation Order”, which 
will state either that: 

(1) the Fee is adjusted as set out in the Independent Certifier’s notice; or 

(2) the adjustment (if any) to the Fee will be determined under Section 8.4. 

8.4 Cost of Functions Variation 

(a) Subject to Section 8.2, the Fee will be adjusted for all Functions Variations 
carried out by the Independent Certifier or suspensions under Section 5.1(b) by: 

(1) the amount (if any) stated in the “Functions Variation Order” in 
accordance with Section 8.3(c); 

(2) if Section 8.4(a)(1) is not applicable, an amount determined pursuant to 
the fee schedule for Functions Variations in Schedule 2 [Fee]; or 

(3) where such rates or prices set out in the fee schedule for Functions 
Variations in Schedule 2 [Fee] are not applicable, a reasonable amount to 
be agreed between the PA Parties and the Independent Certifier or, 
failing agreement, determined by the Authority’s and Project Co’s Design 
and Construction Representatives jointly, acting reasonably. 

(b) Any reductions in the Fee will be calculated on the same basis as any increases. 
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9. TERM AND TERMINATION 

9.1 Term 

Subject to earlier termination, this Independent Certifier Agreement will commence on the date 
first written above and continue in full force until: 

(a) 45 Business Days after the System Completion Date; or 

(b) such later date as may be mutually agreed between the PA Parties and the 
Independent Certifier. 

9.2 Notice of Breach 

If the Independent Certifier commits a breach of this Independent Certifier Agreement, the PA 
Parties may give written notice to the Independent Certifier: 

(a) specifying the breach; and 

(b) directing its rectification in the period specified in the notice, being a period not 
less than 5 Business Days from the date of service of the notice. 

9.3 Termination for Breach 

If the Independent Certifier fails to rectify the breach within the period specified in the notice 
issued under Section 9.2, the PA Parties may, without prejudice to any other rights of the PA 
Parties or either of them, immediately terminate this Independent Certifier Agreement. 

9.4 Termination for Financial Difficulty 

The PA Parties may, without prejudice to any other rights which the PA Parties or either of them 
may have, terminate this Independent Certifier Agreement immediately if: 

(a) events have occurred or circumstances exist which, in the opinion of the PA 
Parties, may result in or have resulted in insolvency or the control of the 
Independent Certifier passing to another body or corporation; or 

(b) the Independent Certifier has communications with its creditors with a view to 
entering into, or enters into, any form of compromise, arrangement or moratorium 
of any debts whether formal or informal, with its creditors. 

9.5 Termination for Convenience 

Notwithstanding anything to the contrary in this Independent Certifier Agreement, the PA Parties 
may at any time terminate this Independent Certifier Agreement upon 30 days written notice to 
the Independent Certifier. 

9.6 Independent Certifier’s Rights upon Termination for Convenience 

Upon a termination under Section 9.5, the Independent Certifier will: 
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(a) be entitled to be reimbursed by the PA Parties for the value of the Functions 
performed by it to the date of termination; and 

(b) not be entitled to any damages or other compensation in respect of the 
termination and (without limitation) any amount in respect of: 

(1) the lost opportunity to earn a profit in respect of the Functions not 
performed at the date of termination; and 

(2) any lost opportunity to recover overheads from the turnover which would 
have been generated under this Independent Certifier Agreement but for 
it being terminated. 

9.7 Procedure upon Termination 

Upon completion of the Independent Certifier’s engagement under this Independent Certifier 
Agreement or earlier termination of this Independent Certifier Agreement (whether under 
Sections 9.3, 9.4 or 9.5 or otherwise), the Independent Certifier will: 

(a) co-operate with the PA Parties; 

(b) hand to the PA Parties all Project Material and all other information concerning 
the Project held or prepared by the Independent Certifier; and 

(c) as and when required by the PA Parties, meet with them and such other persons 
nominated by them with a view to providing them with sufficient information to 
enable the PA Parties to execute the Project or the persons nominated to provide 
the Functions. 

9.8 Effect of Termination 

Except as otherwise expressly provided in this Independent Certifier Agreement, termination of 
this Independent Certifier Agreement will be without prejudice to any accrued rights and 
obligations under this Independent Certifier Agreement as at the date of termination (including 
the right of Project Co and the Authority to recover damages from the Independent Certifier). 

9.9 Survival 

Termination of this Independent Certifier Agreement will not affect the continuing rights and 
obligations of Project Co or the Authority and the Independent Certifier under Sections 6, 7, 9.6, 
9.7, 9.8, 10, 11.7, 11.8 and this Section 9.9 or under any other Section which is expressed to 
survive termination or which is required to give effect to such termination or the consequences 
of such termination. 

10. INDEMNITY 

10.1 Indemnity 

The Independent Certifier will indemnify and save harmless the PA Parties, and each of them, 
and their respective employees, agents, officers and directors from and against any and all 
losses incurred or suffered by any of them by reason of, resulting from, in connection with, or 
arising out of: 
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(a) the breach of any representation, warranty, covenant, term, duty or obligation of 
the Independent Certifier set out in or arising under this Independent Certifier 
Agreement or the Project Agreement; or 

(b) any act or omission of the Independent Certifier in connection with the subject 
matters of this Independent Certifier Agreement. 

11. GENERAL 

11.1 Entire Agreement 

This Independent Certifier Agreement and the Project Agreement constitute the entire 
agreement between the PA Parties and the Independent Certifier and supersede all 
communications, arrangements and agreements, either oral, written, made or entered into prior 
to the date of this Independent Certifier Agreement between the PA Parties and the 
Independent Certifier with respect to the subject matter of this Independent Certifier Agreement. 

11.2 Negation of Employment 

(a) The Independent Certifier, its officers, employees, servants and agents and any 
other persons engaged by the Independent Certifier in the performance of the 
Functions will not by virtue of this Independent Certifier Agreement or the 
performance of the Functions become in the service or employment of the PA 
Parties for any purpose. 

(b) The Independent Certifier will be responsible for all matters requisite as employer 
of, or otherwise in relation to, such officers, employees, servants and agents and 
other persons who are engaged by the Independent Certifier. 

11.3 Waiver 

Failure by any PA Party or the Independent Certifier to enforce a provision of this Independent 
Certifier Agreement will not be construed as a waiver by that PA Party or the Independent 
Certifier of any right in respect of that provision, or any other provisions of this Independent 
Certifier Agreement. 

11.4 Notices 

Any notice or communication required or permitted to be given under this Independent Certifier 
Agreement will be in writing and will be considered to have been sufficiently given if delivered by 
hand or transmitted by electronic transmission to the address or electronic mail address of each 
party set out below: 

If to Project Co: 


Attention: 
Email: 

With a copy to: 
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Attention: 
Email: 

If to the Authority: The Commonwealth of Kentucky 
Finance and Administration Cabinet 
Room 456, Capital Annex 
Frankfort, KY  40601 

Attention: Director 
Email:  

If to the Independent 
Certifier: 



Attention: 
Email: 

or to such other address or electronic mail address as any party may, from time to time, 
designate in the manner set out above. 

Any such notice or communication will be considered to have been received: 

(a) if delivered by hand during business hours (and in any event, at or before 3:00 
pm local time in the place of receipt) on a Business Day, upon receipt by a 
responsible representative of the receiver, and if not delivered during business 
hours, upon the commencement of business hours on the next Business Day; 
and 

(b) if delivered by electronic mail during business hours (and in any event, at or 
before 3:00 pm local time in the place of receipt) on a Business Day, upon 
receipt, and if not delivered during business hours, upon the commencement of 
business hours on the next Business Day provided that: 

(1) the receiving party has, by electronic mail or by hand delivery, 
acknowledged to the notifying party that it has received such notice; or 

(2) within 24 hours after sending the notice, the notifying party has also 
delivered a copy of such notice to the receiving party by hand delivery. 

11.5 Transfer and Assignment 

(a) The Independent Certifier: 

(1) will not assign, transfer, mortgage, charge or encumber any right or 
obligation under this Independent Certifier Agreement without the prior 
written consent of the PA Parties, which each PA Party may give or 
withhold in its absolute discretion; and 
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(2) agrees that any assignment, transfer, mortgage, charge or encumbrance 
will not operate to release or discharge the Independent Certifier from any 
obligation or liability under this Independent Certifier Agreement. 

(b) For the purposes of this Section 11.5, an assignment will be deemed to have 
occurred where there is a Change in Control of the Independent Certifier after the 
date of this Independent Certifier Agreement. 

(c) Each of the PA Parties may assign, transfer, mortgage, charge or encumber any 
right or obligation under this Independent Certifier Agreement in accordance with 
the terms of the Project Agreement. 

11.6 Governing Laws and Venue 

This Independent Certifier Agreement is subject to the laws of the Commonwealth of Kentucky 
and any applicable federal laws and will be governed by and construed in accordance with such 
laws.  Any legal actions or proceeding brought by the Authority, Project Co or the Independent 
Certifier in connection with this Independent Certifier Agreement shall be brought in state court 
in Franklin County, Kentucky in accordance with KRS 45A.245.  Each party acknowledges the 
competence of such court and the convenience and propriety of such venue and agrees to be 
bound by any judgement thereof and not to seek, and hereby waives, review of its merits by the 
court of any other jurisdiction. 

11.7 Confidentiality 

(a) The Independent Certifier will ensure that: 

(1) neither it nor any of its officers, employees, servants and agents disclose, 
or otherwise make public, any Project Material or any other information or 
material acquired in connection with or during the performance of the 
Functions without prior written approval of the PA Parties; and 

(2) no Project Material is used, copied, supplied or reproduced for any 
purpose other than for the performance of the Functions under this 
Independent Certifier Agreement. 

(b) The PA Parties may at any time require the Independent Certifier to give and to 
arrange for its officers, employees, servants and agents engaged in the 
performance of the Functions to give written undertakings, in the form of 
confidentiality agreements on terms required by the PA Parties, relating to the 
non-disclosure of confidential information, in which case the Independent 
Certifier will promptly arrange for such agreements to be executed and delivered. 

11.8 Project Material 

(a) The PA Parties and the Independent Certifier agree that the Independent 
Certifier does not and will not have any rights, including any Intellectual Property, 
in any Project Material provided to the Independent Certifier or created or 
required to be created by any PA Party. 

(b) All title and ownership, including all Intellectual Property, in and to the Project 
Material created or required to be created by the Independent Certifier as part of, 
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or for the purposes of performing the Functions, is hereby assigned jointly to the 
Authority and Project Co on creation, or where such title, ownership and 
Intellectual Property cannot be assigned before creation of the Project Material, it 
will be assigned to the Authority and Project Co on creation.  In addition, to the 
extent that copyright may subsist in such Project Material so created by the 
Independent Certifier, the Independent Certifier hereby waives all past, present 
and future moral rights therein and the Independent Certifier will ensure that any 
agent or employee of Independent Certifier will have waived all such moral rights. 

(c) The Independent Certifier will do all such things and execute all such documents 
as reasonably requested by either of the PA Parties in order to confirm or perfect 
the assignment of Intellectual Property in the Project Material referred to in 
Section 11.8(b). 

11.9 Time of the Essence 

Time will be of the essence of this Independent Certifier Agreement and of the transactions 
contemplated by this Independent Certifier Agreement. 

11.10 Amendment 

No change or modification of this Independent Certifier Agreement will be valid unless it is in 
writing and signed by each party to this Independent Certifier Agreement. 

11.11 Severability 

If any provision of this Independent Certifier Agreement will be declared invalid, unenforceable 
or illegal by the courts of any jurisdiction to which it is subject, such provision may be severed 
and such invalidity, unenforceability or illegality will not prejudice or affect the validity, 
enforceability or legality of the remaining provisions of this Independent Certifier Agreement. 

11.12 Enurement 

Subject to the restrictions on transfer contained in this Independent Certifier Agreement, this 
Independent Certifier Agreement will enure to the benefit of and be binding on the parties and 
their respective heirs, executors, administrators, successors and assigns. 

11.13 Counterparts 

This Independent Certifier Agreement may be executed in any number of counterparts and all 
counterparts taken together will constitute one and the same instrument. 
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IN WITNESS WHEREOF the parties hereto have executed this Independent Certifier 
Agreement as of the day and year first above written. 

THE COMMONWEALTH OF KENTUCKY 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the Commonwealth. 

KENTUCKYWIRED INFRASTRUCTURE 
COMPANY, INC. 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 

[INDEPENDENT CERTIFIER] 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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FUNCTIONS 

The Independent Certifier will, subject to the provisions of the Project Agreement, provide the 
services as set out below and as further detailed in the Independent Certifier proposal and work 
plan attached as Appendix 1A [Independent Certifier Proposal and Work Plan].  The provisions 
of this Independent Certifier Agreement (other than the provisions of Appendix 1A [Independent 
Certifier Proposal and Work Plan]) will prevail over the provisions of Appendix 1A [Independent 
Certifier Proposal and Work Plan], provided that, in determining whether an ambiguity, conflict 
or inconsistency exists between Appendix 1A [Independent Certifier Proposal and Work Plan] 
and any other provision in this Independent Certifier Agreement, to the extent that Appendix 1A 
[Independent Certifier Proposal and Work Plan] includes additional requirements for higher 
standards of quality or performance or additional requirements for more extensive scope of work 
or services than otherwise required, no such ambiguity, conflict or inconsistency will be deemed 
to exist and the Independent Certifier’s obligations hereunder will include compliance with all 
such additional requirements.  In the event of a conflict between any provision of this 
Independent Certifier Agreement, including this Schedule 1 [Functions] and Appendix 1A 
[Independent Certifier Proposal and Work Plan], and a provision of the Project Agreement, the 
Project Agreement will prevail. 

(a) In accordance with key milestone dates set out in the Project Schedule, the 
Independent Certifier will: 

(1) consult with the Design-Builder and others involved in the Design and 
Construction as required in the performance of its services; 

(2) perform a desktop review of each application for Site Completion 
submitted by Project Co; 

(3) make quarterly or, to the extent required, more frequent physical visits to: 

(A) review progress and conduct inspections of the Construction; 

(B) audit a sample of Certificates of Site Completion and Site 
Completion Deficiencies; 

(C) resolve disputes regarding the award or denial of a Certificate of 
Site Completion or a list of Site Completion Deficiencies; and 

(D) confirm the Ring Availability Date for Ring 1B, 

and, within 20 Business Days of the relevant desktop review and/or inspection, 
prepare and deliver to the Authority and Project Co a written report containing a 
description of: 

(4) the completed Design and Construction; and 

(5) the progress of the Design and Construction relative to the Updated 
Project Schedule, with an overview analysis of any variances. 
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(b) The Independent Certifier will, in cooperation with Project Co’s Design and 
Construction Representative and the Authority’s Design and Construction 
Representative, with respect to an application for Site Completion in respect of a 
Site, review and comment on the list of Site Completion Deficiencies. 

(c) No later than 5 Business Days after application by Project Co for a Certificate of 
Site Completion, the Independent Certifier will, in cooperation with Project Co’s 
Design and Construction Representative and the Authority’s Design and 
Construction Representative, complete a desktop review of the basis for Project 
Co’s application for a Certificate of Site Completion in respect of that Site and, 
within a further 5 Business Days of such desktop review: 

(1) if Site Completion has been achieved, issue a Certificate of Site 
Completion, together with comments on the list of Site Completion 
Deficiencies (if any) and attaching a copy of the list of Site Completion 
Deficiencies; or 

(2) if Site Completion has not been achieved, provide Project Co and the 
Authority’s Design and Construction Representative with a list of all 
incomplete Design and Construction that must be completed prior to Site 
Completion. 

(d) The Independent Certifier will, within 5 Business Days after the end of each 
month, deliver the Independent Certifier’s Monthly Report for such month to the 
Authority, Project Co and Operations Co. 
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APPENDIX 1A 
INDEPENDENT CERTIFIER PROPOSAL AND WORK PLAN 

[NTD:  To be attached.] 
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FEE 

[NTD:  This Schedule 2 will be developed having reference to the Independent Certifier’s 
Proposal and Work Plan.] 
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INDEPENDENT CERTIFIER PERSONNEL 

This schedule identifies key Independent Certifier personnel and the specific roles each will 
undertake 

[NTD:  Independent Certifier to add names, titles, roles and responsibilities of the Key 
Independent Certifier personnel.]



34985-2017 25402129.10 

Execution Version 

Amended and Restated Schedule 2 
Design and Construction Protocols 

NG-KIH Project 

APPENDIX 2B 
DESIGN REVIEW 

1. SUBMITTALS 

Except as expressly set out otherwise in this Project Agreement, the provisions of this Appendix 
2B will apply to any and all drawings, specifications or other documents specifically pertaining to 
the KMZ file containing the GIS data regarding route level and building connections 
(“Submittals”) required or specified by this Project Agreement in respect of the Design and 
Construction to be submitted to, reviewed, accepted or otherwise processed by the Authority 
prior to Site Completion of a Site or after Site Completion of a Site in respect of the completion 
of Site Completion Deficiencies, including any and all subsequent revisions, amendments and 
changes thereto.  A flow chart illustrating the review process is included as Appendix 2E 
[Review Process Flow Diagram]. 

2. SUBMITTAL SCHEDULE 

(a) The schedule for Submittals (the “Submittal Schedule”) is included as part of 
the Project Schedule.  The Submittal Schedule may be amended by agreement 
of the parties in accordance with the terms of this Section 2. 

(b) Any amendment to the Submittal Schedule will provide for a progressive and 
orderly flow of Submittals from Project Co to the Authority as appropriate to allow 
sufficient time for review of each Submittal by the Authority, taking into account 
both the resources necessary to be available to the Authority to conduct such 
review (as anticipated by or inferred from the Submittal Schedule). 

(c) Unless a longer period is agreed by the parties, required by this Project 
Agreement or is otherwise reasonably required by the Authority, the Authority will 
have 5 Business Days for review of a Submittal from the date the Authority 
received the Submittal.  If the Submittal Schedule is inconsistent with the 
foregoing review period then it will be deemed to be amended to be consistent.  If 
the Authority receives a Submittal after 12 p.m. (Eastern Time) on a Business 
Day, the 5 Business Day review period will commence on the next Business Day. 

(d) Project Co will, in scheduling Submittals, and in the performance of the Design 
and Construction, allow adequate time prior to performing the Design or the 
Construction that is the subject of the Submittals for review of the Submittals by 
the Authority, and for Project Co to make changes to the Submittals, the Design 
and/or the Construction as may be required to account for any comments 
received from the Authority. 

(e) If the Submittal Schedule indicates that a large number of Submittals will be 
made at one time, the Authority may, acting reasonably, request a longer period 
for review or a staggering of the Submittals, and Project Co will, acting 
reasonably, revise the Submittal Schedule accordingly, taking into account both 
the availability of resources required by the Authority to conduct such review and 
whether delay in the review of the subject matter of the Submittal will have a 
material impact on Project Co’s ability to progress future anticipated Submittals 
and the Design or Construction in accordance with the Project Schedule. 
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(f) Project Co will submit the then current Submittal Schedule to the Authority on a 
monthly basis until the System Completion Date.  All amended Submittal 
Schedules will be required to meet all the requirements of this Section 2. 

(g) Project Co will submit all Submittals to the Authority in accordance with the then 
current Submittal Schedule. 

(h) Project Co will bear the risk of delays and additional costs caused as a result of 
the late submission of Submittals to the Authority, by Submittals which are 
rejected or required to be corrected and re-submitted in accordance with the 
terms of this Appendix 2B, or by changes in the Design and Construction 
required as a result of comments made by the Authority pursuant to this 
Appendix 2B. 

3. GENERAL REQUIREMENTS FOR SUBMITTALS 

(a) Unless otherwise specified by the Authority, Project Co will deliver electronic 
copies of each Submittal to the Authority through the DMS, in a format 
acceptable to the Authority.  Project Co will provide to the Authority, along with 
each Submittal, a summary page detailing the various documents in the 
Submittal. 

(b) All Submittals will be in English. 

(c) All Submittals required by this Project Agreement, by applicable Law or by 
Customary Industry Practice to be signed or sealed by persons with professional 
designations (including, where applicable, by registered professional engineers) 
will be so signed and/or sealed. 

(d) All Submittals will refer to the relevant provisions of the Design and Construction 
Specifications, the Services Protocols and Specifications (if applicable) and to 
any matter that has previously been subject to review.  All Submittals (or 
covering documentation delivered with the Submittals) will include a statement 
confirming that the Submittals comply with, or identifying any elements of the 
NG-KIH System that for any reason vary from, the requirements of the Project 
Agreement, with particular reference to Schedule 2 [Design and Construction 
Protocols] and Schedule 3 [Design and Construction Specifications]. 

(e) All Submittals will be clearly identified as a Submittal and will be delivered with 
appropriate DMS identifiers, which will include: 

(1) the specific item or items in the Submittal that is subject to review by the 
Authority; 

(2) Project Co’s expectations for the Authority’s review of the Submittal; and 

(3) for each Submittal: 

(A) the document number(s) or drawing number(s); 
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(B) revision numbers (if applicable); 

(C) document or drawing title(s); 

(D) name of entity that prepared the Submittal; 

(E) the Submittal history showing date and delivery information and/or 
log number of all previous submissions of that Submittal; and 

(F) identification of any previous Submittal superseded by the current 
Submittal. 

(f) Project Co will compile and maintain, in the DMS, a register of the date, contents 
and status of the submission of all Submittals, including the date of receipt and 
content of all returned Submittals and comments thereon. 

4. REVIEW PROCEDURE 

(a) The Authority will review and respond to each Submittal in accordance with the 
applicable time periods set out in the Submittal Schedule (as may be amended 
from time to time in accordance with this Appendix 2B). 

(b) Before commencing the Construction of a particular component of the Project, 
Project Co will submit to the Authority a Submittal describing that component, 
including all necessary Design and other information as the Authority may 
reasonably require, including any Design reports and calculations, for the 
Authority to conduct an appropriate review to confirm that the Design described 
in the Submittal conforms to the requirements of this Project Agreement. 

(c) The Authority will review Submittals submitted under Section 4(b) above and 
assign one of the following 4 comments on the summary page provided with the 
Submittal: 

(1) “REVIEWED”; 

(2) “CORRECT DEFICIENCIES”; 

(3) “REJECTED”; or  

(4) “NOT REVIEWED”. 

(d) The comment “REVIEWED” will be assigned to those Submittals that, in the 
opinion of the Authority, acting reasonably, appear to conform to the 
requirements of this Project Agreement. 

(e) The comment “CORRECT DEFICIENCIES” will be assigned to those Submittals 
that, in the opinion of the Authority, acting reasonably, appear to generally 
conform to the requirements of this Project Agreement, but in which minor 
deficiencies have been found and identified by the Authority’s review.  Project Co 
will, to the extent necessary, correct these Submittals and provide a copy of such 
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corrected Submittals to the Authority within 5 Business Days.  Project Co may 
proceed on the portions of such Submittals that have not received comments but 
Project Co will not proceed on the portions of such Submittals that have received 
the comment “CORRECT DEFICIENCIES” until Project Co obtains a comment 
that permits Project Co to proceed.  Project Co will correct, revise and resubmit 
Submittals as often as may be required to obtain a comment that permits Project 
Co to proceed.  If, at any time, it is discovered that Project Co has not corrected 
the deficiencies on Submittals that were correctly stamped "CORRECT 
DEFICIENCIES", then Project Co will be required to modify the Submittals and 
the relevant Design and Construction as required to correct the deficiencies and 
Project Co may be required, at the Authority’s discretion, acting reasonably, to 
resubmit relevant Submittals. 

(f) The comment “REJECTED” will be assigned to those Submittals that, in the 
opinion of the Authority, acting reasonably, contain significant deficiencies or do 
not generally conform with the requirements of this Project Agreement.  Project 
Co will correct and re-submit these Submittals within 5 Business Days after the 
comment has been provided to Project Co.  The Authority will then review such 
corrected Submittals and assign a comment to the corrected Submittal.  Project 
Co will correct, revise and resubmit Submittals as often as may be required to 
obtain a comment that permits Project Co to proceed.  Except with the written 
consent of the Authority, Project Co will not proceed with any Design or 
Construction to which such Submittals receiving the comment “REJECTED” 
relate until Project Co obtains a comment that permits Project Co to proceed. 

(g) The comment “NOT REVIEWED” may be assigned to those Submittals that have 
not been reviewed by the Authority in detail because, in the opinion of the 
Authority, acting reasonably, the Submittals do not comply with the requirements 
of this Appendix 2B (including Section 4(b) above), are incomplete or otherwise 
insufficient for the purposes of a Design review, or are received by the Authority 
before the date scheduled in the Submittal Schedule.  Project Co will correct and 
re-submit these Submittals within 5 Business Days or, if a later date is set out on 
the Submittal Schedule, by such later date.  Project Co will correct, revise and 
resubmit Submittals as often as may be required to obtain a comment that 
permits Project Co to proceed.  Project Co will not proceed with any Design or 
Construction to which such Submittals receiving the comment “NOT REVIEWED” 
relate until Project Co obtains a comment that permits Project Co to proceed. 

(h) If the Authority does not respond to a Submittal within the applicable time period 
for that Submittal as determined in accordance with Section 2(c) of this Appendix 
2B, the Submittal will be deemed “REVIEWED” and Project Co may proceed with 
and implement the Design and Construction on the basis set forth in the 
applicable Submittal without any further action or documentation required. 

(i) Where the Authority issues the comment “CORRECT DEFICIENCIES”, 
“REJECTED” or ”NOT REVIEWED”, the Authority will provide reasons for the 
comment, referencing particulars of the Section(s) of this Project Agreement that 
the Submittal fails to satisfy and, if requested by Project Co, the Authority will 
meet with Project Co to discuss the reasons for the comment. 
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(j) If, at any time after assigning any comment to a Submittal or where Section 4(h) 
applies, the Authority or Project Co discovers deficiencies or any failure to 
conform to the requirements of this Project Agreement, the Authority or Project 
Co, as the case may be, will promptly notify the other party of such deficiencies 
or non-conformance and the Authority may revise the comment assigned to any 
Submittal.  If the parties agree or it is determined in accordance with the Dispute 
Resolution Procedure that the revised comment is correct, Project Co will make 
all such corrections to the Submittals and the Design and Construction. 

(k) For the purpose of facilitating and expediting the review and correction of 
Submittals, the Authority’s and Project Co’s Design and Construction 
Representatives will discuss and review any outstanding Submittals and any 
comments thereon. 

(l) Where an individual Submittal item is voluminous, the Authority at its discretion 
may elect to stamp only the cover page or first sheet of the Submittal with the 
appropriate comment, if any, and return to Project Co the cover page or first 
page together with individual pages or sheets on which comments are made, 
together with an explanation of the status of all pages not returned to Project Co.  
Any pages not returned without such an explanation as to their status will be 
deemed to be “REVIEWED” by the Authority. 

(m) In lieu of returning a Submittal, the Authority may by email or letter, or through 
the DMS with a notification by email or letter, notify Project Co of the comment 
assigned to the Submittal and, if such comment is “CORRECT DEFICIENCIES”, 
“REJECTED” or “NOT REVIEWED”, the letter will contain comments in sufficient 
detail, including referencing applicable Section(s) of this Project Agreement, for 
Project Co to identify the correction sought. 

5. REVIEWED DRAWINGS AND SPECIFICATIONS 

(a) The following Submittals will be deemed to be "Reviewed Drawings and 
Specifications": 

(1) any Submittals which the Authority has marked as “REVIEWED” under 
Section 4(d) of this Appendix 2B; 

(2) any portions of any Submittals that Project Co may proceed with under 
Section 4(e) of this Appendix 2B; and 

(3) any Submittals which have been deemed “REVIEWED” by the Authority 
under Section 4(h) of this Appendix 2B. 

(b) Project Co's Design and Construction Representative will deliver promptly by 
email or letter, or through the DMS with a notification by email or letter, one 
complete electronic copy of the Reviewed Drawings and Specifications to the 
Independent Certifier. 
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6. DISPUTES 

If Project Co disputes any comment issued by the Authority in respect of a Submittal made 
under Section 4 of this Appendix 2B, Project Co will promptly notify the Authority of the details of 
such Dispute and will submit the reasons why Project Co believes a different comment should 
be assigned, together with appropriate supporting documentation.  The Authority will review the 
Submittal, the reasons and supporting documentation and, within 7 Business Days after receipt 
thereof, will either confirm the original comment or notify Project Co of a revised comment.  
Nothing in this Section 6 will limit either party’s right to refer a Dispute to the Dispute Resolution 
Procedure. 

7. CHANGES 

If Project Co considers that compliance with any comment made by the Authority in respect of a 
Submittal made under Section 4 of this Appendix 2B would lead to a Change, Project Co will, 
before taking into account such comment, notify the Authority.  If it is agreed by the Authority 
that such comment would lead to a Change, then the procedure set out in Schedule 6 
[Changes, Minor Works and Innovation Proposals] will apply.  If the parties are unable to reach 
agreement, then either party may refer the matter directly to the Referee in accordance with 
Schedule 13 [Dispute Resolution Procedure].  In all cases, the parties will cooperate to identify 
potential alternative solutions to any comments raised that would not lead to a Change. 

8. EFFECT OF REVIEW BY AUTHORITY 

For greater certainty, Section 2.5 (Authority Not Responsible for Design or Construction) of 
Schedule 2 [Design and Construction Protocols] applies to any review or comment by the 
Authority on any Submittal. 

9. SUBMITTAL MEETINGS AND EXPLANATIONS 

At any time, the Authority may, acting reasonably, require Project Co, including Project Co’s 
consultants, Sub-Contractors and any other relevant personnel, at no additional cost to the 
Authority, to meet in person or virtually through screen sharing technology with representatives 
of the Authority and its advisors to answer questions regarding Project Co's Submittals or to 
explain to the Authority and the Authority’s advisors the intent of Project Co’s Submittals, 
including in relation to any Design and any associated documentation and as to its satisfaction 
of the requirements of this Project Agreement (including the Design and Construction 
Specifications).  Project Co will, and will cause its consultants, Sub-Contractors and any other 
relevant personnel to, attend all meetings requested by the Authority and answer all questions 
asked by the Authority in accordance with this Section 9 as soon as practicable and, in any 
event, no later than 5 Business Days from the date it received the Authority's questions or such 
longer period as agreed by the parties. 

10. REVISIONS 

(a) Project Co will ensure that each Submittal keeps the same, unique reference 
number throughout the review process, and that all subsequent revisions of the 
same Submittal are identified by a sequential revision number.  Correspondence 
related to such Submittal will reference the reference number and revision 
number and maintain same in the DMS. 
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(b) Re-submittals will clearly show all revisions from the previous Submittal.  
Submitted documents, including reports and manuals, will contain a preface that 
clearly states how revisions are marked and the previous revision number 
against which the revisions have been marked.  A consistent format for mark-ups 
of documents will be used (e.g. deletions struck out and additions underscored).  
Revised portions of drawings will be clearly marked (with appropriate means to 
visually distinguish between the parts of the drawing that are revised and the 
parts that are not revised) and the revision number and description of the revision 
will be included on the drawing. 

(c) All revisions on electronic media will be marked up by the design checker and, 
where applicable, by the drafter and the drafting checker and will identify the 
persons who initialed the Submittal.  Electronic versions of the Submittal will 
identify the persons who initialed the revisions to the Submittal. 

(d) Project Co will keep all Reviewed Drawings and Specifications current and 
available through the DMS.  If any Reviewed Drawings and Specifications are 
revised as part of a Submittal, all other Reviewed Drawings and Specifications 
relying on or based on that Reviewed Drawings and Specifications will also be 
revised accordingly.  All such revised Reviewed Drawings and Specifications will 
also be submitted with the Submittal to which it relates. 
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APPENDIX 2C 
SITE ACCESS PLAN 

See attached. 
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APPENDIX 2C 
SITE ACCESS PLAN 

1. DEFINITIONS 

In this Appendix 2C, in addition to the terms defined in Schedule 1 [Definitions and 
Interpretation]: 

“Access” means access to the Sites as such access is set out in this Appendix 2C; 

“Escalation Protocol” has the meaning set out in Section 4.3 of this Appendix 2C; 

“OM Access Protocol” has the meaning set out in Section 4.2(a) of this Appendix 2C; 

“Primary Access” means the Access required during the Construction Period and the 
Operating Period as set out in Sections 3.1(a) and 4.1(a) respectively; 

“Response Timeout” has the meaning set out in Section 4.3(a)(2) of this Appendix 2C; 

“Secondary Access” means has the meaning set out in Section 4.3(a)(1); 

“Site Contact” has the meaning set out in Section 2.1(a) of this Appendix 2C; 

“Site Contact List” has the meaning set out in Section 2.1(a) of this Appendix 2C and such 
other information as set out in Section 2.1(b); and 

“Site Timeout Minutes” has the meaning set out in Section 5.1(a) of this Appendix 2C. 

2. SITE CONTACT LIST 

2.1 Site Contact List 

(a) The Authority will provide Project Co with an accurate list (the “Site Contact 
List”) of all the individuals (each, a “Site Contact”) that will be responsible for 
coordinating Access.  One Site Contact can be responsible for arranging Access 
at multiple Sites. 

(b) The Site Contact List will also include the following accurate information: 

(1) Name 

(2) Address (Office Location) 

(3) Primary phone number 

(4) Backup phone number 

(5) Email address 

(6) Name of the respective group/organization of the Site Contact 
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(7) List of all Sites (with addresses) that are under the Site Contact’s control 

(8) Site access protocols 

(9) Other information pertinent to performing work at the Site 

(10) Ownership of the Site 

(c) As of the date of this Project Agreement, the Authority has provided the initial 
Site Contact List for all Sites.  Each Site Contact List will be updated through the 
existing Point of Contact (POC) process between the Authority and Project Co. 

(d) Project Co will coordinate a meeting with the designated Site Contacts, as may 
be required, prior to the commencement of Construction of the relevant Rings. 

3. SITE ACCESS – CONSTRUCTION PERIOD 

3.1 Access Requirements During Construction Period 

(a) The Authority will provide the following Primary Access to the Sites during the 
Construction Period: 

(1) 24x7x365 access to outside plant construction route; 

(2) 24x7x365 access to inside plant construction route and 
telecommunications room, unless otherwise noted in this Appendix 2C; 
and 

(3) adequate parking for construction vehicles. 

(b) Project Co will coordinate Access with the designated Site Contact for each Site. 

(c) The designated Site Contact will work with Project Co to notify the Site of any 
work area closures associated with inside or outside Construction. 

3.2 Escalation 

(a) Project Co will notify the Authority’s Design and Construction Representative of 
any delay or other issue in gaining Access. 

(b) Project Co will be required to track and maintain written records (e.g. call logs, 
etc.) of all failures to achieve either Primary Access or Secondary Access to a 
Site.  Project Co will generate a monthly report of any Access failures. 

(c) Project Co will notify the Authority of any repeated failures to Access a Site for 
each group/organization.  Project Co and the Authority will jointly review the 
failures, determine root cause and corrective action as required. 
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4. SITE ACCESS – OPERATING PERIOD 

4.1 Access Requirements During Operating Period 

(a) The Authority will provide the following Primary Access to the Sites during the 
Operating Period in order to enable Project Co to meet the performance 
standards set out in Section 2 of Schedule 8 [Payments]:

(1) Node Sites: 24x7x365 secured access. 

(2) Service Level 1 Sites: 24x7x365 secured access. 

(3) Service Level 3 Sites: Access during Regular Business Hours, Monday to 
Friday, excluding any statutory or bank holidays that fall on such days. 

(4) Service Level 4 Sites which are OSP Only: 24x7x365 access to the end 
of the fiber optic cable coiled near or upon K-12 / School Site. 

(5) Service Level 4 Sites which are FDP Termination: Access during Regular 
Business Hours, Monday to Friday, excluding any statutory or bank 
holidays that fall on such days. 

4.2 Operating Period Access Protocols 

(a) The Authority will establish the form of Access with the Site Contact and will 
document the protocol in an access protocol document (the “OM Access 
Protocol”) at least 30 days in advance of the Operating Period and provide it to 
Project Co for review and comment.  Project Co will have 20 Business Days to 
respond in writing to a Site Contact’s proposal which will form the OM Access 
Protocol.  If no written response is delivered by Project Co to the Site Contact 
within this timeframe, the proposal will be deemed accepted by Project Co. 

(b) For each Site, the OM Access Protocol will include the following accurate 
information: 

(1) the identification number; 

(2) the physical address; 

(3) categorization as a Node Site, SL1 Site, SL3 Site or SL4 Site; 

(4) the defined access protocol (e.g. keycard, physical key, escort required, 
passcode, I.D. badges, any alternative measures such as an emergency 
contact number, etc.); and 

(5) confirmation of requirements (e.g. letter of authorization for access, 
certificate of insurance, list of authorized personnel, etc.). 
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4.3 Escalation Protocol 

(a) The Authority, working with the Site Contact, will, based on the location, condition 
and resources at the Site, provide to Project Co: 

(1) Secondary Access: an alternative method that can only be used should 
the Primary Access fail such as an emergency contact phone number; 
and 

(2) Response Timeout: the period of time after which Project Co can notify 
the Authority that Access is not achievable, following Project Co’s 
completed attempt to gain Primary Access and Secondary Access. 

4.4 Notifying the Authority of a Response Timeout 

(a) Project Co will notify the Authority’s Operating Period Representative of a 
Response Timeout with information as set out in Section 5.1(a) of this Appendix 
2C. 

4.5 Review of the Access Protocols 

(a) Project Co will review the OM Access Protocol for the relevant Sites with each 
Site Contact every 6 months. 

(b) Should the Site Contact or the Authority become aware of any planned or 
reasonably foreseeable changes to the Site that may impact the OM Access 
Protocol, Project Co must be notified in writing 30 days before the change 
occurs.  If there is an immediate change, the Authority will immediately notify 
Project Co. 

(c) Following notification by the Site Contact or the Authority of such planned or 
reasonably foreseeable change, Project Co will have 30 days to advise the Site 
Contact as to the Access required, in order to ensure that the obligations in 
Schedule 8 [Payments] can be met, and request that such Access be reflected in 
the revised OM Access Protocol. 

(d) Project Co must update the relevant schedule in the Operating Plan within 15 
days once revised protocols have been agreed with the Site Contact. 

5. SITE ACCESS AND OUTAGES 

5.1 Site Access and Outages 

(a) Project Co’s NOC will be responsible for noting: 

(1) the time at which Project Co notified the Authority in accordance with 
Section 4.3(a) of this Appendix 2C; and 

(2) the time at which Access was regained at the Site, 

where the minutes that occur in between are defined as “Site Timeout Minutes”. 
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(b) To the extent the Site Timeout Minutes occur during an Outage that affects the 
Site, such minutes will be treated as follows: 

(1) Total Outage minutes, response times and restoration times will be 
calculated in accordance with Schedule 8 [Payments]. 

(2) Site Timeout Minutes will be deducted from the Total Outage minutes. 

(3) Project Co will only incur Deductions in the event that the performance 
standards in Schedule 8 [Payments] are breached following the 
subtraction of the Site Timeout Minutes. 

(c) Project Co will be required to track and maintain written records (e.g. call logs, 
etc.) of all failures to achieve either Primary Access or Secondary Access to a 
Site.  Project Co will generate a monthly report of any Access failures. 

(d) Project Co will notify the Authority of any repeated Access failures for each 
group/organization.  Project Co and the Authority will jointly review the failures, 
determine root cause and corrective action as required. 

(e) In the event that the Authority disputes the calculation of Site Timeout Minutes, it 
can refer the matter to the Dispute Resolution Process within 30 days. 
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APPENDIX 2D 
EXPECTED PERMIT TIMING 

Part 1 
General Permits 

Permit Class Permit Type Permit Delivery Time Period 

STATE (KYTC) Encroachment Permit; FHA 
Review, ADHS Review 

90 days 

COUNTY ROW/Encroachment Permit, 
Street Cut/Bore, 
Administrative Review, 
Informational 

60 days 

CITY ROW/Encroachment Permit, 
Street Cut/Bore, 
Administrative Review, 
Informational 

60 days 

NATIONAL FOREST SERVICE Special Use Permit 270 days 

ARMY CORPS OF 
ENGINEERS 

Nationwide 12 Permit, Section 
10 Navigable Water Crossing 

180 days 

RR CROSSINGS Encroachment Permit 120 days 

ENVIRONMENTAL Environmental See Below 

Part 2 
Federal Permits 

Permit Class Permit Type Citation as of 
Effective Date 

Permit Delivery 
Time Period 

Federal NEPA Review 40 CFR Parts 
1500-1508 

One year 

U.S. Army Corps of Engineers Section 10 Nationwide Permit 33 CFR 330 Nationwide 
Permit - 45 days 

Individual Permit - 
90 days 
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Permit Class Permit Type Citation as of 
Effective Date 

Permit Delivery 
Time Period 

U.S. Army Corps of Engineers Section 404 Permit 33 CFR 330 Nationwide 
Permit - 90 days 

Individual Permit - 
6 months 

U.S. Environmental Protection 
Agency 

Construction SPCC Plan(s) 40 CFR 112 No agency review

United States Fish and Wildlife 
Service 

Endangered Species Act 
Compliance Informal 
Consultation 

16 USC 1536 60 days 

U.S. National Forest Service Special Use Authorization 36 CFR 251 60 days 

Federal Encroachment Permit – 
Military/Federal Land 

N/A 120 days 
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APPENDIX 2E 
REVIEW PROCESS FLOW DIAGRAM
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SCHEDULE 3 
DESIGN AND CONSTRUCTION SPECIFICATIONS 

1. OVERVIEW 

1.1 Definitions

In this Schedule 3, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“COLO Nodes” means those co-location Nodes identified in Appendix 7A [Site Locations]; 

“COLO Sites” means those co-location Sites identified in Appendix 7A [Site Locations]; 

“CPE” means customer premise equipment managed by Project Co, unless otherwise stated; 

“Device Multicast Support” means Equipment that can support seamless routing of multicast 
streams through the device; 

“DWDM” means dense wave division multiplexing; 

“Equipment” has the meaning set out in Schedule 1; 

“Extender” means a fiber optic signal regeneration device acting as a layer 2 switch by 
terminating the incoming signal (receiving from the site) and regenerating (transmitting to the 
node or next extender) a new signal, thus requiring 2 optics.  An Extender may be deployed in a 
rack or cabinet  configuration; 

“FDP” is a fiber distribution panel that can be either rack or wall mounted; 

“Huts” means those Sites identified as Huts in Appendix 7A [Site Locations]; 

“HQoS” means hierarchal quality of service; 

“IOT” means interoperability testing; 

“IP Multicast” is a method of sending packets to selected group of receivers to minimize packet 
replication; 

“MOP” means the method of procedure that outlines the detailed steps to be taken as part of the 
testing of a Site or Ring, which is determined using the information from the Site Survey and any 
applicable lab testing; 

“MPLS” means multi-protocol label switching; 

“Multicast Service” is an end to end service design to offer multicast as a service through the 
NG-KIH System; 

“Multi-Tenant” is a group of users who share a common connection with the SLA equipment 
within the Site; 
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“Muni Fiber” means those Sites identified as Muni Fiber in Appendix 7A [Site Locations]; 

“Node” means the Equipment installed at the Node Sites; 

“OTDR” means optical time domain reflectometer; 

“OTN” means optical transport network; 

“Product Service Catalog” means those available services ranging from Layer 1 (optical 
transport) to Layer 3 (transparent routing) depending on the CPE deployed, as set out in 
Appendix 3A [Product Service Catalog] for Node Sites, Service Level 1 Sites and Service Level 
3 Sites that connect to the NG-KIH System, which indicate services available for each of the 
following categories: optical transport services, Ethernet point to point services, Ethernet point 
to multipoint services, Ethernet multipoint to multipoint services, routed virtual private network 
services and internet access services; 

“QoS” means quality of service; 

“ROADM” means reconfigurable optical add drop multiplexers; 

“Site Surveys” has the meaning set out in Section 2.1.1 of this Schedule 3; 

“Site Survey Report” has the meaning set out in Section 2.1.2.4 of this Schedule 3; and 

“Telco-Collo” means those Sites identified as Telco-Collo in Appendix 7A [Site Locations]. 

1.2 List of Appendices 

Appendix Title 

3A Product Service Catalog 

3B Migration Roles and Responsibilities 

3C Designated Equipment 

3D Designated Equipment Protocol 

3E Design Map 

3F Node and Extender Responsibilities 

1.3 Network Build Counts 

The NG-KIH System shall be based on the following: 

1.3.1 33 Nodes
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1.3.1.1 Nodes contain two categories: 21 Huts and 12 COLO Sites. 

1.3.1.2 1 Flashwave 9500 system comprised of 2 chassis and 1 MX960 at 11 sites. 

1.3.1.3 1 Flashwave 9500 system and 1 MX480 at 22 sites. 

1.3.2 117 Service Level 1 Sites

1.3.2.1 1 - 6EX4300s 

1.3.2.2 116 - EX4300 

1.3.3 578 Service Level 3 Sites

1.3.3.1 578 EX2300-C 

1.3.4 275 Service Level 4 Sites 

1.3.4.1 271 - A Service Level 4 Site is connected from the premises to the 
assigned Node via fiber, but no electronics will be installed.  For all Service 
Level 4 Sites where access is not allowed by the site manager, the 
termination will be comprised of a slack coil close to or at the premises 
property line.  For all Service Level 4 Sites where access is allowed by the 
site manager, the fiber will be terminated inside the premises in a wall 
mounted FDP or rack mounted FDP.  At the Node, the fibers will be 
terminated at an FDP. 

1.3.4.2 4 - Designated OSP Only. 

1.3.5 6 Telco-Collo Sites

1.3.5.1 No Fujitsu electronic equipment – connecting points to third party backbone 
fibers. 

1.3.6 1 Muni Fiber Site

1.3.6.1 Fiber extension to Richmond City Hall. 

1.3.7 1 COLO Node

1.3.7.1 Irvington Site 

1.3.8 Fiber Types

1.3.8.1 The Backbone will be constructed of 288 count fiber or a fiber count to be 
mutually agreed upon by the parties, taking into account any Third Party 
Infrastructure Agreements as may be applicable. 

1.3.8.2 Laterals will be non-armored cable consisting of 144, 96, 72, 48 or 24 count 
fiber. 
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2. SCOPE OF WORK 

2.1 Site Survey and Engineering 

2.1.1 Overview

The site surveys (the “Site Surveys”) will determine the physical status of the Site 
Locations, including a determination of suitability for the installation of the Equipment. 
Project Co will perform Site Surveys and engineering at each of the Site Locations. 

2.1.2 Scope

2.1.2.1 In connection with the Design and Construction Plan and Site Access Plan, 
Project Co shall schedule the Site Surveys as soon as possible and 
reasonably in advance. 

2.1.2.2 A detailed Site Survey Report (the “Site Survey Report”) with pictures will 
be generated by Project Co. The Site Survey Report is a physical 
evaluation, and does not include evaluation of the optical design of the 
network elements or the operational status of existing alarms that may be 
in existing equipment. 

2.1.2.3 Using the information provided in the Site Survey Report, Project Co will 
generate a detailed engineering design package. 

2.1.2.4 The Site Surveys will determine the physical status of the site including a 
determination of suitability for the installation of the Equipment. A detailed 
Site Survey Report will be generated by the Project Co and will include: 

2.1.2.4.1 The site layout document(s); 

2.1.2.4.2 Determination of recommended network element, relay rack and 
cabinet placements;  

2.1.2.4.3 An itemized work task summary including installation details; 

2.1.2.4.4 Creation of detailed site/building layout drawings; 

2.1.2.4.5 Pictures taken (where allowed) of the front of the buildings, 
identifying the entrance and the general location of the existing equipment in the 
building.  Where pictures are not allowed to be taken, the Authority shall provide 
the required pictures at no cost to Project Co; 

2.1.2.4.6 Inspection of the area where Equipment is to be installed, including 
an assessment of any existing ancillary equipment (i.e. existing relay racks, 
conduits, ducts, overhead or under floor structures etc.).  Evaluate how well the 
Equipment would be protected and its environment including ventilation, dust, 
cleanliness, and temperature; 
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2.1.2.4.7 Inspection of the power systems and power connections.  This 
includes inspection of fuse panels and available capacity; 

2.1.2.4.8 Evaluation of cabinet/rack grounding and grounding connections to 
include visual inspection and review of available grounding documentation for the 
Sites; 

2.1.2.4.9 If spares are to be located on a Site Location, determine their 
location, assess their protection and storage.  Evaluation of card handling 
techniques, the presence of grounding straps, etc.; 

2.1.2.4.10 Evaluation of any other physical condition that may impact the NG-
KIH System and implementation of services described within the Design and 
Construction Specifications; 

2.1.2.4.11 Identification of trouble areas, recommendations for corrective action 
and the long-term supportability and operational stability potential of the 
Equipment; 

2.1.2.4.12 Engineering and Construction requirements as required; 

2.1.2.4.13 Building access/entry for fiber entry;  

2.1.2.4.14 Location and details of termination/demark room; and  

2.1.2.4.15 Perform required engineering work applicable to the type of Site 
Location. 

2.1.2.5 If the Site Survey identifies out of scope work activities and/or materials 
that would be required in advance of Project Co performing Construction, 
Project Co shall request the applicable Change in accordance with 
Schedule 6 [Changes, Minor Works and Innovation Proposals] or arrange 
for the Authority to perform the activities.  Out of scope work may include 
but not limited to clearing the fiber path, rack or cabinet installation space, 
power systems and distribution as well as fiber distribution panels and 
alarm panels. 

2.1.2.6 Project Co will supply to the Authority the engineering requirements for 
paths, power and access to Sites. 

2.1.2.7 Install specification. 

2.1.3 Authority Responsibilities

2.1.3.1 The Authority will provide: 

2.1.3.1.1 all power, building maintenance, janitorial and HVAC, at Sites. during 
both the Construction Period and the Operating Period; 

2.1.3.1.2 “¾” flame retardant plywood at each Site Location; 
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2.1.3.1.3 any out of scope work activities or any out of scope materials that 
would be required in advance of Project Co performing the Construction as 
identified on the Site Survey; 

2.1.3.1.4 where possible, an electrical circuit to any standby generator located 
at an Authority owned Site Location; 

2.1.3.1.5 one or two, as applicable, 120V/15A NEMA 5-15R receptacle outlets; 

2.1.3.1.6 ambient temperature of equipment mounting location to be 0° to 
+45°C, allowing for internal cabinet temperatures in accordance with Equipment 
specifications; 

2.1.3.1.7 external Ethernet or fiber cable interfaces to Juniper EX2300-C or 
EX4300 shelves; 

2.1.3.1.8 surge protection devices that are not included with the cabinet or rack 
mounted design to protect copper cables exiting the building; 

2.1.3.1.9 installed racks at COLO Sites; and 

2.1.3.1.10 Fiber jumpers between Equipment  and any existing equipment. 

2.2 Outside Plant Design and Engineering 

The NG-KIH System consists of a middle mile network consisting of fiber segments and sites as 
referred to in Section 1.3 of this Schedule 3.  The Construction will consist of both aerial and 
underground construction methods using existing Utility Company rights of way and public 
easements, as well as easements provided by the Authority and those obtained by Project Co. 

2.2.1 Scope 

2.2.1.1 Project Co will provide the outside plant network design, engineering 
functions and specifications to include the following: 

2.2.1.1.1 Outside Plant Design 

2.2.1.1.2 Civil 

2.2.1.1.3 Environmental 

2.2.1.1.4 Structural 

2.2.1.1.5 Auto CAD/GIS 

2.2.1.1.6 Document Control 

2.2.1.1.7 Construction Manual 

2.2.1.1.8 Quality Control and Quality Assurance 
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2.2.1.2 Project Co will perform the following tasks related to outside plant network 
design and engineering: 

2.2.1.2.1 Base mapping, to include, but not limited to the following: 

1. Right-of-way information 

2. Utility maps (poles, aerial, etc.) 

3. Roadways (centerline, etc.) 

4. Railroads 

5. Streams 

6. Bridges 

7. County boundaries 

8. Utility boundaries 

9. Local Exchange Carrier boundaries 

2.2.1.3 Preliminary Design to include but not limited to the following: 

2.2.1.3.1 Overlay actual Site Locations onto base maps 

2.2.1.3.2 Determine potential conflicts 

2.2.1.3.3 Layout Backbone route to the Nodes 

2.2.1.3.4 Layout lateral routes to the Sites 

2.2.1.3.5 Determine aerial and underground routes 

2.2.1.3.6 Provide site assessment results to the engineering team to 
incorporate into the network design contemplated in Section 2.3 of this Schedule 
3. 

2.2.1.3.7 Contact Utility Companies and right-of-way owners (Kentucky 
Transportation Cabinet and local jurisdictions) regarding fiber placement and 
adjust in the design as necessary 

2.2.1.3.8 Identify environmental requirements and contact relevant entities and 
state, federal and local government agencies 

2.2.1.4 Perform engineering/construction ride out to review design for: 

2.2.1.4.1 Make ready engineering issues and concerns 
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1. Pole issues 

2. Power attachments 

3. Communication attachments 

4. Height of each conductor attachment and proposed attachment 
height on the poles 

5. Tree trimming required 

6. Take photos and gather existing pole and span information for pole 
analysis 

2.2.1.4.2 Produce final design of the NG-KIH System based on input from ride 
out and pole analysis (including pole loading analysis reports) performed by 
Project Co or the utility, depending on the requirements of the utility. 

2.2.1.4.3 Generate final drawing packages as required for the Construction of 
the NG-KIH System: 

1. Permitting 

2. Construction 

3. Profile drawings for road bores and duct placement 

4. Regulatory compliance 

2.3 Network Design and Engineering 

2.3.1 Overview

Network design and engineering includes the full range of network engineering design, 
architecture standards, integration, including, but not limited to, concept development, 
planning, requirements definition and analysis, systems design, integration, and 
deployment. Network design and engineering will be based on Customary Industry 
Standards and specifications including applicable code and environmental and safety 
standards. 

Project Co will perform end-to-end network design that incorporates the following high-
level objectives: 

2.3.1.1 Diverse connectivity and dual homing to Node Sites, based on the design. 

2.3.1.2 IP routing at core and regional Nodes 

2.3.1.3 Minimum 40 channel up to 8-degree reconfigurable optical add-drop 
multiplexer (ROADM) technology 
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2.3.1.4 Core device level redundancy 

2.3.1.5 Support for prioritized traffic 

2.3.1.6 Less than 50ms failover time in Core network 

2.3.2 Scope

2.3.2.1 Network Planning: Project Co shall design the middle mile network using 
industry standards and best practices. 

2.3.2.1.1 Develop standards and plan for the NG-KIH System 

2.3.2.1.2 Document design objective 

2.3.2.1.3 Analyze and recommend specific network elements that meet the 
approved design and plan criteria 

2.3.2.2 Network Architecture: Project Co shall provide the analysis, standards, and 
decision support for the overall middle mile network architecture. 

2.3.2.2.1 Create middle mile architecture based upon standards developed 
during design 

2.3.2.2.2 Document overall architecture of the middle mile network 

2.3.2.3 Network Engineering: Project Co shall engineer the middle mile network 
infrastructure for data communications; provide final engineering designs, 
system requirements and network data. 

2.3.2.3.1 Define networking requirements 

2.3.2.3.2 Develop network design, engineering and integration procedures that 
meet requirements and objectives 

2.3.2.3.3 Recommend networking capacity thresholds 

2.3.2.3.4 Develop and document network system specifications and topologies 
(e.g., router configurations, routing policies, routing diagrams/IP addressing 
tables, hardware/software listings, VLAN assignment, VPN assignment, multicast 
groups) 

2.3.2.3.5 Document infrastructure configuration files and IP addressing 
schemes 

2.3.2.4 Upon request of the Authority and pursuant to Schedule 6 [Changes, Minor 
Works and Innovation Proposals], Project Co will deliver any of the 
services set out in the Product Service Catalog 
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2.3.3 Design Requirements

2.3.3.1 DWDM Equipment. The optical transport domain consists of common 
ROADM elements at main sites in the NG-KIH System. Each ROADM 
Node is capable of scaling up to 8 optical degrees each of which supports 
88 wavelengths at 100Gbps; however, the current design includes varying 
number of ROADM degrees as the requirements dictate.    To facilitate the 
requirement for the 100G Ethernet transport cloud, Project Co deploys an 
OTN based centralized switch fabric that will provide 100Gbps network 
connectivity across every network optical connection of the Backbone 
network. The OTN switch fabric will support 100Gbps Ethernet cloud to 
share the bandwidth among the Backbone Sites. The design requirements 
of Project Co are: 

2.3.3.1.1 Fiber termination on panels at the applicable Sites. 

2.3.3.1.2 One 100 Gbps channel from Lexington to Cincinnati, and one 100 
Gbps channel from Lexington to Louisville for peering connections to Internet 2. 

2.3.3.1.3 One dedicated 100 Gbps Channel to interconnect Core MX960 
Routers 

2.3.3.1.4 One dedicated 100 Gbps Channel to create the Ethernet Cloud to 
connect Edge Routers to Core Routers 

2.3.3.1.5 Different types of optical amps have been used fitting the required 
distances in the core. 

2.3.3.1.6 DWDM equipment is DC based. AC power is supported with an add-
on rectifier solution. 

2.3.3.1.7 FW9500 configuration has been tailored for each Site regarding its 
requirements in terms of distance, site connectivity (degree), and optics. Any 
variation from this configuration will be subject to a Change.   

2.3.3.2 Core Router 

The design requirements of Project Co are: 

2.3.3.2.1 Core routers at 9 Site Locations identified by the Authority in 
Appendix 7A [Site Locations]. 

2.3.3.2.2 Core routers have 100Gbps connectivity to other core routers. 

2.3.3.2.3 Core routers will aggregate and interface with edge routers with a 
minimum single 10Gbps link to each connected edge router.  In the future, it may 
be upgraded to multiple bundled interfaces. 

2.3.3.2.4 Core routers will interface directly to optical transport platforms for 
the transportation of data traffic at 100Gbps. 
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2.3.3.2.5 Core router will function as mainly IP/MPLS units assuming function 
of Provider Edge (PE) and Provider (P) routers based on IETF industry 
standardized drafts. 

2.3.3.2.6 Core routers will support MPLS based L2VPN, VPLS, L3VPN, BGP, 
IGP protocols and other industry standardized protocols. 

2.3.3.2.7 Core routers support IPv6. 

2.3.3.2.8 Core routers will interface directly to optical transport platforms for 
the transportation of data traffic. 

2.3.3.2.9 Core routers will also assume function of route-reflector at least at 2 
locations to provide route-reflection hence eliminating need to separate routers. 

2.3.3.2.10 Core facing links will provide QoS at port level with hardware queues. 

2.3.3.2.11 Client facing links can provide HQoS and per vlan QoS at ingress. 

2.3.3.2.12 General model of QoS will leverage ingress policing and egress 
shaping. 

2.3.3.2.13 Core routers can directly connect to CPE in the COLO Sites. 

2.3.3.2.14 Core router 100Gbps links will be on redundant modules. 

2.3.3.2.15 Client facing (CPE facing) links will be on the redundant modules 
when providing redundant uplink from the same CPE (such as LAG/LACP). 

2.3.3.2.16 Design includes use of virtual route reflectors. 

2.3.3.2.17 Design includes use of standardized features to interface with 3rd

party units. 

2.3.3.2.18 Service design includes use of IPv4 addresses. 

2.3.3.2.19 Service design includes the use of BGP peering to Customer 
equipment if applicable. 

2.3.3.2.20 Multicast is supported with PIM SSM, DM, SM and DVMRP.  Juniper 
EX CPE will run IGMP to support customer multicast and at Core PIM, SSM, DM, 
SM and DVMRP (whichever is applicable) to enable multicast service.

2.3.3.3 Authority Responsibility 

The Authority is required to setup appropriate configuration to enable Device 
Multicast Support, such as the appropriate Multicast Routing Protocol. 
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2.3.3.4 Edge Router 

The design requirements are: 

2.3.3.4.1 22 of the 31 Node Sites will contain MX480s. 

2.3.3.4.2 Edge router has chassis level redundancy such as power, routing-
engine/switch-fabric, and Uplink redundant modules. 

2.3.3.4.3 Edge routers are designed with uplink connectivity to support an 
oversubscription ratio of 1:1.2 under normal operation, based on the bandwidth 
assigned in Appendix 7A [Site Locations] and subject to the outside plant and 
inside plant final design. 

2.3.3.4.4 Edge router has a minimum of dual 10Gbps uplink connectivity 
between edge routers and nearest core routers, with upgradeable option to 
additional 10Gbps links. 

2.3.3.4.5 Edge router has fully redundant 10Gbps uplinks to nearest core 
router. 

2.3.3.4.6 Edge routers will interface directly to optical transport platforms for 
the transportation of data traffic at 10Gbps. 

2.3.3.4.7 Edge router will function as mainly IP/MPLS units assuming function 
of Provider Edge (PE) and Provider (P) routers based on IETF industry 
standardized drafts. 

2.3.3.4.8 Edge router will support MPLS based L2VPN, VPLS, L3VPN, BGP, 
IGP protocols and other industry standardized protocols. 

2.3.3.4.9 Edge routers support IPv6. 

2.3.3.4.10 Edge router will interface directly with optical transport platforms for 
the transportation of data traffic. 

2.3.3.4.11 Core facing links on edge router will provide QoS at port level with 
hardware queues. 

2.3.3.4.12 Client facing links on edge router will provide HQoS and per VLAN 
QoS at ingress. 

2.3.3.4.13 General Model of QoS will leverage ingress policing and egress 
shaping. 

2.3.3.4.14 Edge router can directly connect to Customer Managed CPE 
connections. 

2.3.3.4.15 Core router 10Gbps up-links will be on redundant modules. 
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2.3.3.4.16 Client facing (CPE facing) links will be on the redundant modules 
when providing redundant uplink from the same CPE (such as LAG/LACP). 

2.3.3.4.17 Design includes use of standardized features to interface with 3rd

party units. 

2.3.3.4.18 Service design includes use of IPv4 addresses. 

2.3.3.4.19 Service design includes the use of BGP peering to Customer 
equipment. 

2.3.3.4.20 Multicast is supported with PIM SSM, DM, SM and DVMRP.  Juniper 
EX CPE will run IGMP to support customer multicast and at Core PIM, SSM, DM, 
SM and DVMRP (whichever is applicable) to enable multicast service. 

2.3.3.5 Authority Responsibilities 

The Authority is required to setup appropriate configuration to enable Device 
Multicast Support, such as the appropriate Multicast Routing Protocol. 

2.3.3.6 Project Co. Customer Premise  Equipment 

The design requirements of Project Co are: 

2.3.3.6.1 Redundant Configuration 

1. Configuration based on EX4300. 

2. 1G/10G redundant CPE will have power level redundancy and will 
offer 24 copper ports and 4x10Gbps ports. 

3. CPE will be installed in cabinets or rack mounted units. 

4. Single CPE per cabinet per Site Location. 

5. Based on the service levels, redundant uplinks can be offered either 
single-homed of dual-homed at both uplinks. 

6. Uplink connectivity is assumed not to exceed 2x10G. 

7. Client’s connectivity is assumed not to exceed 2x10G. 

8. QoS is provided at port level with 8 queues. 

9. Ingress policing and egress shaping is assumed. 

10. Limited layer 3 capability is provided with Advanced/Enhanced 
feature license set. 
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11. Every Service Level 1 Site and Service Level 3 Site is limited to a 
maximum fiber distance of 70 km for 1Gbps links and 80 km for 
10Gbps links to the nearest connection point. 

2.3.3.6.2 Non-Redundant Configuration 

1. Configuration is based on EX2300-C. 

2. 1Gbps non-redundant CPE will offer 12 copper ports 
10/100/1000BaseT and 2x1Gbps dual purpose SFP ports. 

3. CPE will be installed in cabinets or rack mounted units. 

4. Single CPE per cabinet per Site Location. 

5. Based on the service levels, uplinks will be single-homed. 

6. QoS is provided at port level with 8 queues. 

7. Ingress policing and egress shaping is assumed. 

8. A limited layer 3 capability is provided with no support of BGP. 

2.3.3.7 Network Security 

2.3.3.7.1 Network Infrastructure will be secured through built-in firewall filters 
and protecting the control plane on infrastructure devices. Configurations will be 
used to limit ICMP visibility, use prefix lists, access-list and management access. 

2.3.3.7.2 No separate security appliance or device is included in the network 
design. 

2.3.3.7.3 Remote management access will be secured through dedicated 
MPLS circuits. 

2.3.3.7.4 Distributed Denial of Service (DDOS) will be mitigated, to the extent 
possible, via use of Remote Triggered Black Hole (RTBH) filtering per RFC 5635. 

2.3.4 Documentation

2.3.4.1 High-Level Design Document. The document shall provide a high-level 
architectural overview of the NG-KIH System and significant design 
decisions to satisfy business and services requirements. The document will 
summarize the overall design, product platforms, network services and 
various technical components of the NG-KIH System. 

2.3.4.2 Detailed Design Document. The document shall provide details of network 
features, protocols, configurations, and data to support service delivery 
across the NG-KIH System.  The document will cover network services and 
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various technical details of features that are provisioned for each network 
element across the NG-KIH System. 

2.3.4.3 Bill of Materials.  Full listing of the hardware and software components for 
each network element, by core network and Site, and quantities included in 
the design. 

2.3.4.4 Product Service Catalog.  The Product Service Catalog outlines available 
services for Service Level 1 Sites and Service Level 3 Sites connected to 
the NG-KIH System.  Available services range from Layer 1 (optical 
transport) to Layer 3 (transparent routing) and depend on the CPE 
deployed. 

2.3.5 Scope Exclusions

2.3.5.1 Core DWDM 

2.3.5.1.1 In-shelf module level OTDR type functionality is not included in the 
design. 

2.3.5.1.2 Colorless directionless contentionless technology is not included in 
the DWDM/ROADM design. 

2.3.5.2 Core Routing 

2.3.5.2.1 Hardware does not support HQoS on core facing 100G links. 

2.3.5.2.2 Design excludes SFLOW/JFLOW/NETFLOW accounting and 
monitoring. 

2.3.5.3 Edge Routing 

2.3.5.3.1 Hardware does not support HQoS on core facing 100G links. 

2.3.5.3.2 Design excludes SFLOW/JFLOW/NETFLOW accounting and 
monitoring. 

2.3.5.4 Project Co. Managed Customer Premise Equipment 

2.3.5.4.1 Redundant Configuration 

1. Switch-Fabric/Routing engine level redundancy is not included. 

2. Chassis redundancy is not included. 

3. Per VLAN, QoS or HQoS is not included. 

4. Limited Layer3 capability is provided with no MPLS or MPLS based 
VPNs or BGP support. 
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2.3.5.4.2 Non-Redundant Configuration 

1. Switch-Fabric/Routing engine/power level redundancy is not 
included. 

2. Chassis redundancy is not included. 

3. Per VLAN, QoS or HQoS is not included. 

4. Limited Layer3 capability is provided with no MPLS or MPLS based 
VPNs or BGP support. 

2.3.5.4.3 Network Security 

1. Security services to end users are not provided with the Equipment. 

2.4 Interoperability Lab Services 

2.4.1 Overview

Project Co shall build the lab for continuous testing and verification up to the Expiry Date 
and conduct the end-to-end interoperability testing of the NG-KIH System.  The lab will 
be maintained by the Service Provider at the completion of the Construction Period. 

2.4.1.1 Lab Objectives 

2.4.1.1.1 Support interoperability testing. 

1. Current and future new software release validation testing and 
verification. 

2. Feature testing for current and future requirements. 

3. Smooth, seamless, least interrupted feature and software rollouts. 

4. Test and preempt against software bugs, apply bug fixes and check 
against network vulnerabilities. 

2.4.1.2 Interoperability Testing (“IOT”) Objectives 

2.4.1.2.1 Perform interoperability testing between all network elements, 
including CPE, core router, core edge routers and Optical/DWDM transport 
network elements. 

2.4.1.2.2 Perform interoperability testing between external connection, peering 
points and core router, core edge routers and Optical/DWDM transport. 



25403075.12 

- 17 - 

Amended and Restated Schedule 3 
Design and Construction Specifications 

NG-KIH Project 

2.4.2 Scope

2.4.2.1 Test Methodology 

2.4.2.1.1 Project Co shall develop a requirements document for testing to 
identify necessary functional areas to be validated. 

2.4.2.1.2 Project Co shall develop the test plan for execution. 

2.4.2.1.3 Project Co shall maintain version control of test documents and 
reported results. 

2.4.2.1.4 Any services requested by the Authority that are not contained within 
the Product Service Catalog or architecture changes/additions must be made by 
way of a Change. 

2.4.2.1.5 Testing is contingent upon available support from peering networks 
or vendors for equipment not required to be provided pursuant to this Schedule 
3.  This may include, but not limited to, external transport node, router, and 
switches. 

2.4.3 Test Reporting

Upon completion of the testing, Project Co shall document the test results in a report 
which will contain the following: 

2.4.3.1 Test Requirements 

2.4.3.2 Test Architecture 

2.4.3.3 Test Use Cases 

2.4.3.4 Test Methodology 

2.4.3.5 Relevant Test Configuration 

2.4.3.6 Test Results 

2.4.3.7 Test Conclusion 

2.4.4 Scope Exclusions

2.4.4.1 Testing will be limited to items directly pertaining to the NG-KIH System 
infrastructure performance, but excluding any Third Party Infrastructure 
Provider’s fiber and COLO equipment and cabling. 

2.4.4.2 Testing of issues external to the NG-KIH System, including but not limited 
to customer applications, features, equipment, configurations. 
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2.5 Permitting 

2.5.1 Overview

Project Co will research the requirements for and will obtain, as required, the necessary 
Permits (excluding Pole Attachment Agreements), and will produce the engineering 
drawings required based on the collection of the necessary information from the relevant 
Governmental Authorities for Permit submittal. 

2.5.2 Scope

2.5.2.1 Types of Permits include but are not limited to the following: 

2.5.2.1.1 Stream and river crossings excluding  environmental impact 
requirements 

2.5.2.1.2 Wetland crossings excluding  environmental impact requirements 

2.5.2.1.3 Road and railroad crossings 

2.5.2.1.4 Interstate highway crossings 

2.5.2.2 Project Co will perform the following tasks: 

2.5.2.2.1 Contact jurisdictions to determine and provide jurisdictional and 
permitting process requirements, including but not limited to: 

1. Building Permits 

2. Electrical Permits 

3. Certificate of occupancy Permits 

4. Traffic control Permits 

5. Excavation Permits 

2.5.2.2.2 Contact Utilities Companies to determine and provide the necessary 
requirements for utility construction permitting and approvals for obtaining right-
of-way Permits. 

2.5.2.2.3 Contact transportation authorities (highway, railroad, etc.) to 
determine and provide the necessary requirements to obtain the required 
Permits. 

2.5.2.2.4 Determine any other Permits required and provide the documentation 
required to obtain such Permits. 

2.5.2.2.5 Project Co’s name and contact information is required to be placed in 
the notification section of the Permits. 
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2.5.2.3 Authority Responsibilities 

The Authority will ensure that the Commonwealth of Kentucky, Transportation 
Cabinet will provide a single point of contact that will work with all twelve districts to 
expedite permitting and develop a standardized drawing requirement.  The Authority 
will also fulfil its obligations in respect of Pole Attachment Agreements as set out in 
Section 3.9 of the Project Agreement. 

2.6 Outside Plant Construction 

2.6.1 Overview

Project Co will provide all aspects of NG-KIH fiber construction and the Authority will 
provide the Access required by Project Co as set out in Appendix 2C [Site Access Plan].  
Project Co will track and report on the execution of make-ready construction by third 
parties, Project Co or its subcontractors, terminate fiber at the optical fiber distribution 
panel and then test the fiber.  Project Co will manage subcontractors regarding 
construction, safety and quality. 

2.6.2 Scope

Project Co will perform the following tasks: 

2.6.2.1 Maintain a list of qualified subcontractors that have been approved to 
perform the types of work described above. 

2.6.2.2 Track hiring of local Kentucky resources. 

2.6.2.3 Make ready Construction, if permitted by the Utility Company or telecom 
carrier, which will include, but not be limited to the following: 

2.6.2.3.1 Pole replacement (by Project Co, its subcontractors or third parties) 

2.6.2.3.2 Pole transfers (by Project Co, its subcontractors or third parties) 

2.6.2.3.3 Cable rearrangements (by Project Co, its subcontractors or third 
parties), which does not include remedying existing pole attachment or pole 
violations which do not comply with the most current version of the National 
Electric Safety Code or pole owner specification whichever is more stringent. 

2.6.2.3.4 Vegetation clearing (by Project Co, its subcontractors or third parties) 

2.6.2.4 Aerial construction 

2.6.2.4.1 Place strand and guys 

2.6.2.4.2 Place cable 

2.6.2.4.3 Cable lashing 
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2.6.2.4.4 Fiber storage loops 

2.6.2.4.5 Supporting hardware attached and applied 

2.6.2.4.6 Traffic control 

2.6.2.4.7 Right of way restoration 

2.6.2.5 Underground and buried Construction 

2.6.2.5.1 Utility locates 

2.6.2.5.2 Traffic control 

2.6.2.5.3 Potholing will be provided as appropriate 

2.6.2.5.4 Directional bore, trench, or plow as appropriate 

2.6.2.5.5 Install conduit, tracer wire and fiber cable 

2.6.2.5.6 Adequate and appropriate restoration applied according to local 
requirements 

2.6.2.5.7 Setting cabinets, vaults, hand holes 

2.6.2.6 Splicing and testing of fiber 

2.6.2.6.1 Splicing by appropriate fusion splicing methods 

2.6.2.6.2 Securing splices and slack loop as required 

2.6.2.6.3 Terminate fibers in the fiber distribution panel as designed with the 
specified connector type. 

2.6.2.6.4 Optical Time-Domain Reflectometer (OTDR) testing of the fibers at 
1550 and 1625 nm and Power Meter testing at and 1550 nm and 1625 nm to be 
performed by Project Co for each backbone segment. In addition, testing at 1310 
nm is will be done on all fibers used for laterals.   

2.6.2.6.5 Splice loss to be less than 0.05 dB per event; or segment span splice 
loss in the aggregate shall not exceed 0.25 dB per km at 1550 and 0.35 dB at 
1625nm bi-directionally averaged. 

2.6.2.6.6 Fiber testing reports 

2.6.2.7 Construction methods to be compliant with Customary Industry Practice. 

2.6.2.8 Public facing construction personnel shall be badged with project ID and 
contact information. 
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2.7 Fiber Segment/Node Closeout and Handoff 

2.7.1 Overview

Project Co will ensure that fibers are meeting performance specifications set out in this 
Schedule 3 prior to Equipment turn up and testing. 

2.7.2 Scope

Tasks for the fiber segment/node closeout and handoff will include the following: 

2.7.2.1 Handoff – Project Co will verify quality of workmanship, material 
standardization, permit closures and OTDR and power meter test results 
provided in report format. 

2.7.2.2 Complete “as-built” drawings with digital photos and configuration 
documentation utilizing GIS format and CAD format for street level 
drawings. 

2.7.2.3 Repair/replace/retest and document the fibers not meeting specifications 
set out in this Schedule 3. 

2.8 Procurement of Equipment and License of Software 

2.8.1 Overview

Project Co shall supply core and transport network Equipment.  Subject to Section 3.6 of 
the Project Agreement, Project Co shall supply the outside plant materials based upon 
the requirements of these Design and Construction Specifications.

2.8.2 Scope

2.8.2.1 The core and transport network Equipment will be purchased from the 
relevant OEM. 

2.8.2.2 The outside plant materials required for the Project are commodity type 
materials. Suppliers currently included in Project Co commodity program 
will be considered, along with industry specific suppliers that specialize in 
the materials required.  Critical materials will be purchased by Project Co 
and these materials include: 

2.8.2.2.1 Fiber optic cable 

2.8.2.2.2 Fiber identification label (tube) to be placed on fiber at each pole and 
underground enclosure 

2.8.2.2.3 Splice closures 

2.8.2.2.4 Vaults 
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2.8.2.2.5 Underground duct 

2.8.2.2.6 Strand and associated hardware, risers and riser guards 

2.8.2.2.7 Huts and associated Equipment 

2.9 Rack and Cabinet Integration 

2.9.1 Overview

Project Co’s will design and manufacture an indoor wall mount cabinet assembly or rack 
mounted unit to support the Juniper Networks® Ethernet Switch units as follows: 

2.9.1.1 Ethernet Switch Cabinet Design: 

2.9.1.1.1 One cabinet or rack mounted unit design to support AC powered 
Juniper Model EX2300-C-12T-2G Compact Ethernet Switch. 

2.9.1.1.2 One cabinet or rack mounted unit design to support AC powered 
Juniper Model EX4300-24T Ethernet Switch. 

2.9.1.2 Cabinet Installation: 

2.9.1.2.1 The completed assemblies will include the equipment and hardware 
integral to the completed assembly.  External cabling requirements and 
connections will not be included in the supplied materials or configurations. 

2.9.2 Scope

Project Co will execute the following tasks: 

2.9.2.1 Analyze the primary equipment requirements to support the network design 
configuration including: 

2.9.2.1.1 Circuit/port capacity 

2.9.2.1.2 Physical size 

2.9.2.1.3 Power requirements 

2.9.2.1.4 Operating temperature/thermal requirements 

2.9.2.2 Identify ancillary equipment requirements to support the primary Equipment 
including: 

2.9.2.2.1 Fiber distribution panel requirements/port capacity 

2.9.2.2.2 Fiber jumper requirements 
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2.9.2.3 Identify equipment enclosure suitable to support primary Equipment and 
ancillary equipment including: 

2.9.2.3.1 Ventilation to support primary Equipment and ancillary equipment 
thermal requirements 

2.9.2.3.2 Locking features to promote cabinet security when installed within 
enclosed cabinet assembly 

2.9.2.3.3 Mounting requirements to support weights 

2.9.2.3.4 Power/grounding provisions and requirements 

2.9.2.3.5 Alarm support capabilities as required 

2.9.2.4 Create a complete set of manufacturing documentation to procure, build 
and test the cabinet or rack mounted unit configurations in the Project Co 
factory, including: 

2.9.2.4.1 Assembly, wiring, and testing documentation 

2.9.2.4.2 Change management and revision control per established TL9000 
processes and metrics 

2.9.2.5 Coordinate the creation of a comprehensive technical information bulletin 
(TIB) including: 

2.9.2.5.1 Product identification/description 

2.9.2.5.2 Primary Equipment/ancillary equipment specifications 

2.9.2.5.3 Cabinet or rack mounted unit alarms 

2.9.2.5.4 Grounding 

2.9.2.5.5 Labeling 

2.9.2.5.6 Wiring diagrams 

2.9.2.5.7 Installation instructions 

2.9.2.5.8 Support information 

2.9.2.5.9 Ordering information 

2.9.2.5.10 The Project Co contact information 

2.9.2.6 In addition, Project Co will: 

2.9.2.6.1 Validate rack requirements as part of Site Surveys 
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2.9.2.6.2 Review Project Co product specifications to determine rack 
requirements 

2.9.2.6.3 Procure required racks 

2.9.2.6.4 Deliver and install required racks in the location 

2.9.2.6.5 Pull fiber to and terminate fiber at the fiber distribution panel 

2.9.3 Rack and Cabinet Integration Design Assumptions

Project Co will design and manufacture an indoor wall mount cabinet assembly or rack 
mounted unit to support the Juniper Networks® Model EX2300-C and EX4300 Ethernet 
Switches as follows: 

2.9.3.1 Ethernet Switch Cabinet Design I. One indoor wall mount cabinet or rack 
mounted unit design to support AC powered Juniper Model EX2300-C-12T-
2G unit with the following specifications: 

2.9.3.1.1 Fiber Distribution Panel (FDP) 

1. 12 Port, type SC 

2. Patch/Splicing capability 

3. 1 rack unit, 19” mounting 

4. Fiber jumpers included 

2.9.3.1.2 Equipment Cabinet 

1. Front access 

2. 25 x 21 x 7 in (H x W x D) 

3. Louver ventilation 

4. Removable front cover 

5. Bellcore 216 hex lock 

6. Provisions for alarm termination wire wrap block 

7. Door alarm switch 

8. Integral ground bar with 25 ft., #6 AWG ground cable 

9. NEMA 5-15P power cord 

10. Equipment rack mount 
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(A) Front access 

(B) 1 rack unit, 19” mounting 

2.9.3.1.3 Authority Requirements 

1. Equipment cabinet capable of being mounted on ¾” flame retardant 
plywood, customer provided, at each location when cabinet is 
installed.  Provide rack unit assignment when installing rack mounted 
unit. 

2. One 120VAC/15A NEMA 5-15R receptacle outlet within 6 feet of 
proposed cabinet or rack installation location. 

3. Ambient temperature of equipment mounting location to be 0° to 
+35°C, allowing for internal cabinet temperatures in accordance with 
Equipment specifications. 

4. Fiber jumpers between Equipment and any other equipment. 

5. Interfacing copper Ethernet cables. 

6. Surge protection devices are not included with the cabinet or rack 
mounted unit design to protect copper cables exiting a building. 

2.9.3.1.4 Certifications 

1. Completed cabinet assembly will not be UL listed or registered. 

2. Individual Equipment will bear listings, certifications as applicable. 

2.9.3.2 Ethernet Switch Cabinet Design II. One cabinet or rack mounted unit 
design to support AC powered Juniper Model EX4300-24T Ethernet Switch 
unit with the following specifications: 

2.9.3.2.1 Juniper Model EX4300-24T 

1. Operating temperature range: 0° to +45°C 

2.9.3.2.2 Fiber Distribution Panel (FDP) 

1. 12 Port, type SC/UPC 

2. Fiber patching/splicing capability 

3. 1 rack unit, 19” mounting 

2.9.3.2.3 Equipment Cabinet 

1. Front access 
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2. 25 x 21 x 7 in (H x W x D) 

3. Louver ventilation 

4. Removable front cover 

5. Bellcore 216 hex lock 

6. Provisions for alarm termination wire wrap block 

7. Door alarm switch 

8. Integral ground bar with 25 ft., #6 AWG ground cable 

9. Dual NEMA 5-15P power cords 

10. Equipment rack mount 

(A) Front access 

(B) 1 rack unit, 19” mounting 

2.9.3.2.4 Certifications 

1. Completed cabinet assembly will not be UL listed or registered. 

2. Individual Equipment will bear listings, certifications as applicable. 

2.9.3.3 Fiber terminations at wall mount cabinets: 

Fiber terminations will be terminated directly to the supplied FDP/splicing fiber panel.  
Fiber jumpers are supplied from the FDP panel to the Equipment. 

2.9.4 Deliverables

2.9.4.1 Indoor wall mount cabinet design and assembly to support AC powered 
Juniper Model EX2300-C-12T-2G unit. 

2.9.4.2 Indoor wall mount cabinet design and assembly to support AC powered 
Juniper Model EX4300-24T unit. 

2.9.4.3 Supporting Technical Information Bulletin (TIB) documentation. 

2.9.5 Exclusions

2.9.5.1.1 UL listing or registration of completed cabinet assemblies. 

2.9.5.1.2 120V/15A NEMA 5-15R outlet(s), located within 6 feet of placement 
of cabinet assemblies at customer locations 
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2.10 Hut Configuration and Installation 

2.10.1 Overview

2.10.1.1 Project Co will design the type of racks and the quantity of racks required 
for each Hut and supply the necessary Equipment. 

2.10.1.2 Project Co will be responsible for the site preparation, including pouring the 
concrete pad, installing the Hut and rack, and terminating the fiber in the 
Hut/rack. Project Co will install and test the Equipment. 

2.10.2 Scope

Project Co will execute the following tasks: 

2.10.2.1 Pour concrete pad 

2.10.2.2 Install Hut 

2.10.2.3 Install rack 

2.10.2.4 Clean up and restoration of the site 

2.10.2.5 Install primary power from meet point into the Hut sub-panel 

2.10.2.6 Provide and install battery back-up and generator system 

2.10.2.7 Terminate fiber 

2.10.2.8 End-to-end test fiber 

2.10.2.9 Hut design document 

2.11 COLO Sites 

2.11.1 Scope

Project Co will install the Equipment into the COLO Site. 

2.11.2 Authority Responsibilities

During the Term, the Authority is responsible for the following obligations and costs in 
relation to COLO Sites: rack, power, HVAC, cross connects, cabling, non-recurring 
charges or recurring charges, lease obligations (including securing space), 
interconnection fees and any other obligations or costs associated with the COLO Sites.  
Within 30 days of room ready completion, the Authority shall submit as-built drawings 
with detail of any material deviations or provide notice of completion of the approved IFC 
design. 
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2.12 Equipment for Core and COLO Sites 

2.12.1 Overview

Installation services shall be performed by Project Co in accordance with the 
manufacturer’s recommended specifications and within the provisions of these Design 
and Construction Specifications. 

2.12.2 Scope

Project Co shall develop the details of the installation activities upon completion of Site 
Survey Report.  General tasks for installation work shall include: 

2.12.2.1 Create an Installation specification using information gathered during the 
Site Survey(s). 

2.12.2.2 Prepare installation MOP per TL9000 requirements. 

2.12.2.3 Install Core or transport Equipment in accordance with the manufacturer’s 
recommended specifications within 50 feet of cable termination point into 
the appropriate installed racks or bays. 

2.12.2.4 Provide clean-up which includes removal of trash and packing material on 
a daily basis. 

2.12.2.5 As-built installation specification. 

2.12.3 Authority Responsibilities

The Authority will provide the existing service provider demark location in the building at 
all Node Sites and COLO Sites in order to facilitate Equipment installation and cutover. 

2.13 Turn-Up and Test Services 

2.13.1 Overview

Turn-up & test services shall be performed in accordance with the manufacturer’s 
recommended specifications and within the provisions of the Implementation Plan.  
Project Co shall develop the MOP details of the turn-up and test activities at the 
completion of Site Surveys on a test by test and Site by Site basis.  Turn-up & test 
activities are performed in the same trip to the Site.  This includes turn-up & test for the 
Equipment at the Site. 
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2.13.2 Scope

2.13.2.1 Project Co shall supply the required test equipment to perform the turn-up 
& test services described within these Design and Construction 
Specifications.  General tasks for turn-up & test activities shall include: 

2.13.2.1.1 Prepare Turn-up & Test MOP per TL9000 requirements. The MOP 
includes the following sections and will be applied to all of the tests set out in this 
Section 2.12.2: 

1. Introduction 

2. Revision 

3. Scope 

4. Site Information 

5. Contacts and Escalations 

6. Daytime Windows 

7. Maintenance Windows 

8. Equipment and Materials Required 

9. Tools Required 

10. Service Impact Notes 

11. General Information 

12. Preparation 

13. Procedure 

14. Completion 

15. Back-Out Procedure 

16. Appendices 

2.13.2.1.2 Site Turn-up and Test.  A series of actions checks and tests to 
confirm the Site is operational and ready to be provisioned for traffic and includes 
the following actions: 

1. verification that power requirements are within specifications set out 
in this Schedule 3, including primary and secondary power, ground 
and voltage levels; 
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2. conduct a visual inspection of Equipment installation and cabling as 
appropriate; 

3. inventory, unbox, inspect, clean optical interfaces and slot cards if 
required.  Includes verification of inventory on Site, unpacking the 
Equipment and inspecting for damage, and slotting of the units if 
required; 

4. installation of common plug-In equipment - Includes installation of the 
fans, management units, and switch fabrics, and common equipment 
elements where applicable; 

5. sequence up the power and initiate the software load; 

6. confirm operation of Equipment and enter basic element provisioning; 

7. perform loop back testing on the populated slots; 

8. verify connectivity and communication with the NOC and confirm 
Equipment level alarm (against industry standards and/or thresholds 
set as mutually agreed, i.e. up/down, signal loss, traffic ID) reporting, 
if facilities exist; and 

9. measure and set optical levels to connect the Site to the NG-KIH 
System in accordance with the specifications for the Equipment. 

2.13.2.1.3 Acceptance Test.  A series of actions and tests to integrate multiple 
Sites into the NG-KIH System and confirm the network’s performance is within 
the acceptable range for the relevant Equipment.  This is performed upon 
completion of the Site Turn-up and Test on a Site-by-Site basis on the Ring.  
Project Co engineers will use specific test & measurement tools following 
manufacturer turn-up and testing procedures, and will execute temporary circuit 
provisioning to enable end-to-end testing across the ring.  Once all rings are 
operational, inter-ring operability and IP/MPLS failover requirements will be 
verified.  Ethernet Services and DWDM Services will be tested as follows: 

(a) Ethernet Services 

1. Two Minute Bit Error Rate Test 

2. One Minute Throughput Test of each packet size 64, 256, 1024, 
1518 bytes, and jumbo frame (2000, 9000 and 9600) 

3. Latency (RTD) Test 

4. Frame Loss Test 

5. Back to Back Test 
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(b) DWDM Services 

1. Channel testing: all applicable channels will be tested across 
applicable Node Sites on the NG-KIH System for 15 minutes per 
channel. 

2.13.2.2 Detailed test report showing the results of the tests performed per the steps 
identified in the MOPs to include the provisioning detail and light levels per 
standards and specifications as required by the Equipment. 

2.14 Service Migration 

2.14.1 Overview

Analyze the current Authority carrier network and develop an optimized strategy to 
migrate existing services, circuits and traffic from the current platform to the NG-KIH 
System.  Service migration is conducted in three phases: discovery, analysis and 
migration. 

2.14.2 Scope

2.14.2.1 Network Discovery: Project Co shall combine and complete an electronic 
and physical audit of the current network state.  Items to be examined 
include: 

2.14.2.1.1 Network topology 

2.14.2.1.2 Circuit utilization 

2.14.2.1.3 Fiber types and connectors 

2.14.2.1.4 End-to-end connectivity 

2.14.2.1.5 Working with the primary site contact, Project Co shall download site 
specific services, device databases and network configuration parameters 
enabling migration of existing services to the NG-KIH System. 

2.14.2.1.6 Project Co and the Authority shall work together to ensure Sites on 
the current platform can communicate with Sites on the NG-KIH System.  

2.14.2.2 Network Analysis: Project Co shall analyze legacy network environment to 
determine best method for service migration 

2.14.2.2.1 Project Co shall develop site specific detailed MOP 

2.14.2.2.2 Project Co shall create master design sheet which will: 

1. Show full port correlations old and new systems 

2. Create fully scripted commands for provisioning 
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3. Create fully scripted commands for migration 

4. Create detailed fiber distribution and rewire information 

5. Create fiber jumper run list including length, quantity and connector 
types 

2.14.2.3 Migration Execution: Project Co shall migrate traffic from legacy platform to 
the NG-KIH System 

2.14.2.3.1 Project Co shall perform comparative testing to validate the 
provisioning and functioning of the NG-KIH System versus the existing network. 

2.14.2.4 Provisioning: Project Co shall provision traffic from legacy platform to the 
newly installed Service Level 1 Site and Service Level 3 Site platform. 
Project Co will remotely add the new circuits, activating new 
groups/slots/ports, IP route, routing tables for the transitioning customers 
within the NG-KIH System. 

2.14.2.4.1 Project Co shall execute cutover of traffic as detailed in the MOP 

2.14.2.4.2 Project Co will swing CPE fibers/ cables from old to new 

2.14.2.4.3 Project Co shall verify alarms to ensure traffic is stable and provide 
detailed cut sheets to the Authority for status 

2.14.2.4.4 Project Co to verify system stability with the Authority and the NOC 

2.14.3 Authority Responsibilities

2.14.3.1 Provide information required by Project Co as set out in Section 2.14.2.1.5 
and Section 2.14.2.1.6 of this Schedule 3; 

2.14.3.2 Coordination between Service Level 1 Sites, Service Level 3 Sites, Service 
Level 4 Sites and Project Co migration team in accordance with the Project 
Schedule or any amendments thereto; 

2.14.3.3 Fiber jumpers between Equipment  and any other equipment, pre-existing 
or otherwise; 

2.14.3.4 Circuit ID and Circuit type i.e. Fiber SM or MMF, frame relay, DS-1, DS-
3,OC-x,and Ethernet (as required); 

2.14.3.5 Circuit ID port interface type , DSX-1 panel, DSX-3 panel, Ethernet patch 
panel, Fiber distribution panel SM or MMF interface (as required); 

2.14.3.6 Current existing Circuit line protocol i.e. for a T-1 AMI or B8ZF (as 
required);  
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2.14.3.7 Work with Project Co to enable the connection and communication 
between the current network and the NG-KIH system; and 

2.14.3.8 Any other responsibility set out in Appendix 3B [Service Migration Roles 
and Responsibilities] identified as an “Authority Responsibility” will be 
completed in accordance with the critical path timing set out in the Project 
Schedule. 

2.14.4 Scope Exclusions

Decommissioning, de-installation and removal of replaced equipment. 

2.15 Training 

2.15.1 Overview

Project Co will provide training services, as selected by the Authority, at a mutually 
agreed Authority location in Kentucky regarding the use and maintenance of the 
Equipment incorporated into the NG-KIH System to the extent such training is included 
in the FNC Training Catalog, along with specific Juniper training as set out in the scope 
below. 

2.15.2 Scope

Project Co to provide two (2) four (4) day classes for up to 6 Authority students each 
based on the various training courses for products in the NG-KIH System.  The Authority 
will, in its sole discretion, select from the training courses offered by Project Co, 
including those in the FNC Training Catalog and/or Juniper courses offered by Juniper 
through FNC.  The Authority will, in its sole discretion, select from the training courses 
offered by Project Co. 

2.15.3 Authority Responsibility

2.15.3.1 The Authority to work cooperatively with Project Co on scheduling the 
classes selected by the Authority. 

2.15.3.2 Student travel and living expenses while attending the training course. 

2.15.3.3 The non-traffic lab equipment, servers, test equipment to be used for the 
training. 

2.15.3.4 A classroom environment adequate to meet the student’s needs: network 
access to training lab server, an LCD projector, whiteboard and easel and 
one PC/laptop per every two students. 
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APPENDIX 3A 
PRODUCT SERVICE CATALOG 

1. Service Catalog Summary  

The service catalog outlines available services for Service Level 1 Sites and Service Level 3 
Sites connected to the NG-KIH System. Available services range from Layer 1 (optical 
transport) to Layer 3 (transparent routing) and depends on the CPE deployed.  Optical transport 
services are restricted to 100G wavelength but Ethernet and Routed services can be 
provisioned with speeds ranging from 100Mbps to 10Gbps. 

2. Optical Lambda Transport Services (OLTS)  

Optical Lambda Transport Service is a high-bandwidth point to point wavelength service that is 
delivered on DWDM fiber optic links. Lambda services can be used to connect different Service 
Level 1 Sites and Service Level 3 Sites and/or large university campus and government 
buildings or to provide dedicated communication channels for stand-alone applications such as 
research/government data sharing, educational Web-hosting, Video, VoIP, data backup, or VPN 
access.  Such services provide dedicated low latency with high bandwidths and feature strict 
SLAs with guaranteed speeds.  The service can be offered at all ROADM locations.  The CW 
network admins will have the option to hand-off 100 GE client lambda over this service. 

3. Managed Ethernet Transport Services 

3.1 Managed Ethernet Transport Services are delivered on the NG-KIH System for site 
connectivity.  Managed Ethernet Transport Services carry the standardized features 
defined by IEEE 802.3 and will be implemented with and comply with the IEEE 802.3 
standard, including QoS, high availability and resiliency, scalability, and operations, 
administration and maintenance. 

3.2 Managed Ethernet Services are provided on MPLS based network using MPLS based 
Pseudowires and MPLS VPLS.  By leveraging MPLS technology, these Managed 
Ethernet Transport services are protected at the MPLS layer across the Core Nodes. 

3.3 The scalability of such services will allows the Authority to increase bandwidth, if 
required.  If the Authority requires additional bandwidth such increase will be made by 
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way of a Change.  Managed Ethernet Transport Services exist between User-to-Network 
interface (UNI) and Network-to-Network interface (NNI).  UNI is defined as the 
demarcation point between existing or other equipment and the Equipment.  Ethernet 
Virtual Connection (EVC) connects two or more UNIs for an Ethernet Service delivery 
and multiple EVCs can be multiplexed on the same UNI.  There are three types of EVCs 
that can be delivered by this design. 

3.3.1 Point-to-Point Ethernet Transport Services (E-TREE) 

3.3.1.1 A Point-to-Point (E-Line) Ethernet Transport Service will provide Layer 2 
Ethernet pipe between two end points.  The service is defined between two 
UNIs and called Ethernet Private Lines.  It is mostly used for Internet 
access or dedicated site to site connectivity.  This service will provide an 
Ethernet connection that originates from one Ethernet port and ends at 
another which can be either port based or VLAN based. 

3.3.2 Point-to-Multipoint Ethernet Transport Services (E-TREE) 

3.3.2.1 The Point-to-Multipoint (Hub & Spoke) Ethernet Transport Service will 
utilize multiple point-to-point (E-Line) services which stem from a common 
Hub site (Root).  Routing and routing policies across the Authority domain 
shall be undertaken by the Authority’s IT staff. 

3.3.3 Multipoint to Multipoint Ethernet Transport Services (E-LAN) 

3.3.3.1 Multipoint-to-Multipoint E-LAN service will provide LAN based services 
connecting multiple end points in a single broadcast domain.  This service 
is defined between more than two UNIs where any communication 
between parties is equally possible.  This service can be used for multipoint 
L2 VPNs and transparent LAN service.  In this service offering, the service 
can be used for setting up departmental or institution-based private VPNs.  
The service provides different Classes of Service (CoS) over scalable 
bandwidth. 

4. Managed Layer 3 Virtual Private Network (L3VPN) Services 

NG-KIH Managed L3VPN service extends routing capabilities between locations to create single 
routing domain.  L3VPN service is based on MPLS Architecture.  Layer 3 VPN service provides 
the Authority its own unique routing domain (instance).  The Authority will be provided with a 
virtual routing instance with its own routing table.  Managed L3VPN service is offered at any 
number of end points at various locations in the NG-KIH network footprint.  All the handoffs in 
this service are IP based.  A CPE router will be provided at Service Level 1 Sites and Service 
Level 3 Sites. 

5. Internet Service 

Internet Service connects end points to the Internet.  The NG-KIH System provides high speed, 
dedicated Internet access over a fiber infrastructure.  Choice of speed can range from 100Mbps 
to 10G and can be made available at 100G.  Internet Service is delivered through Tier 1 ISPs 
connected to the NG-KIH network at various POPs.  Internet access redundancy can be 
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configured through dual homing of Service Level 1 Sites and Service Level 3 Sites to the Node 
Sites.
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APPENDIX 3B 
MIGRATION ROLES AND RESPONSIBILITIES 

Discovery 

The Authority will provide and/or coordinate access from the current network provider(s) to 
the detailed legacy circuit information required to migrate Sites, maintain site to site 
communications and establish communications between the old Authority network and the 
NG-KIH System.  Information required can include network topology, design, statistics, 
details, history, current state, known issues and health. It is expected Project Co will work 
with the Authority’s Operating Representative and any required technical resources to identify 
and gather the necessary information to ensure first time migration success.

Project Co Authority 

Network Topology X X 

Circuit Utilization X X 

Physical Fiber Types and Connectors X X 

End-to-End Connectivity (Physical/Logical/Virtual) X X 

Configuration Databases (Confirm Logical Configurations 
and Software - Version/Release/Features/Protocols) 

X X 

Hardware (Environment/Equipment/Power) X X 

Software (Version/Release/Features/Protocols) X X 

Analysis 

Project Co Authority 

Develop site specific detailed Method of Procedure (MOP) X X 

Document full port correlations for old and new systems 
(Master Design Sheet - MDS) 

X X 

Create fully scripted commands for provisioning (MDS) X 

Create fully scripted commands for migration (MDS) X 

Create fiber distribution/rewire information (MDS) X 
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Create fiber jumper run list including length, quantity, 
connector types (MDS) 

X 

Develop project timeline and resource requirements X 

Respond and Assist to outline rationale in legacy design, 
engineering, and configuration decisions, when necessary 

X 

Migration 

Project Co Authority 

Perform testing to verify provisioning / wiring. X 

Create master cutover plan X 

Execute cutover of traffic as detailed within MOP X 

Engineer to physically migrate CPE fibers/T1 cables from 
old to new 

X 

On-board device under NOC Control X 

Verify alarms to ensure traffic is stable X 

Verify system stability with the commonwealth and the 
Network Operations Center (NOC). 

X 

Provision traffic from legacy platform to the newly installed 
CAI platform. 

X 

FNC will remotely add the new circuits, activating new 
groups/slots/ports, IP route, routing tables for the 
transitioning customers within the CW KIH Network. 

X 

Provide detailed cut sheets to CW for circuit migration 
status 

X 
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APPENDIX 3C 
DESIGNATED EQUIPMENT 

See attached. 
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APPENDIX 3D 
DESIGNATED EQUIPMENT PROTOCOL 

See attached.
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APPENDIX 3D 
DESIGNATED EQUIPMENT PROTOCOL 

The Authority is required to purchase the Designated Equipment pursuant to Section 3.6 of this 
Project Agreement and in accordance with the Project Schedule and this Appendix 3D. 

EQUIPMENT AND MATERIALS 

The Designated Equipment is listed in Appendix 3C [Designated Equipment].  As at the 
Effective Date, there are no purchases of equipment or materials required by the Authority, 
other than the Designated Equipment.  The Authority agrees that the Designated Equipment will 
be delivered visibly undamaged to the appointed location at the time specified.  The Authority 
represents and warrants that it will make all necessary undisputed payments required and will 
comply with all other terms and conditions of any purchase order or other documentation in 
respect of the Designated Equipment. 

PROCESS 

Quantities and Estimated Purchase Order Initiation and Delivery Dates: 

The Authority will appoint a purchasing representative to coordinate, with the Design-Builder 
purchasing representative, the ordering activities of the Designated Equipment.  The Authority 
will work with the Design-Builder purchasing representative to place the orders.  The type and 
quantity of the Designated Equipment and the exact delivery location address, time window and 
delivery date will be specified by the Design-Builder purchasing representative provided it is 
consistent with Appendix 3C. 

The Design-Builder purchasing representative will advise the Authority purchasing 
representative 10 days in advance of the Authority Order Dates set out below.  The applicable 
required order dates (the “Authority Order Dates”) for the various Designated Equipment types 
are: 

20 weeks in advance of the required delivery date for fiber orders; 

12 weeks in advance of the required delivery date for Hut orders; and 

6 weeks in advance of the required delivery date for Bulk Material orders. 

“Bulk Materials” means that portion of the Designated Equipment listed in Appendix 3C for 
vaults, covers, strand, splice closures, trays and conduit. 

The quantities and delivery requirements for the Designated Equipment are estimated as 
follows: 

• Approximately 17% of the quantities as reflected on Appendix 3C were ordered prior to 
the Effective Date for delivery from August through December 2015. 

• Approximately 26% of the quantities as reflected on Appendix 3C were ordered for 
delivery from January 2016 through May 2016. 
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• The remaining quantities as reflected on Appendix 3C must be ordered and purchased, 
as directed by the Design-Builder’s purchasing representative, from the date hereof 
through December 2019 to support the Project Schedule for Rings 2-5. 

All Bulk Materials will be purchased through a local Kentucky distributor selected by the Design-
Builder and agreed to by the Authority, acting reasonably.  The local Kentucky distributor will 
ship some materials directly to the construction subcontractors using an FCA destination basis 
which makes the distributor responsible for any shipping damage or loss.  The local Kentucky 
distributor will also utilize two (2) Kentucky warehouses to stage and kit materials for smaller 
subcontractors.  The Authority’s and Design-Builder’s purchasing representative will work with 
the distributor to determine the minimum/maximum inventory levels to be carried at each 
warehouse location.  The Design-Builder will inform Authority whether the shipments will be 
direct shipments to the primary construction subcontractors (as defined below) or whether the 
shipments will be directed to the local warehouse facilities.  The Design-Builder will provide 
regular updates to the Authority on the status of any orders and shipments and respond to 
inquiries from the Authority or Project Co within 1 Business Day. 

The Hut enclosure will be purchased from a building manufacturer outside of Kentucky who will 
design, fabricate and deliver the enclosures to each Node Site Location in Kentucky.  Backup 
generators and automatic transfer switches will be purchased by the Authority directly from the 
manufacturer and shipped directly to the Hut Location Sites where they are required. 

Designated Equipment Delivery Locations: 

The Authority acknowledges that the three primary construction subcontractors will establish 
various material staging yards around the Commonwealth of Kentucky to support local 
construction crews and deliveries of Designated Equipment shall be made directly to each 
primary construction subcontractor’s staging yard and the purchase orders or other 
documentation will contemplate the unloading of the shipment by the transportation provider at 
the designated location.  Huts will be delivered directly to the jobsite where each is being 
installed.  The Authority will be responsible for paying the freight cost for all Designated 
Equipment deliveries on a prepaid and invoiced basis. 

If the Authority anticipates a delay in the ordering or delivery of the Designated Equipment 
whether due to an Authority caused delay or for any other reason or the timely performance of 
any of the Authority’s obligations in respect of the Designated Equipment, it will immediately 
notify Design-Builder purchasing representative. 

Terms and Conditions of the Designated Equipment Purchase Orders: 

In the event the Design-Builder purchasing representative is of the opinion that the purchase 
order terms and conditions do not support the Project Schedule, the Design-Builder purchasing 
representative will discuss the matter with the Authority’s purchasing representative and 
resolution will be sought so as to not impact the Project Schedule or expose the Design-Builder 
to additional risk or costs.  Additionally, when the Authority’s representative is placing any 
purchase orders for the Designated Equipment it will contain the following terms and conditions: 

1) The Design-Builder is authorized to act “as agent” on behalf of the Authority in regard to 
the purchase order or other documentation; however, the Design-Builder shall notify the 
Authority whenever they have acted as an agent thereof subject to the following 
sentence.  For purposes of clarity, it is anticipated that the Design-Builder will act as the 
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agent of the Authority for communicating with the material vendors, distributors and 
construction subcontractors regarding specific details of material orders such as 
shipping, delivery times, locations and quantities and it shall not be necessary for the 
Design-Builder to notify Authority each time it acts in that capacity. 

2) The warranty term of the Designated Equipment will cover any shipping, storage and 
contractual warranty terms applicable to the Project (the specific warranty term to be 
confirmed with the Design-Builder’s representative). 

3) The warranty applicable to the Designed Equipment is fully assignable to the Design-
Builder.  The specific warranty term can be confirmed with the Design-Builder’s 
purchase representative. 

4) The risk of loss and title transfer of any particular shipment is clearly defined to allow the 
equipment and materials to come into the possession of the Design-Builder at a defined 
point (a designated warehouse or primary construction contractor’s materials staging 
yard) and to be included in the BAR insurance coverage. 

5) Issues pertaining to the ordering and delivery of the Designated Equipment shall be 
handled as follows: 

a) In the event the Authority fails to order Designated Equipment in accordance with the 
Authority Order Date or places an incorrect order or orders, the Design-Builder will assist 
the Authority in determining the source of the issue.  It shall be the Design-Builder’s 
responsibility to provide accurate and timely information, in accordance with this 
Designated Equipment Protocol, to the Authority as to the quantity of, or delivery dates 
for the Designated Equipment. 

b) If the Designated Equipment is delivered late or damaged to either (i) the Design-
Builder at the warehouse facility or (ii) directly to a construction subcontractor at its 
staging yard, in either (i) or (ii) through no fault of the Authority, the Design Builder 
agrees to assist the Authority in working with any supplier or transporter claims process  
on behalf of the Authority to collect documentation (paperwork and pictures) to support 
any Authority claim. 

The parties acknowledge that they are relying on one another’s compliance with this 
Appendix 3D and each agrees to comply with all of its obligations hereunder. 
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APPENDIX 3E 
DESIGN MAP 

See attached. 



Type Sites Segments Route Miles
Node 31 36 1759
Anchor 252 204 1226
CAI 815 1038 223
Total 1098 1278 3209
*Anchor Site count includes 25 Anchor Sites co-
located at the 25 Node locations.
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APPENDIX 3F 
NODE AND EXTENDER RESPONSIBILITIES 

RESPONSIBILITIES AT THE TWO ADDITIONAL NODES AT SITES 1791 AND 1746 

Project Co agrees to design, provide and install two (2) additional full add/drop nodes at sites 
1791 and 1746 in accordance with the provisions of Schedule 2 [Design and Construction 
Protocols] and this Schedule 3 and in performance of the design, provision and installation of 
nodes for which Project Co is responsible under the Project Agreement. 

Project Co agrees not to include a “required schedule date” for each Authority activity in the 
Project Schedule, provided the Authority agrees to cooperate with Project Co to maintain the 
Project Schedule. 

Project Co agrees to pay for all Service Provider costs required for the two additional node sites 
(1791 and 1746) and the eighteen (18) Extender sites described below. 

1732 NODE SITE 1791 – CO-LOCATION AT BRANDENBURG TELEPHONE (BBTEL) 
IRVINGTON EXCHANGE ON SEGMENT 

On a date to be agreed by the parties, Project Co will provide the Authority a draft of the 
indefeasible right of use (IRU) agreement amendment required for 288-count additional fiber 
optic cable construction of approximately two miles, including terms to address scope and price 
of the construction and IRU fiber lease if required. 

Project Co’s obligations and the Authority’s obligations with regard to the co-location at BBTEL 
shall be as follows: 

• The Authority will procure co-location space with Brandenburg Telephone (BBTEL) 
Irvington Exchange for the electronics for the Node equipment. 

• The Authority will complete all “room ready” requirements to include egress and 
ingress (space provisions for seven (7) KIH equipment racks, commercial 200 amp 
circuit, back-up power/batteries as typical to co-location sites).  For clarification, 
egress and ingress includes 24x7x365 building entrance access to assigned Project 
Co Persons and employees as required (utilizing electronic card reader or other 
required means). 

• The Authority will arrange and pay for any building lease fees typical to co-location 
sites.  

• Project Co will reach agreement on the construction price and IRU fiber lease price 
with BBTEL during the IRU amendment negotiation period.  If no such agreement is 
reached by the target IRU amendment execution date, the delay impact will be 
absorbed by Project Co.  Project Co shall notify the Authority if no such agreement is 
reached by the target IRU amendment execution date through the Document 
Management System.  Project Co shall submit the proposed IRU amendment to the 
Authority through the Document Management System.  The Authority shall review 
and deliver its comments to Project Co on the proposed IRU amendment within ten 
(10) Business Days of receipt.  Upon its review, if the Authority has no comments, it 
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shall execute the IRU amendment within five (5) Business Days of receipt.  Any 
items not agreed to by the target IRU amendment execution date, other than price or 
construction-related issues, will be an impact to Project Co and the Authority’s 
responsibility to resolve. 

• Project Co will negotiate the BBTEL IRU cost in consideration of payment for 
construction.  Project Co will pay BBTEL for the additional 288-count fiber and the 
placement, termination and testing of such fiber. 

• Project Co will be responsible for the maintenance costs over the Operating Period, 
in accordance with the terms of the IRU agreement. 

• Project Co will provide egress and ingress required to extend the 288-count fiber to 
the KIH Equipment within the co-location facility housing the Node and will engineer 
plans in collaboration with BBTEL, the Authority and Fujitsu Networks Corp (FNC) for 
the addition of “add-drop” Node(s) and additional ancillary equipment. 

• Project Co will provide splice enclosures to BBTEL to splice and re-route the fiber 
backbone to BBTEL Irvington Exchange. 

• Project Co will provide FNC equipment, including installation, testing and turn-up. 

NODE SITE 1746, HUT-BASED NODE AT SEGMENT 1707 KCTCS CAMPUS 

Project Co’s obligations and the Authority’s obligations with regard to the hut-based node at 
segment 1707 KCTCS Campus shall be as follows: 

• The Authority will procure hut real estate permissions and provide Project Co access 
and use of the Lands in accordance with Schedule 7 by an easement or other 
means. 

• The Authority will order and coordinate installation of a 200 amp power service to the 
hut site, and pay all costs for power installation and recurring power service. 

• Project Co will provide all required infrastructure, including foundations, hut (with 7 
racks), generator and back-up batteries for the Node equipment. 

• Project Co will provide diverse 288-count fiber optic cable backbone paths that 
terminate in rack-mounted FDP’s in the Hut. 

• Project Co will provide FNC equipment, including installation, testing and turn-up. 

EXTENDERS (18 TOTAL)  

Project Co’s obligations and the Authority’s obligations with regard to the eighteen (18) 
Extenders shall be as follows: 

• Subject to the payment obligations set forth below, Project Co agrees to design, 
provide and install eighteen (18) Extenders in accordance with the provisions of 
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Schedule 2 [Design and Construction Protocols] and this Schedule 3 and in 
performance of the design, provision and installation of Extenders for which Project 
Co is responsible under the Project Agreement. 

• Project Co assumes the system performance obligation of the 18 Extender design 
and will be responsible for the network functionality with the 18 Extender design.  

• Project Co will be responsible for maintenance of the 18 Extenders during the 
Operating Period. 

• The 18 Extender design includes fourteen (14) Extenders located within Third Party 
Infrastructure Provider service footprints.  The Authority will pay for the design, 
provision and installation of two (2) such Extenders at Mayfield, Kentucky, and 
Clinton, Kentucky, given approval of the MuniNet B/Gibson Electric Change 
Certificate.   

• Project Co will pay for the design, provision and installation of the remaining sixteen 
(16) Extenders, including the twelve (12) remaining Extenders within Third Party 
Infrastructure Provider service footprints.   

• The Authority will pay for the design, provision and installation of future additional 
Extenders and additional fiber counts which may be required under new IRU 
agreements with Third Party Infrastructure Providers in accordance with Schedule 6 
[Changes, Minor Works and Innovation Proposals].  For clarity, Project Co shall have 
full and complete responsibility for all other future additional Extenders required for 
the NG-KIH System to perform as designed and intended. 

• Project Co will pay the additional costs necessary to provide fiber optic cable for 
such Extenders.  Fiber count requirements will include schools, libraries and 
reasonable provision for future growth as provided in document CN-000511 in the 
Document Management System. 

RESPONSIBILITIES AT THE 3 ROADSIDE EXTENDER COMPOUNDS 

Project Co shall notify the Authority within five (5) Business Days of the Effective Date of this 
Amended and Restated Project Agreement of the location of the three (3) Roadside Extender 
Compounds.   

Project Co’s obligations and the Authority’s obligations with regard to the three (3) roadside 
Extender compounds shall be as follows: 

• The Authority will procure the real estate rights, and enter into any agreements with 
land owners for lease/purchase of required parcels for the installation of roadside 
Extenders.  

• Project Co will identify targeted site locations, and support the Authority with 
technical assistance to acquire/lease the required parcels for such roadside 
Extenders. 
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• The Authority will order and pay for the applicable costs associated with the 
installation and recurring power service at the roadside Extenders.  

• The Authority will be responsible for the Term real estate lease payments. 

• The Authority will be responsible for lifecycle recurring utility service costs. 

• Project Co will maintain the roadside Extenders following installation and acceptance 
by the Authority. 

• Project Co will design, procure and construct the roadside Extender compounds, 
extend fiber to the roadside Extender compound, perform splicing and testing of fiber 
optic cable, and installation, testing and turn-up of FNC equipment, with liquid 
propane backup power system. 

• Project Co will procure the required equipment from FNC.  No electronics/fiber optics 
will be supplied in Extenders and/ or Nodes for any future K-12/library sites since no 
electronics/optics were procured for said sites.  Fiber count requirements will include 
schools, libraries and reasonable provision for future growth as provided in document 
CN-000511 in the Document Management System. 

RESPONSIBILITIES AT SLA FACILITIES WITH EXTENDER COLOCATION 

Project Co’s obligations and the Authority’s obligations with regard to the SLA Facilities with 
Extender Co-location shall be as follows: 

• In accordance with Schedule 3, the Authority will be responsible for room make-
ready, including provisions for space, backboard, power, ground and HVAC in 
accordance with the applicable SLA room make-ready requirements.  

• In accordance with Schedule 3, Project Co will confirm additional Extender technical 
room make-ready requirements by a date to be agreed upon by the parties. 

• Project Co will procure the required equipment from FNC.  No electronics/optics will 
be supplied in Extenders and/ or Nodes for any future K-12/library sites since no 
electronics/optics were procured for said sites.  Fiber count requirements will include 
schools, libraries and reasonable provision for future growth as provided in document 
CN-000511 in the Document Management System.  

• Project Co will design, procure and install FNC equipment, including testing and turn-
up. 

• Project Co will perform required fiber optic cable splicing and testing, including the 
purchasing of additional splice materials that may be required for the installation. 
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SCHEDULE 4 
SERVICES PROTOCOLS AND SPECIFICATIONS 

1. DEFINITIONS 

In this Schedule 4, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Equipment-Only Outage” means any or a combination of the following that renders the NG-
KIH System not Available at any Site: (i) a condition with the Equipment that results in a total 
loss of traffic (xWDM, Ethernet, or IP/MPLS services), or (ii) a complete loss of traffic or routing 
capabilities due to an equipment outage; 

“Fiber Outage” means a physical break that renders the NG-KIH System not Available at any 
Site caused by any event (including digging, rodent damage and environmental circumstances) 
which impairs the performance of fiber optic cable; 

“Operating Period Representative” has the meaning set out in Section 2.1(a) of this Schedule 
4; 

“Operating Plan” has the meaning set out in Section 4.1 of this Schedule 4; 

“Outage” means an Equipment-Only Outage or a Fiber Outage; 

“Performance Monitoring Plan” means the performance monitoring plan prepared by Project 
Co, as revised and updated by Project Co from time to time; and

“Performance Monitoring Program” has the meaning set out in Section 6.1 of this Schedule 4. 

2. ADMINISTRATION 

2.1 Operating Period Representatives 

(a) Each party has, on or prior to the date of this Project Agreement, designated in 
writing a person (the “Operating Period Representative”) to be the party’s 
single point of contact with respect to the Services.  Project Co’s Operating 
Period Representative will be a Key Individual.  Except as otherwise set out in 
this Project Agreement, each Party will bear all of its costs or expenses incurred 
by or with respect to a party’s Operating Period Representative. 

(b) Subject to Section 2.8 of this Project Agreement in respect of Key Individuals, a 
party may, at any time and in its own discretion by notice to the other party, 
change the person appointed as the party’s Operating Period Representative.  If, 
for any reason, a party’s Operating Period Representative is unable or unwilling 
to continue, then the party will immediately appoint a replacement Operating 
Period Representative.  If, at any time, a party objects to an Operating Period 
Representative of the other party, then the other party will give reasonable 
consideration to replacing the Operating Period Representative with a person 
reasonably acceptable to the objecting party. 

(c) A party’s Operating Period Representative will have full authority to act on behalf 
of and bind the party with respect to the Operating Period under this Project 
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Agreement, including giving any review, acceptance, approval or confirmation 
which may be given by the Authority.  Notwithstanding the above, a party’s 
Operating Period Representative will not have the authority to execute or agree 
to any amendments of or to give any waivers under this Project Agreement. 

2.2 Annual Review 

At least once per year during the Operating Period, the Parties shall meet to review the Project 
and this Project Agreement, including all applicable thresholds and timelines. 

2.3 Authority Not Responsible for the Services 

The Authority’s rights of review, acceptance, approval or confirmation of compliance with 
respect to any aspect of the Services will be for the Authority’s benefit only, and no acceptance, 
approval or confirmation of compliance by the Authority’s Operating Period Representative or 
other representative of the Authority will in any way relieve Project Co of its obligation for all 
aspects of the Services except as may be expressly set out in this Project Agreement. 

3. PERFORMANCE OF SERVICES 

3.1 Delivery of Services 

Project Co will, at all times during the Operating Period, provide the Services in accordance with 
the specifications set out in this Schedule 4 and Appendix 4A [Services Specifications], this 
Project Agreement and the Operating Plan then in effect.

3.2 Standards 

Project Co will, at all times during the Operating Period, provide the Services: 

(a) in accordance with the standards set out in Schedule 3 [Design and Construction 
Specifications] and this Schedule 4 [Services Protocols and Specifications]; 

(b) in compliance with all applicable Laws; 

(c) in compliance with all applicable Permits, including all reporting obligations 
thereof; and 

(d) in a manner based on sound technical and operational procedures in accordance 
with Customary Industry Practice. 

If one or more of the foregoing standards is applicable to any particular Service, then the 
highest of such standards will apply, provided that, in all cases, such standard or standards will 
be applied taking into account the age, use and reasonable wear and tear of the NG-KIH 
System, but without altering the specifications or the Services required to be provided in 
accordance with this Project Agreement. 

4. OPERATING PLAN 

4.1 Operating Plan 

Project Co has prepared an operations and maintenance plan (the “Operating Plan”). 
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4.2 Finalization of Operating Plan 

To the extent the Operating Plan is not approved as of the date of this Project Agreement, 
Project Co will work co-operatively with the Authority’s Operating Period Representative in the 
finalization of the Operating Plan, and any amendments thereto.  The Operating Plan, and any 
amendments, must be reasonable having regard to the requirements of this Project Agreement 
and will be finalized as follows: 

(a) the Authority will, acting reasonably, make itself available to consult with Project 
Co in connection with the finalization of the Operating Plan, and any 
amendments thereto; 

(b) Project Co will deliver a draft of the Operating Plan to the Authority on or prior to 
the date that is 30 days from the date of this Project Agreement; 

(c) within 30 days of receipt by the Authority of the draft of the Operating Plan 
referred to above, the Authority will advise Project Co whether the Authority 
accepts the draft of the Operating Plan delivered to the Authority, or, if the 
Authority does not accept the Operating Plan, the Authority will provide its 
reasons for such non-acceptance in sufficient detail to allow Project Co to 
address them; 

(d) if the Authority does not accept the Operating Plan, the parties will, acting 
reasonably, diligently work together with a view to revising the Operating Plan to 
address the Authority’s reasons for non-acceptance; and 

(e) if the Authority has not accepted the Operating Plan by the date that is 60 days 
from the date of this Project Agreement, Project Co may refer the Dispute to the 
Dispute Resolution Procedure to determine whether Project Co’s proposed 
Operating Plan is reasonable. 

Any Operating Plan approved before the date of this Project Agreement shall remain in full force 
and effect and this Section 4.2 shall not be interpreted as permitting a supplemental review of 
any such Operating Plan. 

4.3 Amendment of the Operating Plan 

Project Co will follow the review procedure described in Section 4.2 prior to amending any 
Operating Plan, except the date in Section 4.2(c) will be removed and the new date will be 75 
days from the date that the amendment to the Operating Plan is delivered by Project Co to the 
Authority (the “Delivery Date”) and the date in Section 4.2(e) will be removed and the new date 
will be 4 months from the Delivery Date. 

4.4 Authority Comments 

Any comments provided by the Authority proposing changes to the Operating Plan submitted to 
it by Project Co under the review procedure described in Section 4.2 of this Schedule 4 are not 
considered Changes and will be completed at Project Co’s cost and expense, unless any such 
proposed change would constitute a material change to this Project Agreement, in which case, 
the terms of Schedule 6 [Changes, Minor Works and Innovation Proposals] will apply and such 
proposed change will not be implemented except under a Change Certificate issued by the 
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Authority.  If and to the extent the Authority requires an amendment to the Operating Plan that it 
has previously reviewed and commented on (other than an amendment required to bring the 
Services into conformity with these Services Protocols and Specifications), such amendment 
will be a Change and the terms of Schedule 6 [Changes, Minor Works and Innovation 
Proposals] will apply.

5. SERVICES 

5.1 Described Services 

Project Co will perform the services described in Appendix 4A [Services Specifications]. 

5.2 Additional Services 

Project Co agrees that, in addition to the Services, it will provide all other ancillary and additional 
services as may be reasonably required to achieve the Services Specifications, but such 
ancillary and additional services do not include providing the Services on third party equipment 
or fiber. 

6. PERFORMANCE MONITORING AND REPORTING 

6.1 Project Co Performance Monitoring 

Project Co will develop and at all times during the Operating Period have in place a 
performance monitoring program in accordance with the Performance Monitoring Plan (the 
“Performance Monitoring Program”). 

6.2 Reporting Requirements 

Project Co will submit reports to the Authority’s Operating Period Representative in accordance 
with the reporting requirements set out in Appendix 4A [Services Specifications] and Schedule 
14 [Records and Reports].

6.3 Authority Inspection and Audit 

Project Co will, on reasonable notice from the Authority: 

(a) permit the Authority to access, review and audit all records, information and 
reports maintained by Project Co in accordance with this Schedule 4; 

(b) ensure that the Performance Monitoring Program stores information and 
generates reports such that they are capable of, and readily available for, audit; 
and 

(c) facilitate and assist the Authority with any audit or inspection of the NG-KIH 
System, the Services or the Performance Monitoring Program undertaken by the 
Authority. 

6.4 Increased Monitoring 

If: 
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(a) Project Co incurs Deductions of: 

(1) $275,000 (Index Linked) or more in any 1 month period; 

(2) $810,000 (Index Linked) or more in any 3 consecutive month period; 

(3) $1,600,000 (Index Linked) or more in any 6 consecutive month period; or 

(4) $3,250,000 (Index Linked) or more in any 12 consecutive month period; 
or 

(b) a Reporting Error (whether related to the same type of Reporting Error or not) 
occurs on more than three occasions in any 12 consecutive month period, 

the Authority may increase its monitoring of the performance by Project Co under this Project 
Agreement and carry out any inspections and audits which it reasonably requires for a period of 
up to 90 days.  Project Co will reimburse the Authority for all reasonable costs and expenses 
incurred by the Authority in carrying out such additional monitoring, inspections and audits 
within 5 Business Days after the Authority delivers an invoice to Project Co for such amounts. 

6.5 Authority’s Right of Access 

The Authority may, at all times during the Operating Period, without notice, access, audit and 
inspect the NG-KIH System and Project Co’s delivery of the Services to confirm the 
performance by Project Co of its obligations under this Project Agreement and that the NG-KIH 
System is being maintained in accordance with the terms of this Project Agreement, provided 
that: 

(a) the Authority does not unreasonably interfere with the performance by Project Co 
of its obligations under this Project Agreement; and 

(b) the Authority complies with Project Co’s safety and security policies, provided 
that Project Co has delivered copies of such policies to the Authority and such 
policies do not unreasonably impair or limit the Authority’s ability to access all 
aspects of the NG-KIH System. 

If the Parties agree, or if it is determined in accordance with the Dispute Resolution Procedure, 
that Project Co is performing its obligations under this Project Agreement and the NG-KIH 
System is being maintained in accordance with the terms of this Project Agreement, then, to the 
extent that the Authority’s exercise of its rights under this Section 6.5 has materially interfered 
with Project Co’s ability to perform the Services, such interference will be treated as an 
Excusing Event. 

7. HANDBACK 

7.1 Handback Requirements 

Project Co will carry out the Handback Requirements in accordance with Appendix 4B 
[Handback Requirements]. 
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APPENDIX 4A 
SERVICES SPECIFICATIONS 

1. DEFINITIONS 

In this Appendix 4A, in addition to the terms defined in Schedule 1 [Definitions and 
Interpretation]: 

“Access Point” means a component of the NG-KIH System that transmits and receives data; 

“AHR Services” means Advanced Hardware Replacement Services, as described in Section 
3.2(b) of this Appendix 4A; 

“Change Control Request” means the request to provide a change in the configuration of 
services to a Site Location and is described in Section 2.2(d)(2); 

“Circuit” means the Access Point or section between two or multiple terminals over which one-
way or two-way communications may be provided.  A complete path may terminate between an 
access point “A” and a destination point “Z” and transverse over multiple access points.  Each 
transition point or, section, between access points which the path is required to be configured is 
determined as a circuit.  A circuit is also assigned a unique identifier between each termination 
point and section; 

“Complex Remote Change” means a change affecting multiple supported devices, circuits, 
routing tables or users that can be performed remotely by a NOC provisioning technician, 
involves an element of risk and require a back out plan in the event problems are encountered 
and precautionary measures such as device backups are performed; 

“CPE” means Customer Premise Equipment managed by Project Co unless otherwise stated; 

“Emergency Change” means an immediate change in the logical or physical configuration of 
the NG-KIH System to accommodate an Emergency; 

“Equipment List” means the list of equipment to be installed in the NG-KIH System; 

“Field Locations” has the meaning set out in Section 2.1(b)(4) of this Appendix 4A; 

“MACD” has the meaning set out in Section 2.3 of this Appendix 4A; 

“Monthly Fault History Report” means the report described in Section 2.2(c) of this Appendix 
4A; 

“Monthly Incident Report” means the report described in Section 2.2(a) of this Appendix 4A; 

“Monthly Inventory Report” means the report described in Section 2.2(b) of this Appendix 4A; 

“Monthly Service Request Report” means the report described in Section 2.2(d) of this 
Appendix 4A; 

“NOC” means the Network Operations Center provided by Project Co or a third party on behalf 
of Project Co; 
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“NOC Incident Ticket” has the meaning set out in Section 2.1(b)(1) of this Appendix 4A; 

“Product Service Catalog” has the meaning set out in Schedule 3 [Design and Construction 
Specifications]; 

“Service Request” has the meaning set out in Section 2.3(a) of this Appendix 4A; 

“Service Request Order” means the request to provide services to a Site and is described in 
Section2.3(c)(3) of this Appendix 4A;

“Simple Remote Change” means a change affects a single supported device or circuit and can 
be performed remotely by a NOC provisioning technician; 

“Simple Remote Speed Change” means a change that can be made remotely to existing 
circuits on a single device requiring only a change to the configuration profile of a device within 
the parameters and capabilities of the existing hardware and within the specifications of the 
Product Service Catalog; 

“Site Access Plan” has the meaning set out in Schedule 3 [Design and Construction 
Specifications]; 

“Ticketing System” has the meaning set out in Section 2.1(b)(2) of this Appendix 4A; and 

“Web Portal” means the web portal provided by Project Co and accessible by the Authority 
through the Authority’s two (2) licensed seats providing read-only remote access as further 
described in Section 2.2(f) of this Appendix 4A.

2. SCOPE OF WORK - OPERATIONS 

2.1 Fault Management 

(a) Overview 

The combination of fault management, incident restoration, problem 
management, and configuration management fall under the overall umbrella of 
network management.  Project Co will follow Customary Industry Practice 
network management, maintenance and incident resolution practices to meet or 
exceed the requirements set out in Section 2 of this Appendix 4A.  This fault 
management is provided through dedicated, redundant and secure Multi-Protocol 
Label Switching (MPLS) connections between the two (2) geographically diverse 
NOC data networks and the two (2) geographically diverse Authority gateway 
elements operating on the NG-KIH System.  Project Co will not take 
responsibility for failures in third party equipment or fiber. 

(b) Scope 

(1) Fault Management Services

Project Co shall utilize the NOC to remotely monitor the NG-KIH System 
7 days a week x 24 hours per day x 365 days per year to proactively 
manage potential network issues.  The system monitoring, management 
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and reporting systems will receive, filter and correlate events and alarms 
generated by the NG-KIH System when threshold levels as defined in the 
Operating Plan are exceeded.  Incidents may also be reported to the 
NOC by telephone or email.  When an alarm is triggered, the NOC will 
generate an incident ticket (“NOC Incident Ticket”).  If the Incident does 
not clear within 5 minutes a NOC Engineer will be assigned to the ticket 
to initiate troubleshooting and restoration efforts and will dispatch the 
ticket to the appropriate workgroup.  The Authority’s designated point(s) 
of contact will be notified of the issue. 

(2) Incident and Alarm Notifications 

A NOC Incident Ticket will indicate all available information in respect of 
the incident identified by Project Co’s device management software tools 
deployed.  At a minimum when the NOC Incident Ticket is first created it 
will include a time stamp and a description of the system impacted to the 
extent such information is available. 

Project Co will correlate and filter incoming alarms based on the 
capabilities of the specific tools used for monitoring. 

As soon as a network fault is detected, a NOC Incident Ticket will be 
opened in the NOC’s event tracking system which generates all tickets 
(the “Ticketing System”). 

(3) NOC Incident Restoration 

NOC Incident Restoration includes the activities necessary to correct 
abnormal and service effecting situations within the NG-KIH System.  The 
NG-KIH System is an end-to-end network composed of network hardware 
and software, including the Node Sites, Service Level 1 Sites, Service 
Level 3 Sites and Service Level 4 Sites.  NOC Incident Restoration 
encompasses these components. 

(4) NOC Dispatch Process 

If necessary, the NOC personnel will confirm with the Authority’s 
Operating Period Representative and, in accordance with the Site Access 
Plan, to obtain Access or make escort arrangements in order for the field 
technician to gain Access to the relevant Site, or the field locations that 
are applicable to the Project (the “Field Locations”).  Once Access is 
confirmed or escort arrangements are made with the Authority’s 
Operating Period Representative, the NOC personnel will contact the 
dispatch organization in the specific region required for the appropriate 
response time listed for the relevant Site or Field Locations. 

If applicable, the Authority escort information will be provided to the 
dispatch field technician and/or construction crew by the NOC personnel. 
Arrangements for arrival time and any specific details for Access to the 
Site or Field Locations will be coordinated directly with the dispatched 
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technician and/or construction crew and the Authority appointed escort in 
accordance with the Site Access Plan. 

Once at the relevant Site or Field Location, the dispatched field 
technician’s and/or construction crew’s arrival time is recorded by the 
NOC and they will contact the Authority’s escort, if applicable, and gain 
Access to the Equipment at the Site so NOC Incident Restoration can be 
performed with the NOC. 

The NOC will work closely with the field technicians and/or construction 
crew to coordinate the technician’s troubleshooting actions through 
restoration at the relevant Site. 

If an Authority person is available to assist at the Site, at the request of 
Project Co, the NOC may also work with an Authority person to verify 
power, provide a visual assessment of any equipment lamp indicators or 
reset the power on a piece of Equipment.  For clarity, the Authority 
person’s involvement will have no impact on how an Incident Ticket is 
managed or the Deduction regime. 

(5) Problem Management 

The problem management methodology is used to capture systemic 
issues that generate repeat NG-KIH System incidents, identify and isolate 
their root causes and define workarounds or temporary solutions while 
implementing permanent solutions.  Project Co will utilize industry 
standard tools and techniques to find and eliminate these issues before 
they become critical issues.  Critical issues are those issues that impact 
multiple Site Locations. 

(6) Configuration Management 

Configuration management is the detailed recording and updating of 
information that captures hardware and software configuration details.  
Such information typically includes the design and configurations of the 
NG-KIH System, hardware and software revisions, circuit routing 
information and other information needed for network remediation, 
restoration and proactive management. Details will be captured regularly 
and stored within the NOC’s inventory list of Equipment.  This information 
is then readily available for disaster recovery, network element recovery, 
product change notice validation, network simulation and other critical 
needs as they arise. 

2.2 Standard Reporting 

Project Co will provide standard reports at regular intervals in a consistent format that 
includes a statement of purpose, a summary of findings, data collection, conclusions and 
key recommendations from Project Co’s Operating Period Representative.  The 
following standard reports shall be provided as part of Project Co’s Fault Management 
Services within fifteen (15) Business Days after the end of each reporting period: 
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(a) Monthly Incident Report 

This report is designed to track and report the incidents that occur with each item 
of Equipment and tracked by Project Co monitoring tools and team.  This will 
include the current status of individual Equipment incidents that are logged and 
tracked within the NOC’s Ticketing System.  In addition to the structure of the 
report as described above (Standard Reporting), this report shall include the 
following data: 

(1) Ticket number 

(2) Device name 

(3) Device type 

(4) Alarm severity (Minor, Major or Critical) if applicable 

(5) Incident description 

(6) Ticket open, issue restored and closed dates 

(7) Ticket status or state (open, closed, restored or pending) 

(8) Time to restore or resolve problem (MTTRespond or MTTRestore), if 
applicable 

(b) Monthly Inventory Report 

This report is designed to track and report on the NG-KIH System identified by 
Project Co’s monitoring tools and team.  In addition to the structure of the report 
as described above (Standard Reporting), this report shall include the following 
data: 

(1) Device name 

(2) Device location 

(3) Product type 

(4) Product software version 

(5) Product hardware version 

(6) Product software revision 

(7) Product hardware revision 

(8) Product IP address 

(c) Monthly Fault History Report 
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This report is designed to track and report the alarms that are being opened and 
tracked by the NOC monitoring tools and team.  This will include the current 
status by having the individual device alarms logged and tracked within the 
NOC’s Ticketing System.  The information gathered will be reviewed and 
analyzed by Project Co’s NOC problem management team.  Project Co’s 
Operating Period Representative will report any trends found by Project Co’s 
NOC problem management team and provide recommendations to address 
findings such as chronic problem resolution.  In addition to the structure of the 
report as described above (Standard Reporting), this report shall include the 
following data: 

(1) Device name 

(2) Device type 

(3) Alarm severity (Minor, Major or Critical), including a time stamp of when 
the incident as reported 

(4) Alarm type 

(5) Alarm description 

(6) Problem summary 

(7) Problem status  

(8) Problem restoration, including a time stamp of when the incident is 
restored 

(9) Analysis 

(d) Monthly Service Request Reports 

Changes within the NG-KIH System will be tracked and reported by the service 
request (provisioning) and change control process and reporting.  In addition to 
the structure of the report as described above (Standard Reporting), these 
reports shall include the following data: 

(1) Monthly Service Request Report - The monthly service request report is 
designed to include any devices or services that are added to the NG-KIH 
System in accordance with Schedule 6 [Changes, Minor Works and 
Innovation Proposals] and will include data such as: 

(i) Ticket number 

(ii) Device name 

(iii) Device type 

(iv) Circuit ID 

(v) Site address 
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(vi) Status 

(vii) Number of circuits to configure 

(viii) Create date 

(ix) Closed date 

(x) Time to complete 

(2) Change Control Request Report - The change control request report will 
cover the changes within the existing environment of the NG-KIH System 
currently monitored by the NOC and will include such data as: 

(i) Ticket number 

(ii) Device name  

(iii) Device type  

(iv) Circuit ID  

(v) Change type  

(vi) Summary  

(vii) Status  

(viii) Create date  

(ix) Closed date  

(e) Other Reports 

An inventory report is a report that lists the inventory/assets within the managed 
NG-KIH System.  Not all details may be available for all Equipment or Sites. 
Details will be captured automatically or manually by database backups from the 
Equipment or applications.  Inventory reports are comprised of information input 
manually or available electronically. 

Manual: device TID/hostname/system address, physical locations including site 
address, GPS coordinates, floor, aisle, rack and shelf location information. 

Automatic: device type, serial number, date-of-manufacture, release or version 
numbers and quantity. 

A circuit report which lists the circuit details within the managed NG-KIH System.  
Not all details may be available for all Equipment or Sites.  Details will be 
captured automatically or manually by database backups from the Equipment or 
applications.  Circuit reports are comprised of information input manually or 
available electronically 
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Manual: device TID/hostname/system address, physical locations including site 
address, GPS coordinates, floor, aisle, rack and shelf location information. 

Automatic: device type, serial number, date-of-manufacture, release or version 
numbers and quantity. 

(f) Remote Customer View 

Two (2) licenses will be provided for remote customer view via the Web Portal 
accessed via the internet using a two factor authentication.  With remote 
customer view access, the Authority will have the capability to view the status of 
the NG-KIH System, generate alarm, condition, configuration, and inventory 
reports, and other reports as may be developed in accordance with the 
Enhanced Performance Management. Date and query fields available include 
device status, IP address, device type, system name, and location. Fields are 
available for view access only and are restricted from updates.  The Authority will 
be provided access to view tickets along with details of the trouble issue.  The 
Authority’s access will provide authorized users with “view-only access” to query, 
sort and select tickets for further review including the ability to view the ticket’s 
various fields with their respective status and notes. 

(g) Root Cause Analysis 

Upon request, root cause analysis reports will be provided to the Authority in 
accordance with the Standard Reporting requirements set out in Section 2.2 of 
this Appendix 4A. 

2.3 Service Provisioning 

(a) Overview 

Project Co shall perform remote provisioning work within the NG-KIH System.  
For the purposes of this Appendix 4A, Service Provisioning is referred to as 
logical Move, Add, Change and Disconnect (MACD).  MACD requests are made 
by the Authority, implemented remotely by Project Co and characterized as 
Simple Remote Change, Complex Remote Change or Simple Remote Speed 
Change (the “Service Request”).  MACD requests are performed remotely on 
Equipment and may include changes to one or more of the following parameters: 

(1) Circuits 

(2) Ports 

(3) Termination points 

(4) Routing tables 

(5) Access lists 

(6) Passwords 
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(b) Information Requirements from the Authority 

Complete Services Request Form including the required information for 
provisioning into the NG-KIH System. 

(c) Scope 

(1) Project Co will be responsible for engineering the Service Request to 
ensure there is sufficient capacity in the NG-KIH System to implement the 
Service Request.  In the event that a Service Request is not achievable 
given the NG-KIH System’s configuration at the time of the request, the 
Authority can withdraw the Service Request or proceed in accordance 
with the terms of Schedule 6 [Changes, Minor Works and Innovation 
Proposals].  Project Co will undertake the following activities in 
accordance with the Operating Plan to determine whether the Service 
Request is achievable in the existing configuration of the NG-KIH System 
at the time such request is submitted by the Authority: 

(i) Complete the pre-engineering service request with specific details 
necessary to satisfy the Service Request. 

(ii) Method of procedures will be coordinated and completed in 
advance of scheduled need, when applicable. 

(2) MACDs are pre-engineered and performed remotely by Project Co, 
subject to receipt from the Authority of the information described in 
Section 2.3(b). 

(i) Move: The function of remotely moving an existing circuit from one 
termination point to another in the NG-KIH System. 

(ii) Add: The function of remotely adding a new circuit, activating new 
groups/slots/ports, IP route, routing tables or users within the NG-
KIH System. 

(iii) Change: The function of remotely changing a group configuration, 
user level settings, circuit parameters for operations, IP routing in 
a switched network or DNS Proxy block/unblocks. 

(iv) Logical Disconnect: The disconnect of a logical or virtual circuit. 
The requested action is to remotely disconnect a logical circuit 
when circuit resources are no longer required. Logical disconnect 
examples include configuration changes relating to the 
disconnection or deletion of a port, circuit, or other resources 
which no longer have purpose on the NG-KIH System. 

(3) Project Co will implement remote, logical MACD tasks via the NOC.  A 
service request ticket will be created by the NOC which will be used for 
scheduling, tracking, notification and detailing the specifics of the Service 
Request (a “Service Request Order”). 
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(4) Details of the requested change will be documented within the relevant 
Service Request Order. 

(5) Notification of start and finish times to the Service Request will be sent to 
the Authority. 

(6) Service Request Orders are processed during business hours Monday-
Friday, Central time, excluding the NOC’s observed holidays.  MACDs 
with any maintenance requiring after-hours or weekend work will require 
special scheduling.  MACDs will be conducted during pre-arranged 
timeframes after confirmation of request and Project Co personnel 
assignments have been established.  Partial, incorrect and/or incomplete 
requests are excluded from these timeframes and will be returned for 
resubmission.  For further clarity, the provisioning provided during the 
initial transition to the NG-KIH System and any System Refresh are not 
considered MACDs. 

(7) Project Co administrators will work with the Authority for scheduling 
MACD implementations.  Timeframes for Authority MACD requests will be 
established as agreed to between the parties and, if possible, within the 
established timeframes listed in Section 2.6 of this Appendix 4A. 

(d) Simple Remote Speed Change 

(1) A Simple Remote Speed Change is made remotely to existing circuits on 
a single device requiring only a change to the configuration profile of the 
device within the parameters and capabilities of the existing hardware 
and within the specifications of the Product Service Catalog. 

(2) Simple Remote Speed Changes require existing circuit information be 
available to the NOC. 

(3) Changes are made to the configuration of a circuit profile enabling port 
speed increase or decrease for the requested circuit. 

(e) Expedited Requests 

(1) Expedited requests can be either simple or complex type changes. These 
requests are based around network security requirements, emergency 
rerouting of services, removal of terminated employee access codes and 
other requirements which can be implemented remotely. 

(2) Expedited requests scheduling – Scheduled within one business day after 
all specific details are received verified and accepted for the change 
requested. 

(3) Number of expedited requests cannot exceed more than 20% of the total 
monthly requests (i.e. 4 per month to a maximum of 24 per year). 

(4) Incomplete requests will be returned to the requestor to complete and 
return prior to scheduling the Service Request. 



34985-2017 25403227.7 

- 16 - 

Amended and Restated Schedule 4 
Services Protocols and Specifications 

NG-KIH Project

(f) MACD Quantities 

(1) Project Co will perform, when requested, a total of 120 annual MACDs as 
part of the Services.  The Authority can only request a maximum of 
twenty (20) MACDs to be completed per month of the 120 annual MACDs 
included in the Services.  Requested MACDs from one month and 
implemented in the following month will be calculated against the 
implemented period’s MACD quantity.  Unused MACDs will expire at the 
end of Contract Year. 

(2) Additional blocks of MACDs may be purchased as set out in subsection 
(3) below.  An increase over the limit of 20 MACDs in a month can be 
requested via Schedule 6 [Changes, Minor Works and Innovation 
Proposals] with 20 Business Days’ notice. 

(3) Additional blocks of ten (10) MACDs may be purchased at a price of 
$5,250 through the Minor Works process set out in Schedule 6 [Changes, 
Minor Works and Innovation Proposals]. 

(g) Scope Exclusions 

Requests for device additions, deletions, or complex requests with on-site 
services for installation or testing are not considered as simple MACD requests 
and will be supported as a Change.  Examples: 

(1) Device addition or deletion from the managed network 

(2) On-site turn-up or testing requirements 

(3) Complex MACD requests which require multiple areas of scheduling, 
such as: 

(i) Optical Wavelength Degree Addition 

(ii) On-site assistance 

(iii) Fiber testing 

(iv) Splicing 

(v) Equipment ordering and distribution 

(vi) Carrier or provider coordination  

2.4 Enhanced Performance Management 

(a) Overview 

Enhanced performance management aids in the maintenance, operations, and 
trouble clearing of the Node Sites and Service Level 1 Sites within the NG-KIH 
System.  The performance management functions refer to in-service monitoring 
of equipment conditions and transmission quality using performance 
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management parameter data registers.  The enhanced performance 
management data is collected for critical equipment, SNMP traps as well as for 
facility section, line and path parameters. 

(b) Scope 

Project Co’s Operating Period Representative will report any trends found by the 
Project Co’s performance management team and provide recommendations to 
address findings such as chronic problem resolution.  Performance management 
provides monitoring, evaluation, and reporting capabilities for network status and 
activity.  Performance management services have been categorized into the 
following areas: 

(1) Performance monitoring - Performance monitoring entails providing a 
near real-time view of the NG-KIH System’s performance.  Proactive 
optical performance data such as circuit bit error rate, error seconds for 
path and other performance data will be reported. 

(2) Trend analysis – Is the process of reporting on long-term performance 
trends and performance degradation on the NG-KIH System based on 
historical reporting from archived data.  Multiple and periodic conditions, 
alarms and performance data reported will be analyzed.  If alarms, 
conditions or performance data is observed, they will be tracked, 
managed and reported as a trend.  If a trend is identified, Project Co will 
work to identify and resolve the issue(s) causing the trend. 

(3) Proactive monitoring – Is the process of early notification of potential 
network problems based on historical performance statistics and 
threshold levels.  The statistics of alarms, conditions and performance 
data will be used for proactive management and trend analysis. 

(4) Bandwidth utilization – Project Co shall provide graphical port based 
bandwidth utilization, errors and discard information (Packet Loss) for 
each service received by the Node Sites and Service Level 1 Sites. 

(5) Dynamic Reporting – Dynamic reporting provides performance monitoring 
dashboards and reports that provide analysis and provide near real-time 
health snapshots of the Equipment.  Project Co’s performance analyst will 
utilize a web-based interface to design, build, schedule and deliver 
reports. 

(6) Alarms, conditions and performance data reported are dependent on the 
equipment and element management system  capability and/or software 
release capabilities. 

(7) The Authority will be provided with two (2) licenses that provide the ability 
to view the dynamic reports outlined in Section 2.2(f) on the Web Portal. 
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2.5 Emergency Requests 

Emergency Requests are intended to address Emergencies as declared by the 
Authority.  Examples include a network configuration to accommodate the setup of a 
government building as an emergency shelter or in the event of a disaster the 
reconfiguration of data center connections to accommodate increased bandwidth 
requirements.  These requests can be processed outside the NOC’s regular operating 
periods as defined in Section 2.3(c)(6) at the Minor Works Rates (Overtime Hourly 
Rates) in Schedule 6 [Changes, Minor Works and Innovation Proposals].  Within the 
NOC’s operating periods as defined in Section 2.3(c)(6), the Minor Works Rates 
(Regular Hourly Rates) in Schedule 6 [Changes, Minor Works and Innovation Proposals] 
will apply.  Project Co will process Emergency Service Request Orders working with the 
Authority to gather information required to meet the Authority requirements.  Project Co 
will seek to expedite Emergency Requests with timing dependent on the scope and 
complexity of the request. 

2.6 Service Level Objectives 

Project Co will be responsible for meeting the performance standards identified in 
Section 2 of Schedule 8 [Payments].  Any breach of the SLOs set out below will not 
constitute a Project Co Material Breach.  The Service Level Objectives are specified 
solely for the purpose of setting parameters for high level service to the Sites and do not 
form any part of the Deduction Metrics set out in Schedule 8 [Payments]. 

SLO Monthly Target 
Condition 

Monthly Boundary 
Condition 
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Latency

End-to-End Service 
Delay 

25ms for 3 consecutive 
polls 90% of the time 

250% of target 
condition 

Jitter 10ms ±15% for 3 
consecutive polls 90% 
of the time 

300% of target 
condition 

Packet Loss

% of packets failed to 
be delivered on the 
Core network 

<=0.1% 90% of the 
time. 

>15% for 3 consecutive 
polls 90% of the time. 

Inbound / Outbound Metrics based on <80% utilization

Errors <0.1% delivery failure 
90% of the time.  

>=0.1% for 3 
consecutive polls 90% 
of the time. 

Discards <0.1% delivery failure 
90% of the time 

>=0.1% for 3 
consecutive polls 90% 
of the time 
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Simple Remote 
Change  

90% scheduled within 5 
business days and 
commissioned within 10 
business days  

50% scheduled within 5 
business days and 
commissioned within 10 
business days 

Simple Remote Speed 
Change 

90% scheduled within 1 
business days and 
commissioned within 5 
business days  

50% scheduled within 1 
business days and 
commissioned within 5 
business days 

Complex Remote 
Change 

90% scheduled within 
10 business days and 
commissioned within 30 
business days  

50% scheduled within 
10 business days and 
commissioned within 30 
business days 

Expedited Requests 90% scheduled within 1 
business days and 
commissioned within 5 
business days  

50% scheduled within 1 
business days and 
commissioned within 5 
business days 

N
o

ti
fi

c
a
ti

o
n Existing SLO As outlined in Schedule 

4 Appendix 4a 

Operation of the SLOs: 

(a) Provisioning and Notification SLOs will apply to all the Sites.  All other SLOs 
apply only to the Rings, Node Sites and Service Level 1 Sites, in accordance with 
Section 2.4(a) of this Appendix 4A. 

(b) Project Co will track and record any breaches of the boundary conditions on a 
monthly basis and notify the Authority as part of the Performance Monitoring 
Plan. 

2.7 Lab Services – Integration/Version Control 

(a) Overview 

Project Co will build and maintain a lab environment to validate processes and 
procedures for software releases, replicate and test network management 
systems and tools, validate new functionality and feature release of software 
upgrades and resolution of trouble situations solely in respect of the NG-KIH 
System. 

(b) Scope 
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(1) Obtain vendor software updates upon availability. 

(2) Perform software upgrades and validate interoperability on equipment 
provided by Project Co as set out in the Equipment List New feature 
verification and/or regression testing, where applicable. 

(3) Creation of documented test plan. 

(4) Setup lab environment with respective equipment, configuration(s), and 
cabling to match the customer network environment. 

(5) Document results of test plan for each element and sign-off approval. 

(6) Verification of design functionality for new equipment refreshes. 

(7) Testing of issues external to the NG-KIH System (i.e. the Authority 
applications, equipment, configurations) can be performed at an 
additional fee and as scheduling permits. 

(8) Lab Location:  The lab will be located at a third party facility. 

(9) Equipment:  The lab equipment and software required for the lab testing 
will be provided and owned by a third party. 

(c) Scope Exclusions 

Testing will be limited to items directly pertaining to NG-KIH System 
infrastructure performance but does not include any testing of fiber provided by a 
Third Party Infrastructure Provider. 

3. SCOPE OF WORK – MAINTENANCE 

The maintenance scope of work referred to in this Section 3, includes the following activities, all 
of which are further described in the “Overview” sections set out below: Remote Technical 
Support, Equipment Advanced Hardware Replacement, Equipment On-Site Maintenance and 
Break/Fix, OSP Maintenance Break Fix, OSP Pole Attachments and OSP Cable Locates. 

3.1 Remote Technical Support (RTS) 

(a) Overview 

Project Co will provide unlimited remote technical support via the Web Portal and 
telephone support, through Project Co’s technical assistance center on the 
equipment supplied by Project Co as part of the NG-KIH System. 

(b) Scope 

(1) RTS telephone support includes: 

(i) 7 days per week x 24 hours per day x 365 days per year phone 
access to an Project Co TSE (technical support engineer) 
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(ii) Escalation to higher levels of expertise after reasonable 
investigation time 

(iii) Escalation to an applicable product support engineer after 
reasonable investigation time by Tier II or Tier III technical support 
engineers 

(2) Automated escalation notifications to management (via e-mail) as set out 
in the Operating Plan  

(i) Overdue CSR state 

(ii) Outage CSR logged 

(iii) Outage CSR change of state 

(3) Engineering Investigation Request (EIR) 

EIRs are used as the primary means to request investigation of design 
issues found in product that has been released for deployment.  The 
investigation is conducted by the product development team in 
cooperation with other Project Co organizations including, but not limited 
to the product support team and the technical assistance center. 

(4) Unit Investigation Request (UIR) 

UIRs are used as the primary means to request investigation of hardware 
product issues.  The UIR process is designed to provide the Authority and 
Project Co employees with problem and failure analysis reporting for 
problems with any equipment listed in the Equipment List. 

(5) Access to the Web Portal for online technical information and Customer 
Service Request management 

The Web Portal provides access to the Authority to access product 
documentation, technical information bulletins (TIBs), product change 
notices (PCNs) and customer information releases (CIRs), browse the 
training catalog, schedule training, download product software, track 
product orders and create online return material authorizations (RMAs). 
Additionally, through the Web Portal the Authority can view CSRs, 
including categorized as trouble, maintenance or Service Requests. 
Service Requests are categorized as a move, add, change or disconnect.

(6) Software Maintenance 

Project Co will provide the major, minor, and maintenance release level 
software that becomes generally available for the equipment set out in the 
Equipment List and only to Sites. Project Co will monitor major, minor and 
maintenance software releases that become available by the OEM for the 
licensed features on the equipment.  Quarterly, Project Co will provide a 
report with the software updates for review by the Authority. Project Co 



34985-2017 25403227.7 

- 22 - 

Amended and Restated Schedule 4 
Services Protocols and Specifications 

NG-KIH Project

and the Authority will jointly develop a release plan for lab testing and 
implementation of software releases within the NG-KIH System. 

3.2 Equipment Advanced Hardware Replacement 

(a) Overview 

This service includes the strategic stocking of new or refurbished fully tested 
equipment replacement spare units required for dispatch to the Project Co 
supported break/fix equipment at Sites when required. 

(b) Scope 

Project Co shall perform the AHR Services in accordance with the provisions of 
this Appendix 4A. AHR Services are comprised of the delivery of spare 
equipment to each Site for break/fix repair as well as the warehousing and 
inventory control of the Project Co supported equipment spares. The required 
spares are maintained in brick and mortar depots for delivery to the Sites 24 
hours per day, 7 days per week, and 365 days per year.  Once the NOC 
validates the need for spare equipment to be delivered to a Site, Project Co will 
deliver each spare(s) in accordance with the Design and Construction 
Specifications and these Services Specifications.  Project Co will obtain and 
position required spares in the appropriate storage depots to meet the 
requirements set out in Section 3.3(b) of this Appendix 4A. 

(1) Project Co storage depots will be setup to house the supported Project 
Co and OEM equipment spares required to support the Node Sites, 
Service Level 1 Sites and Service Level 3 Sites within range of specified 
requirements set out in Section 3.3(b) of this Appendix 4A. Spares 
coverage will be sufficient to ensure Project Co can achieve the 
requirements of the Design and Construction Specifications and these 
Services Specifications. 

(2) Unless otherwise noted, the need for dispatching of any spare equipment 
shall be determined by the NOC. 

(3) The equipment spares required to manage the Node Sites, Service Level 
1 Sites and Service Level 3 Sites will be owned and managed by Project 
Co and allocated to the NG-KIH System.  The Authority defective units 
shall be traded for Project Co provided working spares based on a one for 
one swap in ownership. 

(4) Project Co will bear repair costs of defective units taken in trade from the 
Authority for advanced spare units supplied by Project Co to the Authority 
and restore repaired units to the Project Co AHR inventory. 

(i) Defective units shall be returned to Project Co’s customer 
returned goods department for repair and factory certification. 

(ii) Project Co will manage the return of failed equipment for repair of 
defective units with the required equipment vendor. 
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(iii) The refurbished units are brought up to the latest class “A” and 
“AC” product change notices per industry standards in GR-209- 
CORE, or the equivalent thereof. 

(iv) A database of serial numbers is maintained on repair items to 
identify any units that show chronic problems. These cards are 
pulled out of circulation and replaced. 

3.3 Equipment On-Site Maintenance and Break/Fix 

(a) Overview 

On-site maintenance service supplements the fault management service through 
dispatch of experienced telecommunications field technicians with appropriate 
test equipment to the relevant Site when required for incident restoration.  Under 
the direction of the NOC personnel, the dispatched field technicians will assist 
with troubleshooting as necessary to promptly return the NG-KIH System back to 
operational status prior to noted event failures or alarm conditions as seen by the 
NOC. 

(b) Scope 

(1) Through incident restoration efforts, the NOC will identify that on-site 
assistance is required to isolate trouble within the NG-KIH System. 

(2) Depending on the nature and severity of the alarm, incident or trouble 
report condition noted by the NOC, the non-emergency restoration efforts 
will be scheduled within a mutually agreed maintenance window. 

(3) Emergency maintenance windows to implement emergency break/fix 
repairs to the NG-KIH System will be requested as needed and with as 
much advance notice as possible. It is understood these requests may 
occur at any time of any day. 

(4) The NOC personnel will, in accordance with the Site Access Plan, obtain 
Access or make escort arrangements for a field technician to gain Access 
to a Site or a Field Location. 

(5) Once Access or escort arrangements, if applicable, are made with the 
Authority’s Operating Representative the NOC personnel will contact the 
dispatch organization in the specific region required for the appropriate 
response time for the relevant Site. 

(6) The Authority escort information, if applicable, will be provided to the 
dispatch field technician by the NOC personnel. Arrangements for arrival 
time and any specific details for Access will be worked directly with the 
dispatched technician and the Authority appointed escort when required. 

(7) Once at the Site, the dispatched field technician’s arrival time will be 
recorded by the NOC and they will contact the Authority’s escort, if 
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applicable, and gain Access to the equipment location so event resolution 
can be performed with the NOC. 

(8) The field technicians will work closely with the NOC to coordinate the 
technician’s troubleshooting actions through restoration and release from 
Site. 

(9) Project Co will perform generator maintenance per manufacturer’s 
specifications. 

(c) Prerequisites 

(1) The Authority contact is responsible for facilitating Project Co personnel 
access upon their arrival to the Site where the support is to be provided.  
If Project Co is unable to obtain Access to the relevant Site, the Authority 
agrees that Project Co has the right to invoice the Authority, and the 
Authority agrees to pay for dispatch fee including (living expenses, if 
applicable) for the applicable trip made by Project Co dispatched 
personnel. Provided a Project Co NOC or field technician follows the Site 
Access Plan, the fee charged to the Authority will not exceed $150 (hotel, 
and meal) per diem for any single event. The Authority will not be charged 
unless the aggregate costs for all such events exceed $10,000 per 
annum. 

(2) If the Authority requests equipment that the Authority wants to have 
covered by this service to a site other than one already identified in 
Appendix 7A, Project Co will not be obligated to meet the mutually agreed 
upon response time until the Authority has advised Project Co of the new 
location and then the sooner of (a) Project Co advising the Authority that 
it has completed the deployment requirements for applicable personnel; 
or (b) 30 days elapse after the Authority advises Project Co of the new 
site. 

3.4 OSP Maintenance Break Fix 

(a) Overview 

OSP on-site maintenance (OSP OSM) service supplements the fault 
management service through dispatch of experienced telecommunications field 
technicians with appropriate test equipment to the relevant Sites when required 
for incident restoration.  Project Co is responsible for OSP OSM and break/fix as 
part of the Services.  Subcontractors may perform some or all of the functions 
while responding to and addressing OSP OSM network “trouble” issues. 

(b) Scope 

Project Co will provide skilled, trained crews with working knowledge of the 
network, properly equipped and available 24 hours a day, 7 days a week, 365 
days a year to provide OSP OSM and emergency break/fix repairs for the NG-
KIH System.  The field technicians and construction crews will work closely with 
the NOC personnel who will coordinate the field technicians’ actions during their 
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time at the Site.  The field technicians and crews will be equipped with 
appropriate testing and construction equipment and required supplies to 
complete repairs in a timely manner. 

Once the NOC has made Access arrangements in accordance with the Site 
Access Plan with the Authority, the NOC will contact the Project Co technician 
and provide Access and escort information, as necessary. Arrangements for 
arrival time and any specific details for Access will be worked directly between 
the technician and the Authority’s appointed escort when required.  This may 
include access approval from local public emergency responders. 

Once at the relevant Site or the Field Location, the dispatched field technicians 
will report arrival time to the NOC and the NOC will contact the Authority’s escort, 
if applicable, and gain Access to the affected Site or Field Location so event 
resolution can be performed with the NOC. 

Project Co is responsible for the following tasks, unless it is specifically indicated 
otherwise: 

(1) The materials and equipment shall be applied, installed, connected, 
erected, utilized, cleaned and conditioned in accordance with the 
instructions of the applicable manufacturer, fabricator or processor, 
except as otherwise provided in Schedule 3 [Design and Construction 
Specifications]. 

(2) Project Co and their contractors will be responsible for any traffic control, 
flagmen, traffic control plans and traffic control permits that are necessary 
for each repair event. 

(3) Project Co will conduct the work, provide traffic control and safe working 
conditions as required by permit, municipal, county, state, or federal 
regulations, industry standards, and as otherwise outlined in this 
Appendix 4A. 

(4) Project Co will provide collection and disposal of the equipment 
associated with the repair event. 

(5) Project Co will coordinate and work with the other utilities, local 
municipalities, county, city, state agencies or other third parties that may 
be involved in the work required. 

(6) Project Co shall carry a copy of Permits as required. 

(7) Project Co will be responsible for the restoration materials such as sod, 
decorative bark, concrete or asphalt repairs. 

(8) Project Co will require spare dark fibers equal, at a minimum, to 25% of 
the NG-KIH System’s capacity for temporary traffic restoration. Spare 
dark fibers will be used on all backbone segments, spur fiber routes to the 
Service Level 1 Sites, spur routes to the Service Level 3 Sites and spur 
routes to the Service Level 4 Sites.  It will be the Authority’s responsibility 
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to fund capacity expansion should the 25% minimum be breached.  For 
the purposes of planning for capacity expansion, Project Co will notify the 
Authority when there is less than 40% spare capacity available on any 
single segment.  If the 25% minimum is breached, capacity will be 
evaluated and increased as mutually agreed to via a Change in 
accordance with Schedule 6 [Changes, Minor Works and Innovation 
Proposals]. 

(9) Maintenance of generators installed during Construction at the Huts 
includes 4 preventative maintenance routines annually. 

(c) Scope Exclusions 

Preventative maintenance at COLO Sites includes equipment and/or cabling 
installed by Project Co. 

(1) HVAC Break/Fix and Maintenance at Huts and COLO Sites 

(2) Fire Suppression PM's and Maintenance/Break Fix 

(3) Housekeeping/Janitorial Services at the shelter locations 

(4) Landscaping, Weed Abatement and Snow Removal 

(5) Locks, Gates, Security and Fencing of compounds 

3.5 OSP Pole Attachments 

(a) Scope 

Project Co will be responsible for maintaining current as-built drawings with utility 
pole attachment identification and pole ownership.  The Pole Attachment Fees 
will be verified though continually updated OSP design records and periodic 
audits.  Project Co, on behalf of the Authority, will make payment to the pole 
owners for the Pole Attachment Fees. 

(b) Scope Exclusions 

Pole replacements that exceed $25,000 in aggregate over the Term and Pole 
Owner/Right of Way owner relocations of the Outside Plant facilities including but 
not limited to Aerial OSP fiber cable and attachments, underground conduit and 
manhole/handholes and fiber cable. 

3.6 OSP Cable Locates 

(a) Overview 

Project Co or the Service Provider is an active member of the Kentucky811 utility 
locate network.  This service provides a single phone number or Web access for 
scheduling the location and marking of the utility services. 

(b) Scope 
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Services provided through membership in the Kentucky811 service 
kentucky811.org combined with cable locating and marking services that will be 
performed by Project Co.  The Kentucky811 fee per locate request cost as well 
as the locate service per ticket cost will be the responsibility of Project Co. 

Once the 811 service request is logged, a field technician will be dispatched to 
locate NG-KIH OSP underground conduit based fiber network facilities using a 
locating wire or metallic component of the fiber cable. 
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APPENDIX 4B 
HANDBACK REQUIREMENTS 

1. DEFINITIONS 

In this Appendix 4B, in addition to the definitions set out in Schedule 1 [Definitions and 
Interpretation] to this Agreement: 

“Handback Inspections” has the meaning set out in Section 2.2(a) of this Appendix 4B; 

“Handback Requirements” means the requirements for the condition of the NG-KIH System on 
the Expiration Date described in Section 2.1 of this Appendix 4B; 

“Handback Works” has the meaning set out in Section 2.2(a)(2) of this Appendix 4B;  

“Handback Workplan” has the meaning set out in Section 2.3(b) of this Appendix 4B; and 

“Operational” means the NG-KIH System is free of alarm conditions. 

2. NG-KIH SYSTEM HANDBACK 

2.1 Handback Requirements 

On the Expiration Date, the NG-KIH System shall be Operational. 

2.2 Handback Inspections 

(a) Prior to the Expiry Date, Project Co and the Authority will conduct two joint 
inspections of the NG-KIH System (the “Handback Inspections”) that: 

(1) identify the condition of the NG-KIH System and each of its equipment 
and software elements as of the date of such Handback Inspection in 
relation to the Handback Requirements; and 

(2) identify any works required to ensure the NG-KIH System and its 
equipment and software elements will meet the Handback Requirements 
as at the Expiry Date (the “Handback Works”). 

(b) The first Handback Inspection shall take place at a time, specified by the 
Authority following consultation with Project Co, that is no more than 18 months 
and not less than 12 months prior to the Expiration Date.  The second Handback 
Inspection shall take place at a time, specified by the Authority following 
consultation with Project Co, that is no more than 6 months and not less than 3 
months prior to the Expiration Date. 

2.3 Procedure Following Handback Inspections 

(a) Within 60 days following the first Handback Inspection and within 30 days 
following the second Handback Inspection, if the relevant Handback Inspection 
indicates that any Handback Works are required, Project Co shall prepare and 
deliver to the Authority a comprehensive work plan and schedule that details 
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Project Co’s plans for completing the Handback Works identified during the 
relevant Handback Inspection. 

(b) The Authority shall review and provide any comments on the work plan within 10 
days following the receipt of the work plan described in Section 2.3(a). Once 
agreed upon between the parties, acting reasonably, such work plan will be 
considered the “Handback Workplan”. 

(c) The Handback Workplan will only apply to equipment set out in the Equipment 
List and only to Sites. 

(d) Project Co shall carry out the Handback Workplan so as to meet the Handback 
Requirements on the Expiration Date. 
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SCHEDULE 5 
INSURANCE REQUIREMENTS 

1. DEFINITIONS 

In this Schedule 5, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Actual Coverage Amount” has the meaning set out in Section 4.12 of this Schedule 5; 

“Notifying Party” has the meaning set out in Section 4.12 of this Schedule 5; and 

“Prudent Coverage Amount” has the meaning set out in Section 4.12 of this Schedule 5. 

2. CONSTRUCTION PERIOD INSURANCE REQUIREMENTS 

2.1 “All Risks” Builder’s Risk Insurance 

During the Construction Period, Project Co shall, at its own expense, take out, maintain in force 
and extend, or cause to be taken out, maintained in force and extended, course of construction 
insurance against “all risks” of physical loss or damage except to extent such loss or damage is 
caused by a Compensation Event, including delay in start-up covering all materials, property, 
structures and equipment purchased for, entering into or forming part of the NG-KIH System, 
while located anywhere within the United States of America during construction, erection, 
installation and testing of the NG-KIH System, which will include the following terms: 

(a) coverage in an amount not less than $100,000,000 per occurrence and in the 
aggregate to replace the NG-KIH System to a minimum of all applicable codes, 
subject to the following principle extensions and sublimits: 

(1) replacement cost valuation (property); 

(2) most recent technology replacement cost valuation (equipment); 

(3) flood (to policy limit with annual aggregate permitted); 

(4) natural or man-made earth movement, including earthquake, landslide or 
subsidence (to policy limit with annual aggregate permitted); 

(5) for property insured under the policy and stored at an off-site location or 
in transit in the United States of America – minimum $10,000,000 
sublimit; 

(6) the full value of all materials and equipment forming part of the NG-KIH 
System lifted on-site by cranes during the Construction; 

(7) professional fees – minimum $2,500,000 sublimit; 

(8) firefighting expenses – minimum $250,000 sublimit; 

(9) debris removal and clean up – minimum $1,000,000 sublimit; 
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(10) expediting expenses – limited to 25% of damage/claim, subject to 
maximum $2,000,000 sublimit; 

(11) extra and expediting expenses – maximum $5,000,000 sublimit; 

(12) change in ordinance, including demolition, increased cost of repairs and 
replacement – minimum $15,000,000 sublimit; 

(13) valuable papers – minimum $500,000 sublimit; 

(14) accounts receivable; 

(15) contamination clean-up or removal – minimum $250,000 sublimit; 

(16) $10,000,000 of recurring soft costs; 

(17) margin of profit for contractors; 

(18) off premises services interruption (minimum 4 weeks); 

(19) civil authority (minimum 4 weeks); 

(20) prevention of ingress / egress (minimum 4 weeks); 

(21) underground services, temporary buildings and structures, temporary 
boilers and pressure vessels, scaffolding, false work, forms, excavation, 
site preparation, landscaping and similar work; 

(22) electronic data processing equipment and media, including the cost to 
restore from the application of by-laws or ordinances; 

(23) non-vitiation; 

(24) waiver of subrogation in favor of all named and unnamed insureds, 
including but not limited to Project Co, the Authority, Operations Co, the 
Project Contractors, the Collateral Agent, the Sub-Contractors, 
consultants and design professionals; and 

(25) permit use and occupancy of the incomplete NG-KIH System by Project 
Co, Operations Co, the Project Contractors, the Sub-Contractors and the 
Authority prior to the relevant Site Completion Date, Lateral Completion 
Date or Ring Completion Date, as applicable; 

(b) delay in start-up coverage: 

(1) in an amount not less than $31,200,000, sufficient to compensate Project 
Co for additional capital payments, additional interest for the extension of 
financing necessary for the completion of the Design and Construction, 
legal and accounting expenses, insurance premiums, building permits 
and other miscellaneous costs, various incurred fees, fixed operation and 
maintenance expenses, additional commissions, advertising, margin of 
profit for Operations Co, caused by the delay in Site Completion, Ring 
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Completion or System Completion resulting from any perils insured under 
(a) above; 

(2) having an indemnity period not less than 12 months in respect of the NG-
KIH System; and 

(3) having a waiting period of not greater than 14 days; 

(c) deductibles, per occurrence, not exceeding the following amounts; 

(1) flood – $500,000; 

(2) earthquake – $250,000; 

(3) LEG 3 – $250,000; 

(4) for all other insured perils – $100,000; and 

(5) if more than one event occurs, only the highest deductible applies; 

(d) include, as named insureds, as their interests may appear the following entities: 

(1) Project Co; 

(2) the Authority; 

(3) Operations Co and the Project Contractors; 

(4) all Sub-Contractors, consultants and sub-consultants as their interests 
may appear; and 

(e) include Lender Endorsements substantially in the form set out in Appendix 5A, 
including, without limitation, naming the Collateral Agent as additional insured 
and loss payee, and, with respect to the delay in start-up coverage referred to in 
Section 2.1(b) of this Schedule 5, name Project Co and the Collateral Agent as 
the exclusive loss payees. 

2.2 Project Specific Commercial General Liability Insurance 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, project specific commercial general liability 
insurance ISO form CG 00 01 4/13 on a wrap-up basis, which will include the following terms: 

(a) coverage in an amount of not less than $2,000,000 per occurrence and 
$4,000,000 in the annual aggregate for bodily injury, death and damage to 
property, including loss of use thereof, subject to the following principle 
extensions and sublimits: 

(1) products & completed operations for a minimum of 10 years after the 
relevant Site Completion Date, Lateral Completion Date or Ring 
Completion Date, as applicable; 
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(2) ongoing operations coverage during the warranty period; 

(3) medical payments – $10,000 per occurrence / $10,000 aggregate; 

(4) blanket written contractual liability; 

(5) personal injury and advertising; 

(6) cross liability and severability of interests; 

(7) hazardous operation XCU (excavating / underpinning / pile driving / 
shoring / caisson work / work below ground surface / tunneling / grading 
and similar operations; 

(8) watercraft (not in excess of 25 ft.) unless insured elsewhere, as 
applicable; 

(9) non-vitiation; and 

(10) waiver of subrogation in favor of all named and additional insureds as 
required by contract, including but not limited to Project Co, the Authority, 
Operations Co, the Project Contractors, all Sub-Contractors and the 
Collateral Agent; 

(b) a deductible not exceeding $25,000 per occurrence and $500,000 in the 
aggregate; 

(c) include, as additional named insureds, using appropriate endorsements, Project 
Co, the Authority, Operations Co, the Project Contractors and the Sub-
Contractors; and 

(d) include Lender Endorsements substantially in the form set out in Appendix 5A, 
including, without limitation, naming the Collateral Agent as additional insured. 

2.3 Worker’s Compensation 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, worker’s compensation insurance for each 
employee in conformance with applicable Law, which will include the following terms: 

(a) a voluntary compensation endorsement; 

(b) an alternative employer endorsement; 

(c) an endorsement extending coverage to all states operations on an “in any” basis; 
and 

(d) if any work is over or adjacent to navigable waters, coverage for any claims 
arising from the Longshore and Harbor Workers' Compensation Act and/or the 
Merchant Marine Act of 1920. 
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2.4 Employer’s Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, employer’s liability insurance, which will 
include the following terms: 

(a) coverage in the amount of not less than $1,000,000 per claim and in the 
aggregate against liability for death, bodily injury, illness or disease for all 
employees working on or about any Lands or otherwise engaged in the Design 
and Construction; 

(b) a deductible not exceeding $1,000,000 per claim; and 

(c) include Project Co, Operations Co and the Authority as additional insureds. 

2.5 Automobile Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, automobile liability coverage, which will 
include the following terms: 

(a) coverage in the amount of not less than $1,000,000 per claim and in the 
aggregate, inclusive of defense, for accidental death, bodily injury, and property 
damage liability arising from the ownership, maintenance or use of all owned, 
non-owned, and hired vehicles used in the performance of the Design and 
Construction, including loading and unloading; 

(b) a deductible not exceeding $1,000,000 per claim; and 

(c) include Project Co, Operations Co and the Authority as designated insureds. 

2.6 Excess Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, umbrella/excess liability insurance in the 
amount of $50,000,000 per occurrence/annual aggregate.  Such policy or policies shall be 
excess of and follow form over the primary insurance required in Section 2.2. 

2.7 Railroad Protective Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
the Design-Builder and its Sub-Contractors, as appropriate, to take out, maintain in force and 
extend, railroad protective liability coverage as may be required by any railroad in connection 
with the Design and Construction performed across, under or adjacent to the railroad’s tracks or 
railroad’s right-of-way, which is in a form acceptable to the railroad and shall name the railroad 
as named insured. 
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2.8 Professional Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, project specific professional liability 
insurance, which will include the following terms: 

(a) coverage in an amount of not less than $15,000,000 per claim and in the 
aggregate (inclusive of defense and related costs and supplementary payments) 
for all architectural, engineering, land surveying, environmental, landscape 
architectural, interior design /space planning, soil and material testing services, 
geotechnical services and procurement services, including their replacements 
and/or sub-consultants of any tier subject to the following principle extensions: 

(1) primary insurance extension; 

(2) include as insureds any present or former partner, executive officer, 
director, shareholder of any named insured while acting within their scope 
of duties for the named insured; 

(3) claim defined as a written or oral demand for money or a written or oral 
allegation of liability or responsibility for a breach of professional duty in 
the rendering or failure to render professional services by an insured and 
resulting from a single error, omission or negligent act; 

(4) lawyer fees and associated expenses incurred in the investigation, 
defense, settlement, arbitration or litigation of claims; 

(5) duty to defend, even if the allegations are groundless, false or fraudulent; 

(6) indemnification endorsement covering the vicarious liability of Project Co 
and Operations Co; and 

(7) extended reporting period – minimum 60 months after the System 
Completion Date; 

(b) a deductible not exceeding $500,000 per claim; and 

(c) include, as named insureds, the Project Contractors and all Sub-Contractors (as 
appropriate) and all engineering, architecture and other professional consultants 
that provide professional design services in connection with the Project. 

2.9 Project Specific Pollution Liability (Contractor’s Pollution Liability Wrap-up) 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, project specific contractor’s pollution liability 
wrap-up insurance, which will include the following terms: 

(a) coverage in the amount of not less than $25,000,000 per claim and in the 
aggregate inclusive of defense and all costs and expenses subject to the 
following principle extensions: 



34985-2017 25404134.4 

- 7 - 

Amended and Restated Schedule 5 
Insurance Requirements 

NG-KIH Project

(1) third party bodily injury and third party contamination; 

(2) hazardous substances released or exacerbation of pre-existing 
contamination at the NG-KIH System or the Lands due to construction 
activities during the policy period; 

(3) microbial matter (including fungus/mold); 

(4) release from unknown underground / above ground storage tanks due to 
construction activities; 

(5) disposal site (reporting required); 

(6) emergency response costs – minimum $1,000,000 sublimit; 

(7) completed operations period – minimum 10 years after the System 
Completion Date; and 

(8) waiver of subrogation in favor of all additional insureds, including but not 
limited to any and all indemnified parties where required by contract and 
the Collateral Agent; 

(b) a deductible not exceeding $50,000 per claim and $200,000 in the aggregate; 

(c) include, as named insureds, the following entities: 

(1) Project Co; 

(2) the Authority; 

(3) Operations Co and the Project Contractors; and 

(4) all Sub-Contractors, consultants and sub-consultants; and 

(d) include Lender Endorsements substantially in the form set out in Appendix 5A, 
including, without limitation, naming the Collateral Agent as additional insured. 

For clarity, the pollution liability wrap-up insurance shall only include coverage for environmental 
risks relating to the exacerbation of pre-existing contamination and any new pollutants related to 
the Project.  The remediation of pre-existing contamination shall be the responsibility of the 
Authority. 

2.10 Aircraft Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, aircraft liability insurance (if applicable), 
which will include the following terms: 

(a) coverage in the amount of not less than $10,000,000 per occurrence for all 
owned and non-owned aircraft, including $10,000,000 per occurrence for 
passenger hazard subject to the following principal extensions: 
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(1) all aviation risks including the use of fixed or variable winged aircraft and 
helipads (if applicable); 

(2) waiver of subrogation in favor of all additional insureds, including but not 
limited to Project Co, the Authority, Operations Co, the Project 
Contractors, the Collateral Agent, the Sub-Contractors; and 

(3) include coverage for Project Co, Operations Co, the Project Contractors 
and all Sub-Contractors, as additional insureds, as applicable; 

(b) a deductible not exceeding an amount acceptable to the Authority, acting 
reasonably; and 

(c) include, as additional insureds, the Authority and the Collateral Agent. 

2.11 Aircraft Cargo Insurance 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, aircraft cargo insurance (if applicable) for 
losses arising from the physical damage to cargo while it is in transit by air for any of the 
materials, equipment or property supplied under or used during the Project and which are 
critical to achieve System Completion, which will include the following terms: 

(a) coverage in an amount not less than the full replacement value of the shipment 
subject to the following principal extensions; 

(1) subject to the conditions of the Institute Cargo Clauses (all risks), 
including war and strikes extensions and including transit and storage 
where applicable; 

(2) 50/50 clause; and 

(3) warehouse to warehouse clause; 

(b) coverage for Project Co, Operations Co, the Project Contractors and all Sub-
Contractors; 

(c) a deductible not exceeding an amount acceptable to the Authority, acting 
reasonably; 

(d) delay in start-up arising from the loss of a shipment subject to a minimum 
indemnity period acceptable to the Authority, acting reasonably; and 

(e) include, as loss payees, the Authority and the Collateral Agent, as their interests 
may appear. 

2.12 Watercraft Liability 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, watercraft liability insurance (if applicable), 
which will include the following terms: 
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(a) coverage in the amount of not less than $10,000,000 per occurrence for all 
owned and non-owned watercraft, including $10,000,000 per occurrence for 
passenger hazard subject to a waiver of subrogation in favor of all named and 
unnamed insureds, including but not limited to, Project Co, the Authority, 
Operations Co, the Project Contractors, the Collateral Agent and the Sub-
Contractors; 

(b) a deductible not exceeding an amount acceptable to the Authority, acting 
reasonably; and 

(c) include, as additional insureds, the Authority and the Collateral Agent. 

2.13 “All Risks” Ocean Marine Cargo 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, “all risks” ocean marine cargo insurance (if 
applicable) for any of the materials, equipment or property supplied under or used during the 
Project and which are critical to achieve System Completion, which will include the following 
terms: 

(a) coverage in an amount not less than the full replacement value of the shipment; 

(b) a deductible not exceeding an amount acceptable to the Authority, acting 
reasonably; 

(c) delay in start-up arising from the loss of a shipment subject to a minimum 
indemnity period acceptable to the Authority, acting reasonably; and 

(d) include, as loss payees, the Authority and the Collateral Agent, as their interests 
may appear. 

2.14 Employee Dishonesty (Crime) 

During the Construction Period, Project Co will take out, maintain in force and extend, or cause 
to be taken out, maintained in force and extended, employee dishonesty insurance against the 
fraudulent acts of employees of Project Co, which will include coverage in the amount of not 
less than $1,000,000 per claim and will include the following principal extensions: 

(a) broad form money and securities; 

(b) money orders and counterfeit paper; 

(c) depositors’ forgery; 

(d) computer fraud and funds transfer fraud; 

(e) audit expenses; and 

(f) credit card forgery. 
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3. OPERATING PERIOD INSURANCE REQUIREMENTS 

3.1 Project Specific Commercial General Liability Insurance 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, project specific commercial general liability 
insurance ISO Form CG 00 01 04/13 on a wrap-up basis, which will include the following terms: 

(a) coverage in an amount of not less than $1,000,000 per occurrence and 
$2,000,000 in the annual aggregate for bodily injury, death and damage to 
property including loss of use thereof subject to the following principle extensions 
and sublimits; 

(1) product and completed operations – $2,000,000 in the aggregate; 

(2) medical payments – $10,000 (any one person); 

(3) blanket written contractual liability; 

(4) advertising and personal injury – $1,000,000 (any one person); 

(5) cross liability and severability of interests; 

(6) hazardous operation XCU (excavating / underpinning / pile driving / 
shoring / caisson work / work below ground surface / tunneling / grading 
and similar operations; 

(7) watercraft (not in excess of 25 ft.) unless insured elsewhere, as 
applicable; 

(8) non-vitiation; and 

(9) waiver of subrogation in favor of all additional insureds, including but not 
limited to the Collateral Agent; 

(b) a deductible not in excess of $25,000 per occurrence and $150,000 in the 
aggregate; 

(c) include, as additional named insureds, Project Co, the Authority, Operations Co 
and the Service Provider; and 

(d) include Lender Endorsements substantially in the form set out in Appendix 5A, 
including, without limitation, naming the Collateral Agent as additional insured. 

3.2 Worker’s Compensation 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, worker’s compensation insurance for each 
employee in conformance with applicable Law, which will include the following terms: 

(a) a voluntary compensation endorsement; 
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(b) an alternative employer endorsement; 

(c) an endorsement extending coverage to all states operations on an “in any” basis; 
and 

(d) if any work is over or adjacent to navigable waters, coverage for any claims 
arising from the Longshore and Harbor Workers' Compensation Act and/or the 
Merchant Marine Act of 1920. 

3.3 Employer’s Liability 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, employer’s liability insurance, which will include 
the following terms: 

(a) coverage in the amount of not less than $1,000,000 per claim and in the 
aggregate against liability for death, bodily injury, illness or disease for all 
employees working on or about any Lands or otherwise engaged in the Services; 

(b) a deductible not exceeding $1,000,000 per claim; and 

(c) include Project Co, Operations Co and the Authority as additional insureds. 

3.4 Automobile Liability 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, automobile liability coverage, which will include 
the following terms: 

(a) coverage in the amount of not less than $1,000,000 per claim and in the 
aggregate, inclusive of defense, for accidental death, bodily injury, and property 
damage liability arising from the ownership, maintenance or use of all owned, 
non-owned, and hired vehicles used in the performance of the Services, 
including loading and unloading; 

(b) a deductible not exceeding $1,000,000 per claim; and 

(c) include Project Co, Operations Co and the Authority as designated insureds. 

3.5 Excess Liability 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, umbrella/excess liability insurance in the 
amount of $25,000,000 per occurrence/annual aggregate.  Such policy or policies shall be 
excess of and follow form over the primary insurance required in Section 3.1. 

3.6 Project Specific Pollution Liability Insurance 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, project specific pollution liability insurance 
covering the Service Provider’s or any Sub-Contractor’s acts or omissions causing or 
exacerbating pollution, which will include the following terms: 
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(a) coverage in the amount of not less than $5,000,000 per claim and in the annual 
aggregate (multi-year policies will be allowed) inclusive of defense and all costs 
and expenses subject to the following principle extensions: 

(1) hazardous substances occurring or emanating from the Project that are 
due to a release(s) associated with restoration or maintenance of the NG-
KIH System or the Lands during the operations activities; 

(2) microbial matter (including fungus/mold); 

(3) unknown underground / above ground storage tanks due to operations 
activities; 

(4) disposal site (reporting required); 

(5) emergency response costs – minimum $1,000,000 sublimit; and 

(6) optional extended reporting period – minimum 12 months in the event of 
termination of the Policy or termination of the Project Agreement; 

(b) waiver of subrogation in favor of all additional insureds, including but not limited 
to the Collateral Agent; 

(c) a deductible not exceeding $250,000 per claim; 

(d) include, as named insureds, Project Co, the Authority, Operations Co and the 
Service Provider; and 

(e) include Lender Endorsements substantially in the form set out in Appendix 5A, 
including, without limitation, naming the Collateral Agent as additional insured. 

For clarity, the pollution liability insurance shall only include coverage for environmental risks 
relating to the exacerbation of pre-existing contamination and any new pollutants related to the 
Project.  The remediation of pre-existing contamination shall be the responsibility of the 
Authority. 

3.7 Employee Dishonesty 

During the Operating Period, Project Co will take out, maintain in force and extend, or cause to 
be taken out, maintained in force and extended, employee dishonesty insurance against the 
fraudulent acts of employees of Project Co which will include coverage in the amount of not less 
than $1,000,000 per claim and will include the following principal extensions: 

(a) broad form money and securities; 

(b) money orders and counterfeit paper; 

(c) depositors’ forgery; 

(d) computer fraud and funds transfer fraud; 

(e) audit expenses; and 
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(f) credit card forgery. 

3.8 Other Operating Period Insurance 

During the Operating Period when construction, rehabilitation or major repair work is being 
carried out by or on behalf of Project Co under this Project Agreement and the risks associated 
with such work are not insured by the insurance described in the policies described in Section 2 
(Construction Period Insurance Requirements) or Section 3 (Operating Period Insurance 
Requirements) of this Schedule 5, Project Co will, subject to Section 2 (Construction Period 
Insurance Requirements) of this Schedule 5, take out, maintain in force and renew or will cause 
to be taken out, maintained in force and renewed such insurance described in Section 2 
(Construction Period Insurance Requirements) in such amounts, as a prudent owner would 
reasonably require, as determined by the Authority, acting reasonably, at least 10 Business 
Days before the commencement of the applicable period during which the insurance is required. 
To the extent such work is undertaken pursuant to a Change Certificate and such work is not 
covered in the policies described in Section 2 (Construction Period Insurance Requirements) or 
Section 3 (Operating Period Insurance Requirements) of this Schedule 5, the Change 
Certificate for such work will include such insurance coverage as the Authority, acting 
reasonably, considers necessary in the circumstances. 

4. GENERAL INSURANCE PROVISIONS 

4.1 Insurance Representative 

Before commencing any Construction, Project Co will appoint an insurance representative who 
will communicate with the Authority and keep the Authority advised of all material matters 
related to insurance, including claims, possible claims and policy changes or amendments.  
Project Co will at all times maintain such a representative throughout the Term and Project Co 
will advise the Authority promptly of any change in such representative during the Term. 

4.2 Cooperation with Insurer’s Consultants 

If an insurer or an insurer’s appointed consultant, for underwriting purposes, in connection with 
a claim or as a term or condition of an insurance policy, needs to review any part of the 
performance of this Project Agreement, then the Authority and Project Co shall, and each of 
them shall require the Authority Persons and the Project Co Persons, respectively, to: 

(a) cooperate with the insurer and its consultant, including providing them with such 
information and documentation as they may reasonably require; and 

(b) allow the insurer and its consultant to attend meetings between Project Co and 
the Authority (or, as applicable, and if reasonably required by the insurer, 
between Project Co and those engaged by or through Project Co). 

Project Co and the Authority covenant and agree with each other to do all acts, matters and 
things as may be reasonably necessary or required to expedite the adjustment of any claim for 
loss or damage covered by insurance hereunder so as to expedite the release and disposition 
of such insurance in the manner and for the purposes herein contemplated. 
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4.3 Additional Insurance 

Except where specifically provided, none of the insurance coverage amounts or sublimits 
specified in this Schedule 5 limit the liability of Project Co with respect to any obligations of 
Project Co to the Authority arising under this Project Agreement.  Project Co will obtain and 
maintain, or cause to be obtained and maintained, at its cost, all such other policies of insurance 
required by Law or which Project Co deems necessary having regard for the policies of 
insurance which prudent owners and operators of projects of similar scope and magnitude to 
the Project would maintain and obtain, or cause to be obtained and maintained, including 
directors and officers liability and corporate indemnification insurance. 

4.4 Insurers and Terms of Policies 

Project Co will ensure that all policies for the insurance pursuant to this Schedule 5 are obtained 
and maintained with Qualified Insurers and, subject to this Schedule 5, are in such forms and 
contain such terms and conditions which are equal to or better than those that would be 
obtained by prudent owners and operators of projects of similar scope and magnitude to the 
Project and, in addition to the required inclusions or permitted exclusions for each policy 
specifically described in this Schedule 5, include such other inclusions and exclusions as such 
prudent owner or operator would require or permit. 

4.5 Downgrade of Insurer 

In the event that any insurer’s financial strength rating falls below B+ with A.M. Best, Project Co 
will, as soon as reasonably practicable and, in any event, within 30 Business Days, obtain and 
maintain a replacement for the relevant policy of insurance from a Qualified Insurer. 

4.6 Particular Requirements of Policies 

Without limiting the generality of this Schedule 5 and the provisions of Section 6 (Insurance, 
Damage and Destruction) of this Project Agreement, each project specific commercial policy of 
insurance required under this Project Agreement will: 

(a) bear an endorsement such that the insurer: 

(1) will not effect any adverse material change or amendment to the policy 
without first giving at least 75 days’ prior written notice by registered mail 
to the Authority and each of the other named insureds and loss payees; 

(2) will provide at least 30 days’ prior written notice of cancellation for non-
payment of premium; and 

(3) will provide at least 75 days’ prior written notice of cancellation prior to the 
expiration of the term of such policy, 

provided that all Construction Period insurances required under Sections 2.1 
through 2.9 of this Schedule 5 will be non-cancellable except for non-payment of 
premium, material misrepresentation or concealment of facts; 

(b) contain an endorsement such that the policy will not be invalidated and coverage 
thereunder will not be denied to any insureds by reason of any breach or 
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violation of representations, declarations or conditions contained in the policy 
other than as a result of a negligent act, misrepresentation or omission of such 
insured; and 

(c) be primary and not require the sharing of any loss by any insurer of the Authority 
or any other named insured. 

4.7 Evidence of Insurance 

In respect of those policies of insurance required to be maintained by Project Co pursuant to 
this Schedule 5, upon the issue of each such policy and within 60 days following every renewal 
of each such policy, Project Co will deliver to the Authority a certificate of insurance or, with 
respect to project specific policies only, a certified copy of each such policy or other satisfactory 
evidence of adequate insurance.  No review or approval of any insurance certificate or 
insurance policy by the Authority will derogate from or diminish such party’s rights under this 
Project Agreement. 

4.8 Claims 

Project Co will: 

(a) in accordance with Schedule 14 [Records and Reports], maintain an electronic 
register of all claims and incidents that might reasonably result in a claim under 
any of the policies of insurance required by this Project Agreement and will allow 
the Authority to inspect such register at any time, which register will, for clarity, 
exclude any Protected Personal Information in accordance with applicable Law; 
and 

(b) notify the Authority and provide full particulars (excluding, for clarity, any 
Protected Personal Information in accordance with applicable Law) of any 
incident giving rise to a claim: 

(1) within 5 Business Days after making any claim under any of the policies 
for the insurance required by this Project Agreement where the value of 
the claim exceeds $25,000; or 

(2) immediately: 

(A) after any property loss; and 

(B) after any claim (regardless of the value of the claim) involving 
personal injury or death, accompanied by full particulars of the 
incident giving rise to the claim. 

4.9 Deductibles 

Project Co will be responsible for the deductible portion of, or waiting period for, any claim made 
on any policy of insurance described in this Schedule 5. 



34985-2017 25404134.4 

- 16 - 

Amended and Restated Schedule 5 
Insurance Requirements 

NG-KIH Project

4.10 Compliance 

(a) Project Co will comply with the terms, conditions and requirements of all policies 
for the insurance required by this Schedule 5 and will not do or omit to do, or 
permit to be done or omitted by any Project Co Person, anything on or with 
respect to the NG-KIH System or the Lands that could reasonably be expected to 
result in the cancellation of any insurance described in this Schedule 5, or that 
would reasonably be expected to entitle any insurer to refuse to pay any claim 
under the policy for any such insurance. 

(b) The Authority will not do, or permit to be done by any Authority Person, anything 
on or with respect to the NG-KIH System or the Lands that could reasonably be 
expected to result in the cancellation of any insurance described in this Schedule 
5, or that would reasonably be expected to entitle any insurer to refuse to pay 
any claim under the policy for any such insurance. 

(c) The Authority and Project Co will, and Project Co will cause Operations Co, the 
Project Contractors and the Sub-Contractors to, comply with all insurance policy 
warranties made known to them. 

4.11 Failure to Insure 

Subject to Section 6.10 (Consequences of Risks becoming Uninsurable) of this Project 
Agreement, if Project Co fails or refuses to obtain or maintain in force any insurance required to 
be effected by it under this Schedule 5, or to provide evidence of such insurance and renewals 
in relation thereto as and when required and in accordance with this Schedule 5, the Authority 
will, without prejudice to any of its other rights under this Project Agreement or otherwise, have 
the right itself to procure such insurance, in which event any amounts paid by the Authority for 
that purpose together with all reasonable costs incurred by the Authority in procuring such 
insurance will become due and payable by Project Co to the Authority and the Authority may set 
off such amounts against any payments due by the Authority to Project Co under this Project 
Agreement. 

4.12 Increase in Amount of Coverage 

The Authority and Project Co will ensure that, throughout the Operating Period, the amounts of 
coverage in respect of the policies of insurance required to be obtained and kept in force under 
Section 3 of this Schedule 5 are not less than the greater of the amounts: 

(a) specified in Section 3.1; and 

(b) of coverage that would be obtained from time to time by prudent owners and 
operators of projects of similar scope and magnitude as the Project in respect of 
such policies of insurance, 

(each, a “Prudent Coverage Amount”).  If, at any time, a party (the “Notifying Party”) 
determines that the amount of coverage then in effect (the “Actual Coverage Amount”) in 
respect of any commercial policy of insurance required to be obtained and kept in force by a 
party under Section 3 of this Schedule 5, as applicable, is or will be less than the Prudent 
Coverage Amount, the Notifying Party will notify the other party in writing of such determination 
and, if both parties agree, or it is determined under the Dispute Resolution Procedure, that the 
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Actual Coverage Amount is or will be less than the Prudent Coverage Amount, the party 
responsible for effecting and maintaining such policy of insurance will forthwith cause the 
amount of coverage in respect thereof to be increased to an amount equal to at least the 
Prudent Coverage Amount. 

4.13 Project Contractors and Sub-Contractors 

Project Co will determine the applicable insurance coverage to be obtained by the Project 
Contractors and Sub-Contractors, provided that such insurance coverages will be consistent 
with insurance that prudent sub-contractors would be required to maintain for projects of similar 
scope and magnitude to the Project.  Without limiting the generality of the foregoing, Project Co 
will cause the Project Contractors to take out, maintain in force and extend technology errors 
and omissions liability insurance during both the Construction Period and the Operating Period. 
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APPENDIX 5A 
LENDER ENDORSEMENTS 

With respect to any policy of insurance noted in Schedule 5 as requiring these Lender 
Endorsements, Project Co will use all reasonable efforts to have the underwriters of such 
policies include terms and endorsements substantially similar to those set out in this Appendix 
5A with such changes and amendments as may reasonably be required in the context of the 
coverage provided under, and the wording contained in, each such policy. 

Notwithstanding any other provision of this Policy, the following endorsement shall apply: 

1. Definitions 

In this endorsement: 

“Authority” means The Commonwealth of Kentucky; 

“Collateral Agent” means U.S. Bank National Association, a national banking association, in its 
capacity as collateral agent on behalf of itself and the other Senior Secured Creditors; 

“Collateral Agency and Account Agreement” means the collateral agency and account 
agreement dated as of September 1, 2015 between Project Co, U.S. Bank National Association, 
as senior bonds trustee, U.S. Bank National Association, as subordinate bonds trustee, and the 
Collateral Agent; 

“Insurance Proceeds Account” has the meaning set out in the Collateral Agency and Account 
Agreement; 

“Insured” means those parties so described in the policy declarations; 

“Insurers” means the insurer or insurers underwriting this Policy; 

“Project” means the project described in the declarations to this Policy; 

“Project Agreement” means the project agreement dated September 3, 2015 between Project 
Co and the Authority relating to the design, construction, financing, operation and maintenance 
of the NG-KIH System; 

“Project Co” means KentuckyWired Infrastructure Company, Inc.; and 

“Senior Secured Creditors” has the meaning given in the Collateral Agency and Account 
Agreement. 

2. Separate Policy 

All the provisions of this Policy (except for those relating to limits of liability) shall operate as if 
there were a separate policy covering each Insured.  Accordingly, the liability of the Insurers 
under this Policy to any one of the Insured shall not be conditional upon the due observance 
and fulfillment of any other Insured of the terms of this Policy and of any duties imposed upon it 
relating thereto and shall not be affected by any failure in such observance or fulfillment of any 
such other Insured. 
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3. Interest of the Collateral Agent and the Authority 

3.1 The Insurers acknowledge that the Collateral Agent and (in respect of third party 
liabilities) its officers, directors, employees, secondees and assigns are each additional 
insureds under this Policy and that the premium specified in this Policy provides 
consideration for their being insured parties. 

3.2 The Insurers acknowledge that the Authority and (in respect of third party liabilities) its 
officers, directors, employees, secondees and assigns are each additional insureds 
under the sections of this Policy relating to property damage and third party liability risks 
and that the premium specified in this Policy provides consideration for their being 
insured parties. 

4. Liability for Premium 

Neither the Collateral Agent, nor the other Senior Secured Creditors, shall be liable for the 
payment of any premium under this Policy although they may choose to pay the premium. 

5. Disclosure 

5.1 The Collateral Agent shall have no duty of disclosure to Insurers in relation to the Policy. 

5.2 The Insurers acknowledge to the Collateral Agent alone that (i) they have received 
adequate information in order to evaluate the risk of insuring Project Co in respect of the 
risks hereby insured on the assumption that such information is not materially 
misleading, (ii) there is no information which has been relied on or is required by 
Insurers in respect of their decision to co-insure the Collateral Agent or its officers, 
directors, employees, secondees and assigns, and (iii) in agreeing to enter into this 
Policy, they have not relied upon or taken into account any information supplied to them 
by the Collateral Agent.  The acknowledgements provided by the Insurers in this Section 
5.2 shall have no effect on any rights that Insurers might have had under or in relation to 
the Policy against any party (including Project Co) other than the Collateral Agent in the 
absence of such acknowledgements. 

5.3 Non-disclosure or misrepresentation by one Insured shall not be attributable to any other 
Insured who did not actively participate in that non-disclosure or misrepresentation. 
Without prejudice to the protections afforded to the Insured by this endorsement, no one 
Insured represents or warrants the adequacy or accuracy of any information provided or 
representation made by or on behalf of any other Insured. 

6. Non-Vitiation 

6.1 The Insurers undertake to each Insured that the Policy will not be invalidated as regards 
the rights and interests of such Insured and that the Insurers will not seek to avoid any 
liability under this Policy because of any act, neglect, error or omission made by any 
other Insured, including any failure by any other Insured to disclose any material fact, 
circumstance or occurrence, any misrepresentation by any other Insured or any breach 
or non-fulfillment by any other Insured of any condition, warranty or provision contained 
in the policy. 
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6.2 The Insurers agree that no Insured shall be penalized or prejudiced in any way by any 
unintentional or inadvertent misrepresentation, non-disclosure, want of due diligence or 
breach of any declaration, terms, condition or warranty of this Policy (together “the 
Relevant Matter”), but that this shall not apply as regards the individual Insured 
responsible for the Relevant Matter if that Insured fails to notify the Insurers or the 
brokers through whom the Policy was placed as soon as reasonably practicable after the 
management or managers of that Insured become aware or are made aware of the 
Relevant Matter. 

7. Cancellation 

The Insurers agree that they will adhere to the cancellation provisions set out in Section 4.6(a) 
of Schedule 5 to the Project Agreement. 

8. Changes in Cover 

The Insurers shall give the Collateral Agent and the Authority at least 30 days’ notice in writing 
before any reduction in cover or increase in excess or deductible under this Policy takes effect.  
Nothing in this clause shall give the Insurers any right which they do not otherwise have to 
reduce cover or increase any excess or deductible under this Policy. 

9. Amendments to Endorsement 

During the term of this Policy, the provisions of this endorsement may only be amended by 
written agreement between Project Co, the Insurers and the Collateral Agent, such amendment 
to be endorsed on the Policy. 

10. Notice of Claims 

Notice of claim by the Authority, the Collateral Agent or any other party entitled to indemnity 
under the Policy shall, in the absence of manifest error, be accepted by Insurers as a valid 
notification of claim on behalf of all other Insureds subject to the full terms of the Policy. 

11. Claim Payments/Loss Payee 

11.1 Payments made in accordance with this Section 11 shall, to the extent of the payment, 
discharge the Insurers’ liability to pay Project Co or any other Insured. 

11.2 In respect of property and machinery risks only, all claim payments or return premium 
shall be paid into the Insurance Proceeds Account or to such other account as the 
Collateral Agent may specify in writing. 

11.3 In respect of the insurance under this Policy of third party liability risks only, all claim 
payments in respect of a third party liability shall be paid to person(s) whose claim(s) 
constitute the risk or liability insured against except in the case where the Insured has 
properly discharged its liability to such person(s), in which case the claim payment shall 
be paid to the Insurance Proceeds Account or such account as the Collateral Agent 
directs in writing. 
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11.4 In respect of the insurance under this Policy of loss of revenue risks only, all claim 
payments or return premiums shall be paid to the Insurance Proceeds Account or such 
other account as the Collateral Agent directs in writing. 

11.5 Any return premiums shall be paid to the Insurance Proceeds Account or such other 
account as the Collateral Agent directs in writing. 

12. Waiver of Subrogation 

The Insurers waive all rights of subrogation howsoever arising which they may have or acquire 
against any Insured described within the appropriate Schedules arising out of any occurrence in 
respect of which any claim is admitted and is insured hereunder for the benefit of such Insured 
except against any: 

(a) such Insured (or officer, director, employee, agent or assign) who has caused or 
contributed to such an occurrence or claim by fraud, deliberate 
misrepresentation, deliberate non-disclosure or deliberate breach of policy 
condition; or 

(b) consultant or equivalent professional party to the extent that their professional 
errors, omissions or activities not covered by this Policy have caused or 
contributed to a loss covered under this Policy; or 

(c) supplier or manufacturer to the extent that their errors, omissions or activities not 
covered by this Policy have caused or contributed to a loss covered under this 
Policy; or 

(d) such Insured to the extent that they are entitled to recover in respect of a loss 
under cover falling within sub-clause 13(a)–(e) below (or would be so insured if 
cover in the terms set out in this Policy had not been taken out). 

13. Primary Insurance 

The Insurers agree that this insurance provides the primary cover for risks insured under this 
Policy.  In the event that any risk insured under this Policy is also insured under any other policy 
of insurance effected by any Insured, the Insurers agree to indemnify the Insured as if such 
other policy of insurance did not exist except in respect of: 

(a) excess layers of third party cover effected specifically for the Project; 

(b) any third party liability claim against the Insured which exceeds the applicable 
limit of indemnity under this Policy, in which case the liability of the Insurers for 
additional legal costs and expenses shall be limited to the proportion that the 
applicable limit of indemnity bears to the total claim against the Insured; 

(c) any claim under this Policy to which a Marine 50/50 Clause applies, if any; 

(d) any claim made under a Contingent Motor Liability extension to this Policy, if any; 
or 



34985-2017 25404134.4 

- 22 - 

Amended and Restated Schedule 5 
Insurance Requirements 

NG-KIH Project

(e) any claim relating to a loss which is insured against (or would be insured but for a 
double insurance provision or similar or the application of a deductible) under: 

(i) any other policy specifically effected for the construction or operational 
phase(s) of the Project; or 

(ii) a latent or inherent defects policy or engineering or mechanical 
breakdown policy specifically effected for the Project; 

or a related business interruption insurance policy. 

14. Notice of Security Interest 

The Insurers acknowledge that, by an assignment contained in a general security agreement 
dated on or about the date hereof, Project Co assigned by way of security to the Collateral 
Agent all benefits and rights in respect of this insurance and all claims and returns of premiums 
in respect thereof to which the Insured is or may at a future time become entitled.  The Insurers 
confirm that they have not been notified of any other assignment of or security interest in Project 
Co’s interest in this insurance. 

15. Notice 

15.1 All notices or other communications under or in connection with the Policy will be given 
by fax, email or post.  Any such notice given by Insurers will be deemed to be given on 
the earlier of: 

15.1.1 if by fax or email, when transmitted but only if the sender's fax machine confirms 
successful transmission (if applicable); and 

15.1.2 if by post, within 2 business days of release from the relevant Insurer’s office. 

15.2 The address, fax number and email address of the Collateral Agent for all notices under 
or in connection with the Policy are those notified from time to time by the Collateral 
Agent for this purpose to the insurance broker at the relevant time.  The initial address, 
fax number and email address of the Collateral Agent is as follows: 

Address: U.S. Bank National Association 
Global Corporate Trust Services 
One Financial Square 
Louisville, KY 40202 

Fax No: 502-562-6371 
Attention: Amy Anders, Vice President 
Email  amy.anders@usbank.com 

15.3 The address and email address of the Authority for all notices under or in connection 
with the Policy are those notified from time to time by the Authority for this purpose to the 
insurance broker at the relevant time.  The initial address and email address of the 
Authority is as follows: 

Address: The Commonwealth of Kentucky
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Office of the Secretary 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 383 
Frankfort, KY 40601 

Attention: Secretary of the Finance and Administration Cabinet 

With a copy to: 

Office of Procurement Services 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 096 
Frankfort, KY 40601 

Attention: Stephanie Williams, Buyer 
Email:  StephanieR.Williams@ky.gov 

16. Governing Law and Jurisdiction 

The Policy shall be governed and interpreted in accordance with the laws of Kentucky.  This 
endorsement overrides any conflicting provision in this Policy. 
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SCHEDULE 6 
CHANGES, MINOR WORKS AND INNOVATION PROPOSALS 

1. DEFINITIONS 

In this Schedule 6, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Change” means an NG-KIH System Change or a Services Change as the context requires; 

“Change Certificate” means a certificate issued by the Authority describing and authorizing a 
Change, the value or method of valuation of the Change and, in the case of an NG-KIH System 
Change occurring prior to the Site Completion Date for a Site, the adjustment, if any, to the 
Project Schedule (including the Target Site Completion Date for such Site); 

“Change Directive” means a written instruction issued by the Authority directing Project Co and 
Operations Co to immediately proceed with a Change, pending the finalization and issuance of 
a Change Certificate for that Change; 

“Change Mark-Up” has the meaning set out in Section 2.11 of this Schedule 6; 

“Change Report” means a written report prepared by Project Co in response to a Preliminary 
Change Instruction, containing the information described in Section 2.7 of this Schedule 6; 

“Change Report Costs” has the meaning set out in Section 2.6(b)(3)(A) of this Schedule 6; 

“Development Change” has the meaning set out in Section 7.1 of this Schedule 6; 

“Development Change Record” has the meaning set out in Section 7.2 of this Schedule 6; 

“Development Change Record Confirmation” has the meaning set out in Section 7.3 of this 
Schedule 6; 

“Development Change Register” has the meaning set out in Section 7.6 of this Schedule 6; 

“Innovation Proposal” has the meaning set out in Section 4.1 of this Schedule 6; 

“Minor Works” means a Change that is requested by the Authority at any time during the 
Operating Period with a value that does not exceed $25,000 (Index Linked); 

“Minor Works Rates” means the hourly rates set out in Section 3.1(a) of this Schedule 6, as 
adjusted in accordance with Section 3.1(b) of this Schedule 6; 

“NG-KIH System Change” means, during the Construction Period, a change, including an 
addition, deletion, alteration, substitution or otherwise, to Project Co’s Design and Construction 
obligations under this Project Agreement and, during the Operating Period, a change, including 
an addition, demolition, alteration, reconstruction or otherwise, to the NG-KIH System or any 
part thereof, other than a System Refresh; 

“Net Change Value” has the meaning set out in Section 2.10(a) of this Schedule 6; 

“Pole Attachment Proposal” has the meaning set out in Section 5.1 of this Schedule 6; 
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“Preliminary Change Instruction” has the meaning set out in Section 2.3 of this Schedule 6; 

“Preliminary Estimate” has the meaning set out in Section 2.6(b)(1) of this Schedule 6; and 

“Services Change” means a change, including an addition, deletion, alteration, substitution or 
otherwise, to Project Co’s Services obligations under this Project Agreement. 

2. CHANGES 

2.1 Changes Required by Authority or Requested by Project Co 

At any time during the Term and without invalidating this Project Agreement, the Authority may 
require and Project Co may request Changes in accordance with this Schedule 6.  Except to the 
extent that a Change Certificate expressly requires otherwise, Project Co will implement a 
Change in accordance with all the terms of this Project Agreement, including Schedule 2 
[Design and Construction Protocols], Schedule 3 [Design and Construction and Specifications] 
and Schedule 4 [Service Protocols and Specifications]. 

2.2 No Entitlement to Perform a Change 

Without prejudice to Project Co’s rights under this Project Agreement, including Section 8.3 
(Project Co’s Entitlements Upon Occurrence of a Compensation Event), the Authority may, at 
any time after giving notice to Project Co and Operations Co, perform, or engage any person to 
perform, any work on the Lands or on the NG-KIH System that is not included in Project Co’s 
obligations under this Project Agreement.  None of Project Co, Operations Co, the Project 
Contractors or the Sub-Contractors will have any right or entitlement to perform any such work.  
Project Co may submit a proposal to the Authority for the performance of such work, but nothing 
in this Project Agreement will obligate the Authority to consider or accept such proposal.  If the 
Authority elects to have work performed by a third party on the Lands or on the NG-KIH System, 
the Authority shall require such third party to comply with Project Co’s reasonable and standard 
site safety and security requirements. 

2.3 Preliminary Change Instruction 

The Authority may, at any time during the Term, issue to Project Co and Operations Co an 
instruction (a “Preliminary Change Instruction”) describing a potential NG-KIH System 
Change or Services Change that the Authority is considering.  A Preliminary Change Instruction 
will include sufficient description of the contemplated Change, including any requirements under 
Section 2.13(b) of this Schedule 6, to permit Project Co to prepare a Change Report. 

2.4 Project Co Requested Change 

Project Co may, at any time during the Term, deliver to the Authority a notice describing a 
potential NG-KIH System Change or Services Change that Project Co is requesting, which 
notice shall: 

(a) include sufficient description of the proposed Change to enable the Authority to 
evaluate it in full; 

(b) specify Project Co’s reasons for proposing the Change, including a detailed 
description of any value or benefit to be derived from the proposed Change; 
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(c) indicate all reasonably foreseeable implications of the Change, including whether 
there are any costs or cost savings to the Authority and whether an adjustment to 
the Availability Payments or the Project Schedule is required; and 

(d) indicate the latest date by which a Preliminary Change Instruction must be issued 
in respect of the proposed Change. 

If the Authority elects to consider the Change requested by Project Co, the Authority may issue 
to Project Co a Preliminary Change Instruction and the procedure set out in this Section 2 will 
apply. 

2.5 Restrictions on Changes 

The Authority will not, at any time during the Term, require, and Project Co may refuse to 
implement, a Change (including Minor Works) which: 

(a) would be contrary to Law; 

(b) would render the insurance policies required under this Project Agreement void 
or voidable and the Authority does not agree to provide replacement security 
satisfactory to Project Co, acting reasonably; 

(c) would cause the revocation of any Permit required by Project Co to perform its 
obligations under this Project Agreement, which Permit would not, using 
reasonable efforts, be capable of amendment or renewal; 

(d) would require a new Permit for Project Co to perform its obligations under this 
Project Agreement, which Permit would not, using reasonable efforts by Project 
Co or the Authority, as applicable, be obtainable; 

(e) would cause Project Co to be unable to obtain a Permit required by Project Co to 
perform its obligations under this Project Agreement, provided that such Permit 
was previously required but, at the time of the Preliminary Change Instruction, 
had not been obtained, which Permit would not, using reasonable efforts by 
Project Co or the Authority, as applicable, be obtainable; or 

(f) would materially and adversely affect the risk allocation and payment regime 
under this Project Agreement with respect to the Design, Construction or 
Services. 

If Project Co, acting reasonably, determines that a Change is unacceptable because it 
contravenes one or more of the above, then Project Co will promptly give written notice to the 
Authority of its objection, with written reasons.  If the Authority disagrees, then it may deliver a 
Dispute Notice to Project Co and Operations Co, and the parties will cooperate to have the 
issue resolved in a timely manner pursuant to the Dispute Resolution Procedure. 

2.6 Delivery of Change Report 

Subject to Section 2.5 of this Schedule 6: 
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(a) as soon as practicable and, in any event, to the extent reasonably possible, 
within 15 Business Days after receipt of a Preliminary Change Instruction or such 
other period as the parties agree, acting reasonably, Project Co will, at its cost, 
prepare and deliver to the Authority a Change Report, signed by Project Co’s 
Representative, for the contemplated Change described in the Preliminary 
Change Instruction; or 

(b) if the Net Change Value of the contemplated Change is likely to be more than 
$50,000 (Index Linked) or if the costs of preparing a Change Report are likely to 
be more than $5,000 (Index Linked), then: 

(1) Project Co may, at its election within 5 Business Days after receipt of the 
Preliminary Change Instruction for such contemplated Change, or shall, if 
requested by the Authority, give notice to the Authority that it intends to 
first prepare and deliver a preliminary estimate (the “Preliminary 
Estimate”) of the net cost of the contemplated Change; 

(2) if Project Co has given notice as described in Section 2.6(b)(1), then, 
within 10 Business Days after provision of such notice, Project Co will, at 
its cost, prepare and deliver to the Authority an order of magnitude 
estimate of the net cost of the contemplated Change, and the Authority 
may give notice to Project Co and Operations Co to proceed with Section 
2.6(b)(3) or, alternatively, to proceed with the preparation of the Change 
Report for the contemplated Change and Project Co will prepare and 
deliver the Change Report as soon as practicable and, in any event, to 
the extent reasonably possible, within 15 Business Days after receipt of 
such notice or such longer period as the parties agree acting reasonably; 

(3) if the Authority has given notice to proceed as described in Section 
2.6(b)(2), then, within 10 Business Days after receipt of such notice, 
Project Co will, at its cost, prepare and deliver to the Authority: 

(A) a reasonable estimate of the out-of-pocket costs (the “Change 
Report Costs”) that Project Co would incur to prepare the 
Change Report; and 

(B) a Preliminary Estimate of the contemplated Change, in sufficient 
detail and accuracy to permit the Authority to make an informed 
decision as to whether to proceed with the contemplated Change, 
including, as appropriate: 

(i) a preliminary cost estimate of the main elements of the 
contemplated Change; 

(ii) a preliminary implementation schedule and work plan for 
the implementation of the contemplated Change; and 

(iii) a description of the impact of the contemplated Change on 
the NG-KIH System during implementation or in the use of 
the NG-KIH System; and 



34985-2017 25404160.9 

- 5 -

Amended and Restated Schedule 6 
Changes, Minor Works and Innovation Proposals 

NG-KIH Project

(4) the Authority may, within 10 Business Days following receipt of the 
Preliminary Estimate, or at any time if Project Co fails to comply with the 
time requirements set out in this Section 2.6(b), give notice to Project Co 
and Operations Co to proceed with the preparation of the Change Report 
for the contemplated Change and Project Co will prepare and deliver the 
Change Report as soon as practicable and, in any event, to the extent 
reasonably possible, within 15 Business Days after receipt of such notice 
or such longer period as the parties agree acting reasonably. 

If Project Co prepares a Change Report pursuant to Section 2.6(b)(4) of this Schedule 6, and 
the Authority elects not to proceed with the contemplated Change, then the Authority will pay 
Project Co’s substantiated Change Report Costs. 

2.7 Change Report Contents 

A Change Report will include: 

(a) if and to the extent a contemplated Change is an NG-KIH System Change: 

(1) a description of the scope of the contemplated Change with respect to 
Design and/or Construction, as applicable; 

(2) a comparison of the scope of the Design and Construction as a result of 
the contemplated Change as compared to the scope of the Design and 
Construction prior to the Change; 

(3) subject to Section 2.12 of this Schedule 6, a description of any 
adjustments to the Project Schedule, including to any Target Site 
Completion Date, any Target Ring Completion Date, any Outside Ring 
Completion Date or the Target System Completion Date, which Project 
Co will require as a result of the implementation of the contemplated 
Change (including details of any corresponding adjustments required by 
Operations Co, any Project Contractor or any Sub-Contractors) and any 
compensation required under Section 2.10(e) of this Schedule 6; and 

(4) a description of any impact of the contemplated Change on the 
performance of the Services; 

(b) if and to the extent a contemplated Change is a Services Change: 

(1) a description of the scope of the contemplated Change with respect to the 
Services; and 

(2) a comparison of the scope of the Services as a result of the contemplated 
Change as compared to the scope of the Services prior to the Change; 
and 

(c) for all contemplated Changes (in addition to the requirements of Section 2.7(a) or 
2.7(b) of this Schedule 6, as applicable): 
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(1) an estimate of all costs, if any, reasonably necessary for and directly 
associated with the contemplated Change, including the following (which 
will be shown separately if requested by the Authority), as applicable: 

(A) all Design costs (based on the estimated number of hours 
reasonably required to perform any additional Design); 

(B) all Construction labor, material and equipment costs, supported, 
as the case may be, by quotations from the applicable Project 
Contractor and Sub-Contractors; 

(C) all Services labor, material and equipment costs, supported, as 
the case may be, by quotations from the applicable Project 
Contractor and Sub-Contractors; 

(D) all additional costs of site management, including supervision of 
trade foremen, site overheads and site establishment and 
including, without duplication, any costs related to Project Co’s or 
Operations Co’s management and oversight of the Project that 
should reasonably be included in the contemplated Change; 

(E) all costs of relevant Permits, including an amendment or renewal 
of a Permit, a new Permit or a Permit that is in the course of being 
obtained; 

(F) all costs associated with services provided by professional 
advisors; 

(G) all financing costs; 

(H) if and to the extent a contemplated Change is an NG-KIH System 
Change that also materially affects the cost of the Services, all 
changes to the cost of the Services; and 

(I) if and to the extent a contemplated Change is a Services Change 
that requires a material change to the NG-KIH System, all 
changes to the cost of the NG-KIH System; 

(2) an estimate of the cost savings, if any, resulting from the contemplated 
Change; 

(3) any proposal(s) as to how the contemplated Change could be 
accomplished at no net cost; 

(4) a description of any changes to the Senior Financing Agreements that 
would be required to reflect a change in the risk profile of the Project 
arising from the contemplated Change; 

(5) a description of any changes to the Availability Payments that are 
required to reflect the costs and cost savings referred to in Sections 
2.7(c)(1) and 2.7(c)(2); 



34985-2017 25404160.9 

- 7 -

Amended and Restated Schedule 6 
Changes, Minor Works and Innovation Proposals 

NG-KIH Project

(6) identification of any amounts payable by the Authority to Project Co, if 
any, other than the Availability Payments; 

(7) Project Co’s proposal as to how any increased costs to Project Co 
resulting from the contemplated Change might be funded; 

(8) the value of the loss or reduction of benefits resulting from the 
contemplated Change; 

(9) a description of any additional consents or approvals required, including 
amendments, if any, of any Permits required to implement the 
contemplated Change; 

(10) a description of any impact on the obligations of Project Co under the 
Project Implementation Agreement or the Project Contracts; 

(11) a description of the extent to which the contemplated Change would 
interfere with Project Co’s ability to comply with any of its obligations 
under this Project Agreement, the Project Implementation Agreement, the 
Project Contracts, any Sub-Contracts and any Permits; 

(12) the name of the Sub-Contractor(s) (if any) which Project Co or Operations 
Co intends to engage for the purposes of implementing the contemplated 
Change, together with a description of the qualifications of any such Sub-
Contractor(s) so as to demonstrate the ability of such Sub-Contractor(s) 
to implement the contemplated Change; 

(13) a description of any further effects (including benefits and impairments) 
that Project Co foresees as being likely to result from the contemplated 
Change; 

(14) a description of any actions that would be reasonably required by the 
Authority to implement the contemplated Change; 

(15) a description of the steps Project Co will take to implement the 
contemplated Change, in such detail as is reasonable and appropriate in 
all the circumstances; 

(16) a description of any impact on expected usage of utilities for the current 
Contract Year and subsequent Contract Years; and 

(17) a description of the extent to which the contemplated Change may impact 
the ability of any Third Party Fiber Provider to perform any of its 
obligations under the relevant Third Party Fiber Agreement. 

All of the costs described in this Section 2.7 will be provided in current applicable dollar 
amounts. 
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2.8 Justification and Supporting Documentation for Contemplated Change Estimates 

The cost estimates included in a Change Report will be in sufficient detail to allow evaluation by 
the Authority and will include such supporting information and justification as is necessary to 
demonstrate that: 

(a) Project Co has used all reasonable efforts, including utilizing competitive quotes 
or tenders, to minimize the cost of a contemplated Change and maximize 
potential related cost savings; 

(b) Project Co, Operations Co, the Project Contractors and the Sub-Contractors 
have valued the Change as described in Section 2.9 of this Schedule 6, and 
have not included other margins or mark-ups; 

(c) the full amount of any and all expenditures that have been reduced or avoided 
(including any Capital Expenditure) have been fully taken into account; and 

(d) Project Co has mitigated or will mitigate the impact of the contemplated Change, 
including on the Project Schedule, the performance of the Services, the expected 
usage of utilities and the direct costs to be incurred. 

The Authority may, at any time and in its sole discretion, seek competing cost estimates or 
alternative change estimates from contractors who are qualified to perform the contemplated 
Change for purposes of comparing and evaluating the cost estimates provided by Project Co. 

2.9 Valuation of and Payment for Changes 

The value and method of valuation of a Change will be as agreed by the parties.  Failing 
agreement, the value of the Change will be deemed to be the net cost (or saving) of 
implementing the Change, calculated in accordance with Section 2.10 of this Schedule 6.  If a 
Change has a net cost (a positive Net Change Value), the Authority will pay Project Co the Net 
Change Value plus the Change Mark-Up and any amounts due under Section 2.10(e) of this 
Schedule 6.  If a Change has a net cost savings (a negative Net Change Value), Project Co will 
pay the Authority the Net Change Value.  For clarity, unless otherwise agreed by the parties, the 
Authority will pay for any Change that requires a Capital Expenditure by way of lump sum 
payment or progress payments as such costs are incurred. 

2.10 Net Change Value 

(a) The value of a Change (the “Net Change Value”) is the aggregate of the 
incremental costs (minus the aggregate cost savings) reasonably incurred to 
implement the Change, supported by invoices, purchase orders, time sheets and 
other customary industry documentation, as follows: 

(1) Design:  the incremental costs (or cost savings) of any Design incurred 
(or saved), based on the additional (or decreased) number of design 
consultant’s hours required to undertake the Change; 

(2) Labor:  the incremental costs incurred (or cost savings) for labor, based 
on the additional (or decreased) number of labor and direct labor-
supervision hours required to undertake the Change (including, subject to 
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Section 2.10(d), allowance for all payroll burdens such as vacation pay, 
pensions, statutory payments, workers’ compensation insurance, union 
dues, tool money, medical insurance and any other payments directly 
paid in the ordinary course, and including any severance and termination 
costs directly resulting from the Change); 

(3) Materials and Equipment:  the incremental costs incurred (or cost 
savings) for the supply and delivery of such materials, consumables and 
equipment (including the cost of any associated testing, commissioning, 
spare parts, manuals and software, and including any related design and 
engineering), except that any changes to the Authority’s cost of 
purchasing NG-KIH System equipment will not be included in the 
calculation of Net Change Value; 

(4) Procurement Cost:  the incremental costs incurred (or cost savings) to 
obtain and evaluate tenders and award a contract for work required for 
the Change that is to be tendered under Section 2.13(b) of this Schedule 
6, and the supervision and management of such contract; 

(5) Services:  the incremental costs incurred (or cost savings), based on the 
number of personnel hours required to undertake the Change; and 

(6) Miscellaneous:  all other additional net costs or savings directly 
attributable to the Change, including project management, site 
management, supervision, site establishment, living and travel 
allowances, services provided by professional advisors, wastage, 
disposal, insurance, bonding, financing and Permits (including the 
amendment or renewal of an existing Permit or obtaining a new Permit), 
calculated at the cost or saving to Project Co or Operations Co; 

(b) any costs related to expenses that would have been incurred had the Change not 
taken place (to the extent such costs are not increased as a result of the 
Change) will not be considered directly attributable to the Change; 

(c) the rates and charges applied in Section 2.10(a) above will be no greater than 
the market rates prevailing at the time of the implementation of the Change, paid 
between arm’s length contracting parties; 

(d) the Project Contractors will not be entitled to apply any general and 
administrative expenses, but will be entitled to apply an aggregate payroll burden 
of 35% on any labor costs; and 

(e) subject to Section 2.12 of this Schedule 6, if a Change causes a delay in Site 
Completion, Ring Completion or System Completion and Project Co is entitled to 
an equitable adjustment of the Project Schedule (including the Target Site 
Completion Dates, the Target Ring Completion Dates, the Outside Ring 
Completion Dates and the Target System Completion Date) as a result of a 
Change, the cost of the Change will include an amount calculated on the basis 
that Project Co will be placed in no better or worse position than it would have 
been in had the Change and the delay in Site Completion, Ring Completion or 
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System Completion not occurred and taking into consideration the following 
(without duplication): 

(1) any net increase or decrease in the costs of Project Co performing its 
obligations under this Project Agreement or Operations Co performing its 
obligations under the Project Implementation Agreement resulting solely 
from the Change and the delay, including any increased financing costs 
caused by a reduction in the amortization schedule for the Senior Debt; 

(2) the Availability Payments that would have otherwise been payable to 
Project Co; 

(3) no amount will be payable for Avoidable Costs or Indirect Losses; and 

(4) no amount will be payable to Senior Secured Creditors in connection with 
the consent to any Change unless the Change is a material Change, the 
consent is reasonably required under the Senior Financing Agreements 
and the amount payable is reasonable. 

2.11 Mark-Up on Changes 

If a Change has a positive Net Change Value, the Authority will pay a mark-up of 10% of the Net 
Change Value (the “Change Mark-Up”) to cover Project Co’s and Operations Co’s indirect, 
head office and other costs and profit. 

2.12 Effect on the Project Schedule or Delays to Services 

Project Co will use all reasonable efforts, as described in Section 2.5 of this Project Agreement, 
to minimize the effect of a Change on the Project Schedule (including the Target Site 
Completion Dates, the Target Ring Completion Dates, the Outside Ring Completion Dates and 
the Target System Completion Date) and the performance of the Services and, subject to the 
foregoing, Project Co will be entitled to an equitable adjustment of the Project Schedule 
(including the Target Site Completion Dates, the Target Ring Completion Dates, the Outside 
Ring Completion Dates and the Target System Completion Date) and the requirements for 
performance of the Services as a result of the Change.  Without limiting the generality of the 
foregoing, the implementation of a Change, to the extent Project Co has identified the effect on 
the Services and such effect has been documented in a Change Certificate, but without 
duplication of relief that may be provided in a Change Certificate, will constitute an Excusing 
Event. 

2.13 Agreement on a Change 

Following receipt by the Authority of a Change Report prepared in accordance with Section 2.7 
of this Schedule 6: 

(a) as soon as practicable and, in any event within 15 Business Days after the 
Authority receives a Change Report or such longer period as the parties agree 
acting reasonably, the Authority will deliver to Project Co and Operations Co any 
requests for clarifications or amendments, and the parties’ Representatives will 
meet and use all reasonable efforts to agree to the Change Report, including the 
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costs, payments (including payment of costs and adjustments to Availability 
Payments, if any) and other information contained in the Change Report; 

(b) if the Authority is required by applicable Law or Governmental Authority to 
require Project Co to competitively tender any contract in relation to a 
contemplated Change, Project Co will seek and evaluate competitive tenders for 
the proposed Change; and 

(c) the Authority may, in writing, modify a Preliminary Change Instruction at any time 
prior to the parties reaching an agreement on the Change Report for any matter 
relating to the Change Report or arising from the discussions in relation thereto, 
in which case Project Co will, as soon as practicable and, in any event, not more 
than 10 Business Days after receipt of such modification (or such longer period 
as the parties may agree acting reasonably), notify the Authority of any 
consequential changes to the Change Report. 

2.14 Change Certificate 

A Change will come into effect by the Authority issuing to Project Co and Operations Co a 
Change Certificate signed by the Authority’s Representative.  If the parties have agreed on the 
Change Report without amendment, it is sufficient for the Change Certificate to be signed by the 
Authority’s Representative.  Subject to Section 2.15, if the Change Report requires amendment, 
the Change Certificate comes into effect when signed by the Authority’s Representative and 
Project Co’s Representative.  Subject to Section 2.17, Project Co will not proceed with a 
Change prior to receiving a signed Change Certificate from the Authority.  A Change Certificate 
issued in accordance with this Section 2.14 will be binding upon the Authority and Project Co.  
Subject to Section 2.5 and Section 2.15(b) of this Schedule 6, upon receipt of a Change 
Certificate, Project Co will implement the Change without prejudice to Project Co’s right to refer 
any question of valuation of the Change to the Dispute Resolution Procedure. 

2.15 Disagreement on Change Report 

If the parties do not agree on a Change Report, then the Authority may: 

(a) except in connection with a Change required pursuant to Section 2.16 of this 
Schedule 6, elect not to proceed with the Change described in the Preliminary 
Change Instruction; or 

(b) issue a Change Certificate to Project Co and Operations Co stating the 
Authority’s determination of the matters referred to in the Change Report and, if 
Project Co disagrees with all or any of the determinations set out in the Change 
Certificate, then Project Co may deliver to the Authority a Dispute Notice, and 
Project Co will, without prejudice to its rights with respect to such Dispute, use all 
reasonable efforts to implement the Change as directed in the Change 
Certificate. 

The Change Certificate referred to in Section 2.15(b) is effective when signed by the Authority’s 
Representative alone. 
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2.16 Changes in Other Circumstances 

The Authority will issue a Preliminary Change Instruction in respect of a deemed Change 
pursuant to Section 8.8(a) (Parties’ Entitlements Upon Occurrence of a Change in Law) of this 
Project Agreement and any such Change will be subject to the processes and procedures 
outlined in this Schedule 6 in respect of Changes. 

2.17 Change Directive 

Subject to Section 2.5 of this Schedule 6 but notwithstanding any other provision of this 
Schedule 6, the Authority may, at any time, issue a Change Directive to Project Co and 
Operations Co, signed by the Authority’s Representative, directing Project Co to proceed with a 
contemplated Change in which case the following will apply: 

(a) Project Co will proceed with the Change and the valuation and the time 
extensions and payment of any adjustments will be made as soon as reasonably 
possible after the implementation thereof in the same manner as a Change for 
which a Preliminary Change Instruction, Change Report and Change Certificate 
would be issued hereunder; 

(b) if Project Co has not previously done so, Project Co will, within 20 Business Days 
after the issuance of the Change Directive, provide a Change Report in 
accordance with the requirements of this Schedule 6 for a Change Report and 
Section 2.13(a) of this Schedule 6 will apply; 

(c) pending a final determination as to any time extensions or valuation and payment 
of any adjustments for a Change or any other matters in the Change Report 
delivered by Project Co pursuant to Section 2.17(b) of this Schedule 6, the 
Authority will pay Project Co amounts reasonably demonstrated by Project Co in 
writing from time to time to be payable for the Change, including reimbursement 
of amounts that Project Co reasonably incurs with respect to the Change; 

(d) if the parties agree on the Change Report, the Authority will issue a signed 
Change Certificate stating the parties’ agreed determination of the matters 
referred to in the Change Report; 

(e) if the parties do not agree on a Change Report, the Authority will issue a signed 
Change Certificate stating the Authority’s determination of the matters referred to 
in the Change Report; and 

(f) if Project Co disagrees with all or any of the determinations set out in the Change 
Certificate, Project Co may deliver to the Authority a Dispute Notice, and Project 
Co will, without prejudice to its rights with respect to such Dispute, continue to 
implement the Change as directed in the Change Directive. 

The Authority may issue a Change Directive at any time in its discretion, including in the 
absence of a Preliminary Change Instruction, at any time following issuance of a Preliminary 
Change Instruction, if Project Co fails to provide a Change Report, if a Change Report or 
Change Certificate is not promptly agreed upon by the parties or if there is a Dispute in relation 
to a Preliminary Change Instruction, Change Report or Change Certificate (including a Dispute 
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as to whether there is a Change), but not if there is a Dispute as to whether Project Co is 
entitled to refuse to implement the Change under Section 2.5 of this Schedule 6. 

2.18 Impact of Removing, Deleting or Moving Sites 

In the event that the Authority removes or deletes a Site by issuance of a Change Certificate or 
Change Directive under this Schedule 6, the Change Certificate or Change Directive for the 
removed or deleted Site shall include an update to Attachment 24 [Target Adjusted Site Count] 
to the Design-Build Agreement which shall remove such Site from the Target Adjusted Site 
Count (as defined in the Design-Build Agreement) due as of the Target Site Migration Date of 
the Site being removed or deleted.  The Change Certificate or Change Directive will include 
such compensation or other relief as Project Co or Operations Co may require to relieve the 
Design-Builder of its obligation to pay any Delay Liquidated Damages (as defined in the Design-
Build Agreement) resulting from such removed or deleted Site. 

In the event that the Authority requires a Site to be moved by issuance of a Change Certificate 
or Change Directive under this Schedule 6, and such move would cause the Target Site 
Migration Date for such Site to be rescheduled to a date different from the Target Site Migration 
Date for such Site at the date the Change is requested, the Change Certificate or Change 
Directive for the moved Site shall include an update to Attachment 24 [Target Adjusted Site 
Count] to the Design-Build Agreement which shall adjust the Target Adjusted Site Count (as 
defined in the Design-Build Agreement) for the Site to be moved to the rescheduled Target Site 
Migration Date for such Site, as set out in the Change Certificate or Change Directive. 

To the extent necessary to reflect any such Change Certificate or Change Directive, the Project 
Schedule shall be updated to incorporate such completion status for removed, deleted or moved 
Sites. 

2.19 Modification of Processes and Procedures 

Nothing in this Schedule 6 shall limit the ability of the parties to mutually, in writing, modify, 
simplify or waive some or all of the processes and procedures outlined in this Schedule 6 in 
respect of Changes. 

3. MINOR WORKS 

3.1 Minor Works Rates 

The Minor Works Rates will be established and applied as follows: 

(a) Subject to Section 3.1(b) of this Schedule 6, the Minor Works Rates that will 
apply from and after the date of this Project Agreement are as follows: 

Salaried Personnel Regular 
Hourly 
Rates 

($/hour) 

Overtime 
Hourly 
Rates 

($/hour) 

Regular 
Hourly 
Rates 

($/hour) 

Overtime 
Hourly 
Rates 

($/hour) 

Effective 
09/03/2016 to 09/02/2017 

Effective 
09/03/2017 to 07/30/2019 
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Salaried Personnel Regular 
Hourly 
Rates 

($/hour) 

Overtime 
Hourly 
Rates 

($/hour) 

Regular 
Hourly 
Rates 

($/hour) 

Overtime 
Hourly 
Rates 

($/hour) 

Effective 
09/03/2016 to 09/02/2017 

Effective 
09/03/2017 to 07/30/2019 

Senior Project Manager $199.49  $299.23  $204.67 $307.01 

Project Manager $164.90  $247.34  $169.18 $253.77 

ISP Installation 
Manager 

$185.43  $278.14  $190.25 $285.38 

ISP Test and Turn up 
Manager 

$185.43  $278.14  $190.25 $285.38 

ISP Senior Network 
Design and Solution 
Architect 

$250.64  $375.95  $257.15 $385.73 

ISP Network Design 
and Solution Architect 

$204.60  $306.90  $209.92 $314.88 

NOC Support Engineer $164.90  $247.34  $169.18 $253.77 

NOC/OSS 
Management Engineer 

$185.43  $278.14  $190.25 $285.38 

Construction Manager $158.57  $237.85  $162.69 $244.03 

Project Engineer $112.53  $168.80  $115.46 $173.18 

Cable Splicer/Tester $107.42  $161.12  $110.21 $165.31 

General Foreman $107.42  $161.12  $110.21 $165.31 

Aerial Team with 
Bucket Truck 

$255.75  $383.63  $262.40 $393.60 

Field Engineer/Installer $107.42  $161.12  $110.21 $165.31 

Systems Engineer $164.90  $230.18  $169.18 $236.16 

Senior Circuit Design 
Engineer 

$230.18  $345.26  $236.16 $354.24 

Circuit Design Engineer $185.43  $230.18  $190.25 $236.16 
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(b) Not less than 20 Business Days before the commencement of each Contract 
Year subsequent to the date of this Project Agreement, Project Co will submit to 
the Authority, for review and approval by the Authority, an adjustment to the 
Minor Works Rates to reflect the change in the Bureau Labor Standards – 
Employment Cost Index and any other proposed amendments to the categories 
and hourly rates set out in Section 3.1(a) to be applied in respect of any request 
by the Authority for Minor Works to be completed during the next occurring 
Contract Year. 

(c) The Authority, acting reasonably, may identify amendments to the categories that 
may be required for Minor Works in the next applicable Contract Year.  For 
greater certainty, the categories and Minor Works Rates will apply to the Project 
Contractors and Sub-Contractors unless otherwise agreed by the Authority. 

(d) The Minor Works Rates will be based on the actual hourly cost that will be paid to 
the individual (including allowance for all payroll burdens such as vacation pay, 
pensions, statutory payments, workers’ compensation insurance, union dues, 
tool money, medical insurance and any other payments directly paid in the 
ordinary course), and will include a markup to cover overhead and profit, 
provided that the Minor Works Rates will not be greater than the prevailing 
market rates paid by arm’s length contracting parties. 

(e) If the parties are unable to agree on the categories and Minor Works Rates as 
required under Section 3.1(b) of this Schedule 6, the cost of Minor Works will be 
valued as described in Section 3.5 of this Schedule 6. 

3.2 Direction for Minor Works 

The Authority may, at any time during the Operating Period, request that Project Co perform 
Minor Works in respect of such Site as follows: 

(a) within 10 Business Days of a request in writing for Minor Works, Project Co will, 
at its own cost, prepare and deliver to the Authority a written price estimate 
covering the full scope of the requested Minor Works, based on the applicable 
Minor Works Rates or, if and to the extent the Minor Works Rates are not 
applicable, at cost plus 10%; 

(b) a Preliminary Change Instruction and a Change Report will not be required for 
Minor Works; 

(c) within 5 Business Days of receipt of a written price estimate from Project Co, the 
Authority will either: 

(1) provide written direction for Project Co to proceed with the Minor Works, 
in which case, Project Co will, in a timely manner, carry out the Minor 
Works; or 

(2) confirm that Project Co does not need to proceed with the Minor Works; 
and 
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(d) the completed Minor Works will be a part of the completed NG-KIH System and, 
accordingly, as required by this Project Agreement, and without further payment, 
except for an appropriate adjustment to the Availability Payment to reflect the 
effect, if any, on the cost of the Services and the payment required in accordance 
with Section 3.4 of this Schedule 6, Project Co will be responsible for all Services 
related to the completed Minor Works. 

Project Co will not be entitled to charge the Authority for preparing a written price estimate in 
accordance with Section 3.2(a) above. 

3.3 Project Co to Minimize Inconvenience 

Prior to commencing any Minor Works, Project Co will notify the Authority of the estimated 
duration of the Minor Works so that the Authority and Project Co can agree upon a convenient 
time for carrying out the Minor Works in a manner that minimizes and mitigates inconvenience 
and disruption to the use of the NG-KIH System.  Project Co will use all reasonable efforts to 
minimize the duration of any Minor Works and will schedule Minor Works as reasonably 
requested by the Authority, including doing works outside normal operating hours. 

3.4 Payment for Minor Works 

Project Co will, as of the end of a calendar month, invoice the Authority monthly for Minor Works 
completed in the calendar month, supported by appropriate invoices and work records, and the 
Authority will pay Project Co for all undisputed amounts by the date that is 30 days following 
receipt of the invoice for Minor Works performed in the previous calendar month. 

3.5 Minor Works Disputes 

Any Dispute arising in connection with Minor Works, including the price to be paid for Minor 
Works and the annual determination of the Minor Works Rates, will be resolved in accordance 
with the Dispute Resolution Procedure. 

4. INNOVATION PROPOSALS 

4.1 Innovation and Value Engineering 

Project Co may, at any time, submit a proposal to the Authority (an “Innovation Proposal”) to 
implement modifications to the NG-KIH System and the Services, including through innovation 
or value engineering, for the purpose of achieving efficiencies and reducing the Availability 
Payments or the overall cost to the Authority of the NG-KIH System and the Services.  Project 
Co must demonstrate to the Authority’s satisfaction that an Innovation Proposal is originated 
and initiated solely by Project Co (including by Project Co bearing all research and development 
costs) without the involvement of the Authority or its consultants and offers savings, innovation 
or efficiency that is not otherwise called for or provided by this Project Agreement. 

4.2 Content of Innovation Proposal 

An Innovation Proposal will: 

(a) set out all the information required in a Change Report as required under Section 
2.7 of this Schedule 6, modified to apply to an Innovation Proposal; 
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(b) specify Project Co’s reasons and justification for proposing the Innovation 
Proposal and detail the value and benefits to the Authority of the Innovation 
Proposal; 

(c) request the Authority to consult with Project Co with a view to the Authority 
deciding whether to agree to the Innovation Proposal and, if so, what 
consequential changes the Authority may require; 

(d) indicate any implications of the Innovation Proposal, including a difference 
between the existing and the proposed requirements of this Project Agreement, 
and the comparative advantages of each to Project Co and the Authority; 

(e) indicate whether a payment by the Authority in respect of direct costs or a 
variation to the Availability Payments is proposed and, if so, give a detailed 
estimate of such proposed payment or variation; 

(f) indicate if there are any dates by which a decision by the Authority must be 
made; and 

(g) include such other information and documentation as may be reasonably 
requested by the Authority to fully evaluate and consider the Innovation Proposal. 

4.3 Costs of Developing Innovation Proposal 

Project Co may deliver to the Authority preliminary information with respect to a proposed 
Innovation Proposal, but unless the Authority, in its discretion, agrees to pay or share the costs 
of developing an Innovation Proposal, the costs of investigating a potential Innovation Proposal 
will be borne entirely by Project Co. 

4.4 Evaluation of Innovation Proposal 

The Authority will evaluate and give consideration to an Innovation Proposal taking into account 
all relevant issues, including whether: 

(a) a change in the Availability Payments will occur; 

(b) the Innovation Proposal affects the quality or delivery of the NG-KIH System or 
the Services; 

(c) the Innovation Proposal will interfere with the relationship of the Authority with 
any third parties; 

(d) the financial strength of Project Co is sufficient to deliver the changed NG-KIH 
System or changed Services, as applicable; 

(e) the residual value of the NG-KIH System is affected; and 

(f) the Innovation Proposal materially affects the risks or costs to which the Authority 
is exposed, 
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and any other matter the Authority considers relevant.  The Authority may request clarification or 
additional information regarding the Innovation Proposal, and may request modifications to the 
Innovation Proposal. 

4.5 Acceptance and Implementation of Innovation Proposal 

Notwithstanding any potential cost savings of an Innovation Proposal, the Authority is under no 
obligation to accept an Innovation Proposal and may, in its discretion, elect not to implement an 
Innovation Proposal.  An Innovation Proposal that is accepted by the Authority will be 
implemented as a Change and Project Co will not implement an Innovation Proposal prior to the 
issuance of a Change Certificate. 

4.6 Sharing Benefits of an Innovation Proposal 

If the Innovation Proposal causes or will cause the costs of Project Co, Operations Co, a Project 
Contractor or a Sub-Contractor to decrease, after taking into account the agreed implementation 
and reasonably allocated development costs (incurred by Project Co, Operations Co, a Project 
Contractor or a Sub-Contractor) of the Innovation Proposal (taking into account any other uses 
of the Innovation Proposal by Project Co), the net savings in the costs of Project Co, Operations 
Co and such Project Contractor or Sub-Contractor will be shared by Project Co and the 
Authority in a manner to be agreed in connection with the acceptance of the Innovation 
Proposal by the Authority, and the Authority’s share of the net savings will be reflected in a 
reduction of the Availability Payments. 

5. POLE ATTACHMENT PROPOSALS 

5.1 Pole Attachment Proposal 

Project Co may, at any time during the Simple Pole Attachment Agreement Amendment Period, 
submit a proposal to the Authority (a “Pole Attachment Proposal”) to implement modifications 
to the NG-KIH System and the Services, for the purpose of achieving efficiencies and reducing 
the Availability Payments or the overall cost to the Authority of the NG-KIH System and the 
Services in connection with a proposed Amended Pole Attachment Agreement. 

5.2 Content of Pole Attachment Proposal 

A Pole Attachment Proposal will: 

(a) set out all the information required in a Change Report as required under Section 
2.7 of this Schedule 6, modified to apply to a Pole Attachment Proposal; 

(b) specify the parties’ mutually agreed reasons and justification for considering the 
Amended Pole Attachment Agreement and detail the value and benefits to the 
Authority if the Amended Pole Attachment Agreement was entered into by the 
Authority; 

(c) request the Authority to consult with Project Co with a view to the Authority 
deciding whether to agree to the Pole Attachment Proposal and, if so, what 
consequential changes the Authority may require; 
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(d) indicate any implications of the Pole Attachment Proposal, including a difference 
between the existing and the proposed requirements of this Project Agreement, 
and the comparative advantages of each to Project Co and the Authority; 

(e) indicate the variation to the Availability Payments that is proposed, including a 
detailed estimate of such proposed variation; 

(f) indicate if there are any dates by which a decision by the Authority must be 
made; and 

(g) include such other information and documentation as may be reasonably 
requested by the Authority to fully evaluate and consider the Pole Attachment 
Proposal. 

5.3 Costs of Preparing the Pole Attachment Proposal 

Project Co will deliver to the Authority preliminary information with respect to a proposed Pole 
Attachment Proposal and will pay the costs of preparing such Pole Attachment Proposal, 
provided that Project Co will seek the Authority’s written approval prior to incurring any such 
costs. 

5.4 Evaluation of Pole Attachment Proposal 

The Authority will evaluate and give consideration to a Pole Attachment Proposal taking into 
account all relevant issues, including whether: 

(a) a change in the Availability Payments will occur; 

(b) the financial strength of Project Co is sufficient to deliver the changed NG-KIH 
System or changed Services, as applicable; 

(c) the residual value of the NG-KIH System is affected; and 

(d) the Pole Attachment Proposal materially affects the risks or costs to which the 
Authority, Project Co, Operations Co or any Project Contractor or Sub-Contractor 
is exposed, 

and any other matter the Authority considers relevant.  The Authority may request clarification or 
additional information regarding the Pole Attachment Proposal, and may request modifications 
to the Pole Attachment Proposal. 

5.5 Acceptance and Implementation of Pole Attachment Proposal 

Notwithstanding any potential cost savings of a Pole Attachment Proposal, the Authority is 
under no obligation to accept a Pole Attachment Proposal and may, in its discretion, elect not to 
implement a Pole Attachment Proposal.  If Project Co prepares a Pole Attachment Proposal and 
the Authority elects not to implement the Pole Attachment Proposal, then, provided that Project 
Co obtained the Authority’s prior written approval under Section 5.3, the Authority will pay 
Project Co’s costs of preparing the Pole Attachment Proposal.  A Pole Attachment Proposal that 
is accepted by the Authority will be implemented as a Change and Project Co will not implement 
a Pole Attachment Proposal prior to the issuance of a Change Certificate. 
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5.6 Sharing Benefits of a Pole Attachment Proposal 

If the Pole Attachment Proposal causes or will cause the costs of Project Co, Operations Co, a 
Project Contractor or a Sub-Contractor to decrease, after taking into account the development 
and implementation costs of the Changes contemplated by the Pole Attachment Proposal, 
together with the costs of preparing the Pole Attachment Proposal, incurred by Project Co, 
Operations Co, a Project Contractor or a Sub-Contractor, the net savings in the costs of Project 
Co, Operations Co, the Project Contractor or the Sub-Contractor will be shared by Project Co 
and the Authority such that Project Co will receive 15% and the Authority will receive 85% of 
such net savings (except for any Pole Attachment Proposal involving Jackson Energy 
Cooperative, in respect of which the Authority will receive 100% of such net savings). 

6. RESPONSIBILITY AND PAYMENT FOR CHANGES 

6.1 Responsibility for Changes, Minor Works, Innovation Proposals and Pole 
Attachment Proposals 

Except as specifically provided in this Project Agreement, the Authority will bear no risk or 
liability whatsoever arising from any Change, Minor Works, Innovation Proposal and Pole 
Attachment Proposals other than the liability to make payment in connection therewith.  
Notwithstanding the previous sentence, the Authority will pay to Project Co increased costs or 
any Direct Losses suffered by Project Co as a result of any particular design, materials, goods, 
workmanship or method of construction which the Authority specifies must be incorporated in a 
Change and which is subsequently shown to be defective (other than as a result of the default 
or negligence of Project Co or any Project Co Person), if Project Co objected in writing to the 
incorporation of such item prior to the issue of the relevant Change Certificate and such 
objection was rejected by the Authority. 

6.2 Availability Payments in Respect of Changes, Minor Works, Innovation Proposals 
and Pole Attachment Proposals 

Subject to Section 2.9 of this Schedule 6, any payments between the parties and any 
adjustments to Availability Payments in respect of Changes, Minor Works, Innovation Proposals 
and Pole Attachment Proposals will be made in accordance with any agreed basis for payment 
set out in the Change Certificate.  The basis for payment may, at the Authority’s discretion, 
include progress draws, milestone payments, lump sum payments, time and materials or 
maximum amounts.  If no basis for payment is included in the Change Certificate, payment will 
be made in accordance with Section 10 (Lump Sum Payments and Availability Payment 
Adjustments) of this Project Agreement. 

If payments between the parties and any adjustments to Availability Payments in respect of 
Changes, Minor Works, Innovation Proposals and Pole Attachment Proposals require an update 
to the Financial Model, Project Co will expeditiously update and will provide such updated 
Financial Model to the Authority, all in accordance with Section 10 (Lump Sum Payments and 
Availability Payment Adjustments) of this Project Agreement.  The Authority may in its sole 
discretion waive or defer the requirements for Project Co to make such updates to the Financial 
Model in respect of Changes, Minor Works, Innovation Proposals and Pole Attachment 
Proposals.  The updates to the Financial Model will be shown as of the relevant current date 
and, as applicable, the Base Date. 
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6.3 Consequential Amendments to Schedule 8 

If the Change, Minor Works, Innovation Proposal or Pole Attachment Proposal affects any of the 
provisions of Schedule 8 [Payments], the parties will review and adjust such provisions as 
appropriate. 

7. ALTERNATE CHANGE PROCESS DURING DESIGN AND CONSTRUCTION 

7.1 Development Changes 

The parties may, during the Construction Period, agree to utilize the process set out in this 
Section 7 rather than the process set out in Section 2 of this Schedule 6 for agreeing on and 
tracking Changes that: 

(a) on an individual basis, are less than $10,000 in value (unless otherwise agreed 
by the parties), including “no cost” Changes; 

(b) on a cumulative basis, are less than $50,000 in value (unless otherwise agreed 
by the parties); 

(c) do not result in a change in any Target Site Completion Date, any Target Ring 
Completion Date, any Outside Ring Completion Date or the Target System 
Completion Date; 

(d) do not result in a change to the Financial Model; and 

(e) would not fall within the scope of Section 2.5 of this Schedule 6, 

(each, a “Development Change” and, collectively, the “Development Changes”). 

7.2 Alternate Process 

Where a party identifies a potential Development Change, that party may present the potential 
Development Change to the other party in a form, and with such supporting information, as it 
considers to be appropriate to the nature and complexity of the potential Development Change. 

Where a party presents a potential Development Change, the parties’ respective Design and 
Construction Representatives will meet as soon as practicable to discuss the proposed 
Development Change and where: 

(a) the proposed Development Change meets the requirements of Section 7.1 of this 
Schedule 6; and 

(b) the parties reach agreement with respect to the value of the proposed 
Development Change and any contractual amendments required to implement 
the proposed Development Change, 

Project Co will record the terms of the parties’ agreement with respect to the applicable 
Development Change (a “Development Change Record”).  Promptly after preparing a 
Development Change Record, and in any event prior to implementation of the agreed 
Development Change, Project Co will deliver a copy of the Development Change Record to the 
Authority’s Design and Construction Representative. 
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7.3 Opportunity to Object 

If, within 30 days after receipt of a Development Change Record, the Authority’s Design and 
Construction Representative objects in writing to the Development Change Record on the basis 
that it is not an accurate representation of the parties’ agreement, the parties will meet to 
discuss the Development Change and attempt to resolve the objection. 

If an objection cannot be resolved, then the proposed Change will be deemed not to be a 
Development Change and will not be implemented by the parties, provided that either the 
Authority or Project Co will be permitted to pursue such Development Change in accordance 
with the Change process in accordance with this Schedule 6. 

If an objection is resolved, then following such resolution, the parties will record the terms of the 
Development Change (the “Development Change Record Confirmation”), and such 
Development Change Record Confirmation will be signed on behalf of the parties. 

7.4 Design and Construction Representatives 

The Authority’s Design and Construction Representative and Project Co’s Design and 
Construction Representative will have authority to agree on the value of Development Changes 
and contractual amendments to implement such Development Changes. 

7.5 Implementation 

Where there is no objection to a proposed Development Change within the 10 Business Day 
period specified in Section 7.3 of this Schedule 6, the Development Change Record will become 
the Development Change Record Confirmation.  Following the issue of a Development Change 
Record Confirmation, the parties will promptly proceed with implementation of the applicable 
Development Change on the terms set out in the applicable Development Change Record 
Confirmation. 

7.6 Reconciliation 

No later than the 10th day of each month, Project Co’s Design and Construction Representative 
will prepare and deliver to the Authority’s Design and Construction Representative, a register of 
all Development Changes agreed during the prior month (the “Development Change 
Register”). 

7.7 Development Change Register 

Within 30 days after the issuance of 100% construction documents pursuant to the design 
review process set out in Appendix 2B [Design Review] or such earlier date as the parties 
otherwise agree, the Authority will prepare and deliver to Project Co and Operations Co a 
consolidated Change Certificate encompassing all of the agreed Development Changes, as set 
out in the applicable Development Change Registers, and any amounts owing by the Authority 
in respect of such Change Certificate shall be paid in accordance with Section 2.9 of this 
Schedule 6. 
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7.8 No Dispute 

The parties agree that a failure to reach agreement with respect to a proposed Development 
Change pursuant to the procedure set out in this Section 7 shall not constitute a Dispute and 
shall not be referred for resolution to the Dispute Resolution Procedure. 
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SCHEDULE 7 
LANDS 

1. DEFINITIONS 

In this Schedule 7, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Charge” means any charge, mortgage, lien, pledge, judgment, execution, security interest, 
restriction, claim or encumbrance of any nature whatsoever, including any claims of a 
Governmental Authority; 

“Field Locations” has the meaning set out in Appendix 4A [Services Specifications]; 

“Lands” means the real property and interests therein, including, without limitation, easements 
and other rights of access to such real property in, to, on, above, within, over, below, under or 
through which a portion of the NG-KIH System will be constructed, including, without limitation, 
all Site Locations and all Field Locations; 

“License” has the meaning set out in Section 2.1(a) of this Schedule 7; 

“Notify and Go Approach” has the meaning set out in Section 3.6 of this Schedule 7; 

“Notify and Go Properties” has the meaning set out in Section 3.6 of this Schedule 7; 

“Refused Access Notification” has the meaning set out in Section 3.6(d) of this Schedule 7; 
and 

“Site Locations” means each of the site locations more particularly described in Appendix 7A 
[Site Locations]. 

2. AUTHORITY’S OBLIGATIONS AND REPRESENTATIONS 

2.1 Grant of License Over Lands 

(a) From the Effective Date until the later of: 

(1) the Termination Date; and 

(2) the date the Authority no longer requires Project Co to provide the 
transitional services described in Section 14.3(a) of this Project 
Agreement, 

the Authority shall grant or shall cause to be granted to Project Co a non-
exclusive license of use and access in, to, on, above, within, over, below, under 
or through the Lands and the NG-KIH System to the extent required by Project 
Co to carry out the Project in accordance with this Project Agreement (the 
“License”). 

(b) Except as expressly provided in this Schedule 7, the Authority will be solely 
responsible for ensuring that it has or will have such rights and interests in, to, 
on, above, within, over, below, under or through the Lands sufficient to permit the 
grant of the License free and clear of all encumbrances, restrictions or limitations, 
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except for any encumbrances, restrictions or limitations which do not adversely 
affect, financially or otherwise, the License and the ability of Project Co to 
perform any of its obligations under this Project Agreement, including the ability 
to conduct the Design or Construction of the NG-KIH System or perform the 
Services or System Refresh as contemplated by this Project Agreement.  With 
respect to each parcel comprising a portion of the Lands, the Authority 
represents and warrants that, prior to the Construction of any of the NG-KIH 
System thereon, the Authority will possess rights of access thereto sufficient (as 
determined by the Authority) to permit the grant of the License as contemplated 
in Section 2.1(a).  Project Co will be entitled to claim a Compensation Event 
under subsection (a) of the definition of Compensation Event in Schedule 1 
[Definitions and Interpretation] to the extent that the Authority fails to provide 
access to the Lands in accordance with the License, whether as a result of the 
Authority failing to obtain and maintain such rights and interests in and to the 
Lands sufficient to permit the grant of the License as contemplated in Section 
2.1(a) or otherwise. 

(c) With respect to all Site Locations, the Authority will, during both the Construction 
Period and the Operating Period, be responsible for: 

(1) obtaining, maintaining and, as applicable, renewing any permits, 
consents, approvals or other authorizations required from any 
Governmental Authority related to zoning; 

(2) providing all primary power and backup power and, if applicable, water; 

(3) providing all building maintenance, janitorial services and HVAC break/fix 
and maintenance; 

(4) performing all landscaping, weed abatement and snow removal; and 

(5) providing locks, gates, security and fencing of the Site Location, 

in any case, as are required by Project Co to carry out the Project in accordance 
with this Project Agreement. 

(d) In consideration for the License granted in Section 2.1(a), Project Co will carry 
out the Design and Construction, subject to and in accordance with this Project 
Agreement. 

(e) Project Co may, for the same purposes described in Section 2.1(a), grant a sub-
license to any Project Co Person, provided that any such sub-license will be 
subject to, and terminate upon, termination of the License. 

2.2 Authority Assistance with Acquisition of Underground Rights in the Design of the 
NG-KIH System 

The parties acknowledge and agree that the preferred location for installation of the NG-KIH 
System is on existing aerial facilities on the Lands.  Where circumstances make installation on 
such aerial facilities commercially, physically or technologically impracticable, the Design may 
allow for a limited portion of the NG-KIH System to be located underground in conduit and/or in 
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similar facilities.  All circumstances in which underground conduit and/or similar underground 
facilities are required by Project Co’s Design of the NG-KIH System shall be specifically 
identified to the Authority on or before December 19, 2018.  The Authority shall review the 
proposed underground conduit and/or similar facilities to determine whether the proposed 
underground conduit and/or similar facilities are necessary and in compliance with prevailing 
Kentucky law (in each case, as determined by the Authority).  The Authority shall render its 
determination within ninety (90) days of receipt of the proposed underground conduit and/or 
similar facilities unless, in the determination of the Authority, additional time is required for its 
determination.  If the Authority requires additional time to render its determination, the Authority 
shall so notify Project Co in writing stating the basis for the additional time, but in no event shall 
such additional time exceed twenty (20) Business Days.  Project Co may dispute the Authority’s 
determination as to the necessity and legal compliance of the proposed underground conduit 
and/or similar facilities through the Dispute Resolution Procedure set forth in Schedule 13, so 
long as Project Co initiates the Dispute Resolution Procedure within five (5) days of the 
Authority’s notification.    

With regard to all underground conduit and/or similar facilities, the parties acknowledge and 
agree that: 

(a) subject to the procedures outlined in Section 2.3(b), Project Co is responsible for 
obtaining any easement and/or other permit(s) necessary or useful in connection 
with such underground conduit and/or similar facilities; and 

(b) the Authority is responsible for reimbursement to Project Co of all payments to 
private landowners in obtaining such easements through a Compensation Event 
under subsection (aa) of the definition of Compensation Event in Schedule 1 
[Definitions and Interpretation]. 

To the extent Project Co is unable to obtain any such easement and/or other permits after using 
commercially reasonable efforts pursuant to the criteria described in Section 2.3(b), the 
Authority hereby agrees to use commercially reasonable efforts to obtain such easements 
and/or other permits, including without limitation through condemnation actions, pursuant to the 
procedures described in Section 2.3(b)(8). 

Any costs incurred or expended (including the costs of any survey or any condemnation action 
(including attorneys’ costs and fees)) by the Authority in its efforts to obtain such easements 
and/or other permits shall be shared between the Authority and Project Co as set forth in the 
table below: 

Condemnation Costs Table 

Amount Range Authority Project Co 

$0 - $100,000 0% 100% 

$100,000 - $200,000 50% 50% 

$200,000 - above 100% 0% 
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Except as otherwise provided in Section 2.3(b), any and all delay caused by, associated with or 
related to obtaining access to underground conduit and/or similar facilities shall be exclusively 
owned by Project Co and shall not provide schedule relief or serve as a basis for a 
Compensation Event. 

2.3 Acquisition of Underground Rights upon NG-KIH Design Changes 

The parties acknowledge that change(s) in circumstance may require updating the current NG-
KIH System Design.  The parties further acknowledge that if either party causes and/or requests 
a change in the current NG-KIH System Design, said party is solely responsible for the costs 
associated with obtaining any access to Lands required by such change. 

If Project Co causes and/or requests a change to the NG-KIH System Design, Section 2.2 shall 
apply regardless of whether the Design change contemplates an above ground or underground 
installation. 

If the Authority requests a change to the NG-KIH System Design which requires an 
underground conduit and/or similar facility, as mutually agreed by the parties, the following shall 
apply:  

(a) The Authority may, at its option, first pursue underground rights on its own 
behalf.  In doing so the Authority is solely responsible for all costs associated 
therewith.  The Authority may also request, upon written request from the 
Authority to Project Co, that Project Co pursue obtaining underground rights on 
the Authority’s behalf, at the Authority’s sole cost, subject to the procedures and 
criteria set forth in Section 2.3(b). 

(b) Upon written request, Project Co shall use commercially reasonable efforts to 
secure, on the Authority’s behalf, such underground rights in accordance with the 
following procedures and criteria:  

(1) If ownership of a parcel is (x) disputed or unable to be verified by the 
applicable property value administrator, or (y) held by a married individual 
and Project Co cannot through commercially reasonable efforts secure 
the spouse’s signature, then immediately upon notice thereof to the 
Authority, Project Co shall not be further responsible for acquiring 
underground rights relating to that parcel.   

(2) If ownership of a parcel is held by five (5) or more individuals or entities 
and the transfer of any interest therein requires the signature of all such 
individuals and entities, the Authority shall compensate Project Co for all 
reasonable, documented out-of-pocket costs associated with securing 
more than one (1) individual’s signature.  

(3) If, for a particular parcel, the property owner is (x) unresponsive after 
three (3) attempts, at least one (1) of which was in person, or (y) unable 
or unwilling to grant the requested underground rights within ten (10) days 
after a final compensation offer is made in accordance with these 
procedures, then immediately upon notice thereof to the Authority, Project 
Co shall not be further responsible for acquiring underground rights 
relating to that parcel. 
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(4) In negotiating and contracting with parcel owners on behalf of the 
Authority, Project Co shall use such form documentation as may be 
provided to it, or otherwise approved, by the Authority.  Where a parcel 
owner requests modification of such form documentation, such requests 
shall be submitted by Project Co to the Authority for approval.  The 
Authority shall approve or otherwise respond to such requests within ten 
(10) Business Days and shall make its authorized counsel available for 
discussion if requested.  In the event the Authority does not resolve such 
requests within twenty (20) Business Days, Project Co shall not be further 
responsible for acquiring underground rights relating to that parcel.  

(5) In negotiating with parcel owners, Project Co may use its reasonable 
discretion in offering up to $1.00 per foot (length), not to exceed $2,500 
per parcel without the prior written approval of the Authority.  Offers 
exceeding $1.00 per foot or $2,500 per parcel must be pre-approved in 
writing by the Authority.  In such case, the Authority will provide Project 
Co the requested approval or an approved “not to exceed” value within 
five (5) Business Days of Project Co’s request.  In the event the Authority 
does not approve the offer or provide an approved “not to exceed” value 
within ten (10) Business Days, Project Co shall not be further responsible 
for acquiring underground rights relating to that parcel.  Upon reaching 
agreement with a parcel owner and execution by the parcel owner of the 
required documentation, Project Co will compensate the parcel owner 
directly and shall be promptly reimbursed by the Authority upon 
submission of written evidence of such payment.  

(6) Project Co shall remit two (2) partially executed originals of the required 
documentation to the Authority.  The Authority shall counter-sign such 
originals and return both to Project Co within ten (10) Business Days of its 
receipt thereof.  Upon receipt of the duly executed originals, Project Co 
shall record the same in the appropriate jurisdiction.  Project Co shall be 
promptly reimbursed by the Authority for all recording costs plus three 
percent (3%) upon submission of written evidence of such costs.  

(7) Where underground rights are required with regard to school property or 
city, county or other governmental agency property, the Authority shall 
provide commercially reasonable assistance upon the written request of 
Project Co.   

(8) Parcels for which Project Co has completed its responsibilities hereunder 
without acquiring the requested underground rights shall become the sole 
responsibility of the Authority, which shall promptly commence acquisition 
of the necessary underground rights by other means, including, without 
limitation, condemnation.  The failure of the Authority to acquire sufficient 
underground rights for a parcel within sixty (60) days following completion 
of Project Co’s responsibilities, and each failure of the Authority to meet 
any other timelines under this Section 2.3(b), shall constitute 
Compensation Events under subsection (a) of the definition of 
Compensation Event in Schedule 1 [Definitions and Interpretation] and 
Project Co shall receive appropriate compensation and schedule relief. 
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2.4 Terms Affecting License Grant 

Without limiting the other provisions of this Schedule 7, the following terms and conditions apply 
to the License: 

(a) no legal demise or other interest in land, and no interest in the NG-KIH System or 
any other improvements, is granted to Project Co or created by this Project 
Agreement; 

(b) the License is non-exclusive and no right to exclusive possession of the Lands or 
the NG-KIH System is granted to Project Co; 

(c) subject to Section 7.10 of Schedule 2 [Design and Construction Protocols], the 
Authority will be entitled at any time and from time to time to grant to Authority 
Persons and any other persons, including contractors and the general public, 
access to the Lands and the NG-KIH System; and 

(d) the Authority will ensure that Project Co has access to the Lands as required in 
accordance with the Site Access Plan. 

3. PROJECT CO’S OBLIGATIONS AND ACKNOWLEDGMENTS 

3.1 As Is Where Is 

Subject to the provisions of Section 4.1 of this Schedule 7 and Section 8 (Supervening Events) 
of this Project Agreement, Project Co accepts the Lands and the License on an “as is, where is” 
basis. 

3.2 Project Co Not to Encumber 

Project Co will not, without the consent of the Authority: 

(a) grant or permit any Charge affecting or against the Lands or the NG-KIH System; 
or 

(b) do or omit to do, or cause, suffer or permit to be done or omitted to be done by 
any Project Co Person, anything that would result in any Charge against or 
affecting the Lands, the NG-KIH System or any asset, matter or thing that may 
be required to be delivered or transferred to the Authority on the Termination 
Date pursuant to Section 14.2 of this Project Agreement, 

and will, at its own expense, promptly discharge and remove, or cause to be discharged and 
removed, any such Charge. 

3.3 No Restriction on Authority Use or Development 

Project Co acknowledges that the Authority may from time to time without restriction use, 
develop or re-develop, or permit the use, development or re-development of, the Lands or any 
portion thereof (including by way of subdivision) for any purpose and by any Person.  To the 
extent such use, development or re-development adversely interferes with the License or 
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adversely interferes with Project Co’s ability to carry out the Design, Construction, Services and 
System Refresh, the Authority will initiate a Change to address such interference. 

3.4 Title to NG-KIH System, Lands and Improvements 

Neither Project Co nor any Project Co Person will acquire any property interest in or title to the 
NG-KIH System, the Lands or any other improvements to the Lands.  As between Project Co, 
any Project Co Person and the Authority, title to and ownership of the NG-KIH System, the 
Lands and all other improvements to the Lands will at all times be vested in the Authority. 

3.5 Ad Valorem Taxes, Franchise Fees and Telecommunications Taxes 

The Authority acknowledges that none of the Authority, Project Co or any Project Co Person is 
subject to ad valorem taxes, franchise fees or telecommunications taxes, or payments in lieu of 
ad valorem taxes, franchise fees or telecommunications taxes, in respect of the Lands or the 
NG-KIH System.  The Authority shall, at its own cost, provide or cause to be provided such 
information, documentation and administrative assistance as Project Co may request and as the 
Authority may reasonably be able to provide if any ad valorem taxes, franchise fees or 
telecommunications taxes, or payments in lieu of ad valorem taxes, franchise fees or 
telecommunications taxes, are levied against Project Co or any Project Co Person by any 
Governmental Authority in connection with the Lands or the NG-KIH System. 

3.6 Notify and Go Approach 

The Authority may direct Project Co to proceed with Construction or other aspects of the Project 
on one or more parcels of the Lands by designating such parcels “Notify and Go Properties”.  
Such designation shall constitute the Authority’s representation to Project Co that the Authority 
has determined it possesses lawful and sufficient rights of access for contractual or other 
reasons.  Upon receiving notice of such designation by the Authority, Project Co will, and will 
cause all Project Co Persons to, implement the following approach (the “Notify and Go 
Approach”) prior to accessing such Notify and Go Properties for purposes of carrying out the 
Construction or any other aspect of the Project in accordance with this Project Agreement: 

(a) No later than: 

(1) five (5) days prior to commencement of Construction on Ring 1A, Ring 1B 
and Ring 2; or 

(2) thirty (30) days prior to commencement of Construction on Ring 3, Ring 4 
and Ring 5 or any other work requiring access to any such Notify and Go 
Properties, 

Project Co or the relevant Project Co Person will send a letter to impacted 
landowners substantially in the form attached as Appendix 7B [Notify and Go 
Letter] explaining that the Project is coming to the area.  The Authority will be 
listed as the entity to call for further information.  If the landowner cannot be 
identified or contact information cannot be located, Project Co or the relevant 
Project Co Person will physically and conspicuously post the letter on or about 
the impacted property. 
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(b) Subject to Section 3.6(c) of this Schedule 7, Project Co or the relevant Project Co 
Person shall proceed with work on the relevant Notify and Go Properties. 

(c) If a landowner prohibits access to the relevant Notify and Go Properties or 
access cannot be gained to the relevant Notify and Go Properties using 
commercially reasonable efforts due to a locked gate or any other restriction, 
Project Co or the relevant Project Co Person will suspend work on the relevant 
Notify and Go Properties until access is secured by the Authority (provided that 
there shall not be a Compensation Event or schedule relief until the time periods 
set forth in Section 3.6(e) have expired). 

(d) Within five (5) Business Days of any denial of access or failure to gain access, 
Project Co or the relevant Project Co Person shall complete and submit to the 
Authority (via the DMS) a notification detailing the commercially reasonable 
efforts undertaken by Project Co or the relevant Project Co Person to attempt to 
gain access to the Notify and Go Properties in question (each, a “Refused 
Access Notification”). 

(e) Upon receipt of a Refused Access Notification, the Authority shall procure access 
to the Notify and Go Properties through condemnation proceeding or any other 
means it determines in its sole discretion.  In respect of the first one hundred 
(100) Refused Access Notifications, the Authority shall have sixty (60) calendar 
days from receipt of the Refused Access Notification to procure access to the 
relevant Notify and Go Properties.  In respect of all subsequent Refused Access 
Notifications, the Authority shall have thirty (30) calendar days to procure access 
to the relevant Notify and Go Properties.  For purpose of this Section 3.6(e), 
“access” shall mean that Project Co or the relevant Project Co Person shall have 
the legal right to access the relevant Notify and Go Properties to the extent 
required by Project Co to carry out the Project in accordance with this Project 
Agreement. 

(f) Any failure by the Authority to meet any timeline under this Section 3.6 shall 
constitute a Compensation Event under subsection (a) of the definition of 
Compensation Event in Schedule 1 [Definitions and Interpretation] and Project 
Co shall receive appropriate compensation and schedule relief. 

4. HAZARDOUS SUBSTANCES 

4.1 Responsibility 

Notwithstanding any other provision of this Project Agreement, Project Co will not be 
responsible for any Hazardous Substances on, in, under or adjacent to the Lands or any cost, 
expense or claim arising therefrom, other than any Project Co Hazardous Substances. 

4.2 Process upon Discovery of Hazardous Substances 

Upon the discovery of any Hazardous Substances, Project Co shall immediately inform the 
Authority and shall comply, and ensure compliance by all Project Co Persons, with applicable 
Law: 
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(a) subject to Section 4.2(b), at the Authority’s cost in respect of the discovery or 
exacerbation of: 

(1) Hazardous Substances located in, on, below or that have migrated to the 
Lands; and 

(2) Hazardous Substances located in, on, below or that have migrated to any 
other location at which any aspect of the Project is performed, but only to 
the extent that Project Co’s Direct Losses related thereto exceed 
$200,000 in the aggregate over the Term; and 

(b) at its own cost in respect of any Project Co Hazardous Substances. 

Except to the extent required to prevent or mitigate an Emergency or to comply with applicable 
Law, Project Co shall not undertake any significant work in respect of any Hazardous 
Substances for which the Authority is responsible pursuant to Section 4.2(a) until the Authority 
has been given a reasonable opportunity to review the nature and extent of the matter and has 
instructed Project Co to proceed with such work. 

In the event that the Authority wishes Project Co to perform any additional actions in respect of 
any Hazardous Substances for which the Authority is responsible pursuant to Section 4.2(a), the 
Authority shall issue an instruction to Project Co specifying such actions and Project Co shall, 
acting as agent for the Authority, promptly and diligently comply with such instruction at the 
Authority’s cost. 

4.3 Restrictions on Use 

Unless otherwise expressly required or permitted under this Project Agreement, Project Co will 
not install, use or store on the Lands or adjacent property any materials, equipment or 
apparatus, the installation, use or storage of which is likely to cause or in fact causes the 
generation, accumulation or migration of any Hazardous Substance in contravention of any 
applicable Law.  Without limiting the generality of the foregoing, Project Co will not use the 
Lands to dispose of, handle or treat any Hazardous Substances, in a manner that would cause 
the Lands or any adjacent property to become a contaminated site under applicable Law. 
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APPENDIX 7A 
SITE LOCATIONS 

Refer to Aconex Document Reference Number CN-000508 as at December 6, 2018.



Appendix 7A
Aconex Doc.  Number:  CN-000508

Site ID KCNA ND_ID OSP Build Scope

ISP Build Scope 

(Refer IRU Term 

sheet for scope 

split)

Site Category Site Name Site Address City County Zip Ring
Service 

Category

Port Speed 

Assignment
Equipment Type

Site 

Migration 

Date

1718 1718.01 CBTS CBTS/DBLLC Telco Cincinnati Bell Telephone  Central Office - CNCNOHWS 209 W 7th Street, Cincinnati, OH 45202 Cincinnati Hamilton 45202 1A Telco - Collo N/A N/A 2/26/2019

249 249.01 DBLLC DBLLC Internet University of Louisville - KPEN Node - Peering 848 South 8th Street, Louisville, KY 40203 Louisville Jefferson 40203 1A
Node 

(Mini)
100G Core Equipment 3/5/2019

252 252.00 CBTS CBTS/DBLLC University Northern Kentucky University
100 Louie B Nunn Drive, Lucas Administrative Center, 

Room 219A, Highland Heights, KY 41099
Highland Heights Campbell 41099 1A Node 100G Core Equipment 3/5/2019

253 253.00 DBLLC DBLLC University UK - University of Kentucky 538 Rose Street,  Lexington, KY 40506 Lexington Fayette 40506 1A Node 100G Core Equipment 3/5/2019

761 761.00 DBLLC DBLLC Government Site Commonwealth Data Center 101 Cold Harbor Drive, Frankfort, KY 40601 Frankfort Franklin 40601 1A Node 100G Core Equipment 3/5/2019

1730 1730.00 DBLLC DBLLC KCTCS
Bluegrass Community & Technical College - Center for Advanced 

Manufacturing
200 Technology Court, Georgetown, KY 40324 Georgetown Scott 40324 1A Node 100G Core Equipment 3/5/2019

1732 1732.00 DBLLC DBLLC University University of Louisville Data Center 2321 South 1st Street, Louisville, KY 40292 Louisville Jefferson 40292 1A Node 100G Core Equipment 3/5/2019

1737 1737.00 DBLLC DBLLC Government Site KSP Post 12 1266 Louisville Road, Frankfort, KY 40601 Frankfort Franklin 40601 1A
Node 

(Mini)
100G Core Equipment 3/5/2019

1735 1735.01 DBLLC - Partial None Telco CBTS CO - Williamstown 203 N Main Street, Williamstown, KY 41079 Williamstown Grant 41079 1A Telco - Collo N/A N/A 3/11/2019

1736 1736.01 DBLLC - Partial None Telco CBTS CO - Warsaw 105 W Market Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A Telco - Collo N/A N/A 3/12/2019

1719 1719.00 CBTS CBTS/DBLLC Telco CBTS CO - Florence 15 Girrard Street, Florence, KY 41042 Florence Boone 41042 1A Node 100G Core Equipment 3/26/2019

13 13.01 CBTS CBTS/DBLLC K-12 Beechwood Elementary School 54 Beechwood Road, Ft Mitchell, KY 41017 Ft Mitchell Kenton 41017 1A SLA4 2x10GE OSP Only 3/27/2019

15 15.01 CBTS CBTS/DBLLC K-12 Bellevue High School 201 Center Street, Bellevue, KY 41073 Bellevue Campbell 41073 1A SLA4 2x10GE OSP Only 3/27/2019

17 17.01 CBTS CBTS/DBLLC K-12 Boone County District Office 8330 US Hwy 42, Florence, KY 41042 Florence Boone 41042 1A SLA4 2x10GE OSP Only 3/27/2019

29 29.01 CBTS CBTS/DBLLC K-12 Campbell Co. Alexandria Education Center 51 Orchard Lane, Alexandria, KY 41001 Alexandria Campbell 41001 1A SLA4 2x10GE OSP Only 3/27/2019

42 42.01 CBTS CBTS/DBLLC K-12 Covington Ind. Board 25 E 7th Street, Covington, KY 41011 Covington Kenton 41011 1A SLA4 2x10GE OSP Only 3/27/2019

48 48.01 CBTS CBTS/DBLLC K-12 Dayton Independent Board Office 200 Clay Street, Dayton, KY 41074 Dayton Campbell 41074 1A SLA4 2x10GE OSP Only 3/27/2019

54 54.01 CBTS CBTS/DBLLC K-12 Erlanger-Elsmere Ind. 500 Graves Avenue, Erlanger, KY 41018 Erlanger Kenton 41018 1A SLA4 2x10GE OSP Only 3/27/2019

59 59.01 CBTS CBTS/DBLLC K-12 Fort Thomas Board 28 N Fort Thomas Avenue, Fort Thomas, KY 41075 Fort Thomas Campbell 41075 1A SLA4 2x10GE OSP Only 3/27/2019

65 65.01 CBTS CBTS/DBLLC K-12 Gallatin County Board of Education 600 E Main Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA4 2x10GE OSP Only 3/27/2019

68 68.01 CBTS CBTS/DBLLC K-12 Grant Co. Middle School 305 School Road, Dry Ridge, KY 41035 Dry Ridge Grant 41035 1A SLA4 2x10GE OSP Only 3/27/2019

103 103.01 CBTS CBTS/DBLLC K-12 Ludlow Ind. Board 525 Elm Street, Ludlow, KY 41016 Ludlow Kenton 41016 1A SLA4 2x10GE OSP Only 3/27/2019

126 126.01 CBTS CBTS/DBLLC K-12 Newport Middle School 30 W 8th Street, Newport, KY 41071 Newport Campbell 41071 1A SLA4 2x10GE OSP Only 3/27/2019

153 153.01 CBTS CBTS/DBLLC K-12 Silver Grove Ind.Board 101 W 3rd Street, Silver Grove, KY  41085 Silver Grove Campbell 41085 1A SLA4 2x10GE OSP Only 3/27/2019

156 156.01 CBTS CBTS/DBLLC K-12 Southgate Ind. Board 6 William F Blatt Avenue, Southgate, KY  41071 Southgate Campbell 41071 1A SLA4 2x10GE OSP Only 3/27/2019

158 158.01 CBTS CBTS/DBLLC K-12 Summit View Middle school 5002 Madison Pike, Independence, KY 41051 Independence Kenton 41051 1A SLA4 2x10GE OSP Only 3/27/2019

166 166.01 CBTS CBTS/DBLLC K-12 Walton-Verona Middle School 32 School Road, Walton, KY 41094 Walton Boone 41094 1A SLA4 2x10GE OSP Only 3/27/2019

174 174.01 CBTS CBTS/DBLLC K-12 Williamstown Ind. Board 300 Helton Street, Williamstown, KY  41097 Williamstown Grant 41097 1A SLA4 2x10GE OSP Only 3/27/2019

1707 1707.00 DBLLC - Partial DBLLC Internet Cinncinnati Level 3 Site 400 Pike Street, Cincinnati, OH 45202 Cincinnati Hamilton 45202 1A Node 100G Core Equipment 3/27/2019

1732 1732.01 DBLLC DBLLC University University of Louisville Data Center 2321 South 1st Street, Louisville, KY 40292 Louisville Jefferson 40292 1A SLA1 2x40G EX4300 3/27/2019

1706 1706.01 CBTS CBTS/DBLLC CDC ADC Alternate Data Center 7190 Industrial Road, Florence, KY, 41042 Florence Boone 40383 1A SLA1 100G 6xEX4300 3/28/2019

1782 1782.01 DBLLC DBLLC Government Site AOC - Administrative Office of the Courts - Data Center 1001 Vandalay Drive,  Frankfort, KY 40601  Frankfort Franklin 40601 1A SLA1 2x10GE EX4300 3/28/2019

252 252.01 CBTS CBTS/DBLLC University Northern Kentucky University 100 Louie B Nunn Drive, Highland Heights, KY 41099 Highland Heights Campbell 41099 1A SLA1 2x40G EX4300 4/9/2019

1730 1730.01 DBLLC DBLLC KCTCS
Bluegrass Community & Technical College - Center for Advanced 

Manufacturing
200 Technology Court, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA1 2x10GE EX4300 4/9/2019

335 335.01 CBTS CBTS/DBLLC Government Site CFC DCBS Grant County - FS/PP 120 N Main Street, Williamstown, KY 41097 Williamstown Grant 41097 1A SLA3 1x1GE EX2300-C 4/11/2019

428 428.01 CBTS CBTS/DBLLC Government Site CFC-DCS-CA Grant
101 N Main St Courthouse #6, Williamstown, KY 

41097
Williamstown Grant 41097 1A SLA3 1x1GE EX2300-C 4/12/2019

658 658.01 CBTS CBTS/DBLLC Government Site KYTC - Kenton County Clerk - MVL - Independence 5272 Madison Pike, Covington, KY 41051 Independence Kenton 41051 1A SLA3 1x1GE EX2300-C 4/15/2019

728 728.01 CBTS CBTS/DBLLC Government Site Grant Circuit Clerk 224 S Main Street, Williamstown, KY 41097 Williamstown Grant 41097 1A SLA3 1x1GE EX2300-C 4/16/2019

729 729.01 CBTS CBTS/DBLLC Government Site Grant County Clerk 107 N Main Street, Williamstown, KY 41097 Williamstown Grant 41097 1A SLA3 1x1GE EX2300-C 4/17/2019
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904 904.01 CBTS CBTS/DBLLC Government Site JUS KSP LINK/Campbell Co PD 8774 Constable Drive, Alexandria, KY 41001 Alexandria Campbell 41071 1A SLA3 1x1GE EX2300-C 4/18/2019

997 997.01 CBTS CBTS/DBLLC Government Site JUS KSP/Post 6 Grant Co 4265 U S 25, Dry Ridge, KY 41035 Dry Ridge Grant 41035 1A SLA1 2x1GE EX4300 4/19/2019

1058 1058.01 CBTS CBTS/DBLLC Government Site KY Veterans Cemetery Central (KVCN) 205 Eibeck Lane, Williamstown, KY 41097 Williamstown Grant 41097 1A SLA3 1x1GE EX2300-C 4/22/2019

1169 1169.01 CBTS CBTS/DBLLC Government Site Northern KY YDC 15600 Turner Road, Crittenden, KY 41030 Crittenden Grant 41030 1A SLA3 1x1GE EX2300-C 4/23/2019

1620 1620.01 CBTS CBTS/DBLLC Library Grant County Public Library 201 Barnes Road, Williamstown, KY 41097 Williamstown Grant 41097 1A SLA4 Wall FDP 4/24/2019

1723 1723.01 CBTS CBTS/DBLLC Government Site KYTC - Kenton County Circuit Clerk - DDL -  Independence 1655 Delaware Crossing, Independence, KY 41051 Independence Kenton 41051 1A SLA3 1x1GE EX2300-C 4/25/2019

304 304.01 CBTS CBTS/DBLLC Government Site Campbell County Clerk 1098 Monmouth Street, Newport KY 41071 Newport Campbell 41071 1A SLA3 1x1GE EX2300-C 4/26/2019

323 323.01 CBTS CBTS/DBLLC Government Site CFC DCBS FS PP - Campbell Co
601 Washington Street, Suite 360 & 4??, Newport, KY 

41071
Newport Campbell 41071 1A SLA3 1x1GE EX2300-C 4/29/2019

354 354.01 CBTS CBTS/DBLLC Government Site CHFS - Child Support Kenton County 333 Scott Street, Covington, KY 41011 Covington Kenton 41011 1A SLA3 1x1GE EX2300-C 4/30/2019

548 548.01 CBTS CBTS/DBLLC Government Site Corrections - Probation & Parole - Dist 7 Office - Newport 30 W 4th Street, Newport KY 41071 Newport Campbell 41071 1A SLA1 2x1GE EX4300 4/30/2019

642 642.01 CBTS CBTS/DBLLC Government Site DJJ-Newport-Regional-YDC 590 Columbia Street, Newport, KY 41071 Newport Campbell 41071 1A SLA3 1x1GE EX2300-C 4/30/2019

664 664.01 CBTS CBTS/DBLLC Government Site DOT-DDL CAMPBELL County Clerk - Alexandria 8330 W Main Street, Alexandria, KY 41001 Alexandria Campbell 41001 1A SLA3 1x1GE EX2300-C 5/1/2019

665 665.01 CBTS CBTS/DBLLC Government Site DOT-DDL CAMPBELL Co/Newport 330 York Street, Newport KY 41071 Newport Campbell 41071 1A SLA3 1x1GE EX2300-C 5/2/2019

673 673.01 CBTS CBTS/DBLLC Government Site DOT-DDL Kenton County Circuit Clerk -Covington 230 Madison Avenue, Covington, KY 41011 Covington Kenton 41011 1A SLA3 1x1GE EX2300-C 5/3/2019

1016 1016.01 CBTS CBTS/DBLLC Government Site Kenton County Clerk 303 Court Street, 2nd Floor, Covington, KY 41017 Covington Kenton 41017 1A SLA3 1x1GE EX2300-C 5/8/2019

1601 1601.01 CBTS CBTS/DBLLC Library Campbell County Public Library 901 East 6th Street, Newport, KY 41071 Newport Campbell 41076 1A SLA4 Wall FDP 5/9/2019

1781 1781.01 CBTS CBTS/DBLLC Government Site CHFS - DCBS FS & PP - Kenton County 130 W 43rd Street, Covington, KY 41015 Covington Kenton 41015 1A SLA3 1x1GE EX2300-C 5/10/2019

194 194.01 CBTS CBTS/DBLLC KCTCS Gateway Community & Technical College - Boone Campus 500 Technology Way, Florence, KY, 41042 Florence Boone 41042 1A SLA1 2x10GE EX4300 5/13/2019

196 196.01 CBTS CBTS/DBLLC KCTCS Gateway Community & Technical College - Edgewood Campus 790 Thomas Moore Parkway, Edgewood, KY 41017 Edgewood Kenton 41017 1A SLA1 2x10GE EX4300 5/14/2019

197 197.01 CBTS CBTS/DBLLC KCTCS
Gateway Community & Technical College - Urban Metro Campus - Two 

Rivers Building
525 Scott Boulevard, Covington, KY 41011 Covington Kenton 41011 1A SLA1 2x10GE EX4300 5/15/2019

198 198.01 CBTS CBTS/DBLLC KCTCS
Gateway Community & Technical College - Urban Metro Campus - Center 

for Technology, Innovation, & Enterprise (TIE)
516 Madison Avenue,  Covington, KY 41076 Covington Kenton 41076 1A SLA1 2x10GE EX4300 5/16/2019

275 275.01 CBTS CBTS/DBLLC Government Site Boone County Clerk - DDL 8100 Ewing Boulevard, Florence, KY 41042 Florence Boone 41042 1A SLA3 1x1GE EX2300-C 5/17/2019

2000 2000.01 DBLLC DBLLC Government Site
City of Richmond Data Center  239 West Main Street, Richmond, KY 40475 Richmond Madison 40475 1B DC

5/17/2019

432 432.01 CBTS CBTS/DBLLC Government Site CHFS DCBS PP & CS
8311 US 42, Victory Center, Suite 210, Florence, KY 

41042
Florence Boone 41042 1A SLA3 1x1GE EX2300-C 5/20/2019

622 622.01 CBTS CBTS/DBLLC Government Site KYTC District Office 06 421 Buttermilk Pike, Covington, KY 41011 Covington Kenton 41011 1A SLA3 1x1GE EX2300-C 5/21/2019

1106 1106.01 CBTS CBTS/DBLLC Government Site Labor - Workers Comp - Hearing Location 8120 Dream Street, , Florence, KY 41042 Florence Boone 41042 1A SLA3 1x1GE EX2300-C 5/22/2019

1266 1266.01 CBTS CBTS/DBLLC Government Site REV Florence Taxpayer Service Center 7310 Turfway Road, Florence, Suite 190, KY, 41042 Florence Boone 41042 1A SLA3 1x1GE EX2300-C 5/24/2019

1371 1371.01 CBTS CBTS/DBLLC Government Site
Kentucky Career Center - Northern Kentucky - Covington (WFD DES ONE 

STOP/Covington)
1324 Madison Avenue, Covington, KY 41011 Covington Kenton 41011 1A SLA3 1x1GE EX2300-C 5/28/2019

1422 1422.01 CBTS CBTS/DBLLC Government Site WFD - Office of Vocational Rehabilitation -  District 8 - Florence
8020 Veterans Memorial Boulevard, Florence, KY 

41042
Florence Boone 41042 1A SLA3 1x1GE EX2300-C 5/28/2019

1744 1744.01 CBTS CBTS/DBLLC KCTCS
Gateway Community & Technical College - Urban Metro Campus - 

Transportation Technology Center
1051 Dudley Road, Ft Wright, KY 41017 Edgewood Kenton 41017 1A SLA1 2x10GE EX4300 5/29/2019

1769 1769.01 CBTS CBTS/DBLLC Library Kenton County Public Library System - Administrative Offices 3095 Hulbert Avenue, Erlanger, KY 41018 Erlanger Kenton 41018 1A SLA4 Wall FDP 5/29/2019

334 334.01 CBTS CBTS/DBLLC Government Site CFC DCBS Gallatin County - FS/PP 100 West Market Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA3 1x1GE EX2300-C 5/30/2019

578 578.01 CBTS CBTS/DBLLC Government Site DDL Gallatin Circuit Clerk 100 Main Street,  Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA3 1x1GE EX2300-C 5/31/2019

719 719.01 CBTS CBTS/DBLLC Government Site Gallatin County Clerk 102 West High Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA3 1x1GE EX2300-C 6/3/2019

1255 1255.01 CBTS CBTS/DBLLC Government Site Gallatin County PVA 200 Washington Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA3 1x1GE EX2300-C 6/4/2019

1593 1593.01 CBTS CBTS/DBLLC Library Boone County Public Library 1786 Burlington Pike, Burlington, KY 41005 Burlington Boone 41005 1A SLA4 Wall FDP 6/5/2019

1616 1616.01 CBTS CBTS/DBLLC Library Gallatin County Public Library 209 West Market Street, Warsaw, KY 41095 Warsaw Gallatin 41095 1A SLA4 Wall FDP 6/6/2019

990 990.01 DBLLC DBLLC Government Site JUS KSP Post 13 Perry Co 100 Justice Drive, Hazard, KY 41701 Hazard Perry 41701 1B SLA1 2x1GE EX4300 7/18/2019

1788 1788.01 CBTS CBTS/DBLLC University Northern Kentucky Univ.-Grant Campus 390 N. Main St. Willamstown Grant 41097 1A SLA1 2x10GE EX4300 7/29/2019

253 253.01 DBLLC DBLLC University UK-University of Kentucky 538 Rose Street,  Lexington, KY 40506 Lexington Fayette 40506 1A SLA1 100G S100 7/30/2019
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761 761.01 DBLLC DBLLC Government Site Commonwealth Data Center 101 Cold Harbor Drive, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA1 2x10GE 7/30/2019

1 1.00 DBLLC DBLLC CRD Center for Rural Development 2292 S Hwy 27, Somerset, KY 42501 Somerset Pulaski 42501 1B Node 100G Core Equipment 7/31/2019

22 22.01 EKN EKN/DBLLC K-12 Breathitt Co. HS 2307 Bobcat Lane, Jackson KY 41339 Jackson Breathitt 41339 1B SLA4 2x10GE OSP Only 7/31/2019

38 38.01 EKN EKN/DBLLC K-12 Clay County Board of Education 128 Richmond Road, Manchester, KY 40962 Manchester Clay 40962 1B SLA4 2x10GE OSP Only 7/31/2019

52 52.01 EKN EKN/DBLLC K-12 Sandy Hook Elementary School 349 South KY 7, Sandy Hook, KY 41171 Sandy Hook Elliott 41171 1B SLA4 2x10GE OSP Only 7/31/2019

55 55.01 EKN EKN/DBLLC K-12 Estill Co. Board 253 Main Sreet, Irvine, KY 40336 Irvine Estill 40336 1B SLA4 2x10GE OSP Only 7/31/2019

79 79.01 EKN EKN/DBLLC K-12 Hazard Ind. Board 705 Main Street, Hazard, KY 41701 Hazard Perry 41701 1B SLA4 2x10GE OSP Only 7/31/2019

84 84.01 EKN EKN/DBLLC K-12 Inez Elementary School 5000 Elementary Drive Inez, KY  41224 Inez Martin 41224 1B SLA4 2x10GE OSP Only 7/31/2019

85 85.01 EKN EKN/DBLLC K-12 Jackson County Board of Education 3331 Highway 421 South, McKee, KY 40447 McKee Jackson 40447 1B SLA4 2x10GE OSP Only 7/31/2019

86 86.01 EKN EKN/DBLLC K-12 Jackson Ind. Board 1909 Patton Avenue, Jackson, KY  42339 Jackson Breathitt 42339 1B SLA4 2x10GE OSP Only 7/31/2019

88 88.01 EKN EKN/DBLLC K-12 Johnson Co. Board 253 N. Mayo Tr Paintsville, Ky 41240 Paintsville Johnson 41240 1B SLA4 2x10GE OSP Only 7/31/2019

95 95.01 EKN EKN/DBLLC K-12 Lawrence Co. Maintenance Building 368 Bull Dog Ln. Louisa, KY 41230 Louisa Lawrence 41230 1B SLA4 2x10GE OSP Only 7/31/2019

96 96.01 EKN EKN/DBLLC K-12 Lee County Board Office 242 Lee Avenue, Beattyville, Ky 41311 Beattyville Lee 41311 1B SLA4 2x10GE OSP Only 7/31/2019

97 97.01 EKN EKN/DBLLC K-12 Leslie Co. High school 25 Eagle Lane, Hyden, KY 41749 Hyden Leslie 41749 1B SLA4 2x10GE OSP Only 7/31/2019

106 106.01 EKN EKN/DBLLC K-12 Magoffin Co. District Office 109 Gardner Tr. Salyersville, KY 41465 Salyersville Magoffin 41465 1B SLA4 2x10GE OSP Only 7/31/2019

116 116.01 EKN EKN/DBLLC K-12 Menifee County Elementary School 57 Indian Creek Road, Frenchburg, KY 40322 Frenchburg Menifee 40322 1B SLA4 2x10GE OSP Only 7/31/2019

121 121.01 EKN EKN/DBLLC K-12 Morgan County Board of Education 208 University Drive, West Liberty, KY 41472 West Liberty Morgan 41472 1B SLA4 2x10GE OSP Only 7/31/2019

131 131.01 EKN EKN/DBLLC K-12 Owsley County Board 14 Old Kentucky 11, Booneville, KY 41314 Booneville Owsley 41314 1B SLA4 2x10GE OSP Only 7/31/2019

133 133.01 EKN EKN/DBLLC K-12 Paintsville Elementary school 305 2nd St Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA4 2x10GE OSP Only 7/31/2019

136 136.01 EKN EKN/DBLLC K-12 Perry Co. High 305 Park Avenue, Hazard, KY 41701 Hazard Perry 41701 1B SLA4 2x10GE OSP Only 7/31/2019

140 140.01 EKN EKN/DBLLC K-12 Powell Co. High school 700 W College Avenue, Stanton, KY  40380 Stanton Powell 40380 1B SLA4 2x10GE OSP Only 7/31/2019

175 175.01 EKN EKN/DBLLC K-12 Wolfe County Board of 85 Main St Campton, KY  41301 Campton Wolfe 41301 1B SLA4 2x10GE OSP Only 7/31/2019

177 177.00 DBLLC DBLLC KCTCS Ashland Community & Technical  College - College Drive Campus 1400 College Drive, Ashland, KY 41101 Ashland Boyd 41101 1B Node 100G Core Equipment 7/31/2019

181 181.00 DBLLC DBLLC KCTCS Big Sandy Community & Technical College - Mayo Campus 513 Third Street, Paintsville, KY 41240 Paintsville Johnson 41240 1B Node 100G Core Equipment 7/31/2019

183 183.00 DBLLC DBLLC KCTCS Big Sandy Community & Technical College - Prestonsburg Campus 1 Bert T. Combs Dr., Prestonsburg , KY 41653 Prestonsburg Floyd 41653 1B Node 100G Core Equipment 7/31/2019

189 189.00 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Clark County Campus 2020 Rolling Hills Lane, Winchester, KY 40391 Winchester Clark 40391 1B Node 100G Core Equipment 7/31/2019

228 228.00 DBLLC DBLLC KCTCS Somerset Community College - Laurel Campus 100 University Drive, London, KY 40741 London Laurel 40741 1B Node 100G Core Equipment 7/31/2019

247 247.00 DBLLC DBLLC University Eastern Kentucky University Kit Carson Drive, Richmond, KY 40475 Richmond Madison 40475 1B Node 100G Core Equipment 7/31/2019

250 250.00 DBLLC DBLLC University Morehead State University 302 Ward Oates Drive, Morehead, KY 40351 Morehead Rowan 40351 1B Node 100G Core Equipment 7/31/2019

990 990.00 DBLLC DBLLC Government Site JUS KSP Post 13 Perry Co 100 Justice Drive, Hazard, KY 41701 Hazard Perry 41701 1B Node 100G Core Equipment 7/31/2019

1722 1722.00 DBLLC DBLLC University Eastern Kentucky University - Manchester Regional Campus 50 University Drive, Manchester, KY 40962 Manchester Clay 40962 1B Node 100G Core Equipment 7/31/2019

1 1.01 DBLLC DBLLC CRD Center for Rural Development 2292 S Hwy 27, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1X1GE EX2300-C 8/13/2019

177 177.01 DBLLC DBLLC KCTCS Ashland Community & Technical  College - College Drive Campus 1400 College Drive, Ashland, KY 41101 Ashland Boyd 41101 1B SLA1 2x10GE EX4300 8/13/2019

181 181.01 DBLLC DBLLC KCTCS Big Sandy Community & Technical College - Mayo Campus 513 Third Street, Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA1 2x10GE EX4300 8/13/2019

183 183.01 DBLLC DBLLC KCTCS Big Sandy Community & Technical College - Prestonsburg Campus 1 Bert T. Combs Dr., Prestonsburg , KY 41653 Prestonsburg Floyd 41653 1B SLA1 2x10GE EX4300 8/13/2019

189 189.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Clark County Campus 2020 Rolling Hills Lane, Winchester, KY 40391 Winchester Clark 40391 1B SLA1 2x10GE EX4300 8/13/2019

228 228.01 DBLLC DBLLC KCTCS Somerset Community College - Laurel Campus 100 University Drive, London, KY 40741 London Laurel 40741 1B SLA1 2x10GE EX4300 8/13/2019

247 247.01 DBLLC DBLLC University Eastern Kentucky University 521 Lancaster Av, Richmond, KY 40475 Richmond Madison 40475 1B SLA1 2x40G EX4300 8/13/2019

250 250.01 DBLLC DBLLC University Morehead State University 302 Ward Oates Drive, Morehead, KY 40351 Morehead Rowan 40351 1B SLA1 2x40G EX4300 8/13/2019

1722 1722.01 DBLLC DBLLC University Eastern Kentucky University - Manchester Regional Campus 50 University Drive, Manchester, KY 40962 Manchester Clay 40962 1B SLA1 2x10GE EX4300 8/13/2019

679 679.01 EKN EKN/DBLLC Government Site DOT-DDL Perry County Circuit Clerk 545 Main Street, Hazard, Ky 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 8/15/2019

89 89.01 EKN EKN/DBLLC K-12 Knott Co. Board 1156 Hindman Bypass, Hindman, KY 41822 Hindman Knott 41822 1B SLA4 2x10GE OSP Only 8/16/2019

394 394.01 EKN EKN/DBLLC Government Site CFC DCBS/DJJ-Community-Branch ESTILL Co. 102 Mack & Main Street, Irvine, KY 40336 Irvine Estill 40336 1B SLA3 1x1GE EX2300-C 8/16/2019

465 465.01 EKN EKN/DBLLC Government Site CHFS DCBS Powell County -FS/PP 124 N Main Street, Stanton, KY 40380 Stanton Powell 40380 1B SLA3 1x1GE EX2300-C 8/19/2019

512 512.01 EKN EKN/DBLLC Government Site Estill Co Health Dept 365 River Drive, Irvine, KY 40336 Irvine Estill 40336 1B SLA3 1x1GE EX2300-C 8/20/2019

529 529.01 EKN EKN/DBLLC Government Site Cir Clerk DDL / PVA / Co Clerk POWELL CO 525 Washington Street, Stanton, KY 40380 Stanton Powell 40380 1B SLA3 1x1GE EX2300-C 8/21/2019

1224 1224.01 EKN EKN/DBLLC Government Site DPA Powell County 452 Washington Street, Stanton, KY 40380 Stanton Powell 40380 1B SLA3 1x1GE EX2300-C 8/22/2019

1258 1258.01 EKN EKN/DBLLC Government Site Estill County Clerk 130 Main Street, Room 109, Irvine, KY 40336 Irvine Estill 40336 1B SLA3 1x1GE EX2300-C 8/23/2019

1335 1335.01 EKN EKN/DBLLC Government Site Natural Bridge State Resort Park 2135 Natural Bridge Road, Slade, KY 40376 Slade Powell 40376 1B SLA3 1x1GE EX2300-C 8/26/2019

1612 1612.01 EKN EKN/DBLLC Library Estill County Public Library 246 Main Street, Irvine, KY 40336 Irvine Estill 40336 1B SLA4 Wall FDP 8/27/2019

1683 1683.01 EKN EKN/DBLLC Library Powell County Public Library 725 Breckenridge Street,  Stanton, KY 40380 Stanton Powell 40380 1B SLA4 Wall FDP 8/28/2019

1725 1725.01 EKN EKN/DBLLC Government Site CHFS - Child Support - Powell County 461 Washington Street, Stanton, KY 40380 Stanton Powell 40380 1B SLA3 1x1GE EX2300-C 8/29/2019

1704 1704.01 EKN EKN/DBLLC Library Wolfe County Public Library 164 Ky Highway 15 North, Campton, KY 41301 Campton Wolfe 41301 1B SLA4 Wall FDP 8/30/2019

369 369.01 EKN EKN/DBLLC Government Site CFC DCBS Menifee - FS/PP 784 Kentucky 36, Frenchburg, KY 40322 Frenchburg Menifee 40322 1B SLA3 1x1GE EX2300-C 9/3/2019
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392 392.01 EKN EKN/DBLLC Government Site CFC DCBS FS - Wolfe County 330 Main Street, Campton, KY 41301 Campton Wolfe 41301 1B SLA3 1x1GE EX2300-C 9/4/2019

1151 1151.01 EKN EKN/DBLLC Government Site Menifee Circuit Clerk 100 Walnut Street, Frenchburg, KY 40322 Frenchburg Menifee 40322 1B SLA3 1x1GE EX2300-C 9/5/2019

1431 1431.01 EKN EKN/DBLLC Government Site Wolfe County Clerk 10 Court Street, Campton, KY 41301 Campton Wolfe 41301 1B SLA3 1x1GE EX2300-C 9/6/2019

1666 1666.01 EKN EKN/DBLLC Library Menifee County Public Library 1585 Main Street, Frenchburg, KY 40322 Frenchburg Menifee 40322 1B SLA4 Wall FDP 9/9/2019

370 370.01 EKN EKN/DBLLC Government Site CFC DCBS Morgan County - FS/PP 405 Prestonsburg Street, West Liberty, KY 41427 West Liberty Morgan 41427 1B SLA3 1x1GE EX2300-C 9/10/2019

693 693.01 EKN EKN/DBLLC Government Site Elliot County Circuit Clerk 118 South KY 7, Sandy Hook, KY 41171 Sandy Hook Elliott 41171 1B SLA3 1x1GE EX2300-C 9/11/2019

1003 1003.01 EKN EKN/DBLLC Government Site Eastern Kentucky Correctional Complex 200 Road to Justice, West Liberty, Kentucky 41472 West Liberty Morgan 41472 1B SLA1 2x1GE EX4300 9/12/2019

1125 1125.01 EKN EKN/DBLLC Government Site Little Sandy Correctional Complex 500 Prison Connector, Sandy Hook, KY 41171 Sandy Hook Elliott 41171 1B SLA1 2x1GE EX4300 9/13/2019

1288 1288.01 EKN EKN/DBLLC Government Site Morgan County Clerk 450 Prestonsburg Street, West Liberty, KY 41472 West Liberty Morgan 41472 1B SLA3 1x1GE EX2300-C 9/16/2019

1403 1403.01 EKN EKN/DBLLC Government Site WFD OVR District 10 - West Liberty (WFD VOC REHAB Morgan Co) 563 B Main Street, West liberty Ky 41472 West Liberty Morgan 41472 1B SLA3 1x1GE EX2300-C 9/17/2019

1688 1688.01 EKN EKN/DBLLC Library Rocky J. Adkins Public Library 400 Main Street, Sandy Hook, KY 41171 Sandy Hook Elliott 41171 1B SLA4 Wall FDP 9/18/2019

200 200.01 EKN EKN/DBLLC KCTCS Hazard Community College - Knott County Branch 238  Highway 160, Hindman, KY 41822 Hindman Knott 41822 1B SLA1 2x10GE EX4300 9/19/2019

355 355.01 EKN EKN/DBLLC Government Site CFC DCBS Knott County 125 Cowtown Road, Hindman KY 41822 Hindman Knott 41822 1B SLA3 1x1GE EX2300-C 9/20/2019

359 359.01 EKN EKN/DBLLC Government Site CFC DCBS Lawrence County - FS/PP 180 Bulldog Lane, Louisa, KY 41230 Louisa Lawrence 41230 1B SLA3 1x1GE EX2300-C 9/23/2019

462 462.01 EKN EKN/DBLLC Government Site CHFS DCBS - Martin County 104 East Main Street, Suite 200, Inez, KY 41224 Inez Martin 41224 1B SLA3 1x1GE EX2300-C 9/24/2019

555 555.01 EKN EKN/DBLLC Government Site Lawrence County Clerk 122 S Main Cross Street, Louisa, KY 41230 Louisa Lawrence 41230 1B SLA3 1x1GE EX2300-C 9/25/2019

597 597.01 EKN EKN/DBLLC Government Site DDL Martin Co 14 Court Street (Court House Annex), Inez, KY 41224 Inez Martin 41224 1B SLA3 1x1GE EX2300-C 9/26/2019

675 675.01 EKN EKN/DBLLC Government Site DOT-DDL KNOTT County Circuit Clerk 53 W Main Street, # 138, Hindman, KY 41822 Hindman Knott 41822 1B SLA3 1x1GE EX2300-C 9/27/2019

1260 1260.01 EKN EKN/DBLLC Government Site Martin County PVA 42 E Main Street, (County Government Center) Inez Martin 41224 1B SLA3 1x1GE EX2300-C 9/30/2019

1279 1279.01 EKN EKN/DBLLC Government Site Knott County Clerk 54 W Main Street, Hindman, KY 41822 Hindman Knott 41822 1B SLA3 1x1GE EX2300-C 10/1/2019

1645 1645.01 EKN OSP ONLY Library Lawrence County Public Library 102 West Main and Jefferson, Louisa, KY 41230 Louisa Lawrence 41230 1B SLA4 OSP Only 10/2/2019

1659 1659.01 EKN EKN/DBLLC Library Martin County Public Library 180 East Main Street, Inez, KY 41224 Inez Martin 41224 1B SLA4 Wall FDP 10/3/2019

515 515.01 EKN EKN/DBLLC Government Site Jackson County Community Health Center (PSR) 456 Main Street South, McKee, KY 40447 McKee Jackson 40447 1B SLA1 2x1GE EX4300 10/4/2019

534 534.01 EKN EKN/DBLLC Government Site Clay County Clerk 102 Richmond Road, Suite 201, Manchester, KY 40962 Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 10/7/2019

575 575.01 EKN EKN/DBLLC Government Site DDL Clay County 316 Main Street, Manchester, KY 40962 Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 10/8/2019

610 610.01 EKN EKN/DBLLC Government Site KYTC - Circuit Clerk - Johnson County - DDL 908 3rd Street, Suite 109, Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA3 1x1GE EX2300-C 10/8/2019

617 617.01 EKN EKN/DBLLC Government Site KYTC District Office 11 600 Railroad Avenue, Manchester, KY 40962 Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 10/9/2019

677 677.01 EKN EKN/DBLLC Government Site DOT-DDL Magoffin Circuit Clerk 101 E Maple Street, 1st Floor, Salyersville, KY 41465 Salyersville Magoffin 41465 1B SLA3 1x1GE EX2300-C 10/10/2019

762 762.01 EKN EKN/DBLLC Government Site Jackson County Clerk 100 Main Street, Room 106, McKee, KY 40447 McKee Jackson 40447 1B SLA3 1x1GE EX2300-C 10/11/2019

763 763.01 EKN EKN/DBLLC Government Site Jackson County  - CHFS - FS/PP 1038 McCammon Ridge Road, McKee, KY 40447 McKee Jackson 40447 1B SLA3 1x1GE EX2300-C 10/14/2019

764 764.01 EKN EKN/DBLLC Government Site Jackson County Circuit Clerk 100 1st Street, McKee, KY 40447 McKee Jackson 40447 1B SLA3 1x1GE EX2300-C 10/15/2019

1136 1136.01 EKN EKN/DBLLC Government Site Magoffin County Health Department 132 E Mountain Parkway, Salyersville, KY 41465 Salyersville Magoffin 41465 1B SLA3 1x1GE EX2300-C 10/16/2019

1281 1281.01 EKN EKN/DBLLC Government Site Magoffin County Clerk 42 East Maple Street, Salyersville, KY 41465 Salyersville Magoffin 41465 1B SLA3 1x1GE EX2300-C 10/17/2019

1606 1606.01 EKN EKN/DBLLC Library Clay County Public Library 211 Bridge Street, Manchester, KY 40962 Manchester Clay 40962 1B SLA4 Wall FDP 10/18/2019

1779 1779.01 EKN EKN/DBLLC Government Site CHFS - DCBS FS/PP - Perry County 1332 S KY Highway 15, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 10/21/2019

1656 1656.01 EKN EKN/DBLLC Library Magoffin County Public Library 141 Church Street, Salyersville, KY 41465 Salyersville Magoffin 41465 1B SLA4 Wall FDP 10/24/2019

201 201.01 EKN EKN/DBLLC KCTCS Hazard Community College - Lees College Campus 601 Jefferson Avenue, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA1 2x10GE EX4300 10/28/2019

202 202.01 EKN EKN/DBLLC KCTCS Hazard Community College - Leslie County Center 108 Maples Avenue, Hyden, KY 41749 Hyden Leslie 41749 1B SLA1 2x10GE EX4300 10/30/2019

313 313.01 EKN EKN/DBLLC Government Site CFC DCBS - Leslie County - FS/PP 21150 US 421 S, Suite 3, Hyden, KY 41749 Hyden Leslie 41749 1B SLA3 1x1GE EX2300-C 11/6/2019

329 329.01 EKN EKN/DBLLC Government Site CFC DCBS Clay County - FS/PP/CS
237 & 249 Old US 421 S - Hatcher Building, 

Manchester, KY 40962
Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 11/6/2019
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374 374.01 EKN EKN/DBLLC Government Site Owsley County DCBS FS/PP 33 Kentucky Highway 11 South, Booneville, KY 41314 Booneville Owsley 41314 1B SLA3 1x1GE EX2300-C 11/8/2019

421 421.01 EKN EKN/DBLLC Government Site Lee County Clerk 256 Main Street, Beattyville, KY 41311 Beattyville Lee 41311 1B SLA3 1x1GE EX2300-C 11/8/2019

487 487.01 EKN EKN/DBLLC Government Site CHFS P&P Breathitt Co 1041 College Street, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/11/2019

616 616.01 EKN EKN/DBLLC Government Site KYTC District Office 10 473 KY Hwy 15 S, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/11/2019

689 689.01 EKN EKN/DBLLC Government Site Eastern KY Veterans Center 200 Veterans Drive, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 11/12/2019

1112 1112.01 EKN EKN/DBLLC Government Site Leslie County Circuit Clerk - DATA ONLY 22010 Main Street, Hyden, KY 41749 Hyden Leslie 41749 1B SLA3 1x1GE EX2300-C 11/12/2019

87 87.01 EKN EKN/DBLLC K-12 Jenkins Independent District Office 269 Hwy 386, Jenkins, KY 41537 Jenkins Letcher 41537 2 SLA4 2x10GE OSP Only 11/13/2019

98 98.01 EKN EKN/DBLLC K-12 Letcher Co. Bus Garage 752 Hazard Road, Suite B, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA4 2x10GE OSP Only 11/13/2019

137 137.01 EKN EKN/DBLLC K-12 Pike Co. Central HS 100 Winner Circle Drive, Pikeville, Ky 41502 Pikeville Pike 41502 2 SLA4 2x10GE OSP Only 11/13/2019

138 138.01 EKN EKN/DBLLC K-12 Pikeville Ind.Board 148 2nd Street, Pikeville, Ky 41502 Pikeville Pike 41502 2 SLA4 2x10GE OSP Only 11/13/2019

141 141.01 EKN EKN/DBLLC K-12 Prestonsburg H.S 825 Blackcat Blvd Prestonsburg, Ky Prestonsburg Floyd 41653 2 SLA4 2x10GE OSP Only 11/13/2019

242 242.00 DBLLC DBLLC KCTCS Southeast Kentucky Community & Technical College - Pineville Campus 3300 U.S. 25E Pineville, KY 40977 Pineville Bell 40977 2 Node 100G Core Equipment 11/13/2019

618 618.00 DBLLC DBLLC Government Site KYTC District Office 12 109 Loraine Street, Pikeville, KY 41501 Pikeville Pike 41501 1B Node 100G Core Equipment 11/13/2019

618 618.01 DBLLC DBLLC Government Site KYTC District Office 12 109 Loraine Street, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 11/13/2019

988 988.00 DBLLC DBLLC Government Site JUS KSP Post 10 Harlan Co 3319 S U S Hwy 421, Harlan, KY 40831 Harlan Harlan 40831 2 Node 100G Core Equipment 11/13/2019

988 988.01 DBLLC DBLLC Government Site JUS KSP Post 10 Harlan Co 3319 S U S Hwy 421, Harlan, KY 40831 Harlan Harlan 40831 2 SLA1 2x1GE EX4300 11/13/2019

1711 1711.00 DBLLC DBLLC University Eastern Kentucky University - Corbin Regional Campus 1 Pennington Way, #100, Corbin, KY 40701 Corbin Knox 40701 2 Node 100G Core Equipment 11/13/2019

1228 1228.01 EKN EKN/DBLLC Government Site Owsley County Clerk
20 Main Street, Courthouse 1st Floor, Booneville, KY 

41314
Booneville Owsley 41314 1B SLA3 1x1GE EX2300-C 11/14/2019

1246 1246.01 EKN EKN/DBLLC Government Site EEC - Division of Mine Safety - Hazard Branch 556 Village Lane, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 11/14/2019

1597 1597.01 EKN EKN/DBLLC Library Breathitt County Public Library 1024 College Avenue, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA4 Wall FDP 11/14/2019

1636 1636.01 EKN EKN/DBLLC Library Jackson County Public Library 338 Highway 421 North, McKee, KY 40447 McKee Jackson 40447 1B SLA4 Wall FDP 11/15/2019

182 182.01 EKN EKN/DBLLC KCTCS Big Sandy Community & Technical College - Hager Hill Campus 150 Industrial Park Rd., Hager Hill, KY 41222 Hager Hill Johnson 41222 1B SLA1 2x10GE EX4300 11/20/2019

1647 1647.01 EKN EKN/DBLLC Library Leslie County Public Library 22065 Main Street, Hyden, KY 41749 Hyden Leslie 41749 1B SLA4 Wall FDP 11/20/2019

203 203.01 EKN EKN/DBLLC KCTCS Hazard Community College - Technical Campus 101 Vo-Tech Drive, Hazard, KY 41701 Hazard Perry 41701 1B SLA1 2x10GE EX4300 11/22/2019

204 204.01 EKN EKN/DBLLC KCTCS Hazard Community College - Bailey-Stumbo Building
UKCHR Baily-Stumbo Building, 750 Morton 

Boulevard, Hazard, KY 41701
Hazard Perry 41701 1B SLA1 2x10GE EX4300 11/22/2019

290 290.01 EKN EKN/DBLLC Government Site Breathitt Co Health Department 955 Hwy 30 W, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/22/2019

291 291.01 EKN EKN/DBLLC Government Site Breathitt County Clerk
1137 Main Street, Old County Courthouse Building, 

Jackson, KY 41339
Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/22/2019

353 353.01 EKN EKN/DBLLC Government Site CFC DCBS Johnson County 205 Main Street, Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA3 1x1GE EX2300-C 11/25/2019

452 452.01 EKN EKN/DBLLC Government Site CHFS DCBS Breathitt County - FS 355 Broadway Street, Jackson, KY 41339 Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/25/2019

242 242.01 DBLLC DBLLC KCTCS Southeast Kentucky Community & Technical College - Pineville Campus 3300 U.S. 25E Pineville, KY 40977 Pineville Bell 40977 2 SLA1 2x10GE EX4300 11/26/2019

505 505.01 EKN EKN/DBLLC Government Site CHS CCSHCN Perry Co/ KY River Dist Office - Hazard 103 Town & Country Lane, Suite M, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 11/26/2019

656 656.01 EKN EKN/DBLLC Government Site DOT/DDL Breathitt Co Circuit Clerk 1131 Main Street,  Jackson, KY 41339 Jackson Breathitt 41339 1B SLA3 1x1GE EX2300-C 11/26/2019

1711 1711.01 DBLLC DBLLC University Eastern Kentucky University - Corbin Regional Campus 1 Pennington Way, #100, Corbin, KY 40701 Corbin Knox 40701 2 SLA1 2x10GE EX4300 11/26/2019

770 770.01 EKN EKN/DBLLC Government Site Johnson Co Clerk 230 Court Street, Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA3 1x1GE EX2300-C 11/27/2019

1055 1055.01 EKN EKN/DBLLC Government Site KY River District Health Dept 441 Gorman Hollow Road, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 11/27/2019

1221 1221.01 EKN EKN/DBLLC Government Site DPA Perry County 470 Main Street, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 12/2/2019

1232 1232.01 EKN EKN/DBLLC Government Site Perry County Clerk / KYTC Driver License Hearings 481 Main Street, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 12/2/2019

1377 1377.01 EKN EKN/DBLLC Government Site Kentucky Career Center - Jobsight - Hazard (WFD OET ONE STOP  Hazard) 412 Roy Campbell Drive, Hazard, KY 41701 Hazard Perry 41701 1B SLA3 1x1GE EX2300-C 12/3/2019

1639 1639.01 EKN EKN/DBLLC Library Johnson County Public Library 444 Main Street, Paintsville, KY 41240 Paintsville Johnson 41240 1B SLA4 Wall FDP 12/3/2019

450 450.01 EKN EKN/DBLLC Government Site Cumberland Valley District Health Office
470 Manchester Square, Suite 212, Manchester, KY 

40962
Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 12/4/2019

503 503.01 EKN EKN/DBLLC Government Site CHS CCSHCN Big Sandy DiSt Office 5032 Ky Route 321, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 1B SLA3 1x1GE EX2300-C 12/4/2019

199 199.01 EKN EKN/DBLLC KCTCS Hazard Community College - Hazard Campus 1 Community College Drive, Hazard, KY 41701 Hazard Perry 41701 1B SLA1 2x10GE EX4300 12/5/2019
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532 532.01 EKN EKN/DBLLC Government Site Clay County Health Center 330 Shamrock Road, Manchester, KY 40962 Manchester Clay 40962 1B SLA3 1x1GE EX2300-C 12/5/2019

708 708.01 EKN EKN/DBLLC Government Site Corrections - Probation & Parole - Dist 11 Office - Prestonsburg 1929 KY Route 321, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 1B SLA3 1x1GE EX2300-C 12/5/2019

397 397.01 EKN EKN/DBLLC Government Site CHFS - DCBS PP - Floyd County 
311 N Arnold Avenue, Suite 402, Prestonsburg, KY 

41653
Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/6/2019

404 404.01 EKN EKN/DBLLC Government Site CFC Floyd County - Child Support 256 Irene Street, Suite 102, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/6/2019

456 456.01 EKN EKN/DBLLC Government Site CHFS DCBS Floyd Co 1009 N Lake Drive, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/6/2019

654 654.01 EKN EKN/DBLLC Government Site DOT Floyd Co Clerk 149 Central Ave Room #1, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/9/2019

709 709.01 EKN EKN/DBLLC Government Site Floyd Co Health Dept & Bio Terrorism Video Conf 283 Goble Street, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/9/2019

710 710.01 EKN EKN/DBLLC Government Site Floyd Circuit Clerk 127 S Lake Drive, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/9/2019

1000 1000.01 EKN EKN/DBLLC Government Site JUS KSP/Post 9 Pike Co 3499 N Mayo Trail, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA1 2x1GE EX4300 12/10/2019

1075 1075.01 EKN EKN/DBLLC Government Site KYTC Resident Engineer - Floyd County 5078 KY Route 1428, Allen, KY 41601 Allen Floyd 41601 2 SLA3 1x1GE EX2300-C 12/10/2019

1178 1178.01 EKN EKN/DBLLC Government Site
EEC - Division of Mine Reclamation & Enforcement - Regional Office - 

Prestonsburg
3140 S Lake Drive, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/10/2019

1207 1207.01 EKN EKN/DBLLC Government Site DPA Floyd County 123 E Court Street, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/11/2019

1247 1247.01 EKN EKN/DBLLC Government Site EEC - Division of Mine Safety - Pikeville Branch 284 Weddington Branch Road, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/11/2019

1330 1330.01 EKN EKN/DBLLC Government Site Jenny Wiley State Resort Park 419 Jenny Wiley Drive, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/11/2019

1360 1360.01 EKN EKN/DBLLC Government Site WFD DEPT for the Blind Floyd Co 16 Bingham Street, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/12/2019

1378 1378.01 EKN EKN/DBLLC Government Site WFD OET Prestonsburg 686 N Lake Drive, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA3 1x1GE EX2300-C 12/12/2019

1682 1682.01 EKN EKN/DBLLC Library Pike County Public Library District 126 Lee Street, Pikeville, KY 41502 Pikeville Pike 41502 2 SLA4 Wall FDP 12/12/2019

243 243.01 EKN EKN/DBLLC KCTCS Southeast Kentucky Community & Technical College - Whitesburg Campus 2  Long Avenue, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA1 2x10GE EX4300 12/13/2019

378 378.01 EKN EKN/DBLLC Government Site CFC DCBS Pike County - FS - Pikeville 295 Hambly Boulevard, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/13/2019

410 410.01 EKN EKN/DBLLC Government Site CHFS DCBS Letcher County 415 Hwy 2034, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA3 1x1GE EX2300-C 12/13/2019

431 431.01 EKN EKN/DBLLC Government Site CFC-DCS-CA Pike Co 143 Main Street, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/16/2019

464 464.01 EKN EKN/DBLLC Government Site CHFS DCBS Pike County - PP - Pikeville 131 Summit Drive, Suite 400, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/16/2019

518 518.01 EKN EKN/DBLLC Government Site Pike County Health Dept 119 River Drive, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/16/2019

1103 1103.01 EKN EKN/DBLLC Government Site Labor - Dept of Workers Claims - Pike County
107 Coal Hollow Road, Suite 100 or 107 Hambley 

Boulevard, Pikeville, KY 41501
Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/17/2019

1113 1113.01 EKN EKN/DBLLC Government Site Letcher County Clerk 156 Main Street, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA3 1x1GE EX2300-C 12/17/2019

1114 1114.01 EKN EKN/DBLLC Government Site Letcher County Health Department 115 E Main Street, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA3 1x1GE EX2300-C 12/17/2019

1177 1177.01 EKN EKN/DBLLC Government Site
EEC - Division of Mine Reclamation & Enforcement - Regional Office - 

Pikeville
121 Mays Branch Road, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/18/2019

1223 1223.01 EKN EKN/DBLLC Government Site DPA Pike County 126 Trivette Drive, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/18/2019

1237 1237.01 EKN EKN/DBLLC Government Site Pike County Circuit Clerk
175 Main Street, Hall of Justice Bldg, Pikeville, KY 

41501
Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/18/2019

1282 1282.01 EKN EKN/DBLLC Government Site Pike County Clerk 146 Main Street, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA3 1x1GE EX2300-C 12/19/2019

1463 1463.01 EKN EKN/DBLLC KET Pikeville KET - WKPI 7194 Flatwoods Mountain, Pikeville, KY 41051 Pikeville Pike 41051 2 SLA3 1x1GE EX2300-C 12/19/2019

1629 1629.01 EKN EKN/DBLLC Library Harry M. Caudill Memorial Library 220 Main Street, Whitesburg, KY 41858 Whitesburg Letcher 41858 2 SLA4 Wall FDP 12/19/2019

135 135.01 CBTS CBTS/DBLLC K-12 Pendleton County Board of Education 2525 Highway 27N, Falmouth, KY 41040 Falmouth Pendleton 41040 5 SLA4 2x10GE OSP Only 12/20/2019

180 180.01 EKN EKN/DBLLC KCTCS Big Sandy Community & Technical College - Pikeville Campus 120 South Riverfill Drive, Pikeville, KY 41501 Pikeville Pike 41501 2 SLA1 2x10GE EX4300 12/20/2019

221 221.00 DBLLC DBLLC KCTCS Maysville Community & Technical College - Maysville Campus 1755 US 68, Maysville, KY 41056 Maysville Mason 41056 5 Node 100G Core Equipment 1/7/2020

221 221.01 DBLLC DBLLC KCTCS Maysville Community & Technical College - Maysville Campus 1755 US 68, Maysville, KY 41056 Maysville Mason 41056 5 SLA1 2x10GE EX4300 1/7/2020

376 376.01 CBTS CBTS/DBLLC Government Site CFC DCBS - FS/PP - Pendleton Co 500 Market Street, Falmouth, KY 41040 Falmouth Pendleton 41040 5 SLA3 1x1GE EX2300-C 1/9/2020

1230 1230.01 CBTS CBTS/DBLLC Government Site Pendleton Circuit Clerk
120 Ridgeway Avenue, Pendleton County Judicial 

Center, Falmouth, KY 41040
Falmouth Pendleton 41040 5 SLA3 1x1GE EX2300-C 1/9/2020

1231 1231.01 CBTS CBTS/DBLLC Government Site Pendleton County Clerk 233 Main Street, Room 1, Falmouth, KY 41040 Falmouth Pendleton 41040 5 SLA3 1x1GE EX2300-C 1/9/2020

1680 1680.01 CBTS CBTS/DBLLC Library Pendleton County Public Library 801 Robbins Ave., Falmouth, KY 41040 Falmouth Pendleton 41040 5 SLA4 Wall FDP 1/10/2020
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1734 1734.01 CBTS CBTS/DBLLC Telco CBTS CO - Falmouth 604 Maple Avenue, Falmouth, KY 41040 Falmouth Pendleton 41040 5 Telco - Collo N/A N/A 1/10/2020

10 10.01 BGN BGN/DBLLC K-12 Bardstown Middle School 410 N 5th, Bardstown, KY 40004 Bardstown Nelson 40004 3 SLA4 2x10GE OSP Only 2/17/2020

30 30.01 BGN BGN/DBLLC K-12 Campbellsville Ind. Board 136 S Columbia, Campbellsville, KY  42718 Campbellsville Taylor 42718 3 SLA4 2x10GE OSP Only 2/17/2020

34 34.01 BGN BGN/DBLLC K-12 Casey Co. High school 1841 E. KY Hwy 70 Liberty, KY 42539 Liberty Casey 42539 3 SLA4 2x10GE OSP Only 2/17/2020

35 35.01 BGN BGN/DBLLC K-12 Caverna Ind. Board 1102 N Dixie Highway, Cave City, KY  42127 Cave City Barren 42127 3 SLA4 2x10GE OSP Only 2/17/2020

56 56.01 BGN BGN/DBLLC K-12 Elizabethtown High school 620 N Mulberry Street, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA4 2x10GE OSP Only 2/17/2020

67 67.01 BGN BGN/DBLLC K-12 Glasgow High School 1601 Columbia Avenue, Glasgow, KY 42142 Glasgow Barren 42142 3 SLA4 2x10GE OSP Only 2/17/2020

70 70.01 BGN BGN/DBLLC K-12 Grayson Co High School 340 Schoolhouse Road, Leitchfield, KY 42754 Leitchfield Grayson 42754 4 SLA4 2x10GE OSP Only 2/17/2020

71 71.01 BGN BGN/DBLLC K-12 Green Co. High school 302 Brummal Avenue, Greensburg, KY  42743 Greensburg Green 42743 3 SLA4 2x10GE OSP Only 2/17/2020

74 74.01 BGN BGN/DBLLC K-12 Hardin Co.Technology Center
209 Corporate Drive, Suite 130, Elizabethtown, KY  

42701
Elizabethtown Hardin 42701 3 SLA4 2x10GE OSP Only 2/17/2020

78 78.01 BGN BGN/DBLLC K-12 Hart County Schools 31-W Annex 940 S Dixie Highway, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA4 2x10GE OSP Only 2/17/2020

93 93.01 BGN BGN/DBLLC K-12 Larue Co. High school 925 S Lincoln Boulevard, Hodgenville, KY 42748 Hodgenville Larue 42748 3 SLA4 2x10GE OSP Only 2/17/2020

107 107.01 BGN BGN/DBLLC K-12 Marion Co. High 735 E Main Street, Lebanon, KY  40033 Lebanon Marion 40033 3 SLA4 2x10GE OSP Only 2/17/2020

118 118.01 BGN BGN/DBLLC K-12 Metcalfe Co Technology Dept 101 Hornet Avenue, Edmonton, KY 42129 Edmonton Metcalfe 42129 3 SLA4 2x10GE OSP Only 2/17/2020

125 125.01 BGN BGN/DBLLC K-12 Nelson Co. Board 288 Wildcat Lane, Bardstown, KY  40004 Bardstown Nelson 40004 3 SLA4 2x10GE OSP Only 2/17/2020

147 147.01 BGN BGN/DBLLC K-12 Russell Co 2166 S. Hwy 127 Russell Springs, KY 42624 Russell Springs Russell 42624 3 SLA4 2x10GE OSP Only 2/17/2020

159 159.01 BGN BGN/DBLLC K-12 Taylor Co. High school 300 Ingram Avenue, Campbellsville, KY 42718 Campbellsville Taylor 42718 3 SLA4 2x10GE OSP Only 2/17/2020

160 160.01 BGN BGN/DBLLC K-12 Technology BLDG 302 General John Adair Drive, Columbia, KY 42728 Columbia Adair 42728 3 SLA4 2x10GE OSP Only 2/17/2020

168 168.01 BGN BGN/DBLLC K-12 Washington Co. High 601 Lincoln Park Road, Springfield, KY 40069 Springfield Washington 40069 3 SLA4 2x10GE OSP Only 2/17/2020

190 190.00 DBLLC DBLLC KCTCS Elizabethtown Community & Technical College - Main Campus 600 College St Road, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 Node 100G Core Equipment 2/17/2020

233 233.00 DBLLC DBLLC KCTCS Southcentral Kentucky Community & Technical College - Glasgow Campus 129 State Avenue, Glasgow, KY 42141 Glasgow Barren 42141 3 Node 100G Core Equipment 2/17/2020

190 190.01 DBLLC DBLLC KCTCS Elizabethtown Community & Technical College - Main Campus 600 College St Road, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA1 2x10GE EX4300 2/28/2020

233 233.01 DBLLC DBLLC KCTCS Southcentral Kentucky Community & Technical College - Glasgow Campus 129 State Avenue, Glasgow, KY 42141 Glasgow Barren 42141 3 SLA1 2x10GE EX4300 2/28/2020

256 256.01 DBLLC DBLLC Government Site KYTC - Adair County Clerk - MVL 424 Public Square, Suite 3, Columbia, KY 42728 Columbia Adair 42728 3 SLA3 1x1GE EX2300-C 3/3/2020

429 429.01 BGN BGN/DBLLC Government Site KYTC - Drivers Licensing Hearing Center 2819 Ring Road, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/3/2020

463 463.01 BGN BGN/DBLLC Government Site CHFS DCBS Metcalfe Co 100 Thompson Lane, Edmonton, KY 42129 Edmonton Metcalfe 42129 3 SLA3 1x1GE EX2300-C 3/3/2020

600 600.01 BGN BGN/DBLLC Government Site DDL Metcalfe Co
201 E Stockton Street, Justice Center, Edmonton, KY 

42129
Edmonton Metcalfe 42129 3 SLA3 1x1GE EX2300-C 3/3/2020

628 628.01 BGN BGN/DBLLC Government Site DJJ-AdairCo-Youth Development Center 401 Appleby Road, Columbia, KY 42728 Columbia Adair 42728 3 SLA3 1x1GE EX2300-C 3/3/2020

1354 1354.01 BGN BGN/DBLLC Government Site Washington County Clerk 117 Cross Main Street, Springfield, KY 40069 Springfield Washington 40063 3 SLA3 1x1GE EX2300-C 3/3/2020

232 232.01 BGN BGN/DBLLC KCTCS Somerset Community College - Russell Campus
848 West Steve Wariner Drive, Russell Springs, KY 

42642
Russell Springs Russell 42642 3 SLA1 2x10GE EX4300 3/4/2020

312 312.01 BGN BGN/DBLLC Government Site Casey County Clerk 625 Campbellsville Street, Liberty, KY 42539 Liberty Casey 42539 3 SLA3 1x1GE EX2300-C 3/4/2020

573 573.01 BGN BGN/DBLLC Government Site DDL Casey County Circuit Clerk 231 Courthouse Square, Liberty, KY 42539 Liberty Casey 42539 3 SLA3 1x1GE EX2300-C 3/4/2020

992 992.01 BGN BGN/DBLLC Government Site JUS KSP/Post 15 Adair Co 1118 Jamestown St & Hwy 55 S, Columbia, KY 42728 Columbia Adair 42728 3 SLA1 2x1GE EX4300 3/4/2020

1668 1668.01 BGN BGN/DBLLC Library Metcalfe County Public Library 200 South Main Street, Edmonton, KY 42129 Edmonton Metcalfe 42129 3 SLA4 Wall FDP 3/4/2020

1007 1007.01 BGN BGN/DBLLC Government Site JUS/KSP/LINK Casey Co Detention Ctr 169 Courthouse Square, Liberty, KY 42539 Liberty Casey 42539 3 SLA3 1x1GE EX2300-C 3/5/2020

1299 1299.01 BGN BGN/DBLLC Government Site KYTC Resident Engineer - Russell County 867 Voils Road, Russell Springs, KY 42642 Russell Springs Russell 42642 3 SLA3 1x1GE EX2300-C 3/5/2020

1604 1604.01 BGN BGN/DBLLC Library Casey County Public Library 238 Middleburg Street, Liberty, KY 42539 Liberty Casey 42539 3 SLA4 Wall FDP 3/5/2020

1761 1761.01 BGN BGN/DBLLC Government Site CHFS - DCBS FS/PP - Casey County 1000 Hustonville Street, Liberty, KY 42539 Liberty Casey 42539 3 SLA3 1x1GE EX2300-C 3/5/2020

1777 1777.01 BGN BGN/DBLLC KCTCS Somerset Community College - Casey Campus
1 Pettyjohn Street, Liberty, KY 42539 - 3609 N. US 127 

Liberty, KY 42539
Liberty Casey 42539 3 SLA1 2x10GE EX4300 3/5/2020

192 192.01 BGN BGN/DBLLC KCTCS Elizabethtown Community & Technical College - Springfield Campus 160 Corporate Drive, Springfield, KY 40069 Springfield Washington 40069 3 SLA1 2x10GE EX4300 3/6/2020

434 434.01 BGN BGN/DBLLC Government Site CHFS FS/PP Bardstown Child Base Services
901 Atkinson Hill Avenue, Suite A, Bardstown, KY 

40004
Bardstown Nelson 40004 3 SLA3 1x1GE EX2300-C 3/6/2020

493 493.01 BGN BGN/DBLLC Government Site CHFS Washington Co Child Base Services 803 Bel Vista Drive, Springfield, KY 40069 Springfield Washington 40069 3 SLA3 1x1GE EX2300-C 3/6/2020

524 524.01 BGN BGN/DBLLC Government Site CHS Washington County  Attorney 108 W Main Street, Springfield, KY 40069 Springfield Washington 40069 3 SLA3 1x1GE EX2300-C 3/6/2020

602 602.01 BGN BGN/DBLLC Government Site DDL Nelson Circuit Clerk 200 Nelson County Plaza, Bardstown, KY 40004 Bardstown Nelson 40004 3 SLA3 1x1GE EX2300-C 3/6/2020
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1120 1120.01 BGN BGN/DBLLC Government Site Lincoln Trail District Health Department (Nelson County Health Center) 325 S 3rd Street, Stanford, KY 40484 Bardstown Nelson 40004 3 SLA3 1x1GE EX2300-C 3/6/2020

337 337.01 BGN BGN/DBLLC Government Site Grayson County Clerk 10 Public Square, Leitchfield, KY 42754 Leitchfield Grayson 42754 4 SLA3 1x1GE EX2300-C 3/9/2020

1166 1166.01 BGN BGN/DBLLC Government Site Nelson County Clerk
113 East Stephen Foster Avenue, Bardstown, KY 

40004
Bardstown Nelson 40004 3 SLA3 1x1GE EX2300-C 3/9/2020

1352 1352.01 BGN BGN/DBLLC Government Site Washington Co Circuit Clerk 100 E Main Street, Springfield, KY 40069 Springfield Washington 40069 3 SLA3 1x1GE EX2300-C 3/9/2020

1353 1353.01 BGN BGN/DBLLC Government Site Washington Co Health Center PSR 302 E Main Street, Springfield, KY 40069 Springfield Washington 40069 3 SLA3 1x1GE EX2300-C 3/9/2020

1672 1672.01 BGN BGN/DBLLC Library Nelson County Public Library 201 Cathedral Manor, Bardstown, KY 40004 Bardstown Nelson 40004 3 SLA4 Wall FDP 3/9/2020

1778 1778.01 BGN BGN/DBLLC Library Washington County Public Library 333 West Main Street, Springfield, KY 40069 Springfield Washington 40069 3 SLA4 Wall FDP 3/9/2020

338 338.01 BGN BGN/DBLLC Government Site CFC DCBS Grayson County - FS/PP 100 McCubbins Boulevard, Leitchfield, KY 42754 Leitchfield Grayson 42754 4 SLA3 1x1GE EX2300-C 3/10/2020

364 364.01 BGN BGN/DBLLC Government Site CFC DCBS Marion County 634 W Main Street, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA3 1x1GE EX2300-C 3/10/2020

441 441.01 BGN BGN/DBLLC Government Site CHFS CCSHCN Hardin Co 580 Westport Road, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/10/2020

473 473.01 BGN BGN/DBLLC Government Site CHFS DCBS - Hardin Co 916 N Mulberry Street, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/10/2020

477 477.01 BGN BGN/DBLLC Government Site CHFS Marion County Attorney 19 Court Square, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA3 1x1GE EX2300-C 3/10/2020

678 678.01 BGN BGN/DBLLC Government Site DOT-DDL Marion County Circuit Clerk 121 N Spaudling Avenue, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA3 1x1GE EX2300-C 3/11/2020

996 996.01 BGN BGN/DBLLC Government Site JUS KSP/Post 4 Hardin Co 1055 N MULBERRY Elizabethtown Hardin 42701 3 SLA1 2x1GE EX4300 3/11/2020

1122 1122.01 BGN BGN/DBLLC Government Site Lincoln Trail District Health Department (District Office) 108 New Glendale Road, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/11/2020

1137 1137.01 BGN BGN/DBLLC Government Site Marion County Health Center PSR 516 N Spalding Avenue, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA3 1x1GE EX2300-C 3/11/2020

1138 1138.01 BGN BGN/DBLLC Government Site Marion County Clerk / PVA / County Judge Executive 233 N Spalding Avenue, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA3 1x1GE EX2300-C 3/11/2020

1627 1627.01 BGN BGN/DBLLC Library Hardin County Public Library 100 Jim Owen Drive, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA4 Wall FDP 3/11/2020

191 191.01 BGN BGN/DBLLC KCTCS Elizabethtown Community & Technical College - Leitchfield Campus 101 E Carroll Gibson Boulevard, Leitchfield, KY 42754 Leitchfield Grayson 42754 4 SLA1 2x10GE EX4300 3/12/2020

357 357.01 BGN BGN/DBLLC Government Site CFC DCBS Larue County FS/PP 105 Howard Street, Hodgenville, KY 42748 Hodgenville Larue 42748 3 SLA3 1x1GE EX2300-C 3/12/2020

418 418.01 BGN BGN/DBLLC Government Site CFC-DCBS/DJJ - Community Branch Munfordville 50 Quality Street, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA3 1x1GE EX2300-C 3/12/2020

620 620.01 BGN BGN/DBLLC Government Site KYTC District Office 04 634 E. Dixie (P.O. Box 309) Elizabethtown Hardin 42702 3 SLA3 1x1GE EX2300-C 3/12/2020

638 638.01 BGN BGN/DBLLC Government Site DJJ-Lincoln-Village-E-Town-YDC 820 NEW GLENDALE RD Elizabethtown Hardin 42702 3 SLA3 1x1GE EX2300-C 3/12/2020

1657 1657.01 BGN BGN/DBLLC Library Marion County Public Library 201 East Main Street, Lebanon, KY 40033 Lebanon Marion 40033 3 SLA4 Wall FDP 3/12/2020

670 670.01 BGN BGN/DBLLC Government Site DOT-DDL Grayson Circuit Clerk 500 Carroll Gibson Boulevard, Leitchfield, KY 42754 Leitchfield Grayson 42754 4 SLA3 1x1GE EX2300-C 3/13/2020

746 746.01 BGN BGN/DBLLC Government Site Hardin Circuit Clerk 120 East Dixie Avenue, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/13/2020

752 752.01 BGN BGN/DBLLC Government Site Hart Co Circuit Clerk DDL 117 E South Street, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA3 1x1GE EX2300-C 3/13/2020

753 753.01 BGN BGN/DBLLC Government Site Hart County Clerk 200 Main St / Courthouse, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA3 1x1GE EX2300-C 3/13/2020

773 773.01 BGN BGN/DBLLC Government Site Corrections - Probation & Parole - Dist 5 Office - Elizabethtown 207 S Mulberry Street, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/13/2020

1107 1107.01 BGN BGN/DBLLC Government Site Larue Co Health Center 215 E Main Street, Hodgenville, KY 42748 Hodgenville Larue 42748 3 SLA3 1x1GE EX2300-C 3/13/2020

1108 1108.01 BGN BGN/DBLLC Government Site Larue County Clerk 209 W High Street, Suite 3, Hodgenville, KY 42748 Hodgenville Larue 42748 3 SLA3 1x1GE EX2300-C 3/16/2020

1208 1208.01 BGN BGN/DBLLC Government Site DPA Hardin County 226 S Mulberry Street, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/16/2020

1273 1273.01 BGN BGN/DBLLC Government Site Hart County PVA 118 E Union Street, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA3 1x1GE EX2300-C 3/16/2020

1452 1452.01 BGN BGN/DBLLC KET Elizabethtown KET - WKZT 7184 308 Steele Drive, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/16/2020

1762 1762.01 BGN BGN/DBLLC Government Site CHFS - Child Support - Hardin County
100 Public Square, Suite 200, Elizabethtown, KY 

42701
Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 3/16/2020

269 269.01 BGN BGN/DBLLC Government Site Barren County MH MR / Glasgow State Nursing Facility 207 State Avenue, Glasgow, KY 42141 Glasgow Barren 42141 3 SLA3 1x1GE EX2300-C 3/17/2020

340 340.01 BGN BGN/DBLLC Government Site CFC DCBS Green County - FS/PP 605 Columbia Highway, Greensburg, KY 42743 Greensburg Green 42743 3 SLA3 1x1GE EX2300-C 3/17/2020

387 387.01 BGN BGN/DBLLC Government Site CFC DCBS Taylor County
1327 E Broadway, Suite B, Elmhurst Plaza, 

Campbellsville, KY 42718
Campbellsville Taylor 42718 3 SLA3 1x1GE EX2300-C 3/17/2020
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542 542.01 BGN BGN/DBLLC Government Site Corrections - Probation & Parole - Dist 3 Satellite - Glasgow 100 B Reynolds Road, Glasgow, KY 42141 Glasgow Barren 42141 3 SLA3 1x1GE EX2300-C 3/17/2020

651 651.01 BGN BGN/DBLLC Government Site DOT DDL Taylor County Circuit Clerk 300 E Main Street, Campbellsville, KY 42718 Campbellsville Taylor 42718 3 SLA3 1x1GE EX2300-C 3/17/2020

1768 1768.01 BGN BGN/DBLLC Government Site KYTC - Larue Circuit Clerk - DDL
209 West High Street, County Courthouse Annex 

Suite 14, Hodgenville, KY 42748
Hodgenville Larue 42478 3 SLA3 1x1GE EX2300-C 3/17/2020

733 733.01 BGN BGN/DBLLC Government Site Green Circuit Clerk 200 W Court Street, Greensburg, KY 42743 Greensburg Green 42743 3 SLA3 1x1GE EX2300-C 3/18/2020

734 734.01 BGN BGN/DBLLC Government Site Green County Clerk 203 W Court Street, Greensburg, KY 42743 Greensburg Green 42743 3 SLA3 1x1GE EX2300-C 3/18/2020

1314 1314.01 BGN BGN/DBLLC Government Site Taylor County Clerk 203 N Court Street, Campbellsville, KY 42718 Campbellsville Taylor 42718 3 SLA3 1x1GE EX2300-C 3/18/2020

1623 1623.01 BGN BGN/DBLLC Library Green County Public Library 112 West Court Street, Greensburg, KY 42743 Greensburg Green 42743 3 SLA4 Wall FDP 3/18/2020

1630 1630.01 BGN BGN/DBLLC Library Hart County Public Library 500 East Union Street, Munfordville, KY 42765 Munfordville Hart 42765 3 SLA4 Wall FDP 3/18/2020

1121 1121.01 BGN BGN/DBLLC Government Site Lincoln Trail District Health Department (Meade County Health Center) 520 Hillcrest Drive, Brandenburg, KY 40108 Brandenburg Meade 40108 3 SLA3 1x1GE EX2300-C 3/19/2020

1694 1694.01 BGN BGN/DBLLC Library Taylor County Public Library 1316 East Broadway Street, Campbellsville, KY 42718 Campbellsville Taylor 42718 3 SLA4 Wall FDP 3/19/2020

1733 1733.01 BGN BGN/DBLLC Government Site Green County Child Support Services 116 S Main Street, Greensburg, Ky 42743 Greensburg Green 42473 3 SLA3 1x1GE EX2300-C 3/19/2020

77 77.01 DBLLC DBLLC K-12 Harrison Co. Board 325 Webster Avenue, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA4 2x10GE OSP Only 3/27/2020

61 61.01 DBLLC DBLLC K-12 Franklin County Board of Education 916 E. Main Street, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA4 2x10GE OSP Only 4/2/2020

5 5.01 DBLLC DBLLC K-12 Anderson County District Office 1160 By-Pass North, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA4 2x10GE OSP Only 4/3/2020

130 130.01 DBLLC DBLLC K-12 Oldham County Administrative Annex 1900 Button Lane, Buckner, KY 40010 Buckner Oldham 40010 1A SLA4 2x10GE OSP Only 4/6/2020

50 50.01 DBLLC DBLLC K-12 East Bernstadt board 296 E Highway 30, East Bernstadt, KY  40729 East Bernstadt Laurel 40729 1B SLA4 2x10GE OSP Only 4/13/2020

176 176.01 DBLLC DBLLC K-12 Woodford CO. BOE 330 Pisgah Pike, Versailles, KY  40383 Versailles Woodford 40383 1A SLA4 2x10GE OSP Only 4/13/2020

60 60.01 DBLLC DBLLC K-12 Frankfort High School 328 Shelby Street, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA4 2x10GE OSP Only 4/15/2020

152 152.01 DBLLC DBLLC K-12 Shelby Co. school 1155 Main Street, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA4 2x10GE OSP Only 4/15/2020

58 58.01 DBLLC DBLLC K-12 Fayette County Board of Education - Logistics Building 1129 Russell Cave Road, Lexington, KY 40505 Lexington Fayette 40505 1A SLA4 2x10GE OSP Only 4/17/2020

151 151.01 DBLLC DBLLC K-12 Scott Co. Board 2168 Frankfort Pike, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA4 2x10GE OSP Only 4/28/2020

188 188.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Newtown Campus 500 Newtown Pike, Lexington, KY 40508 Lexington Fayette 40508 1A SLA1 2x10GE EX4300 4/30/2020

248 248.01 DBLLC DBLLC University Kentucky State University 400 E Main Street, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA1 2x40G EX4300 4/30/2020

264 264.01 DBLLC DBLLC Government Site Fayette County Circuit Clerk - Village East - AVIS Fayette Co 
1591 Winchester Road,  Suite 104, Lexington, KY 

40505
Lexington Fayette 40505 1A SLA3 1x1GE EX2300-C 4/30/2020

415 415.01 DBLLC DBLLC Government Site CFC-CC Fayette County 1390 Olivia Lane, Suite 101, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 4/30/2020

440 440.01 DBLLC DBLLC Government Site CHFS CCSHCN Fayette Co 333 Waller Avenue, Suite 300, Lexington, KY 40504 Lexington Fayette 40504 1A SLA3 1x1GE EX2300-C 4/30/2020

425 425.01 DBLLC DBLLC Government Site CFC-DCBS-DCS-CA Scott 133 N Hamilton Street, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA3 1x1GE EX2300-C 5/1/2020

516 516.01 DBLLC DBLLC Government Site Lexington-Fayette County Health Department\Bio Terrorism Video Conf 650 Newtown Pike, Lexington, KY 40508 Lexington Fayette 40508 1A SLA3 1x1GE EX2200 5/1/2020

605 605.01 DBLLC DBLLC Government Site DDL SCOTT CO Circuit Clerk 119 N Hamilton Street, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA3 1x1GE EX2300-C 5/1/2020

623 623.01 DBLLC DBLLC Government Site KYTC District Office D07 763 W New Circle Rd (PO Box 11127) Lexington Fayette 40512 1A SLA3 1x1GE EX2300-C 5/1/2020

1019 1019.01 DBLLC DBLLC Government Site Kentucky Horse Park 4089 Iron Works Pike, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 5/1/2020

1206 1206.01 DBLLC DBLLC Government Site DPA Fayette County / Regl MGR Bluegrass 163 West Short Street, Lexington, KY 40507 Lexington Fayette 40507 1A SLA3 1x1GE EX2300-C 5/1/2020

57 57.01 DBLLC DBLLC K-12 Fairview High school 2123 Main Street, Ashland, KY  41102 Ashland Boyd 41102 1B SLA4 2x10GE OSP Only 5/5/2020

384 384.01 DBLLC DBLLC Government Site CFC DCBS Scott County 100 Technology Court, Suite A, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA3 1x1GE EX2300-C 5/5/2020

1073 1073.01 DBLLC DBLLC Government Site Fayette County Clerk 162 E Main Street, Lexington, KY 40507 Lexington Fayette 40507 1A SLA3 1x1GE EX2300-C 5/5/2020

1302 1302.01 DBLLC DBLLC Government Site Scott County Clerk 101 E Main Street, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA3 1x1GE EX2300-C 5/5/2020

1691 1691.01 DBLLC OSP ONLY Library Scott County Public Library 104 South Bradford Lane, Georgetown, KY 40324 Georgetown Scott 40324 1A SLA4 OSP Only 5/5/2020

19 19.01 DBLLC DBLLC K-12 Boyd County Heritage Building 12307 Midland Trail Road, Ashland, KY 41102 Ashland Boyd 41102 1B SLA4 2x10GE OSP Only 5/6/2020

122 122.01 DBLLC DBLLC K-12 Morris Bowling Middle School 1960 Highway 22 East, Owenton, KY 40359 Owenton Owen 40359 1A SLA4 2x10GE OSP Only 5/6/2020

214 214.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Shelby Campus 1361 Frankfort Road, Shelbyville, KY 400675 Shelbyville Shelby 40065 1A SLA1 2x10GE EX4300 5/6/2020

324 324.01 DBLLC DBLLC Government Site CFC DCBS Carroll County 1714 Highland Avenue, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 5/6/2020

379 379.01 DBLLC DBLLC Government Site CFC DCBS Port William Complex 1720 Highland Avenue, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 5/6/2020

424 424.01 DBLLC DBLLC Government Site CFC-DCBS-DCS-CA Oldham
100 W Jefferson Street, # 5, Fiscal Court Building, 

LaGrange, KY 40031
LaGrange Oldham 40031 1A SLA3 1x1GE EX2300-C 5/6/2020

491 491.01 DBLLC DBLLC Government Site CHFS Trimble Co Child Based Services 37 Alexander Street, Bedford, KY 40006 Bedford Trimble 40006 1A SLA3 1x1GE EX2300-C 5/6/2020
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544 544.01 DBLLC DBLLC Government Site Kentucky State Reformatory 3001 W Highway 146, LaGrange, KY 40032 LaGrange Oldham 40032 1A SLA1 2x1GE EX4300 5/6/2020

603 603.01 DBLLC DBLLC Government Site DDL Oldham Circuit Clerk 100 W Main Street, LaGrange, KY 40031 LaGrange Oldham 40031 1A SLA3 1x1GE EX2300-C 5/6/2020

650 650.01 DBLLC DBLLC Government Site DOT DDL SHELBY Circuit Clerk 409 Main Street, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA3 1x1GE EX2300-C 5/6/2020

715 715.01 DBLLC DBLLC Government Site Franklin County Clerk 315 W Main Street, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/6/2020

986 986.01 CBTS CBTS/DBLLC Government Site JUS KSP/Northern Forensic Lab 5690 E Alexandria Pike, Cold Spring, KY 41076 Cold Spring Campbell 41076 1A SLA3 1x1GE EX2300-C 5/6/2020

1054 1054.01 DBLLC DBLLC Government Site KY Judicial Form Retirement System 
305 Ann Street, Whitaker Bank Bldg, Room 302, 

Frankfort, KY 40601
Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/6/2020

1171 1171.01 DBLLC DBLLC Government Site EEC - Division of Waste Management & Water - Regional Office - Louisville 9116 Leesgate Road, Louisville, KY 40222 Louisville Jefferson 40222 1A SLA3 1x1GE EX2300-C 5/6/2020

1275 1275.01 DBLLC DBLLC Government Site Trimble County PVA 107 Hwy 42 E, Bedford, KY 40006 Bedford Trimble 40006 1A SLA3 1x1GE EX2300-C 5/6/2020

1305 1305.01 DBLLC DBLLC Government Site Shelby County Clerk 501 Washington Street, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA3 1x1GE EX2300-C 5/6/2020

1344 1344.01 DBLLC DBLLC Government Site Trimble County Clerk 30 Highway 42 East , Bedford, KY 40006 Bedford Trimble 40006 1A SLA3 1x1GE EX2300-C 5/6/2020

1602 1602.01 DBLLC DBLLC Library Carroll County Public Library 136 Court Street, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA4 Wall FDP 5/6/2020

1775 1775.01 DBLLC DBLLC Government Site CHFS - DCBS - FS/PP - Fayette County 455 Park Place, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 5/6/2020

114 114.01 DBLLC DBLLC K-12 McNabb Middle school 3570 Indian Mound Drive, Mt Sterling, KY 40353 Mt Sterling Montgomery 40353 1B SLA4 2x10GE OSP Only 5/7/2020

857 857.01 DBLLC DBLLC Government Site JUS KSP LAB/Jefferson Regional Lab
3600 Chamberlain Lane, Suite 410, Louisville, KY 

40241
Louisville Jefferson 40241 1A SLA3 1x1GE EX2300-C 5/7/2020

980 980.01 DBLLC DBLLC Government Site JUS KSP/Bowman Field 3501 Roger E Schupp Street, Louisville, KY 40205 Louisville Jefferson 40205 1A SLA3 1x1GE EX2300-C 5/7/2020

1096 1096.01 DBLLC DBLLC Government Site KYTC Vehicle Reg Comm Office - Carroll County Clerk 440 Main Street, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 5/7/2020

1194 1194.01 DBLLC DBLLC Government Site Oldham County Clerk - Crestwood 6710 W Highway 146, Crestwood, KY 40014 Crestwood Oldham 40014 1A SLA3 1x1GE EX2300-C 5/7/2020

1696 1696.01 DBLLC DBLLC Library Trimble County Public Library 35 Equity Drive, Bedford, KY 40006 Bedford Trimble 40006 1A SLA4 Wall FDP 5/7/2020

91 91.01 DBLLC DBLLC K-12 Ky School for the Blind - Food Services Building 1867 Frankfort Avenue, Louisville, KY 40206 Louisville Jefferson 40206 1A SLA4 2x10GE OSP Only 5/8/2020

163 163.01 DBLLC DBLLC K-12 Trimble Co. High school 1029 Highway 421 N, Bedford, KY 40006 Bedford Trimble 40006 1A SLA4 2x10GE OSP Only 5/11/2020

212 212.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Downtown Campus 109 E Broadway, Louisville, KY 40202 Louisville Jefferson 40202 1A SLA1 2x10GE EX4300 5/11/2020

1303 1303.01 DBLLC DBLLC Government Site North Central District Health Department 1020 Henry Clay Street, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA3 1x1GE EX2300-C 5/12/2020

263 263.01 DBLLC DBLLC Government Site PPC - Dept of Financial Institutions 9112 Leesgate Road, Louisville, Ky 40222 Louisville Jefferson 40222 1A SLA3 1x1GE EX2300-C 5/13/2020

576 576.01 DBLLC DBLLC Government Site DDL Franklin Circuit Clerk 222 St Clair Street, Frankfort, Ky 40601 Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/13/2020

723 723.01 DBLLC DBLLC Government Site GGO - Board of Physical Therapy 312 Whittington Parkway, Louisville, KY 40222 Louisville Jefferson 40222 1A SLA3 1x1GE EX2300-C 5/13/2020

1101 1101.01 DBLLC DBLLC Government Site
Labor - Dept of Workers Claims Hearing Location - Administrative Law 

Judges

320 Whittington Parkway, 2nd & 3rd Floors, 

Louisville, KY 40202
Louisville Jefferson 40222 1A SLA3 1x1GE EX2300-C 5/13/2020

1416 1416.01 DBLLC DBLLC Government Site Child Support - Franklin County 320 W Main Street, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/13/2020

443 443.01 DBLLC DBLLC Government Site CHFS CCSHCN Jefferson Co
310 Whittington Parkway, Suite 200, Louisville, KY 

40222
Louisville Jefferson 40222 1A SLA3 1x1GE EX2300-C 5/14/2020

94 94.01 DBLLC DBLLC K-12 Laurel Co. GC Garland Admin BLDG 710 N Main Street, London, KY 40741 London Laurel 40741 1B SLA4 2x10GE OSP Only 5/15/2020

1124 1124.01 DBLLC DBLLC Government Site US Probation & Pretrial Services - LINK FAYETTE CO 100 E Vine Street, Suite 600, Lexington, KY 40507 Lexington Fayette 40507 1A SLA3 1x1GE EX2300-C 5/15/2020

1220 1220.01 DBLLC DBLLC Government Site DPA Oldham County - Trial Branch 208 Parker Drive, Suite B, LaGrange, KY 40031 LaGrange Oldham 40031 1A SLA3 1x1GE EX2300-C 5/15/2020

1287 1287.01 DBLLC DBLLC Government Site KYTC - Kentucky Transportation Operations Center 101 E Vine Street, Suite 200, Lexington, KY 40507 Lexington Fayette 40507 1A SLA3 1x1GE EX2300-C 5/15/2020

1649 1649.01 DBLLC DBLLC Library Lexington Public Library 140 East Main Street, Lexington, KY 40507 Lexington Fayette 40507 1A SLA4 Wall FDP 5/15/2020

155 155.01 DBLLC DBLLC K-12 Somerset High school 301 College St Somerset, KY  42501 Somerset Pulaski 42501 1B SLA4 2x10GE OSP Only 5/18/2020

363 363.01 DBLLC DBLLC Government Site CFC DCBS Madison County #2 304 Anna Hume Boulevard, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 5/18/2020

627 627.01 DBLLC DBLLC Government Site DJJ Madison Co SE CS District 2 1036 Amberly Way, Suite A, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 5/18/2020

1180 1180.01 DBLLC DBLLC Government Site EEC - Division of Waste Management & Water - Regional Office - Morehead 525 Hecks Plaza Drive, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 5/18/2020

1773 1773.01 DBLLC DBLLC Government Site CHFS - DCBS - FS - Berea 204 Pauline Drive, Berea, KY 40403 Berea Madison 40403 1B SLA3 1x1GE EX2300-C 5/18/2020

32 32.01 DBLLC DBLLC K-12 Carroll County Middle School 408 Fifth Street, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA4 2x10GE OSP Only 5/19/2020

3 3.01 BGN BGN/DBLLC K-12 Allen County District Office 570 Oliver Street, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA4 2x10GE OSP Only 5/20/2020

4 4.01 DBLLC DBLLC K-12 Anchorage Public School District Office   11400 Ridge Road, Anchorage, KY  40223 Anchorage Jefferson 40223 1A SLA4 2x10GE OSP Only 5/20/2020

11 11.01 BGN BGN/DBLLC K-12 Barren County High 507 Trojan Trail, Glasgow, KY 42141 Glasgow Barren 42141 4 SLA4 2x10GE OSP Only 5/20/2020
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23 23.01 BGN BGN/DBLLC K-12 Breckinridge County Data Center 135 Bank Street, Hardinsburg, KY 40143 Hardinsburg Breckinridge 40143 4 SLA4 2x10GE OSP Only 5/20/2020

27 27.01 Muninet Muninet/DBLLC K-12 Caldwell County High school 350 Beckner Lane, Princeton, KY 42445 Princeton Caldwell 42445 4 SLA4 2x10GE OSP Only 5/20/2020

28 28.01 Muninet Muninet/DBLLC K-12 Calloway Co. Board 2110 College Farm Road, Murray, KY 42071 Murray Calloway 42071 4 SLA4 2x10GE OSP Only 5/20/2020

31 31.01 Muninet Muninet/DBLLC K-12 Carlisle Co. High school 4557 State Rt 1377, Bardwell, KY  42023 Bardwell Carlisle 42023 4 SLA4 2x10GE OSP Only 5/20/2020

36 36.01 Muninet Muninet/DBLLC K-12 Christian Co. Board 200 Glass Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA4 2x10GE OSP Only 5/20/2020

39 39.01 BGN BGN/DBLLC K-12 Clinton City High school 65 Highschool Drive, Albany, KY 42602 Albany Clinton 42602 4 SLA4 2x10GE OSP Only 5/20/2020

40 40.01 BGN BGN/DBLLC K-12 Cloverport Independent District 301 Poplar Street, Cloverport, KY 40111 Cloverport Breckinridge 40111 4 SLA4 2x10GE OSP Only 5/20/2020

44 44.01 BGN BGN/DBLLC K-12 Cumberland County High School 912 N Main Street, Burkesville, KY  42717 Burkesville Cumberland 42717 4 SLA4 2x10GE OSP Only 5/20/2020

47 47.01 Muninet Muninet/DBLLC K-12 Dawson Spring High School 317 Eli Street, Dawson Springs, KY  42408 Dawson Springs Hopkins 42408 4 SLA4 2x10GE OSP Only 5/20/2020

51 51.01 BGN BGN/DBLLC K-12 Edmonson Co. Board 100 Wildcat Way, Brownsville, KY 42210 Brownsville Edmonson 42207 4 SLA4 2x10GE OSP Only 5/20/2020

63 63.01 Muninet Muninet/DBLLC K-12 Fulton Co. High school 2740 Moscow Avenue, Hickman, KY 42050 Hickman Fulton 42050 4 SLA4 2x10GE OSP Only 5/20/2020

64 64.01 Muninet Muninet/DBLLC K-12 Fulton ind. High school 700 Stephen Beale Drive, Fulton, KY  42041 Fulton Fulton 42041 4 SLA4 2x10GE OSP Only 5/20/2020

82 82.01 Muninet Muninet/DBLLC K-12 Hickman Co. High school 301 E Cresap Street, Clinton, KY 42031 Clinton Hickman 42031 4 SLA4 2x10GE OSP Only 5/20/2020

83 83.01 Muninet Muninet/DBLLC K-12 Hopkins County Board 320 S Seminary Street, Madisonville, KY, 42431 Madisonville Hopkins 42431 4 SLA4 2x10GE OSP Only 5/20/2020

104 104.01 Muninet Muninet/DBLLC K-12 Lyon County Elementary School 209 Fairview Av Eddyville, KY  42038 Eddyville Lyon 42038 4 SLA4 2x10GE OSP Only 5/20/2020

115 115.01 BGN BGN/DBLLC K-12 Meade Co. Board 1155 Old Ekron Road, Brandenburg, Ky 40108 Brandenburg Meade 40108 4 SLA4 2x10GE OSP Only 5/20/2020

120 120.01 BGN BGN/DBLLC K-12 Monroe Co. Board 309 Emberton Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA4 2x10GE OSP Only 5/20/2020

123 123.01 Muninet Muninet/DBLLC K-12 Muhlenburg County Board 510 W Main Street, Powderly, KY 42367 Powderly Muhlenberg 42367 4 SLA4 2x10GE OSP Only 5/20/2020

124 124.01 Muninet Muninet/DBLLC K-12 Murray Ind. Board 208 S 13th Street, Murray, KY 42071 Murray Calloway 42071 4 SLA4 2x10GE OSP Only 5/20/2020

162 162.01 Muninet Muninet/DBLLC K-12 Trigg County High School 203 E Main Street, Cadiz, KY  42211 Cadiz Trigg 42211 4 SLA4 2x10GE OSP Only 5/20/2020

171 171.01 BGN BGN/DBLLC K-12 West Point Ind.Board 209 N 13th Street, West Point, KY 40177 West Point Hardin 40177 4 SLA4 2x10GE OSP Only 5/20/2020

207 207.00 DBLLC DBLLC KCTCS Hopkinsville Community College - Main Campus 720 North Drive, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 Node 100G Core Equipment 5/20/2020

213 213.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Jefferson Technical Campus 727 West Chestnut Street, Louisville, KY 40203 Louisville Jefferson 40203 1A SLA1 2x10GE EX4300 5/20/2020

219 219.00 Muninet Muninet/DBLLC KCTCS Madisonville Community & Technical College - North Campus 2000 College Drive, Madisonville, KY 42431 Madisonville Hopkins 42431 4 Node 100G Core Equipment 5/20/2020

224 224.00 DBLLC DBLLC KCTCS Owensboro Community & Technical College - Main Campus 4800 New Hartford Road, Owensboro, KY 42303 Owensboro Daviess 42303 4 Node 100G Core Equipment 5/20/2020

244 244.00 DBLLC DBLLC KCTCS West Kentucky Community & Technical College - Main Campus 4810 Alben Barkley Dr, Paducah, KY 42001 Paducah McCracken 42001 4 Node 100G Core Equipment 5/20/2020

251 251.00 DBLLC - Partial Muninet/DBLLC University Murray State University
175 Chestnut Street, Collins Industry & Technology 

Center, Murray, KY 42701
Murray Calloway 42071 4 Node 100G Core Equipment 5/20/2020

254 254.00 DBLLC DBLLC University Western Kentucky University 1 Big Red Way, Bowling Green, Ky 42101 Bowling Green Warren 42101 4 Node 100G Core Equipment 5/20/2020

621 621.01 DBLLC DBLLC Government Site KYTC District Office 05 8310 Westport Road, Louisville, KY 40242 Louisville Jefferson 40242 1A SLA3 1x1GE EX2300-C 5/20/2020

993 993.00 DBLLC DBLLC Government Site JUS KSP Post 16 Henderson Co 8415 U S Hwy 41 S, Henderson, KY 42420 Henderson Henderson 42420 4 Node 100G Core Equipment 5/20/2020

157 157.01 DBLLC DBLLC K-12 Spencer Co. Hillview Academy 404 Main Cross, Taylorsville, KY 40071 Taylorsville Spencer 40071 1A SLA4 2x10GE OSP Only 5/21/2020

16 16.01 DBLLC DBLLC K-12 Berea Independent District Office 3 Pirate Pkwy Berea, KY  40403 Berea Madison 40403 1B SLA4 2x10GE OSP Only 5/26/2020

185 185.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Danville Campus 59 Corporate Drive, Danville, KY 40423 Danville Boyle 40423 1A SLA1 2x10GE EX4300 5/26/2020

187 187.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Leestown Campus 164 Opportunity Way,  Lexington, KY 40511 Lexington Fayette 40511 1A SLA1 2x10GE EX4300 5/26/2020

216 216.01 DBLLC DBLLC KCTCS Kentucky Community & Technical College System - Main Office 300 N Main Street, Versailles, KY 40383 Versailles Woodford 40383 1A SLA1 2x10GE EX4300 5/26/2020

222 222.01 DBLLC DBLLC KCTCS Maysville Community & Technical College - Licking Valley Campus 319 Webster Avenue, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA1 2x10GE EX4300 5/26/2020

343 343.01 DBLLC DBLLC Government Site CFC DCBS Harrison Co 1050 US Hwy 27 S, Suite 6, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA3 1x1GE EX2300-C 5/26/2020

430 430.01 DBLLC DBLLC Government Site CFC-DCS-CA Harrison Co
126 S Main Street (911) was: 35 S Main Street, 

Cynthiana, KY 41031
Cynthiana Harrison 41031 1A SLA3 1x1GE EX2300-C 5/26/2020

671 671.01 DBLLC DBLLC Government Site DOT-DDL Harrison Circuit Clerk 115 Court Street, Suite 1, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA3 1x1GE EX2300-C 5/26/2020

700 700.01 DBLLC DBLLC Government Site Fayette County Juvenile Detention Center 3475 Spur Road, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 5/26/2020

1175 1175.01 DBLLC DBLLC Government Site Division of Forestry - North Central Regional Office 105 Corporate Drive,Suite I,  Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/26/2020

1248 1248.01 DBLLC DBLLC Government Site PPR/Racing Horse Park 4063 Iron Works Pike, Bldg B, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 5/26/2020

186 186.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Lawrenceburg Campus 1500 By-Pass N US127, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA1 2x10GE EX4300 5/27/2020

476 476.01 DBLLC DBLLC Government Site CHFS Lawrenceburg DCBS FS/PP 117 1/2 Hilltop Drive, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA3 1x1GE EX2300-C 5/27/2020

500 500.01 DBLLC DBLLC Government Site CHS Anderson County  Attorney 216 S Main Street, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA3 1x1GE EX2300-C 5/27/2020

1210 1210.01 DBLLC DBLLC Government Site DPA Harrison County 221 S Main Street, Suite 101, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA3 1x1GE EX2300-C 5/27/2020

1257 1257.01 DBLLC DBLLC Government Site Owen County PVA 100 N Thomas Street, Owenton, KY 40359 Owenton Owen 40359 1A SLA3 1x1GE EX2300-C 5/27/2020

1461 1461.01 DBLLC DBLLC KET Owenton KET - WKON 7192 Highway 22 East, Owenton, KY 40359 Owenton Owen 40359 1A SLA3 1x1GE EX2300-C 5/27/2020

12 12.01 DBLLC DBLLC K-12 Bath County District Annex 405 West Main Street, Owingsville, KY 40360 Owingsville Bath 40360 1B SLA4 2x10GE OSP Only 5/28/2020

33 33.01 DBLLC DBLLC K-12 Prichard Elementary School 401 East Main Street, Grayson, KY 41143 Grayson Carter 41143 1B SLA4 2x10GE OSP Only 5/28/2020

145 145.01 DBLLC DBLLC K-12 Rockcastle Co. Board 245 Richmond St Mt Vernon, KY 40456 Mt Vernon Rockcastle 40456 1B SLA4 2x10GE OSP Only 5/28/2020

146 146.01 DBLLC DBLLC K-12 Rowan County Board of Education 121 E 2nd Street, Morehead, KY 40351 Morehead Rowan 40351 1B SLA4 2x10GE OSP Only 5/28/2020

527 527.01 DBLLC DBLLC Government Site CHS-MHMR Kentucky Correctional Psychiatric Center 1612 Dawkins Road, LaGrange, KY 40013 LaGrange Oldham 40031 1A SLA1 2x1GE EX4300 5/28/2020
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614 614.01 DBLLC DBLLC Government Site
Corrections - Probation & Parole - Dist 4 Office  & Dist 16- Jefferson 

Downtown
410 W Chestnut Street, Louisville, KY 40202 Louisville Jefferson 40202 1A SLA3 1x1GE EX2300-C 5/28/2020

633 633.01 DBLLC DBLLC Government Site DJJ-Frankfort-Group-Home 2790 Bridgeport-Benson Road, Frankfort, KY 40601 Frankfort Franklin 40601 1A SLA3 1x1GE EX2300-C 5/28/2020

646 646.01 DBLLC DBLLC Government Site DMH/MR Central State ICF 10510 LaGrange Rd  Central State Hospital Louisville Jefferson 40223 1A SLA1 2x1GE EX4300 5/28/2020

1181 1181.01 DBLLC DBLLC Government Site NSG GGO Human Rights Jefferson County
332 W Broadway, Heyburn Building, Suite 1400 , 

Louisville, KY 40202
Louisville Jefferson 40202 1A SLA3 1x1GE EX2300-C 5/28/2020

1196 1196.01 DBLLC DBLLC Government Site Oldham County Health Department 1786 Commerce Parkway, LaGrange, KY 40031 LaGrange Oldham 40031 1A SLA3 1x1GE EX2300-C 5/28/2020

1590 1590.01 DBLLC DBLLC Library Anderson County Public Library 114 North Main Street, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA4 Wall FDP 5/28/2020

1653 1653.01 DBLLC DBLLC Library Louisville Free Public Library 301 York Street, Louisville, KY 40203 Louisville Jefferson 40203 1A SLA4 Wall FDP 5/28/2020

1675 1675.01 DBLLC DBLLC Library Oldham County Public Library 308 Yager Avenue, LaGrange, KY 40031 LaGrange Oldham 40031 1A SLA4 Wall FDP 5/28/2020

1724 1724.01 DBLLC DBLLC Government Site Anderson County Clerk 100 Main Street, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA3 1x1GE EX2300-C 5/28/2020

1740 1740.01 DBLLC DBLLC Government Site DPA - Shelby County - Capital Cases Trial Branch 487 Frankfort Road, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA3 1x1GE EX2300-C 5/28/2020

531 531.01 DBLLC DBLLC Government Site Clark County Health Department 400 Professional Avenue, Winchester, KY 40391 Winchester Clark 40391 1B SLA3 1x1GE EX2300-C 5/29/2020

624 624.01 DBLLC DBLLC Government Site KYTC District Office 08 1660 Hwy 27 S, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1x1GE EX2300-C 5/29/2020

630 630.01 DBLLC DBLLC Government Site DJJ-Audubon-YDC 8711 LaGrange Road, Louisville, KY 40242 Louisville Jefferson 40242 1A SLA3 1x1GE EX2300-C 5/29/2020

694 694.01 DBLLC DBLLC Government Site EPPC DEP Madison Co 830 Eastern Bypass, Suite 106, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 5/29/2020

998 998.01 DBLLC DBLLC Government Site JUS KSP/Post 7 Madison Co/Wireless Site 59 699 Eastern Bypass, Richmond, KY 40475 Richmond Madison 40475 1B SLA1 2x1GE EX4300 5/29/2020

1135 1135.01 DBLLC DBLLC Government Site Madison County Health Dept 1001 Ace Drive, Berea, KY 40403 Berea Madison 40403 1B SLA3 1x1GE EX2300-C 5/29/2020

127 127.01 DBLLC DBLLC K-12 Nicholas Co. Board 395 W Main St. Carlisle, KY 40311 Carlisle Nicholas 40311 1B SLA4 2x10GE OSP Only 6/1/2020

207 207.01 DBLLC DBLLC KCTCS Hopkinsville Community College - Main Campus 720 North Drive, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA1 2x10GE EX4300 6/1/2020

219 219.01 Muninet Muninet/DBLLC KCTCS Madisonville Community & Technical College - North Campus 2000 College Drive, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA1 2x10GE EX4300 6/1/2020

224 224.01 DBLLC DBLLC KCTCS Owensboro Community & Technical College - Main Campus 4800 New Hartford Road, Owensboro, KY 42303 Owensboro Daviess 42303 4 SLA1 2x10GE EX4300 6/1/2020

244 244.01 DBLLC DBLLC KCTCS West Kentucky Community & Technical College - Main Campus 4810 Alben Barkley Dr, Paducah, KY 42001 Paducah McCracken 42001 4 SLA1 2x10GE EX4300 6/1/2020

251 251.01 DBLLC - Partial Muninet/DBLLC University Murray State University
175 Chestnut Street, Collins Industry & Technology 

Center, Murray, KY 42701
Murray Calloway 42071 4 SLA1 2x40G EX4300 6/1/2020

254 254.01 DBLLC DBLLC University Western Kentucky University 1 Big Red Way, Bowling Green, Ky 42101 Bowling Green Warren 42101 4 SLA1 2x40G EX4300 6/1/2020

423 423.01 DBLLC DBLLC Government Site CFC-DCBS - Montgomery County - FS/PP 108 E Locust Street, Mt Sterling, KY 40353 Mt Sterling Montgomery 40353 1B SLA3 1x1GE EX2300-C 6/1/2020

466 466.01 DBLLC DBLLC Government Site CHFS DCBS Rowan County - FS/PP 511 Hecks Plaza Drive, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/1/2020

508 508.01 DBLLC DBLLC Government Site CHS CCSHCN Rowan County 214 W 1St St, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/1/2020

591 591.01 DBLLC DBLLC Government Site DDL Laurel County Circuit Clerk 305 S Main Street, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/1/2020

993 993.01 DBLLC DBLLC Government Site JUS KSP Post 16 Henderson Co 8415 U S Hwy 41 S, Henderson, KY 42420 Henderson Henderson 42420 4 SLA1 2x1GE EX4300 6/1/2020

999 999.01 DBLLC DBLLC Government Site JUS KSP/Post 8 Rowan Co 1595 Flemingsburg Road, Morehead, KY 40351 Morehead Rowan 40351 1B SLA1 2x1GE EX4300 6/1/2020

1051 1051.01 DBLLC DBLLC Government Site KSP-DRIVERS LICENSING & HAZARDOUS MATE 50 Public Square, Somerset, KY 42502 Somerset Pulaski 42502 1B SLA3 1x1GE EX2300-C 6/1/2020

546 546.01 DBLLC DBLLC Government Site Kentucky Correctional Institute for Women 3000 Ash Avenue, Pewee Valley, KY 40065 Pewee Valley Shelby 40056 1A SLA1 2x1GE EX4300 6/2/2020

666 666.01 DBLLC DBLLC Government Site DOT-DDL Carrol County Circuit Clerk 802 Clay Street, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 6/2/2020

767 767.01 DBLLC DBLLC Government Site Jefferson County Circuit Clerk (Old Jail Building) 514 W Liberty Street, Louisville, KY 40202 Louisville Jefferson 40202 1A SLA3 1x1GE EX2300-C 6/2/2020

1005 1005.01 DBLLC DBLLC Government Site JUS/KSP LINK/CARROLLTON PD 750 Clay Street, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 6/2/2020

1327 1327.01 DBLLC DBLLC Government Site General Butler State Resort Park 1608 Hwy 227, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA3 1x1GE EX2300-C 6/2/2020

1361 1361.01 DBLLC DBLLC Government Site WFD Office for the Blind - Jefferson Co
8412 Westport Road, Charles W McDowell Center, 

Louisville, KY 40242
Louisville Jefferson 40242 1A SLA3 1x1GE EX2300-C 6/2/2020

81 81.01 DBLLC DBLLC K-12 Henry County Middle School 1124 Eminence Road, Newcastle, KY 40050 Newcastle Henry 40050 1A SLA4 2x10GE OSP Only 6/3/2020

400 400.01 DBLLC DBLLC Government Site CFC DCBS-PP/CS - Pulaski County 67 Eagle Creek Drive, Suite 102, Somerset, KY 42503 Somerset Pulaski 42503 1B SLA3 1x1GE EX2300-C 6/3/2020

420 420.01 DBLLC DBLLC Government Site CFC-DCBS PP/DJJ-Community-Branch-Rockcastle 125 W Main Street, Mt Vernon, KY 40456 Mt Vernon Rockcastle 40456 1B SLA3 1x1GE EX2300-C 6/3/2020

1111 1111.01 DBLLC DBLLC Government Site Laurel County CHFS CA Child Support  - County Attorney 101 South Main Street, Room 220, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/3/2020
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1215 1215.01 DBLLC DBLLC Government Site DPA Laurel County
217 S Main St, 1st Financial Center Bldg, 2nd Floor, 

London, KY 40741
London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/3/2020

1390 1390.01 DBLLC DBLLC Government Site WFD ONE STOP/SOMERSET 410 East Mt Vernon Street, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1x1GE EX2300-C 6/3/2020

437 437.01 DBLLC DBLLC Government Site CHFS Spencer Co Child Based Services 73 E Main Street, Taylorsville, KY 40071 Taylorsville Spencer 40071 1A SLA3 1x1GE EX2300-C 6/4/2020

606 606.01 DBLLC DBLLC Government Site DDL SPENCER CO 27 E Main Street, Taylorsville, KY 40071 Taylorsville Spencer 40071 1A SLA3 1x1GE EX2300-C 6/4/2020

1184 1184.01 DBLLC DBLLC Government Site
NSG KIPDA/Louisville - Kentuckiana Regional Planning & Development 

Agency
11520 Commonwealth Drive, Louisville, KY 40299 Louisville Jefferson 40299 1A SLA3 1x1GE EX2300-C 6/4/2020

1312 1312.01 DBLLC DBLLC Government Site Spencer County Clerk 2 West Main Street, Taylorsville, KY 40071 Taylorsville Spencer 40071 1A SLA3 1x1GE EX2300-C 6/4/2020

1693 1693.01 DBLLC DBLLC Library Spencer County Public Library 168 Taylorsville Road, Taylorsville, KY 40071 Taylorsville Spencer 40071 1A SLA4 Wall FDP 6/4/2020

150 150.01 DBLLC DBLLC K-12 Science Hill Ind.Board 6007 N Hwy 27 Science Hill, KY 42553 Science Hill Pulaski 42553 1B SLA4 2x10GE OSP Only 6/5/2020

184 184.01 DBLLC DBLLC KCTCS Bluegrass Community & Technical College - Cooper Campus
470 Cooper Drive, Maloney Bldg,  Lexington, KY 

40502                                   
Lexington Fayette 40502 1A SLA1 2x10GE EX4300 6/5/2020

352 352.01 DBLLC DBLLC Government Site DPA - Jessamine County 109 S 2nd Street, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA3 1x1GE EX2300-C 6/5/2020

389 389.01 DBLLC DBLLC Government Site CFC DCBS Woodford County 115 D Crossfield Drive, Versailles, KY 40383 Versailles Woodford 40383 1A SLA3 1x1GE EX2300-C 6/5/2020

539 539.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 14 Office - Versailles 80 Thomas Lane, Versailles, KY 40383 Versailles Woodford 40383 1A SLA3 1x1GE EX2300-C 6/5/2020

669 669.01 DBLLC DBLLC Government Site Fayette Circuit Clerk - DOT-DDL Fayette 3301 Keithshire Way, Lexington, KY 40503 Lexington Fayette 40503 1A SLA3 1x1GE EX2300-C 6/5/2020

1105 1105.01 DBLLC DBLLC Government Site Mill Creek Campus 42 Mill Creek Park, Frankfort, KY 40601 Frankfort Franklin 40602 1A SLA3 1x1GE EX2300-C 6/5/2020

1705 1705.01 DBLLC DBLLC Library Woodford County Library 115 N Main Street, Versailles, KY 40383 Versailles Woodford 40383 1A SLA4 Wall FDP 6/5/2020

75 75.01 DBLLC DBLLC K-12 Harlan Co. Board 251 Ball Park Road, Harlan, KY 40831 Harlan Harlan 40831 2 SLA4 2x10GE OSP Only 6/8/2020

319 319.01 DBLLC DBLLC Government Site CFC DCBS - FS - Boyle County 1000 E Lexington Avenue, Suite 6, Danville, KY 40422 Danville Boyle 40422 1A SLA3 1x1GE EX2300-C 6/8/2020

475 475.01 DBLLC DBLLC Government Site CHFS DCBS Jessamine Co 111 Edgewood Drive, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA3 1x1GE EX2300-C 6/8/2020

545 545.01 DBLLC DBLLC Government Site Blackburn Correctional Complex 3111 Spur Road, Lexington, KY 40506 Lexington Fayette 40506 1A SLA1 2x1GE EX4300 6/8/2020

672 672.01 DBLLC DBLLC Government Site DOT-DDL Jessamine Circuit Clerk 107 Main Street, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA3 1x1GE EX2300-C 6/8/2020

768 768.01 DBLLC DBLLC Government Site Jessamine Co Health Department 210 E Walnut Street, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA3 1x1GE EX2300-C 6/8/2020

769 769.01 DBLLC DBLLC Government Site Jessamine County Clerk 101 N Main Street, Suite A, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA3 1x1GE EX2300-C 6/8/2020

1637 1637.01 DBLLC DBLLC Library Jessamine County Public Library 600 South Main Street, Nicholasville, KY 40356 Nicholasville Jessamine 40356 1A SLA4 Wall FDP 6/8/2020

142 142.01 DBLLC DBLLC K-12 Pulaski Co. IS Dept 3865 S. Hwy 27, Suite 102 Somerset, KY 42502 Somerset Pulaski 42502 2 SLA4 2x10GE OSP Only 6/9/2020

143 143.01 DBLLC DBLLC K-12 Raceland Board of Education Building 600 Ram Boulevard, Raceland, KY 41169 Raceland Greenup 41169 5 SLA4 2x10GE OSP Only 6/9/2020

262 262.01 DBLLC DBLLC Government Site Anderson Circuit Clerk 151 S Main Street, Lawrenceburg, KY 40342 Lawrenceburg Anderson 40342 1A SLA3 1x1GE EX2300-C 6/9/2020

373 373.01 DBLLC DBLLC Government Site CFC DCBS FS/PP -  Owen County 75 Duke Avenue, Owenton, KY 40359 Owenton Owen 40359 1A SLA3 1x1GE EX2300-C 6/9/2020

382 382.01 DBLLC DBLLC Government Site CFC DCBS FS Rockcastle County 45 New Brodhead Road, Mt Vernon, KY 40456 Mt Vernon Rockcastle 40456 1B SLA3 1x1GE EX2300-C 6/9/2020

486 486.01 DBLLC DBLLC Government Site CHFS Oldham County DCBS - FS/PP 2206 Commerce Drive, LaGrange, KY 40031 LaGrange Oldham 40031 1A SLA3 1x1GE EX2300-C 6/9/2020

1226 1226.01 DBLLC DBLLC Government Site Owen  Circuit Clerk 401 South Main Street, Owenton, KY 40359 Owenton Owen 40359 1A SLA3 1x1GE EX2300-C 6/9/2020

1227 1227.01 DBLLC DBLLC Government Site Owen County Clerk 136 West Bryan Street, Owenton, KY 40359 Owenton Owen 40359 1A SLA3 1x1GE EX2300-C 6/9/2020

1738 1738.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 9 Office - Lexington 2008 Mercer Road, Lexington, KY 40511 Lexington Fayette 40511 1A SLA3 1x1GE EX2300-C 6/9/2020

90 90.01 DBLLC DBLLC K-12 Knox Middle School 311 N. Main St Barbourville, Ky 40906 Barbourville Knox 40906 2 SLA4 2x10GE OSP Only 6/10/2020

105 105.01 DBLLC DBLLC K-12 Madison Co.Technology Office 702 North Second St Richmond, Ky 40475 Richmond Madison 40475 1B SLA4 2x10GE OSP Only 6/10/2020

362 362.01 DBLLC DBLLC Government Site CHFS - Child Care Council 1232 Lancaster Road, Suite C, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/10/2020

523 523.01 DBLLC DBLLC Government Site Rockcastle Co Health Center 120 Richmond Street, Mt Vernon, KY 40456 Mt Vernon Rockcastle 40456 1B SLA3 1x1GE EX2300-C 6/10/2020

833 833.01 DBLLC DBLLC Government Site Model Courthouse Montgomery County 751 Chenault Lane, Mt Sterling, KY 40353 Mt Sterling Montgomery 40353 1B SLA1 2x1GE EX4300 6/10/2020

1249 1249.01 DBLLC DBLLC Government Site Pulaski County Clerk 100 N Main Street, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1x1GE EX2300-C 6/10/2020

1297 1297.01 DBLLC DBLLC Government Site KYTC - Rowan County Circuit Clerk - DDL 700 W Main Street, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/10/2020

1687 1687.01 DBLLC DBLLC Library Rockcastle County Public Library 60 Ford Drive, Mt. Vernon, KY 40456 Mt Vernon Rockcastle 40456 1B SLA4 Wall FDP 6/10/2020

1743 1743.01 DBLLC DBLLC Library Mount Sterling-Montgomery County Public Library 50 Sterling Avenue, Mt Sterling, KY 40353 Mt Sterling Montgomery 40353 1B SLA4 Wall FDP 6/10/2020

99 99.01 DBLLC DBLLC K-12 Lewis County High School 3037 Lyons Lane, Vanceburg, KY  41179 Vanceburg Lewis 41179 5 SLA4 2x10GE OSP Only 6/11/2020
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641 641.01 DBLLC DBLLC Government Site DJJ-Morehead-Girls-YDC 459 Forest Hills Drive, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/11/2020

1684 1684.01 DBLLC DBLLC Library Pulaski County Public Library 304 S. Main St, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA4 Wall FDP 6/11/2020

41 41.01 DBLLC DBLLC K-12 Corbin High School 1902 Snyder St.  Corbin, KY 40701 Corbin Whitley 40701 2 SLA4 2x10GE OSP Only 6/12/2020

112 112.01 DBLLC DBLLC K-12 McCreary Central High school 400 Raider Way Stearns, KY 42647 Stearns McCreary 42647 2 SLA4 2x10GE OSP Only 6/12/2020

148 148.01 DBLLC DBLLC K-12 Russell High School Office Area 709 Red Devil Lane, Russell, KY  41169 Russell Greenup 41169 5 SLA4 2x10GE OSP Only 6/12/2020

173 173.01 DBLLC DBLLC K-12 Williamsburg Ind Middle School 1000 Main Street, Willamsburg, KY  40769 Williamsburg Whitley 40769 2 SLA4 2x10GE OSP Only 6/12/2020

381 381.01 DBLLC DBLLC Government Site CFC DCBS Pulaski County - FS 650 N Main Street, Suite 250, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1x1GE EX2300-C 6/12/2020

541 541.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 10 Office - London
845 S Main Street., Carnaby Square, London, KY 

40741
London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/12/2020

549 549.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 8 Office - Mt Sterling
44 W Main Street, Courthouse Annex, Mt Sterling, KY 

40353
Mt Sterling Montgomery 40353 1B SLA1 2x1GE EX4300 6/12/2020

596 596.01 DBLLC DBLLC Government Site DDL Madison County Circuit clerk 304 Chestnut Street, Berea, KY 40403 Berea Madison 40403 1B SLA3 1x1GE EX2300-C 6/12/2020

985 985.01 DBLLC DBLLC Government Site JUS KSP/National City Bank Bldg 400 S Main Street, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/12/2020

1592 1592.01 DBLLC DBLLC Library Bath County Memorial Library 24 West Main Street, Owingsville, KY 40360 Owingsville Bath 40360 1B SLA4 Wall FDP 6/12/2020

1655 1655.01 DBLLC DBLLC Library Madison County Public Library 507 West Main, Richmond, KY 40475 Richmond Madison 40475 1B SLA4 Wall FDP 6/12/2020

1741 1741.01 DBLLC DBLLC Government Site WFD Vocational Rehabilitation - Rowan County 1225 US 60 W, Morehead, Ky 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/12/2020

6 6.01 DBLLC DBLLC K-12 Ashland Independent School District Office 1820 Hickman Street, Ashland, KY 41101 Ashland Boyd 41101 5 SLA4 2x10GE OSP Only 6/15/2020

227 227.01 DBLLC DBLLC KCTCS Somerset Community College - North Campus 808 Monticello Street, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA1 2x10GE EX4300 6/15/2020

445 445.01 DBLLC DBLLC Government Site CHFS Child Based Services Clark Co 1113 Pioneer Drive, Winchester, KY 40391 Winchester Clark 40391 1B SLA3 1x1GE EX2300-C 6/15/2020

1310 1310.01 DBLLC DBLLC Government Site Lake Cumberland District Health Dept 500 Bourne Avenue, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA1 2x1GE EX4300 6/15/2020

14 14.01 DBLLC DBLLC K-12 Bell County District Office 211 Virgina Avenue, Pineville, KY 40977 Pineville Bell 40977 2 SLA4 2x10GE OSP Only 6/16/2020

139 139.01 DBLLC DBLLC K-12 Pineville Ind.Board 401 Virginia Av Pineville, KY  40977 Pineville Bell 40977 2 SLA4 2x10GE OSP Only 6/16/2020

172 172.01 DBLLC DBLLC K-12 Whitley Co. Board 300 Main Street, Williamsburg, Ky 40769 Williamsburg Whitley 40769 2 SLA4 2x10GE OSP Only 6/16/2020

399 399.01 DBLLC DBLLC Government Site Jefferson County Attorney Office - Child Support (JCAO) 315 W Muhammad Ali Boulelard, Louisville, KY 40202 Louisville Jefferson 40202 1A SLA3 1x1GE EX2300-C 6/16/2020

471 471.01 DBLLC DBLLC Government Site
Finance Facilities - Department for Facilities and Support Services -  

Jefferson County

908 W Broadway L&N Building, Basement, Louisville, 

KY 40203
Louisville Jefferson 40203 1A SLA1 2x10GE EX4300 6/16/2020

501 501.01 DBLLC DBLLC Government Site CHFS DCBS - FS PP 525 High Street, Paris, KY Paris Bourbon 40361 1B SLA3 1x1GE EX2300-C 6/16/2020

506 506.01 DBLLC DBLLC Government Site CHS CCSHCN Pulaski County 401 Bogle Street, Suite 104, Somerset, KY 42503 Somerset Pulaski 42503 1B SLA3 1x1GE EX2300-C 6/16/2020

569 569.01 DBLLC DBLLC Government Site DDL Bourbon County Circuit 310 Main Street, Paris, KY 40361 Paris Bourbon 40361 1B SLA3 1x1GE EX2300-C 6/16/2020

636 636.01 DBLLC DBLLC Government Site DJJ-Jefferson-Co-Community-Branch 600 W Cedar Street, Louisville, KY 40202 Louisville Jefferson 40202 1A SLA3 1x1GE EX2300-C 6/16/2020

978 978.01 DBLLC DBLLC Government Site JUS KSP/Bluegrass Station - DESI 5751 Briar Hill Road, Bldg 1, Lexington, KY 40516 Lexington Fayette 40516 1B SLA3 1x1GE EX2300-C 6/16/2020

1689 1689.01 DBLLC DBLLC Library Rowan County Public Library 175 Beacon Hill Drive, Morehead, KY 40351 Morehead Rowan 40351 1B SLA4 Wall FDP 6/16/2020

20 20.01 DBLLC DBLLC K-12 Boyle Co. board 352 Danville By-Pass Danville, KY  40422 Danville Boyle 40422 1A SLA4 2x10GE OSP Only 6/17/2020

45 45.01 DBLLC DBLLC K-12 Danville High school 203 E Lexington Avenue, Danville, KY 40422 Danville Boyle 40422 1A SLA4 2x10GE OSP Only 6/17/2020

49 49.01 DBLLC DBLLC K-12 Jessamine Career & Technology Center 881 Wilmore Road, Nicholasville, Ky 40356 Nicholasville Jessamine 40356 1A SLA4 2x10GE OSP Only 6/17/2020

92 92.01 DBLLC DBLLC K-12 Ky School for the Deaf, Brady Hall 303 S 2nd Street, Brady Hall, Danville, KY 40422 Danville Boyle 40422 1A SLA4 2x10GE OSP Only 6/17/2020

100 100.01 DBLLC DBLLC K-12 Lincoln Co. Board 305 Danville Av. Stanford, KY 40484 Stanford Lincoln 40484 1A SLA4 2x10GE OSP Only 6/17/2020

117 117.01 DBLLC DBLLC K-12 Mercer Co. Schools District Technology Office 961 Moberly Road, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA4 2x10GE OSP Only 6/17/2020

553 553.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 20 Office - Somerset 125 Union Street, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA1 2x1GE EX4300 6/17/2020

1021 1021.01 DBLLC DBLLC Government Site CHFS DCBS - PP 85 State Police Road, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/17/2020

76 76.01 DBLLC DBLLC K-12 Harlan Ind. Board 420 E Central Street, Harlan, KY  40831 Harlan Harlan 40831 2 SLA4 2x10GE OSP Only 6/18/2020

179 179.01 DBLLC DBLLC KCTCS Ashland Community & Technical  College - Roberts Drive Campus 4818 Roberts Drive, Ashland, KY 41102 Ashland Boyd 41102 1B SLA1 2x10GE EX4300 6/18/2020

345 345.01 DBLLC DBLLC Government Site CFC DCBS - FS - Henry County 1427 Campbellsburg Road, New Castle, KY 40050 New Castle Henry 40050 1A SLA3 1x1GE EX2300-C 6/18/2020

386 386.01 DBLLC DBLLC Government Site CFC DCBS Shelby County 31 Mt. Rushmore Court, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA3 1x1GE EX2300-C 6/18/2020

401 401.01 DBLLC DBLLC Government Site CFC DCS-CA Rowan County - Child Support 600 W Main Street, Room 148, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/18/2020

413 413.01 DBLLC DBLLC Government Site CHFS - DCBS FS/PP - Bath County 47 Cedar Creek Road, Owingsville, KY 40360 Owingsville Bath 40360 1B SLA3 1x1GE EX2300-C 6/18/2020

989 989.01 DBLLC DBLLC Government Site JUS KSP Post 11 Laurel Co 11 State Police Road, London, KY 40741 London Laurel 40741 1B SLA1 2x1GE EX4300 6/18/2020

1632 1632.01 DBLLC DBLLC Library Henry County Public Library 172 Eminence Terrace, Eminence, KY 40019 Eminence Henry 40019 1A SLA4 Wall FDP 6/18/2020

1692 1692.01 DBLLC DBLLC Library Shelby County Public Library 309 Eighth Street, Shelbyville, KY 40065 Shelbyville Shelby 40065 1A SLA4 Wall FDP 6/18/2020

109 109.01 DBLLC DBLLC K-12 Mason County High School 1320 US Highway 68, Maysville, KY 41056 Maysville Mason 41056 5 SLA4 2x10GE OSP Only 6/19/2020
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282 282.01 DBLLC DBLLC Government Site Boyd County Regional Juvenille Detention Center 2420 Roberts Drive, Ashland, KY 41101 Ashland Boyd 41102 1B SLA3 1x1GE EX2300-C 6/19/2020

310 310.01 DBLLC DBLLC Government Site Carter County Clerk 300 W Main Street, Grayson, KY 41143 Grayson Carter 41143 1B SLA3 1x1GE EX2300-C 6/19/2020

311 311.01 DBLLC DBLLC Government Site Carter County Clerk - Olive Hill Branch 215 Tom T Hall Boulevard, Olive Hill, KY 41164 Olive Hill Carter 41164 1B SLA3 1x1GE EX2300-C 6/19/2020

372 372.01 DBLLC DBLLC Government Site CFC DCBS Nicholas Co 311 Moorefield Road, Carlisle, KY 40311 Carlisle Nicholas 40311 1B SLA3 1x1GE EX2300-C 6/19/2020

454 454.01 DBLLC DBLLC Government Site CHFS DCBS County Atty, Co Clerk Woodford Co 103 S Main Street, Versailles, KY 40383 Versailles Woodford 40383 1A SLA3 1x1GE EX2300-C 6/19/2020

525 525.01 DBLLC DBLLC Government Site CHS/OIG Fayette County - Eastern Enforcement Branch 1055 Wellington Way, 2nd Floor, Lexington, Ky 40513 Lexington Fayette 40513 1A SLA3 1x1GE EX2300-C 6/19/2020

699 699.01 DBLLC DBLLC Government Site Fayette Co PSR 2433 Regency Road, Lexington, KY 40503 Lexington Fayette 40503 1A SLA3 1x1GE EX2300-C 6/19/2020

1161 1161.01 DBLLC DBLLC Government Site Montgomery County Clerk 1 Court Street, Mt Sterling, KY 40353 Mt Sterling Montgomery 40353 1B SLA3 1x1GE EX2300-C 6/19/2020

325 325.01 DBLLC DBLLC Government Site CFC DCBS Carter County - FS/PP 873 East Midland Trail, Grayson, KY 41143 Grayson Carter 41143 1B SLA3 1x1GE EX2300-C 6/22/2020

383 383.01 DBLLC DBLLC Government Site CFC DCBS Rowan County - Northeastern Regional Office 1415 US 60 W, Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/22/2020

559 559.01 DBLLC DBLLC Government Site Laurel County Health Dept 525 Whitley Street, London, KY London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/22/2020

667 667.01 DBLLC DBLLC Government Site DOT-DDL Carter County Circuit Clerk 100 E Main Street, Grayson, KY 41143 Grayson Carter 41143 1B SLA3 1x1GE EX2300-C 6/22/2020

698 698.01 DBLLC DBLLC Government Site EEC - Division of Water - Regional Office - Ashland 1550 Wolohan Drive, Ashland, KY 41101 Ashland Boyd 41102 1B SLA3 1x1GE EX2300-C 6/22/2020

858 858.01 DBLLC DBLLC Government Site JUS KSP LAB/LONDON 1001 W 5th Street, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/22/2020

991 991.01 DBLLC DBLLC Government Site JUS KSP Post 14 Boyd Co 5975 US 60, Ashland, KY 41101 Ashland Boyd 41101 1B SLA1 2x1GE EX4300 6/22/2020

1172 1172.01 DBLLC DBLLC Government Site
EEC - Division of Air Quality, Waste Management, & Water - Regional Office - 

London
875 S Main Street, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/22/2020

543 543.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 15 Office - Catlettsburg
3000 Louisa Street, (FIVECO Bldg, Suite 1, 

Catlettsburg, KY 41129
Catlettsburg Boyd 41129 1B SLA3 1x1GE EX2300-C 6/23/2020

1131 1131.01 DBLLC DBLLC Government Site Madison County Health Dept  MepCo Dist 214 Boggs Lane, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/23/2020

1348 1348.01 DBLLC DBLLC Government Site
Boyd County Clerk Branch #2, 10699 US Route 60, KYOVA Mall, Suite 325, 

Ashland, KY 41102 (VEH REG COMM Office(Boyd Co Clerk Branch Office))
10699 US Rt 60, KYOVA Mall, Ashland, KY 41101 Ashland Boyd 41102 1B SLA3 1x1GE EX2300-C 6/23/2020

1449 1449.01 DBLLC DBLLC KET Ashland KET - WKAS 7185 1449 DeBoard Road, Ashland, KY 41101 Ashland Boyd 41101 1B SLA3 1x1GE EX2300-C 6/23/2020

1458 1458.01 DBLLC DBLLC KET Morehead KET 7189 2066 Triangle Tower Road, Clearfield, KY 40313 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 6/23/2020

1603 1603.01 DBLLC DBLLC Library Carter County Public Library 120 Comet Drive, Olive Hill, KY 41164 Olive Hill Carter 41164 1B SLA4 Wall FDP 6/23/2020

1739 1739.01 DBLLC DBLLC Government Site DPA - Oldham County - Post Trial Conviction Branch
2202 Commerce Parkway, Building D, LaGrange, KY 

40010
LaGrange Oldham 40010 1A SLA3 1x1GE EX2300-C 6/23/2020

1774 1774.01 DBLLC DBLLC KCTCS Somerset Community College - South Campus 230 Airport Road, Somerset, KY 42501 Somerset Laurel 42501 1B SLA1 2x10GE EX4300 6/23/2020

358 358.01 DBLLC DBLLC Government Site CFC DCBS Laurel County - FS 31 South Laurel Road, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/24/2020

528 528.01 DBLLC DBLLC Government Site CHFS Office of Inspector General  - Southern Enforce Br Laurel County 116 Commerce Avenue, London, KY 40741 London Laurel 40741 1B SLA3 1x1GE EX2300-C 6/24/2020

1147 1147.01 DBLLC DBLLC Government Site McCreary Co PVA
1 N Main Street @ Courthouse Square, Whitley City, 

KY 42653
Whitley City McCreary 42653 2 SLA3 1x1GE EX2300-C 6/24/2020

1454 1454.01 DBLLC DBLLC KET Lexington KET - WKLE 7186 4060 Igo Road, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/24/2020

1644 1644.01 DBLLC DBLLC Library Laurel County Public Library 120 College Park Drive, London, KY 40741 London Laurel 40741 1B SLA4 Wall FDP 6/24/2020

239 239.01 DBLLC DBLLC KCTCS Southeast Kentucky Community & Technical College - Cumberland Campus 700 College Rd, Cumberland, KY 40823 Cumberland Harlan 40823 2 SLA1 2x10GE EX4300 6/25/2020

277 277.01 DBLLC DBLLC Government Site Bourbon County Clerk 301 Main Street, Suite 106, Paris, KY 40361 Paris Bourbon 40361 1B SLA3 1x1GE EX2300-C 6/25/2020

1132 1132.01 DBLLC DBLLC Government Site Madison County Circuit Clerk
135 West Irvine Street, Suite 101, Richmond, KY 

40475
Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/25/2020

1134 1134.01 DBLLC DBLLC Government Site Madison County Clerk AVIS -Richmond 101 W Main Street, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/25/2020

1216 1216.01 DBLLC DBLLC Government Site DPA Madison County 114 N 2nd Street, 2nd Floor, Richmond, KY 40475 Richmond Madison 40475 1B SLA3 1x1GE EX2300-C 6/25/2020

1429 1429.01 DBLLC DBLLC Government Site Whitley County Clerk 200 Main Street, Williamsburg, KY 40769 Williamsburg Whitley 40769 2 SLA3 1x1GE EX2300-C 6/25/2020

18 18.01 DBLLC DBLLC K-12 Bourbon Co. BOE 3343 Lexington Road, Paris, KY 40361 Paris Bourbon 40361 1B SLA4 2x10GE OSP Only 6/26/2020

134 134.01 DBLLC DBLLC K-12 Paris High school 304 West 7th Street, Paris, KY  40361 Paris Bourbon 40361 1B SLA4 2x10GE OSP Only 6/26/2020

144 144.01 DBLLC DBLLC K-12 Robertson County Board of Education 1762 Sardis Road, Mt Olivet, KY 41064 Mt Olivet Robertson 41064 5 SLA4 2x10GE OSP Only 6/26/2020

178 178.01 DBLLC DBLLC KCTCS Ashland Community & Technical  College - Technology Drive Campus 902 Technology Drive, Grayson, KY 41143 Grayson Carter 41143 1B SLA1 2x10GE EX4300 6/26/2020

231 231.01 DBLLC DBLLC KCTCS Somerset Community College - McCreary Campus 250 College St, Whitley City, KY 42653 Whitley City McCreary 42653 2 SLA1 2x10GE EX4300 6/26/2020
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1362 381.03 DBLLC DBLLC Government Site WFD DEPT for the BLIND Pulaski Co 650 N Main Street, Somerset, KY 42501 Somerset Pulaski 42501 1B SLA3 1x1GE EX2300-C 6/26/2020

469 469.01 DBLLC DBLLC Government Site CHFS DCBS Whitley County FS/PP 1000 S US Hwy 25 W, Williamsburg, KY 40769 Williamsburg Whitley 40769 2 SLA3 1x1GE EX2300-C 6/29/2020

7 7.01 DBLLC DBLLC K-12 Augusta Independent School District 207 Bracken Street, Augusta, KY 41002 Augusta Bracken 41002 5 SLA4 2x10GE OSP Only 6/30/2020

53 53.01 DBLLC DBLLC K-12 Emminence Ind Board 254 W Broadway, Eminence, KY  40019 Eminence Henry 40019 1A SLA4 2x10GE OSP Only 6/30/2020

72 72.01 DBLLC DBLLC K-12 Greenup County Area Technology Center 196 Musketeer Drive, Greenup, KY 41144 Greenup Greenup 41144 5 SLA4 2x10GE OSP Only 6/30/2020

80 80.01 DBLLC DBLLC K-12 Henderson County Technology Support Center 1715 2nd Street, Henderson, Ky 42420 Henderson Henderson 42420 4 SLA4 2x10GE OSP Only 6/30/2020

317 317.01 DBLLC DBLLC Government Site CFC DCBS Bell Co #2 - PP 211 Kentucky Avenue, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 6/30/2020

1265 1265.01 DBLLC DBLLC Government Site REV Corbin Taxpayer Service Center 15100 N US 25 E , Suite 2, Corbin, KY 40701 Corbin Whitley 40701 2 SLA3 1x1GE EX2300-C 6/30/2020

270 270.01 DBLLC DBLLC Government Site Bell County Circuit Clerk / DDL 101 W Park Avenue, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/1/2020

272 272.01 DBLLC DBLLC Government Site Bell County Health Department 310 S Cherry Street, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/1/2020

316 316.01 DBLLC DBLLC Government Site CFC DCBS Bell Co #1 - FS 124 Kentucky Avenue, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/1/2020

342 342.01 DBLLC DBLLC Government Site CFC DCBS Harlan Co - FS 115 S Cumberland Ave, Harlan, KY 40831 Harlan Harlan 40831 2 SLA3 1x1GE EX2300-C 7/1/2020

391 391.01 DBLLC DBLLC Government Site CFC DCBS Whitley County - FS 408 Roy Kidd Avenue, Corbin, KY 40701 Corbin Whitley 40701 2 SLA3 1x1GE EX2300-C 7/1/2020

1209 1209.01 DBLLC DBLLC Government Site DPA Harlan County 120 Professional Lane, Suite 202, Harlan, KY 40831 Harlan Harlan 40831 2 SLA3 1x1GE EX2300-C 7/1/2020

1609 1609.01 DBLLC OSP ONLY Library Cynthiana-Harrison County Public 104 N Main Street, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA4 OSP Only 7/1/2020

1614 1614.01 EKN OSP ONLY Library Floyd County Public Library 161 N. Arnold Ave, Prestonsburg, KY 41653 Prestonsburg Floyd 41653 2 SLA4 OSP Only 7/1/2020

1628 1628.01 DBLLC DBLLC Library Harlan County Public Library 107 North Third Street, Harlan, KY 40831 Harlan Harlan 40831 2 SLA4 Wall FDP 7/1/2020

37 37.01 DBLLC DBLLC K-12 Conkwright Middle School 620 Boone Ave. Winchester, Ky 40391 Winchester Clark 40391 1B SLA4 2x10GE OSP Only 7/2/2020

154 154.01 DBLLC DBLLC K-12 Simons Middle School 242 W Water Street, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA4 2x10GE OSP Only 7/2/2020

361 361.01 DBLLC DBLLC Government Site CFC DCBS Lincoln Co 144 Frontier Boulevard, Stanford, KY 40484 Stanford Lincoln 40484 1A SLA3 1x1GE EX2300-C 7/2/2020

579 579.01 DBLLC DBLLC Government Site DDL Garrard Circuit Clerk 54 Stanford Street, Lancaster, KY 40444 Lancaster Garrard 40444 1A SLA3 1x1GE EX2300-C 7/2/2020

592 592.01 DBLLC DBLLC Government Site DDL Lincoln County Circuit Clerk 101 E Main Street, Stanford, KY 40484 Stanford Lincoln 40484 1A SLA3 1x1GE EX2300-C 7/2/2020

720 720.01 DBLLC DBLLC Government Site Garrad County Clerk 15 Public Square, Suite 5, Lancaster, KY 40444 Lancaster Garrard 40444 1A SLA3 1x1GE EX2300-C 7/2/2020

721 721.01 DBLLC DBLLC Government Site Garrard County Health Department 89 Farra Drive, Lancaster, KY 40444 Lancaster Garrard 40444 1A SLA3 1x1GE EX2300-C 7/2/2020

1119 1119.01 DBLLC DBLLC Government Site Lincoln County Health Department 44 Health Way, Stanford, KY 40484 Stanford Lincoln 40484 1A SLA3 1x1GE EX2300-C 7/2/2020

1595 1595.01 DBLLC DBLLC Library Boyle County Public Library 307 West Broadway, Danville, KY 40422 Danville Boyle 40422 1A SLA4 Wall FDP 7/2/2020

1617 1617.01 DBLLC DBLLC Library Garrard County Public Library 101 Lexington Road, Lancaster, KY 40444 Lancaster Garrard 40444 1A SLA4 Wall FDP 7/2/2020

46 46.01 DBLLC DBLLC K-12 Daviess County Public Schools Maintenance Department 1621 Southtown Boulevard, Owensboro, KY 42301 Owensboro Daviess 42301 4 SLA4 2x10GE OSP Only 7/6/2020

284 284.01 DBLLC DBLLC Government Site Boyle County Clerk 321 W Main Street, Danville, KY 40422 Danville Boyle 40422 1A SLA3 1x1GE EX2300-C 7/6/2020

393 393.01 DBLLC DBLLC Government Site CFC DCBS/DCS-CA Boyle Co 120 N Third Street, Suite 103, Danville, KY 40422 Danville Boyle 40422 1A SLA3 1x1GE EX2300-C 7/6/2020

480 480.01 DBLLC DBLLC Government Site CHFS Mercer County 661 Beaumont Square, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA3 1x1GE EX2300-C 7/6/2020

582 582.01 DBLLC DBLLC Government Site DDL Henry County Circuit Clerk 30 N Main Street, New Castle, KY 40050 New Castle Henry 40050 1A SLA3 1x1GE EX2300-C 7/6/2020

1154 1154.01 DBLLC DBLLC Government Site Mercer County Clerk 207 W Lexington Street, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA3 1x1GE EX2300-C 7/6/2020

1201 1201.01 DBLLC DBLLC Government Site DPA Boyle County 438 W Walnut Street, Danville, KY 40422 Danville Boyle 40422 1A SLA3 1x1GE EX2300-C 7/6/2020

1650 1650.01 DBLLC DBLLC Library Lincoln County Public Library 201 Lancaster Street, Stanford, KY 40484 Stanford Lincoln 40484 1A SLA4 Wall FDP 7/6/2020

1667 1667.01 DBLLC DBLLC Library Mercer County Public Library 109 West Lexington Street, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA4 Wall FDP 7/6/2020

169 169.01 DBLLC DBLLC K-12 Wayne Co. Turner Gym/Data Center 250 Cardinal Way Monticello, Ky 42633 Monticello Wayne 42633 2 SLA4 2x10GE OSP Only 7/7/2020

278 278.01 DBLLC DBLLC Government Site Boyd Co Circuit Clerk DDL 2805 Louisa Street, Catlettsburg, KY 41129 Catlettsburg Boyd 41129 1B SLA3 1x1GE EX2300-C 7/7/2020

281 281.01 DBLLC DBLLC Government Site Boyd County Clerk 2800 Louisa Street, Catlettsburg, KY 41129 Catlettsburg Boyd 41129 1B SLA3 1x1GE EX2300-C 7/7/2020

609 609.01 DBLLC DBLLC Government Site KYTC - Circuit Clerk - Bath County  - DDL 19 E Main Street, Owingsville, KY 40360 Owingsville Bath 40360 1B SLA3 1x1GE EX2300-C 7/7/2020

1167 1167.01 DBLLC DBLLC Government Site Nicholas County Clerk 125 E Main Street, Carlisle, KY 40311 Carlisle Nicholas 40311 1B SLA3 1x1GE EX2300-C 7/7/2020

1200 1200.01 DBLLC DBLLC Government Site JUS - DPA Trial Office - Boyd County 108 28th Street, Catlettsburg, KY 41129 Catlettsburg Boyd 41129 1B SLA3 1x1GE EX2300-C 7/7/2020

1293 1293.01 DBLLC DBLLC Government Site Bath County Clerk 17 W Main Street, Owingsville, KY 40360 Owingsville Bath 40360 1B SLA3 1x1GE EX2300-C 7/7/2020
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1295 1295.01 DBLLC DBLLC Government Site KYTC Resident Engineer - Rowan County 358 Christy Creek Road (KY 32E), Morehead, KY 40351 Morehead Rowan 40351 1B SLA3 1x1GE EX2300-C 7/7/2020

1673 1673.01 DBLLC DBLLC Library Nicholas County Public Library 223 N. Broadway Street, Carlisle, KY 40311 Carlisle Nicholas 40311 1B SLA4 Wall FDP 7/7/2020

9 9.01 DBLLC DBLLC K-12 Barbourville Independent District Office 140 School Street, Barbourville, KY  40906 Barbourville Knox 40906 2 SLA4 2x10GE OSP Only 7/8/2020

375 375.01 DBLLC DBLLC Government Site CFC DCBS Knox County - FS/PP 710 Pitzer Street, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA3 1x1GE EX2300-C 7/8/2020

402 402.01 DBLLC DBLLC Government Site CFC DSI CC/ CCSHCN Cumberland Valley District 110 Johnson Lane, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA3 1x1GE EX2300-C 7/8/2020

649 649.01 DBLLC DBLLC Government Site Harlan Circuit Clerk - DOT DDL Harlan County 129 S 1st Street, Harlan, KY 40831 Harlan Harlan 40831 2 SLA3 1x1GE EX2300-C 7/8/2020

655 655.01 DBLLC DBLLC Government Site DOT/Bell County Clerk
101 Kentucky Avenue, Courthouse Square, Pineville, 

KY 40977
Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/8/2020

1023 1023.01 DBLLC DBLLC Government Site Knox Co Health Department 261 Hospital Drive, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA3 1x1GE EX2300-C 7/8/2020

1024 1024.01 DBLLC DBLLC Government Site Knox County Clerk - Corbin 14173 US Highway 25E, Corbin, KY 40701 Corbin Knox 40701 2 SLA3 1x1GE EX2300-C 7/8/2020

1025 1025.01 DBLLC DBLLC Government Site Knox County Clerk 401 Court Square, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA3 1x1GE EX2300-C 7/8/2020

1339 1339.01 DBLLC DBLLC Government Site Pine Mountain State Resort Park 1050 State Park Road, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/8/2020

1746 1746.00 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Carrollton Campus 1607 KY 227, Carrollton, KY 41008 Carrollton Carroll 41008 1A Node 100G Core Equipment 7/8/2020

1746 1746.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Carrollton Campus 1607 KY 227, Carrollton, KY 41008 Carrollton Carroll 41008 1A SLA1 2x10GE EX4300 7/8/2020

368 368.01 DBLLC DBLLC Government Site CFC DCBS McCreary County Whitley Plaza, U S HWY 27, Whitley City, KY 42653 Whitley City McCreary 42653 2 SLA3 1x1GE EX2300-C 7/9/2020

1199 1199.01 DBLLC DBLLC Government Site DPA Bell County 204 Pine Street, Pineville, KY 40977 Pineville Bell 40977 2 SLA3 1x1GE EX2300-C 7/9/2020

1245 1245.01 DBLLC DBLLC Government Site PPR/Mines & Minerals KNOX CO 1313C S US 25, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA3 1x1GE EX2300-C 7/9/2020

1426 1426.01 DBLLC DBLLC Government Site Whitley Co Health Department 3750 Cumberland Falls Parkway, Corbin, KY 40701 Corbin Whitley 40701 2 SLA1 2x1GE EX4300 7/9/2020

1428 1428.01 DBLLC DBLLC Government Site Whitley County Circuit Clerk - Willliamsburg 100 Main Street, Williamsburg, KY 40769 Williamsburg Whitley 40769 2 SLA3 1x1GE EX2300-C 7/9/2020

1587 1587.01 DBLLC DBLLC Library (Branch Library) 305 Roy Kidd Ave, Corbin, KY 40701 Corbin Whitley 40701 2 SLA4 Wall FDP 7/9/2020

1642 1642.01 DBLLC DBLLC Library Knox County Public Library 206 Knox Street, Barbourville, KY 40906 Barbourville Knox 40906 2 SLA4 Wall FDP 7/9/2020

286 286.01 DBLLC DBLLC Government Site Bracken Co Health Dept 429 Frankfort Street, Brooksville, KY 41004 Brooksville Bracken 41004 5 SLA3 1x1GE EX2300-C 7/10/2020

341 341.01 DBLLC DBLLC Government Site CFC DCBS Greenup County - FS/PP 1103 Seaton Avenue, Greenup, KY 41144 Greenup Greenup 41144 5 SLA3 1x1GE EX2300-C 7/10/2020

360 360.01 DBLLC DBLLC Government Site CFC DCBS Lewis Co - FS/PP 243 Commercial Drive, Suite 1, Vanceburg, KY 41179 Vanceburg Lewis 41179 5 SLA3 1x1GE EX2300-C 7/10/2020

737 737.01 DBLLC DBLLC Government Site Greenup Co Health Department 806 Seaton Avenue, Greenup, KY 41144 Greenup Greenup 41144 5 SLA3 1x1GE EX2300-C 7/10/2020

1250 1250.01 DBLLC DBLLC Government Site Pulaski County Clerk /satellite office 4150 S HWY 27, Suite 2B, Somerset, KY 42501 Somerset Pulaski 42501 2 SLA3 1x1GE EX2300-C 7/10/2020

1430 1430.01 DBLLC DBLLC Government Site Whitley County Health Department 368 Penny Lane, Williamsburg, KY 40769 Williamsburg Whitley 40769 2 SLA3 1x1GE EX2300-C 7/10/2020

1663 1663.01 DBLLC DBLLC Library McCreary County Public Library 6 North Main Street, Whitley City, KY 42653 Whitley City McCreary 42653 2 SLA4 Wall FDP 7/10/2020

1702 1702.01 DBLLC DBLLC Library Whitley County Public Library 285 South Third Street, Williamsburg, KY 40769 Williamsburg Whitley 40769 2 SLA4 Wall FDP 7/10/2020

739 739.01 DBLLC DBLLC Government Site Greenup County Clerk - Flatwoods 2513 Reed Street, Flatwoods, KY 41139 Flatwoods Greenup 41139 5 SLA3 1x1GE EX2300-C 7/13/2020

1059 1059.01 DBLLC DBLLC Government Site KY Veterans Cemetery Northeast 100 Veteran's Memorial Drive, Meads, KY 41143 Meads Boyd 41143 1B SLA3 1x1GE EX2300-C 7/13/2020

1116 1116.01 DBLLC DBLLC Government Site Lewis County Clerk 112 Second Street, Vanceburg, KY 41179 Vanceburg Lewis 41179 5 SLA3 1x1GE EX2300-C 7/13/2020

1594 1594.01 DBLLC DBLLC Library Boyd County Public Library 1740 Central Avenue, Ashland, KY 41101 Ashland Boyd 41101 5 SLA4 Wall FDP 7/13/2020

1624 1624.01 DBLLC DBLLC Library Greenup County Public Library 508 Main Street, Greenup, KY 41144 Greenup Greenup 41144 5 SLA4 Wall FDP 7/13/2020

1648 1648.01 DBLLC DBLLC Library Lewis County Public Library 27 Third Street, Vanceburg, KY 41179 Vanceburg Lewis 41179 5 SLA4 Wall FDP 7/13/2020

1661 1661.01 DBLLC DBLLC Library Mason County Public Library 218 East Third Street, Maysville, KY 41056 Maysville Mason 41056 5 SLA4 Wall FDP 7/13/2020

1764 1764.01 BGN BGN/DBLLC Government Site CHFS - Child Support - Nelson County 602 Bloomfield Road, Bardstown, KY 40004 Bardstown Nelson 40004 3 SLA3 1x1GE EX2300-C 7/13/2020

293 293.01 BGN BGN/DBLLC Government Site Breckenridge County Clerk 208 South Main Street, Hardinsburg, KY 40143 Hardinsburg Breckinridge 40143 4 SLA3 1x1GE EX2300-C 7/14/2020

294 294.01 BGN BGN/DBLLC Government Site Breckinridge Circuit Clerk 111 W 2nd Street, Hardinsburg, KY 40143 Hardinsburg Breckinridge 40143 4 SLA3 1x1GE EX2300-C 7/14/2020

295 295.01 BGN BGN/DBLLC Government Site Breckinridge County Clerk 109 West Caroline Street, Irvington, KY 40146 Irvington Breckinridge 40146 4 SLA3 1x1GE EX2300-C 7/14/2020

436 436.01 BGN BGN/DBLLC Government Site CHFS Breckinridge Co Child Base Services 110 Old Highway 60 East, Hardinsburg, KY 40143 Hardinsburg Breckinridge 40143 4 SLA3 1x1GE EX2300-C 7/14/2020

479 479.01 BGN BGN/DBLLC Government Site CHFS Meade Co Child Base Services 516 Bypass Road, Brandenburg, KY 40108 Brandenburg Meade 40108 4 SLA3 1x1GE EX2300-C 7/14/2020

743 743.01 BGN BGN/DBLLC Government Site Hardin County Clerk (Radcliff) 210 Freedoms Way, Radcliff, KY 40159 Radcliff Hardin 40159 4 SLA3 1x1GE EX2300-C 7/14/2020
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1765 1765.01 BGN BGN/DBLLC Government Site WFD - Kentucky Career Center - District 6 - Elizabethtown 233 Ring Road, Suite 100, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 7/14/2020

1767 1767.01 BGN BGN/DBLLC Government Site KYTC - Hardin County Clerk - MVL - Elizabethtown 150 N Provident Way, Elizabethtown, KY 42701 Elizabethtown Hardin 42701 3 SLA3 1x1GE EX2300-C 7/14/2020

25 25.01 DBLLC DBLLC K-12 Burgin High 440 E Main Street, Burgin, KY  40310 Burgin Mercer 40310 1A SLA4 2x10GE OSP Only 7/15/2020

66 66.01 DBLLC DBLLC K-12 Garrard Co. Board 322 W Maple,  Lancaster, KY  40444 Lancaster Garrard 40444 1A SLA4 2x10GE OSP Only 7/15/2020

119 119.01 DBLLC DBLLC K-12 Middlesboro Ind. Board 220 N 20th Street, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA4 2x10GE OSP Only 7/15/2020

217 217.01 Muninet Muninet/DBLLC KCTCS Madisonville Community & Technical College - Health Sciences Campus 750 N Laffoon Street, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA1 2x10GE EX4300 7/15/2020

220 220.01 Muninet Muninet/DBLLC KCTCS
Madisonville Community & Technical College - ACE2 & Assessment Center 

Location
150 School Avenue, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA1 2x10GE EX4300 7/15/2020

484 484.01 Muninet Muninet/DBLLC Government Site CHFS Muhlenberg County Child Based Services - FS 518 Hopkinsville Street, Greenville, KY 42345 Greenville Muhlenberg 42345 4 SLA3 1x1GE EX2300-C 7/15/2020

565 565.01 BGN BGN/DBLLC Government Site DDL AVIS Meade Co 516 Hillcrest Drive, Brandenburg, KY 40108 Brandenburg Meade 40108 4 SLA3 1x1GE EX2300-C 7/15/2020

690 690.01 Muninet Muninet/DBLLC Government Site Western Ky Veterans Center 926 Veterans Drive, Hanson, KY 42413 Hanson Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/15/2020

1057 1057.01 BGN BGN/DBLLC Government Site KY Veterans Cemetery Central (KVC-C) 2501 N Dixie Highway, Radcliff, KY 40160 Radcliff Hardin 40160 4 SLA3 1x1GE EX2300-C 7/15/2020

1598 1598.01 BGN BGN/DBLLC Library Breckinridge County Public Library 308 Old Highway 60, Hardinsburg, KY 40143 Hardinsburg Breckinridge 40143 4 SLA4 Wall FDP 7/15/2020

1665 1665.01 BGN BGN/DBLLC Library Meade County Public Library 996 Old Ekron Road, Brandenburg, KY 40108 Brandenburg Meade 40108 4 SLA4 Wall FDP 7/15/2020

287 287.01 DBLLC DBLLC Government Site Bracken County Circuit Clerk
132 W Miami Street, 1st Floor, Judicial Center, 

Brooksville, KY 41004
Brooksville Bracken 41004 5 SLA3 1x1GE EX2300-C 7/16/2020

288 288.01 DBLLC DBLLC Government Site Bracken County Clerk 219 Main St, Augusta, Ky 41002 Augusta Bracken 41002 5 SLA3 1x1GE EX2300-C 7/16/2020

289 289.01 DBLLC DBLLC Government Site KYTC - Bracken County Clerk - MVL - Brooksville 116 W Miami Street, Brooksville, Ky 41004 Brooksville Bracken 41004 5 SLA3 1x1GE EX2300-C 7/16/2020

485 485.01 Muninet Muninet/DBLLC Government Site CHFS Muhlenberg County Child Based Services - PP 210 S Boggess Avenue, Greenville, KY 42345 Greenville Muhlenberg 42345 4 SLA3 1x1GE EX2300-C 7/16/2020

584 584.01 Muninet Muninet/DBLLC Government Site DDL Hopkins County Circuit Clerk 120 E Center Street, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/16/2020

601 601.01 Muninet Muninet/DBLLC Government Site DDL Muhlenberg County 136 S Main Street, Greenville, KY 42345 Greenville Muhlenberg 42345 4 SLA3 1x1GE EX2300-C 7/16/2020

751 751.01 DBLLC DBLLC Government Site Harrison County Clerk 111 Main Street, Cynthiana, KY 41031 Cynthiana Harrison 41031 1A SLA3 1x1GE EX2300-C 7/16/2020

1596 1596.01 DBLLC DBLLC Library Bracken County Public Library 310 West Miami Street, Brooksville, KY 41004 Brooksville Bracken 41004 5 SLA4 Wall FDP 7/16/2020

132 132.01 Muninet DBLLC K-12 Paducah Ind. Board 800 Caldwell St. Paducah, Ky 42003 Paducah McCracken 42003 4 SLA4 2x10GE OSP Only 7/17/2020

481 481.01 DBLLC DBLLC Government Site CHFS Mercer County  Attorney 319 S Main Street, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA3 1x1GE EX2300-C 7/17/2020

599 599.01 DBLLC DBLLC Government Site DDL Mercer County Circuit Clerk 224 South Main Street, Harrodsburg, KY 40330 Harrodsburg Mercer 40330 1A SLA3 1x1GE EX2300-C 7/17/2020

619 619.01 Muninet Muninet/DBLLC Government Site KYTC District Office 02 1840 N. Main Street, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/17/2020

748 748.01 DBLLC DBLLC Government Site Harlan Co Health Center (PSR) 402 E Clover Street, Harlan, KY 40831 Harlan Harlan 40831 2 SLA3 1x1GE EX2300-C 7/17/2020

749 749.01 DBLLC DBLLC Government Site Harlan County Clerk 210 E Central Street, Harlan, KY 40831 Harlan Harlan 40831 2 SLA3 1x1GE EX2300-C 7/17/2020

758 758.01 Muninet Muninet/DBLLC Government Site Hopkins Co Health Dept 412 N Kentucky Ave, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/17/2020

759 759.01 Muninet Muninet/DBLLC Government Site Hopkins County Clerk 24 Union Street, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/17/2020

1118 1118.01 DBLLC DBLLC Government Site Lincoln County Clerk 301 N 3rd Street, Stanford, KY 40484 Stanford Lincoln 40484 1A SLA3 1x1GE EX2300-C 7/17/2020

1776 1776.01 DBLLC DBLLC KCTCS KCTCS - MCTC/MSU Postsecondary Center of Excellence - Rowan Campus
400 Rocky Adkins Tech Drive, Lot 1B, Morehead, KY 

40351
Morehead Rowan 40351 1B SLA1 2x10GE EX4300 7/17/2020

24 24.01 DBLLC DBLLC K-12 Bullitt Co. Board 1040 Highway 44 E, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA4 2x10GE OSP Only 7/20/2020

111 111.01 Muninet DBLLC K-12 McCracken Co. Public Schools 435 Berger Rd Paducah, KY  42001 Paducah McCracken 42001 4 SLA4 2x10GE OSP Only 7/20/2020

165 165.01 DBLLC DBLLC K-12 VanHoose Education Center 3332 Newburg Road, Louisville, KY  40232 Louisville Jefferson 40232 3 SLA4 2x10GE OSP Only 7/20/2020

240 240.01 DBLLC DBLLC KCTCS Southeast Kentucky Community & Technical College - Harlan Campus 164 Ball Park Road, Harlan, KY 40831 Harlan Harlan 40831 2 SLA1 2x10GE EX4300 7/20/2020

318 318.01 DBLLC DBLLC Government Site CFC DCBS Boyd County - FS/PP 1539 Greenup Avenue, Ashland, KY 41101 Ashland Boyd 41101 5 SLA3 1x1GE EX2300-C 7/20/2020

530 530.01 DBLLC DBLLC Government Site Clark County Clerk 34 South Main Street, Winchester, KY 40391 Winchester Clark 40391 1B SLA3 1x1GE EX2300-C 7/20/2020

570 570.01 DBLLC DBLLC Government Site DDL Boyd Circuit Clerk 1536 Winchester Avenue, Ashland, KY 41101 Ashland Boyd 41105 5 SLA3 1x1GE EX2300-C 7/20/2020

676 676.01 DBLLC DBLLC Government Site DOT-DDL Lewis County Circuit Clerk 512 2nd Street, Bldg 512, Vanceburg, KY 41179 Vanceburg Lewis 41179 5 SLA3 1x1GE EX2300-C 7/20/2020

740 740.01 DBLLC DBLLC Government Site Greenup County Clerk - Greenup 301 Main Street, Greenup, KY 41144 Greenup Greenup 41144 5 SLA3 1x1GE EX2300-C 7/20/2020

1605 1605.01 DBLLC DBLLC Library Clark County Public Library 370 South Burns Avenue, Winchester, KY 40391 Winchester Clark 40391 1B SLA4 Wall FDP 7/20/2020
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1613 1613.01 DBLLC DBLLC Library Fleming County Public Library 202 Bypass Blvd., Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA4 Wall FDP 7/20/2020

108 108.01 Muninet DBLLC K-12 Marshall Co. High 416 High School Rd Benton, Ky 42025 Benton Marshall 42025 4 SLA4 2x10GE OSP Only 7/21/2020

760 760.01 Muninet Muninet/DBLLC Government Site
EEC - Division of Water, Mine Reclamation & Enforcement - Regional Office - 

Madisonville
625 Hospital Drive, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/21/2020

859 859.01 Muninet Muninet/DBLLC Government Site JUS KSP LAB/Western Regional Lab 4415 Hanson Road Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/21/2020

994 994.01 Muninet Muninet/DBLLC Government Site JUS KSP/Post 2 Hopkins Co
100 Western Kentucky Parkway, Nortonville, KY 

42442
Nortonville Hopkins 42442 4 SLA1 2x1GE EX4300 7/21/2020

1002 1002.01 Muninet Muninet/DBLLC Government Site JUS MEDICAL Examiner/HOPKINS CO 25 Brown Badgett Loop, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/21/2020

1212 1212.01 Muninet Muninet/DBLLC Government Site DPA Hopkins County
10 S Main Street, Court House, 3rd Floor 

Madisonville, KY 42431
Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/21/2020

1402 1402.01 Muninet Muninet/DBLLC Government Site
WFD - Office of Vocational Rehabilitation

District 2 - Madisonville (WFD VOC REHAB Madisonville)
1071 Thornberry Drive, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 7/21/2020

1771 1771.01 DBLLC DBLLC Government Site CHFS - Child Support - Mason County 120 W Third Street, Maysville, Ky 41056 Maysville Mason 41056 5 SLA3 1x1GE EX2300-C 7/21/2020

167 167.01 DBLLC DBLLC K-12 Warren Co Tech ctr 877 Jackson Street, Bowling Green, KY Bowling Green Warren 42101 4 SLA4 2x10GE OSP Only 7/22/2020

417 417.01 DBLLC DBLLC Government Site CFC-DCBS Wayne Co 1520 N Main Street, Suite 6, Monticello, KY 42633 Monticello Wayne 42633 2 SLA3 1x1GE EX2300-C 7/22/2020

449 449.01 DBLLC DBLLC Government Site CHFS CHS-CS Bullitt County
300 S Buchman Street, 2nd floor, Shepherdsville, KY 

40165
Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 7/22/2020

771 771.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 20 Satellite - Monticello 105 Surry Hill Road, Monticello, KY 42633 Monticello Wayne 42633 2 SLA3 1x1GE EX2300-C 7/22/2020

1202 1202.01 DBLLC DBLLC Government Site DPA Bullitt County 650 N Buckman Street, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 7/22/2020

1356 1356.01 DBLLC DBLLC Government Site Wayne County Clerk 55 N Main Street, Monticello, KY 42633 Monticello Wayne 42633 2 SLA3 1x1GE EX2300-C 7/22/2020

1626 1626.01 Muninet Muninet/DBLLC Library Harbin Memorial Public Library 117 South Main Street, Greenville, KY 42345 Greenville Muhlenberg 42345 4 SLA4 Wall FDP 7/22/2020

1772 1772.01 DBLLC DBLLC Library Wayne County Public Library 157 Rolling Hills Boulevard,  Monticello, KY 42633 Monticello Wayne 42633 2 SLA4 Wall FDP 7/22/2020

1780 1780.01 DBLLC DBLLC Government Site WFD - Office of Vocation Rehabilitation - Jefferson County 4414 Churchman Avenue, Louisville, KY 40208 Louisville Jefferson 40208 3 SLA3 1x1GE EX2300-C 7/22/2020

218 218.01 Muninet Muninet/DBLLC KCTCS Madisonville Community & Technical College - Muhlenberg County Campus 406 Everly Brothers Boulevard, Central City, KY 42330 Central City Muhlenberg 42330 4 SLA1 2x10GE EX4300 7/23/2020

303 303.01 Muninet Muninet/DBLLC Government Site Caldwell County Clerk 100 E Market Street, Rm 3, Princeton, KY 42445 Princeton Caldwell 42445 4 SLA3 1x1GE EX2300-C 7/23/2020

438 438.01 Muninet Muninet/DBLLC Government Site CHFS Caldwell Co Child Based Services 300 McBeth Street, Princeton, KY 42445 Princeton Caldwell 42445 4 SLA3 1x1GE EX2300-C 7/23/2020

551 551.01 Muninet Muninet/DBLLC Government Site Western Kentucky Correctional Complex 374 New Bethel Road, Fredonia, KY 41411 Fredonia Lyon 42411 4 SLA1 2x1GE EX4300 7/23/2020

572 572.01 Muninet Muninet/DBLLC Government Site DDL Caldwell County 105 West  Court Square, Princeton, KY 42445 Princeton Caldwell 42445 4 SLA3 1x1GE EX2300-C 7/23/2020

595 595.01 Muninet Muninet/DBLLC Government Site DDL Lyons County Circuit Clerk 500 W Dale Avenue, Suite A, Eddyville, KY 42038 Eddyville Lyon 42038 4 SLA3 1x1GE EX2300-C 7/23/2020

612 612.01 Muninet Muninet/DBLLC Government Site DFI PPR LYON CO
470 US Hwy 62 E (Next to Smokeshack), Eddyville, KY 

42038
Eddyville Lyon 42038 4 SLA3 1x1GE EX2300-C 7/23/2020

1745 1745.01 Muninet Muninet/DBLLC Library Hopkins County-Madisonville Public Library 425 East Center Street, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA4 Wall FDP 7/23/2020

444 444.01 Muninet Muninet/DBLLC Government Site CHFS Central Intake Lyon County 620 Dale Avenue, Eddyville, KY 42038 Eddyville Lyon 42038 4 SLA3 1x1GE EX2300-C 7/24/2020

511 511.01 Muninet DBLLC Government Site CHS Child Support McCracken Co 325 South Eighth Street, Paducah, KY 42001 Paducah McCracken 42003 4 SLA3 1x1GE EX2300-C 7/24/2020

687 687.01 BGN BGN/DBLLC Government Site KYTC - Hardin County Circuit Clerk - DDL - Radcliff Branch 220 FREEDOMS WAY Radcliff Hardin 40160 4 SLA3 1x1GE EX2300-C 7/24/2020

780 780.01 Muninet Muninet/DBLLC Government Site Green River Correctional Complex 1200 River Road, Central City, KY 42345 Central City Muhlenberg 42330 4 SLA1 2x1GE EX4300 7/24/2020

1163 1163.01 Muninet Muninet/DBLLC Government Site Muhlenberg County Health Department 105 Legion Drive, Central City, KY 42330 Central City Muhlenberg 42345 4 SLA3 1x1GE EX2300-C 7/24/2020

1164 1164.01 Muninet Muninet/DBLLC Government Site Muhlenburg County Clerk - Greenville 100 S Main Street, Greenville, KY 42345 Greenville Muhlenberg 42345 4 SLA3 1x1GE EX2300-C 7/24/2020

1457 1457.01 Muninet Muninet/DBLLC KET Madisonville KET - WKMA 7188 3736 Nortonville Road, Nortonville, KY 42442 Madisonville Hopkins 42442 4 SLA3 1x1GE EX2300-C 7/24/2020

1618 1618.01 Muninet Muninet/DBLLC Library George Coon Public Library 114 South Harrison Street, Princeton, KY 42445 Princeton Caldwell 42445 4 SLA4 Wall FDP 7/24/2020

346 346.01 Muninet Muninet/DBLLC Government Site CFC DCBS Hickman County 343 Moss Drive, Clinton, KY 42031 Clinton Hickman 42031 4 SLA3 1x1GE EX2300-C 7/27/2020

457 457.01 Muninet Muninet/DBLLC Government Site CHFS DCBS Fulton Co 510 Mears Street, Fulton, KY 42041 Fulton Fulton 42041 4 SLA3 1x1GE EX2300-C 7/27/2020

583 583.01 Muninet Muninet/DBLLC Government Site DDL Hickman County
109 S Washington Street, Courthouse Annex, Clinton, 

KY 42031
Clinton Hickman 42031 4 SLA3 1x1GE EX2300-C 7/27/2020

615 615.01 Muninet DBLLC Government Site KYTC District Office 01 5501 KY Dam Road, Paducah, KY 42001 Paducah McCracken 42001 4 SLA3 1x1GE EX2300-C 7/27/2020

778 778.01 Muninet DBLLC Government Site Corrections - Probation & Parole - Dist 1 Office - Paducah 400 S 6th St, Paducah, KY 42001 Paducah McCracken 42001 4 SLA3 1x1GE EX2300-C 7/27/2020
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1130 1130.01 Muninet Muninet/DBLLC Government Site Lyon County Clerk 500 W Dale Street, Suite 140, Eddyville, KY 42038 Eddyville Lyon 42038 4 SLA3 1x1GE EX2300-C 7/27/2020

1318 1318.01 Muninet Muninet/DBLLC Government Site Kentucky Dam Village State Resort Park 113 Administrative Drive, Gilbertsville, KY 42044 Gilbertsville Marshall 42044 4 SLA3 1x1GE EX2300-C 7/27/2020

1654 1654.01 Muninet Muninet/DBLLC Library Lyon County Public Library 261 Commerce Street, Eddyville, KY 42038 Eddyville Lyon 42038 4 SLA4 Wall FDP 7/27/2020

21 21.01 DBLLC DBLLC K-12 Bracken County High School 350 W Miami Street, Brooksville, KY 41004 Brooksville Bracken 41004 5 SLA4 2x10GE OSP Only 7/28/2020

453 453.01 Muninet Muninet/DBLLC Government Site CHFS DCBS Calloway Co 203 S 6th Street, Murray, KY 42071 Murray Calloway 42071 4 SLA3 1x1GE EX2300-C 7/28/2020

607 607.01 Muninet Muninet/DBLLC Government Site DDL Trigg Circuit Clerk 41 Main Street, Cadiz, KY 42211 Cadiz Trigg 42211 4 SLA3 1x1GE EX2300-C 7/28/2020

717 717.01 Muninet Muninet/DBLLC Government Site Fulton County Clerk 101 Newton Tripp Place, Fulton, KY 42041 Fulton Fulton 42041 4 SLA3 1x1GE EX2300-C 7/28/2020

1144 1144.01 Muninet DBLLC Government Site Corrections - Probation & Parole - Dist 1 Satellite - Mayfield
101 N 7th Street, Hall Hotel, 3d floor, Suite 11, 

Mayfield, KY 42066
Mayfield Graves 42066 4 SLA3 1x1GE EX2300-C 7/28/2020

1203 1203.01 Muninet Muninet/DBLLC Government Site DPA Calloway County 607 S 6th Street Extended, Murray, KY 42071 Murray Calloway 42071 4 SLA3 1x1GE EX2300-C 7/28/2020

1285 1285.01 Muninet Muninet/DBLLC Government Site Hickman County Clerk 110 E Clay Street, Clinton, KY 42031 Clinton Hickman 42031 4 SLA3 1x1GE EX2300-C 7/28/2020

1615 1615.01 Muninet Muninet/DBLLC Library Fulton County Public Library 312 Main Street, Fulton, KY 42041 Fulton Fulton 42041 4 SLA4 Wall FDP 7/28/2020

1633 1633.01 Muninet Muninet/DBLLC Library Hickman County Memorial Library 110 Craig Lane, Clinton, KY 42031 Clinton Hickman 42031 4 SLA4 Wall FDP 7/28/2020

149 149.01 DBLLC DBLLC K-12 Russellville Ind.Board 355 S Summer Street, Russellville, KY  42276 Russellville Logan 42276 4 SLA4 2x10GE OSP Only 7/29/2020

209 209.01 Muninet Muninet/DBLLC KCTCS Murray State University - Hopkinsville Regional Campus 5305 Fort Campbell Boulevard, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA1 2x10GE EX4300 7/29/2020

210 210.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Bullitt County Campus 505 Buffalo Run Road, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA1 2x10GE EX4300 7/29/2020

777 777.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 19 Office - Jefferson SE 6201-G Preston Highway, Louisville, KY 40219 Louisville Jefferson 40219 3 SLA3 1x1GE EX2300-C 7/29/2020

1331 1331.01 Muninet Muninet/DBLLC Government Site Kenlake State Resort Park 542 Kenlake Road, Hardin, KY 42048 Hardin Marshall 42048 4 SLA3 1x1GE EX2300-C 7/29/2020

1343 1343.01 Muninet Muninet/DBLLC Government Site Trigg County Clerk 38 Main Street, Cadiz, KY 42211 Cadiz Trigg 42211 4 SLA3 1x1GE EX2300-C 7/29/2020

1373 1373.01 Muninet Muninet/DBLLC Government Site KYTC - Calloway County Clerk - MVL 208 S 5th Street, Murray, KY 42071 Murray Calloway 42071 4 SLA3 1x1GE EX2300-C 7/29/2020

1600 1600.01 Muninet Muninet/DBLLC Library Calloway County Public Library 710 Main Street, Murray, KY 42071 Murray Calloway 42071 4 SLA4 Wall FDP 7/29/2020

1638 1638.01 Muninet Muninet/DBLLC Library John L. Street Library 244 Main Street, Cadiz, KY 42211 Cadiz Trigg 42211 4 SLA4 Wall FDP 7/29/2020

1662 1662.01 Muninet DBLLC Library McCracken County Public Library 555 Washington Street, Paducah, KY 42003 Paducah McCracken 42003 4 SLA4 Wall FDP 7/29/2020

102 102.01 DBLLC DBLLC K-12 Logan Co. High school 2200 Bowling Green Road, Russellville, KY 42276 Russellville Logan 42276 4 SLA4 2x10GE OSP Only 7/30/2020

161 161.01 DBLLC DBLLC K-12 Todd Co. Board or Ed 205 Airport Road, Elkton, KY 42220 Elkton Todd 42220 4 SLA4 2x10GE OSP Only 7/30/2020

241 241.01 DBLLC DBLLC KCTCS Southeast Kentucky Community & Technical College - Middleboro Campus 1300 Chichester Ave, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA1 2x10GE EX4300 7/30/2020

271 271.01 DBLLC DBLLC Government Site Bell County Health Department 111 N 21st Street, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA3 1x1GE EX2300-C 7/30/2020

283 283.01 DBLLC DBLLC Government Site Boyle Co Health Department 448 S 3rd Street, Danville, KY 40422 Danville Boyle 40422 1A SLA3 1x1GE EX2300-C 7/30/2020

1173 1173.01 Muninet DBLLC Government Site
EEC - Division of Air Quality, Waste Management, & Water - Regional Office - 

Paducah
130 Eagle Nest Drive, Paducah, KY 42003 Paducah McCracken 42003 4 SLA3 1x1GE EX2300-C 7/30/2020

1176 1176.01 DBLLC DBLLC Government Site
EEC - Division of Mine Reclamation & Enforcement - Regional Office - 

Middlesboro
1804 E Cumberland, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA3 1x1GE EX2300-C 7/30/2020

1347 1347.01 DBLLC DBLLC Government Site Bell County Clerk - Middlesboro 1475 US Highway 25E, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA3 1x1GE EX2300-C 7/30/2020

1669 1669.01 DBLLC DBLLC Library Middlesborough-Bell Co. Public Library 126 South 20th Street, Middlesboro, KY 40965 Middlesboro Bell 40965 2 SLA4 Wall FDP 7/30/2020

328 328.01 Muninet Muninet/DBLLC Government Site CFC DCBS Christian Co - FS
644 North Drive, Brickyard Plaza, Hopkinsville, KY 

42240
Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 7/31/2020

414 414.01 Muninet Muninet/DBLLC Government Site Child Support - Christian County
100 Justice Way, Christian County Justice Center, 

Hopkinsville, KY 42240
Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 7/31/2020

448 448.01 Muninet Muninet/DBLLC Government Site CHFS Christian County - Child Support 912 Main Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 7/31/2020

490 490.01 Muninet Muninet/DBLLC Government Site CHFS Trigg Co Child Base Services 227 Commerce Street, Cadiz, KY 42211 Cadiz Trigg 42211 4 SLA3 1x1GE EX2300-C 7/31/2020

498 498.01 Muninet Muninet/DBLLC Government Site Christian County Clerk 511 S Main Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 7/31/2020

706 706.01 DBLLC DBLLC Government Site Fleming Co DDL (KYTC Maintenance Garage) 809 Cherry Grove Road, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 7/31/2020

725 725.01 Muninet Muninet/DBLLC Government Site Ky Veterans Cemetery West 5817 Fort Campbell Boulevard, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 7/31/2020

1376 1376.01 Muninet DBLLC Government Site Kentucky Career Center - Western Kentucky (WFD OET McCracken County) 416 S 6th Street, Paducah, KY 42001 Paducah McCracken 42003 4 SLA3 1x1GE EX2300-C 7/31/2020

280 280.01 DBLLC DBLLC Government Site Boyd County Clerk 335 16th Street, Ashland, KY 41101 Ashland Boyd 41102 5 SLA3 1x1GE EX2300-C 8/3/2020

333 333.01 DBLLC DBLLC Government Site CFC DCBS Fleming County - FS/PP 101 B Clark Street, Flemingburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 8/3/2020
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574 574.01 DBLLC DBLLC Government Site DDL Clark County Circuit  Clerk 17 Cleveland Avenue, Winchester, KY 40391 Winchester Clark 40391 1B SLA3 1x1GE EX2300-C 8/3/2020

625 625.01 DBLLC DBLLC Government Site KYTC District Office 09 822 Elizaville Road, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 8/3/2020

707 707.01 DBLLC DBLLC Government Site Fleming County Court 100 Court Square, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 8/3/2020

774 774.01 Muninet Muninet/DBLLC Government Site Corrections - Probation & Parole - Dist 2 Office - Hopkinsville 901 S Main Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 8/3/2020

1251 1251.01 Muninet DBLLC Government Site Purchase District Health Department 916 Kentucky Avenue, Paducah, KY 42001 Paducah McCracken 42001 4 SLA3 1x1GE EX2300-C 8/3/2020

259 259.01 BGN BGN/DBLLC Government Site Allen County PVA 201 W Main Street, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA3 1x1GE EX2300-C 8/4/2020

300 300.01 DBLLC DBLLC Government Site Bullitt County Health Department 181 Lees Valley Road, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 8/4/2020

1204 1204.01 Muninet Muninet/DBLLC Government Site DPA Christian County 1100 S Main Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 8/4/2020

1267 1267.01 Muninet Muninet/DBLLC Government Site REV Hopkinsville Taxpayer Service Center 181 Hammond Drive, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 8/4/2020

1368 1368.01 Muninet Muninet/DBLLC Government Site WFD DES Hopkinsville 110 Riverfront Drive, Hopkinsville, KY 42241 Hopkinsville Christian 42241 4 SLA3 1x1GE EX2300-C 8/4/2020

1423 1423.01 Muninet Muninet/DBLLC Government Site WFD-Voc Rehab 109 Hammond Plaza, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 8/4/2020

1425 1425.01 Muninet Muninet/DBLLC Government Site CHFS - DAIL - Guardianship Services - Christian County
2400 Russellville Rd, Western State Hospital, 

Hopkinsville, KY 42240
Hopkinsville Christian 42240 4 SLA3 1x1GE EX2300-C 8/4/2020

1635 1635.01 Muninet Muninet/DBLLC Library Hopkinsville-Christian County Library 1101 Bethel Street, Hopkinsville, KY 42240 Hopkinsville Christian 42240 4 SLA4 Wall FDP 8/4/2020

236 236.01 BGN BGN/DBLLC KCTCS Western Kentucky University - Glasgow Regional Campus 500 Hilltopper Way, Glasgow, KY 42141 Glasgow Barren 42141 4 SLA1 2x10GE EX4300 8/5/2020

258 259.03 BGN BGN/DBLLC Government Site Allen County Clerk 200 West Main Street, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA3 1x1GE EX2300-C 8/5/2020

268 268.01 BGN BGN/DBLLC Government Site Barren County Clerk 117 N Public Square, Glasgow, KY 42141 Glasgow Barren 42141 4 SLA3 1x1GE EX2300-C 8/5/2020

321 321.01 DBLLC DBLLC Government Site CFC DCBS Bullitt Co 445 Highway 44E, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 8/5/2020

398 398.01 BGN BGN/DBLLC Government Site CHFS - DCBS PP - Barren County 746 E Main Street, Suite C, Glasgow, KY42141 Glasgow Barren 42141 4 SLA3 1x1GE EX2300-C 8/5/2020

507 507.01 Muninet DBLLC Government Site CHS CCSHCN Purchase District Office 400 Park Avenue, Bldg D, Paducah, KY 42001 Paducah McCracken 42001 4 SLA3 1x1GE EX2300-C 8/5/2020

680 680.01 DBLLC DBLLC Government Site DOT-DDL Wayne Circuit Clerk 100 W Columbia Avenue, Monticello, KY 42633 Monticello Wayne 42633 2 SLA3 1x1GE EX2300-C 8/5/2020

1589 1589.01 BGN BGN/DBLLC Library Allen County Public Library 106 West Public Square, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA4 Wall FDP 8/5/2020

1791 1791.00 BBTEL BBTEL/DBLLC Telco BBTEL CO - Irvington 227 1st Street, Irvington, KY  40146 Irvington Breckinridge 40146 4 Node 100G Core Equipment 8/5/2020

2 2.01 DBLLC DBLLC K-12 11th Street Alternative School 877 E 11th Street, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA4 2x10GE OSP Only 8/6/2020

73 73.01 DBLLC DBLLC K-12 Hancock County High school 80 State Rt 271 S, Hawesville, KY  42351 Hawesville Hancock 42351 4 SLA4 2x10GE OSP Only 8/6/2020

472 472.01 BGN BGN/DBLLC Government Site CHFS Edmonson Co Child Based Services 1122 S Main Street, Brownsville, KY 42210 Brownsville Edmonson 42210 4 SLA3 1x1GE EX2300-C 8/6/2020

483 483.01 BGN BGN/DBLLC Government Site CHFS Monroe Co Child Based Services 201 W Paige Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA3 1x1GE EX2300-C 8/6/2020

492 492.01 BGN BGN/DBLLC Government Site CHFS  Allen Co Child Based Services 29 Hillview Drive, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA3 1x1GE EX2300-C 8/6/2020

567 567.01 BGN BGN/DBLLC Government Site DDL Barren County Circuit Clerk 102 Courthouse Square, Glasgow, KY 42141 Glasgow Barren 42141 4 SLA3 1x1GE EX2300-C 8/6/2020

1157 1157.01 BGN BGN/DBLLC Government Site Monroe Co Health Dept 452 E 4th Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA3 1x1GE EX2300-C 8/6/2020

1198 1198.01 BGN BGN/DBLLC Government Site DPA Barren County 312 Samson Street, Glasgow, KY 42141 Glasgow Barren 42141 4 SLA3 1x1GE EX2300-C 8/6/2020

1276 1276.01 BGN BGN/DBLLC Government Site Edmonson County Clerk 108 Main Street, Brownsville, KY 42210 Brownsville Edmonson 42210 4 SLA3 1x1GE EX2300-C 8/6/2020

1611 1611.01 BGN BGN/DBLLC Library Edmonson County Public Library 280 Ferguson Street, Brownsville, KY 42210 Brownsville Edmonson 42210 4 SLA4 Wall FDP 8/6/2020

330 330.01 BGN BGN/DBLLC Government Site CFC DCBS Clinton County - FS/PP 801 Tennessee Road, Suite D, Albany, KY 42602 Albany Clinton 42602 4 SLA3 1x1GE EX2300-C 8/7/2020

331 331.01 BGN BGN/DBLLC Government Site CFC DCBS Cumberland Co - FS/PP 232 Keen Street, Burkesville, KY 42717 Burkesville Cumberland 42717 4 SLA3 1x1GE EX2300-C 8/7/2020

535 535.01 BGN BGN/DBLLC Government Site Clinton County Clerk 100 S Cross Street, Albany, KY 42602 Albany Clinton 42602 4 SLA3 1x1GE EX2300-C 8/7/2020

558 558.01 BGN BGN/DBLLC Government Site Cumberland County DCBS CS 601 Courthouse Square, Burkesville, KY 42717 Burkesville Cumberland 42717 4 SLA3 1x1GE EX2300-C 8/7/2020

1020 1020.01 DBLLC DBLLC Government Site Kentucky State Fairboard 937 Phillips Lane, Louisville, KY 40209 Louisville Jefferson 40209 3 SLA3 1x1GE EX2300-C 8/7/2020

1703 1703.01 BGN BGN/DBLLC Library William B. Harlan Memorial Library 500 West Fourth Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA4 Wall FDP 8/7/2020

1749 1749.01 BGN BGN/DBLLC Government Site CHFS Allen County Child Support 360 Franklin Road, Scottsville, KY 42164 Scottsville Allen 42164 4 SLA3 1x1GE EX2300-C 8/7/2020

43 43.01 DBLLC DBLLC K-12 Crittenden Co. High school 519 W Gum St. Marion, KY 42064 Marion Crittenden 42064 4 SLA4 2x10GE OSP Only 8/10/2020
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571 571.01 DBLLC DBLLC Government Site DDL Bullitt County Circuit Clerk 250 Frank E Simon Avenue, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 8/10/2020

662 662.01 BGN BGN/DBLLC Government Site DOT-DDL Burksville Circuit Clerk 112 Courthouse Square, Burkesville, KY 42717 Burkesville Cumberland 42717 4 SLA3 1x1GE EX2300-C 8/10/2020

1158 1158.01 BGN BGN/DBLLC Government Site Monroe County Circuit Clerk 300 N Main Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA3 1x1GE EX2300-C 8/10/2020

1159 1159.01 BGN BGN/DBLLC Government Site Monroe County Clerk 200 N Main Street, Tompkinsville, KY 42167 Tompkinsville Monroe 42167 4 SLA3 1x1GE EX2300-C 8/10/2020

1607 1607.01 BGN BGN/DBLLC Library Clinton County Public Library 302 King Drive, Albany, KY 42602 Albany Clinton 42602 4 SLA4 Wall FDP 8/10/2020

1759 1759.01 BGN BGN/DBLLC Government Site CHFS - DCBS - FS/PP -  Warren County 356 Suwannee Trail Street, Bowling Green, KY 42103 Bowling Green Warren 42103 4 SLA3 1x1GE EX2300-C 8/10/2020

1174 1174.01 DBLLC DBLLC Government Site
EEC - Division of Air Quality, Waste Management, & Water - Regional Office - 

Bowling Green
2642 Russellville Road, Bowing Green, KY 40101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/12/2020

170 170.01 DBLLC DBLLC K-12 Webster County Board of Education 28 State Route 1340, Dixon, KY 42409 Dixon Webster 42409 4 SLA4 2x10GE OSP Only 8/17/2020

226 226.01 DBLLC DBLLC KCTCS Owensboro Community & Technical College - Southeastern Campus 1901 Southeastern Parkway, Owensboro, KY 42303 Owensboro Daviess 42303 4 SLA1 2x10GE EX4300 8/17/2020

427 427.01 DBLLC DBLLC Government Site CFC-DCS-CA Fleming Co 119 N Main Cross, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 8/17/2020

561 561.01 DBLLC DBLLC Government Site Daviess Co DCBS 3649 Wathens Crossing, Owensboro, KY 42301 Owensboro Daviess 42301 4 SLA3 1x1GE EX2300-C 8/17/2020

580 580.01 DBLLC DBLLC Government Site Hancock Circuit Clerk - DDL Hancock County 310 Hawesville School Road, Hawesville, KY 42348 Hawesville Hancock 42348 4 SLA3 1x1GE EX2300-C 8/17/2020

705 705.01 DBLLC DBLLC Government Site Fleming Co Circuit Clerk DDL 101 N Main Cross Street, Flemingsburg, KY 41041 Flemingsburg Fleming 41041 5 SLA3 1x1GE EX2300-C 8/17/2020

1317 1317.01 DBLLC DBLLC Government Site Todd County Clerk 200 Washington Street, Elkton, KY 42220 Elkton Todd 42220 4 SLA3 1x1GE EX2300-C 8/17/2020

1766 1766.01 DBLLC DBLLC Government Site CHFS - DCBS -FS - Henderson County 510 Klutey Park Plaza Drive, Henderson, KY 42420 Henderson Henderson 42420 4 SLA3 1x1GE EX2300-C 8/17/2020

69 69.01 Muninet DBLLC K-12 Graves Co. High School 1107 Housman Street, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA4 2x10GE OSP Only 8/18/2020

238 238.01 DBLLC DBLLC KCTCS Southcentral Kentucky Community & Technical College - Transpark Center
221 Commonwealth Boulevard, Bowling Green, KY 

42101
Bowling Green Warren 42101 4 SLA1 2x10GE EX4300 8/18/2020

631 631.01 DBLLC DBLLC Government Site DJJ-B-Green-Regional-YDC 1020 Kentucky Street, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/18/2020

652 652.01 DBLLC DBLLC Government Site DOT DDL Warren Co 1001 Center Street, Bowing Green, KY 40101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/18/2020

663 663.01 Muninet DBLLC Government Site DOT-DDL Calloway County Circuit Clerk 312 N 4th Street, Murray, KY 42071 Murray Calloway 42071 4 SLA3 1x1GE EX2300-C 8/18/2020

995 995.01 DBLLC DBLLC Government Site JUS KSP/Post 3 Warren Co 3119 Nashville Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA1 2x1GE EX4300 8/18/2020

1652 1652.01 DBLLC DBLLC Library Logan County Public Library 225 Armory Drive, Russellville, KY 42276  Russellville Logan 42276 4 SLA4 Wall FDP 8/18/2020

1698 1698.01 DBLLC DBLLC Library Warren County Public Library 1225 State St, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA4 Wall FDP 8/18/2020

1760 1760.01 DBLLC DBLLC Government Site CHFS - CCSHCN - Warren County 2040 Louisville Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/18/2020

110 110.01 Muninet DBLLC K-12 Mayfield Ind. Board 914 E College Street, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA4 2x10GE OSP Only 8/19/2020

644 644.01 DBLLC DBLLC Government Site Owensboro Youth Development Center - DJJ-Owensboro-YDC
3001 Hwy 54Ã‚Â  3001 Leitchfield Road, Owensboro, 

KY 42303
Owensboro Daviess 42303 4 SLA3 1x1GE EX2300-C 8/19/2020

367 367.01 Muninet DBLLC Government Site CFC DCBS - PP -  McCracken County 206 N 8th Street, Paducah, KY 42001 Paducah McCracken 42001 4 SLA3 1x1GE EX2300-C 8/20/2020

406 406.01 Muninet DBLLC Government Site KYTC - Drivers License Hearing Office - McCracken County 2855 Jackson Street, Paducah, KY 42001 Paducah McCracken 42002 4 SLA3 1x1GE EX2300-C 8/20/2020

772 772.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 3 Office - Bowling Green
140 Old Porter Pike, Unit # 8, Bowling Green, KY 

42101
Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/20/2020

781 781.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 18 Office - Jefferson SW 5001 Stephans Drive, Louisville, KY 40258 Louisville Jefferson 40258 4 SLA1 2x1GE EX4300 8/20/2020

1145 1145.01 Muninet DBLLC Government Site McCracken County Circuit Clerk 301 South 6th Street, Paducah, KY 42001 Paducah McCracken 42003 4 SLA3 1x1GE EX2300-C 8/20/2020

101 101.01 DBLLC DBLLC K-12 Livingston Central High School 750 US Hwy 60 West Smithland, KY  42081 Smithland Livingston 42081 4 SLA4 2x10GE OSP Only 8/21/2020

588 588.01 DBLLC DBLLC Government Site DDL Jefferson County Circuit Clerk - Dixie Hwy 4917 Dixie Highway, Suite E, Louisville, KY 40216 Louisville Jefferson 40216 4 SLA3 1x1GE EX2300-C 8/21/2020

1104 1104.01 DBLLC DBLLC Government Site Labor - Dept of Workers Claims - Warren County
175 Riverplace Avenue, Suite A, Bowling Green, KY 

42101 
Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/21/2020

1372 1372.01 DBLLC DBLLC Government Site
Kentucky Career Center - South Central - Bowling Green (WFD DES Warren 

County Career Center)
803 Chestnut Street, Bowing Green, KY 40101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/21/2020

299 299.01 DBLLC DBLLC Government Site Bullitt County Clerk 149 N Walnut Street, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA3 1x1GE EX2300-C 8/24/2020

730 730.01 Muninet DBLLC Government Site Graves County Clerk 101 E South Street, #2, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA3 1x1GE EX2300-C 8/24/2020

1685 1685.01 DBLLC DBLLC Library Ridgway Memorial Library 127 North Walnut Street, Shepherdsville, KY 40165 Shepherdsville Bullitt 40165 3 SLA4 Wall FDP 8/24/2020

26 26.01 DBLLC DBLLC K-12 Butler Co. Board 203 N Tyler Street, Morgantown, KY 42261 Morgantown Butler 42261 4 SLA4 2x10GE OSP Only 8/25/2020

557 557.01 DBLLC DBLLC Government Site Crittenden County Clerk 107 S Main Street, Marion, KY 42064 Marion Crittenden 42064 4 SLA3 1x1GE EX2300-C 8/25/2020
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742 742.01 DBLLC DBLLC Government Site Hancock County Clerk/PVA 225 Main Cross Street, Hawesville, KY 42348 Hawesville Hancock 42348 4 SLA3 1x1GE EX2300-C 8/25/2020

987 987.01 DBLLC DBLLC Government Site JUS KSP Post 1 Graves Co 8366  State Route 45 North, Hickory, KY 42051 Hickory Graves 42051 4 SLA1 2x1GE EX4300 8/25/2020

1758 1758.01 DBLLC Muninet Government Site CHFS - DCBS - FS/PP - Hopkins County 1086 Thornsberry Drive, Madisonville, KY 42431 Madisonville Hopkins 42431 4 SLA3 1x1GE EX2300-C 8/25/2020

1170 1170.01 DBLLC DBLLC Government Site EEC - Division of Air Quality - Regional Office - Owensboro
3032 Alvey Park Drive W, Suite 700, Owensboro, KY 

42303
Owensboro Daviess 42303 4 SLA3 1x1GE EX2300-C 8/26/2020

336 336.01 Muninet DBLLC Government Site CFC DCBS Graves County 333 Charles Drive, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA3 1x1GE EX2300-C 8/27/2020

371 371.01 DBLLC DBLLC Government Site CFC DCBS Jefferson County - Valley Neighborhood Place 10200 Dixie Highway, Louisville, KY 40272 Louisville Jefferson 40272 4 SLA3 1x1GE EX2300-C 8/27/2020

640 640.01 Muninet DBLLC Government Site DJJ-Mayfield-YDC 3179 STATE ROUTE 45 S Mayfield Graves 42066 4 SLA3 1x1GE EX2300-C 8/27/2020

741 741.01 DBLLC DBLLC Government Site CHFS - DCBS - PP - Hancock County 240 Hartford Road, Hawesville, KY 42348 Hawesville Hancock 42348 4 SLA3 1x1GE EX2300-C 8/27/2020

1316 1316.01 DBLLC DBLLC Government Site Todd County Circuit Clerk 204 West Main Street, Elkton, KY 42220 Elkton Todd 42220 4 SLA3 1x1GE EX2300-C 8/27/2020

1399 1399.01 DBLLC DBLLC Government Site
WFD - Office of Vocational Rehabilitation

District 5 - Louisville (Jefferson, Shelby, Spencer, Henry)
3934 Dixie Highway, Louisville, KY 40216 Louisville Jefferson 40216 4 SLA3 1x1GE EX2300-C 8/27/2020

1625 1625.01 DBLLC DBLLC Library Hancock County Public Library 1210 Madison Street, Hawesville, KY 42348 Hawesville Hancock 42348 4 SLA4 Wall FDP 8/27/2020

1695 1695.01 DBLLC DBLLC Library Todd County Public Library 302 East Main Street, Elkton, KY 42220 Elkton Todd 42220 4 SLA4 Wall FDP 8/27/2020

128 128.01 DBLLC DBLLC K-12 Owensboro High School - North Campus 450 Griffith Avenue, Owensboro, KY 42302 Owensboro Daviess 42302 4 SLA4 2x10GE OSP Only 8/28/2020

206 206.01 DBLLC DBLLC KCTCS Henderson Community College - Herron Center 4500 US Highway 60 W, Morganfield, KY 42437 Morganfield Union 42437 4 SLA1 2x10GE EX4300 8/28/2020

245 245.01 Muninet DBLLC KCTCS West Kentucky Community & Technical College - Purchase Training Center 234 Pioneer Industrial Drive, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA1 2x10GE EX4300 8/28/2020

460 460.01 DBLLC DBLLC Government Site CHFS DCBS Logan Co 88 Robins Way, Russellville, KY 42276 Russellville Logan 42276 4 SLA3 1x1GE EX2300-C 8/28/2020

594 594.01 DBLLC DBLLC Government Site DDL Logan County Circuit Clerk 329 W 4th Street, Russelllville, KY 42276  Russellville Logan 42276 4 SLA3 1x1GE EX2300-C 8/28/2020

129 129.01 DBLLC DBLLC K-12 Ohio County High school 1400 S Main Street, Hartford, KY 42347 Hartford Ohio 42347 4 SLA4 2x10GE OSP Only 8/31/2020

1128 1128.01 DBLLC DBLLC Government Site Logan County Clerk 229 W 3rd Street, Russelllville, KY 42276  Russellville Logan 42276 4 SLA3 1x1GE EX2300-C 8/31/2020

1156 1156.01 DBLLC DBLLC Government Site Model Courthouse - Warren County Clerk 429 E 10th Avenue, Bowing Green, KY 40101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 8/31/2020

1621 1621.01 Muninet DBLLC Library Graves County Public Library 601 North 17th Street, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA4 Wall FDP 8/31/2020

1750 1750.01 DBLLC DBLLC Government Site CHFS - Logan County Child Support 200 W 4th Street, Russellville, KY 42276  Russellville Logan 42276 4 SLA3 1x1GE EX2300-C 8/31/2020

1459 1459.01 DBLLC DBLLC KET Mayfield KET - WKMU 7190 500 Merit Road, Mayfield, KY 42066 Mayfield Graves 42066 4 SLA3 1x1GE EX2300-C 9/1/2020

1701 1701.01 DBLLC DBLLC Library Webster County Public Library 101 State Route 132 East, Dixon, KY 42409 Dixon Webster 42409 4 SLA4 Wall FDP 9/1/2020

246 246.01 Muninet DBLLC KCTCS
West Kentucky Community & Technical College - Skilled Craft Training 

Center
70 Hickory Road, Hickory, KY 42051 Hickory Graves 42051 4 SLA1 2x10GE EX4300 9/2/2020

215 215.01 DBLLC DBLLC KCTCS Jefferson Community & Technical College - Southwest Campus 1000 Community College Road, Louisville, KY 40272 Louisville Jefferson 40272 4 SLA1 2x10GE EX4300 9/3/2020

563 563.01 DBLLC DBLLC Government Site Daviess County Clerk 212 St Ann Street, Owensboro, KY 42302 Owensboro Daviess 42302 4 SLA3 1x1GE EX2300-C 9/3/2020

348 348.01 DBLLC DBLLC Government Site CFC DCBS Jefferson County - South Central Neighborhood Place 4255 Hazelwood Drive, Louisville, KY 40215 Louisville Jefferson 40215 4 SLA3 1x1GE EX2300-C 9/4/2020

408 408.01 DBLLC DBLLC Government Site CHFS - DCBS - Neighborhood Place of the Greater Cane Run Area 3410 Lees Lane, Louisville, KY 40216 Louisville Jefferson 40216 4 SLA3 1x1GE EX2300-C 9/4/2020

1126 1126.01 DBLLC DBLLC Government Site Livingston County Clerk 335 Court Street, Smithland, KY 42081 Smithland Livingston 42081 4 SLA3 1x1GE EX2300-C 9/8/2020

347 347.01 DBLLC DBLLC Government Site CFC DCBS Jefferson County - Ujima Neighborhood Place 3610 Bohne Ave, Louisville, KY 40211 Louisville Jefferson 40211 4 SLA3 1x1GE EX2300-C 9/9/2020

237 237.01 DBLLC DBLLC KCTCS Southcentral Kentucky Community & Technical College - KATI Campus 1127 Morgantown Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA1 2x10GE EX4300 9/10/2020

489 489.01 DBLLC DBLLC Government Site CHFS Protection & Permanency Butler Co 333 Gardner Lane, Morgantown, KY 42261 Morgantown Butler 42261 4 SLA3 1x1GE EX2300-C 9/10/2020

1068 1068.01 DBLLC DBLLC Government Site District 3 WAN Circuit 900 Morgantown Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 9/10/2020

1450 1450.01 DBLLC DBLLC KET Bowling Green KET - WKGB 7182 15019 Morgantown Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 9/10/2020

581 581.01 DBLLC DBLLC Government Site DDL Henderson Circuit Clerk 5 S Main Street, Henderson, KY 42420 Henderson Henderson 42420 4 SLA3 1x1GE EX2300-C 9/14/2020

1211 1211.01 DBLLC DBLLC Government Site DPA Henderson County 739 S Main Street, Henderson, KY 42419 Henderson Henderson 42419 4 SLA3 1x1GE EX2300-C 9/14/2020

1443 1443.01 DBLLC DBLLC Government Site Union County DCBS - FS/PP
717 US Highway 60 East, Hancock Place, Morganfield, 

KY 42437
Morganfield Union 42437 4 SLA3 1x1GE EX2300-C 9/14/2020

205 205.01 DBLLC DBLLC KCTCS Henderson Community College - Main Campus 2660 S Green Street, Henderson, KY 42420 Henderson Henderson 42420 4 SLA1 2x10GE EX4300 9/15/2020

225 225.01 DBLLC DBLLC KCTCS Owensboro Community & Technical College - Downtown Campus 1501 Frederica Street, Owensboro, KY 42301 Owensboro Daviess 42301 4 SLA1 2x10GE EX4300 9/15/2020
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302 302.01 DBLLC DBLLC Government Site Butler County Clerk 110 N Main Street, Morgantown, KY 42261 Morgantown Butler 42251 4 SLA3 1x1GE EX2300-C 9/15/2020

455 455.01 DBLLC DBLLC Government Site CHFS DCBS Crittenden Co 815 S Main Street, Marion, KY 42064 Marion Crittenden 42064 4 SLA3 1x1GE EX2300-C 9/15/2020

510 510.01 DBLLC DBLLC Government Site CHS CCSHCN/Green River - Daviess County Health Dept 1600 Breckinridge Street, Owensboro, KY 42303 Owensboro Daviess 42303 4 SLA3 1x1GE EX2300-C 9/15/2020

608 608.01 DBLLC DBLLC Government Site DDL Union County Circuit Clerk 121 S Morgan Street, Morganfield, KY 42437 Morganfield Union 42437 4 SLA3 1x1GE EX2300-C 9/15/2020

1346 1346.01 DBLLC DBLLC Government Site Union County Clerk 100 West Main Street, Morganfield, KY 42437 Morganfield Union 42437 4 SLA3 1x1GE EX2300-C 9/15/2020

1610 1610.01 DBLLC DBLLC Library Daviess County Public Library 2020 Frederica Street, Owensboro, KY 42301 Owensboro Daviess 42301 4 SLA4 Wall FDP 9/15/2020

8 8.01 Muninet DBLLC K-12 Ballard Memorial High School 3561 Paducah Road, Barlow, KY 42024 Barlow Ballard 42024 4 SLA4 2x10GE OSP Only 9/16/2020

390 390.01 DBLLC DBLLC Government Site CFC DCBS Webster County 26 U S Hwy 41-A S, Dixon, KY 42409 Dixon Webster 42409 4 SLA3 1x1GE EX2300-C 9/16/2020

684 684.01 DBLLC DBLLC Government Site Ohio Circuit Clerk - Hartford 130 E Washington Street, Hartford, KY 42347 Hartford Ohio 42347 4 SLA3 1x1GE EX2300-C 9/16/2020

1189 1189.01 DBLLC DBLLC Government Site Ohio Co DCBS - Child Support 947 W 7th Street, Beaver Dam, KY 42320 Beaver Dam Ohio 42320 4 SLA3 1x1GE EX2300-C 9/16/2020

1191 1191.01 DBLLC DBLLC Government Site Ohio County Clerk 301 S Main Street, Suite 201, Hartford, KY 42347 Hartford Ohio 42437 4 SLA3 1x1GE EX2300-C 9/16/2020

1263 1263.01 DBLLC DBLLC Government Site REV Bowling Green Taxpayer Service Center
201 W Professional Park Court, Bowling Green, KY 

42104
Bowling Green Warren 42104 4 SLA3 1x1GE EX2300-C 9/16/2020

1357 1357.01 DBLLC DBLLC Government Site Webster County Clerk 25 US Highway 41A South, Dixon, KY 42409 Dixon Webster 42409 4 SLA3 1x1GE EX2300-C 9/16/2020

1408 1408.01 DBLLC DBLLC Government Site WFD OVR District 4 - Bowling Green  (WFD VOC REHAB/Bowling Green)
955 Fairview Avenue, Suite 100, Bowing Green, KY 

40101
Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 9/16/2020

1599 1599.01 DBLLC DBLLC Library Butler County Public Library 116 West Ohio Street, Morgantown, KY 42261 Morgantown Butler 42261 4 SLA4 Wall FDP 9/16/2020

982 982.01 DBLLC DBLLC Government Site JUS KSP/DE SI West Bowling 2522 Scottsville Road, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA3 1x1GE EX2300-C 9/17/2020

1674 1674.01 DBLLC DBLLC Library Ohio County Public Library 413 Main Street, Hartford, KY 42347 Hartford Ohio 42347 4 SLA4 Wall FDP 9/17/2020

1710 1710.01 DBLLC DBLLC Library Crittenden County Library 204 West Carlisle Street, Marion, KY 42064 Marion Crittenden 42064 4 SLA4 Wall FDP 9/17/2020

164 164.01 DBLLC DBLLC K-12 Union County BOE 510 S Mart Street, Morganfield, KY 42437 Morganfield Union 42437 4 SLA4 2x10GE OSP Only 9/18/2020

513 513.01 DBLLC DBLLC Government Site CHS HOSP/Hazelwood 1800 Bluegrass Avenue, Louisville, Ky 40215 Louisville Jefferson 40215 4 SLA1 2x1GE EX4300 9/21/2020

447 447.01 DBLLC DBLLC Government Site DCBS - Livingston County 104 W Adair Street, Smithland, KY 42081 Smithland Livingston 42081 4 SLA3 1x1GE EX2300-C 9/22/2020

593 593.01 DBLLC DBLLC Government Site DDL Livingston County 122 W Adair Street, Smithland, KY 42081 Smithland Livingston 42081 4 SLA3 1x1GE EX2300-C 9/22/2020

350 350.01 DBLLC DBLLC Government Site
CHFS - DCBS -  Jefferson County - Mabel Wiggins Family Investment Center - 

Bridges of Hope Neighborhood Place
1411 Algonquin Parkway, Louisville, KY 40210 Louisville Jefferson 40210 4 SLA3 1x1GE EX2300-C 9/23/2020

234 234.01 DBLLC DBLLC KCTCS
Southcentral Kentucky Community & Technical College - Franklin-Simpson 

Center
115 Davis Drive, Franklin, KY 42134 Franklin Simpson 42134 4 SLA1 2x10GE EX4300 9/24/2020

344 344.01 DBLLC DBLLC Government Site Henderson County DJJ West CS District 2 417 S Main Street, Henderson, KY 42420 Henderson Henderson 42420 4 SLA3 1x1GE EX2300-C 9/28/2020

754 754.01 DBLLC DBLLC Government Site Henderson County PVA 20 N Main Street, Henderson, KY 42419 Henderson Henderson 42420 4 SLA3 1x1GE EX2300-C 9/28/2020

1631 1631.01 DBLLC DBLLC Library Henderson County Public Library 101 South Main Street, Henderson, KY 42420 Henderson Henderson 42420 4 SLA4 Wall FDP 9/28/2020

1205 1205.01 DBLLC DBLLC Government Site DPA Daviess County 920 Frederica Street, Owensboro, KY 42301 Owensboro Daviess 42301 4 SLA3 1x1GE EX2300-C 9/29/2020

113 113.01 DBLLC DBLLC K-12 McLean County Middle school 1901 Highway 136 E, Calhoun, KY  42327 Calhoun McLean 42327 4 SLA4 2x10GE OSP Only 10/1/2020

235 235.01 DBLLC DBLLC KCTCS Southcentral Kentucky Community & Technical College - Main Campus 1845 Loop Drive, Bowling Green, KY 42101 Bowling Green Warren 42101 4 SLA1 2x10GE EX4300 10/1/2020

459 459.01 DBLLC DBLLC Government Site
CHFS DCBS Jefferson Co Bingham Garden's MDC ( Medical Center)- Lee 

Specialty Clinic
4501 Louise Underwood Way, Louisville, KY 40216 Louisville Jefferson 40216 4 SLA3 1x1GE EX2300-C 10/5/2020

419 419.01 DBLLC DBLLC Government Site CFC-DCBS 210 W Cedar Street, Franklin, KY 42134 Franklin Simpson 42134 4 SLA3 1x1GE EX2300-C 10/7/2020

1381 1381.01 DBLLC DBLLC Government Site Corrections - Probation & Parole - Dist 13 Office - Owensboro
121 E 2nd Street, Career Center Bldg, 4th Floor, 

Owensboro, KY 42303
Owensboro Daviess 42303 4 SLA3 1x1GE EX2300-C 10/12/2020

62 62.01 DBLLC DBLLC K-12 Franklin-Simpson High school 400 S College Street, Franklin, KY 42135 Franklin Simpson 42135 4 SLA4 2x10GE OSP Only 10/13/2020

478 478.01 DBLLC DBLLC Government Site CHFS Mclean Co Child Based Services 290 State Hwy 81 North Calhoun McLean 42327 4 SLA3 1x1GE EX2300-C 10/15/2020

562 562.01 DBLLC DBLLC Government Site Daviess Co Workers Claim
401 Frederica St, Bldg D, Suite 202, Owensboro, KY 

42301
Owensboro Daviess 42301 4 SLA3 1x1GE EX2300-C 10/26/2020

668 668.01 DBLLC DBLLC Government Site Daviess County DCBS CS 100 E 2nd Street, Owensboro, KY 42303 Owensboro Daviess 42303 4 SLA3 1x1GE EX2300-C 10/26/2020

1274 1274.01 DBLLC DBLLC Government Site Simpson County Clerk 103 W Cedar Street, Franklin, KY 42134 Franklin Simpson 42134 4 SLA3 1x1GE EX2300-C 10/29/2020

1619 1619.01 DBLLC DBLLC Library Goodnight Memorial Library 203 South Main Street, Franklin, KY 42134 Franklin Simpson 42134 4 SLA4 Wall FDP 10/29/2020

1790 1790.01 DBLLC DBLLC University Western Kentucky University - Owensboro Campus 4821 New Hartford Rd, Owensboro, KY  42303 Owensboro Daviess 42303 1A SLA1 2x10GE EX4300 10/29/2020
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Payments 

NG-KIH Project

SCHEDULE 8 
PAYMENTS 

1. DEFINITIONS 

In this Schedule 8, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Adjusted Pole Attachment Costs” has the meaning set out in Section 6.2(a) of this 
Schedule 8; 

“Availability Payment” means the sum calculated in accordance with Section 4.1 of this 
Schedule 8; 

“Baseline Pole Attachment Costs” has the meaning set out in Section 6.1(c); 

“Baseline Services Costs” means the costs that the Service Provider will incur to perform the 
Services, equal to $8,798,720 at the Base Date, escalated in accordance with Section 4.3 of 
this Schedule 8 and otherwise amended only in accordance with Schedule 6 [Changes, Minor 
Works and Innovation Proposals].  For further certainty the Baseline Services Costs represents 
$733,225 of the Maximum Availability Payment at the Base Date; 

“COLO Equipment and Cabling” means any equipment or cabling at a COLO Site that is not 
provided by Project Co; 

“Current Month Completion Percentage” means the percentage of Design and Construction 
complete at the end of the current payment month, as per the progress report agreed by the 
Secured Creditors’ Technical Advisor; 

“Deduction” means a deduction from an Availability Payment, calculated in accordance with 
this Schedule 8; 

“Initial Project Completion Percentage” means the percentage of Design and Construction 
complete as at December 31, 2018, as per the progress report agreed by the Secured 
Creditors’ Technical Advisor; 

“Material Telecommunications Company” means AT&T and Windstream; 

“Maximum Availability Payment” means the payment described in Section 4.2 of this 
Schedule 8; 

“Milestone Payment” has the meaning set out in Section 3 of this Schedule 8; 

“Monthly Settlement Payment” has the meaning set out in Section 3.2(b) of this Schedule 8; 

“Node Site” means one of the 33 core backbone nodes listed in Appendix 7A; 

“Outage Deduction” means a Deduction which may be made in respect of an Outage; 

“Payment Adjustment Report” has the meaning set out in Section 8 of this Schedule 8; 

“Pole Attachment Adjustment Mechanism” has the meaning set out in Section 6 of this 
Schedule 8; 
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“Pole Attachment Agreement” means an agreement between the Authority and a Pole 
Provider granting the Authority the right to attach telecommunications equipment to a pole 
and/or run telecommunications equipment through conduit owned or managed by such Pole 
Provider and can be either a Simple Pole Attachment Agreement or a Complex Pole Attachment 
Agreement; 

”Pole Provider” means any Utility Company, Telecommunications Company or entity that owns 
or manages poles on which the NG-KIH System must attach or owns or manages conduit in 
which the NG-KIH System must run; 

“Previous Month Completion Percentage” means the percentage of Design and Construction 
complete at the end of the previous progress month (or, for the first progress month, the Initial 
Project Completion Percentage), as per the progress report agreed by the Secured Creditors’ 
Technical Advisor; 

“Remaining Settlement Amount” has the meaning set out in Section 3.2(a) of this Schedule 8; 

“Reporting Error” has the meaning set out in Section 8 of this Schedule 8; 

“Respond Deduction” means a Deduction which may be made as a result of failing to meet the 
Mean Time to Respond performance standards shown in Section 2 of this Schedule 8; 

“Restoration Deduction” means a Deduction which may be made as a result of failing to meet 
the Mean Time to Restore performance standards shown in Section 2 of this Schedule 8; 

“Secured Creditors’ Technical Advisor” means the technical advisor appointed by the Senior 
Secured Creditors in connection with the Project; 

“Service Level 1 Site” or “SL1 Site” means a Site listed as such in Appendix 7A that will 
receive an enhanced level of service; 

“Service Level 3 Site” or “SL3 Site” means a Site listed as such in Appendix 7A that will 
receive a standard level of service; 

“Service Level 4 Site” or “SL4 Site” means a Site listed as such in Appendix 7A as configured 
in accordance with Section 1.3.4 of Schedule 3 [Design and Construction Specifications]; 

“Shared Savings” has the meaning set out in Section 3.3 of this Schedule 8; 

“Shared Savings Date” has the meaning set out in Section 3.3 of this Schedule 8; 

“Site Migration” means the time at which a Site is Available; 

“Site Migration Date” means the initial date that Site Migration occurs as confirmed by the 
Independent Certifier in its monthly batching report; 

“Site Multiplier” means the factor applied to a Node Site, Service Level 1 Site, a Service Level 
3 Site or a Service Level 4 Site, equal to 12, 6, 1 or 1, respectively; 

“Site Value” means the relative monthly value of a Site calculated for the purposes of 
Deductions in accordance with Section 5.3 of this Schedule 8; and 
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“Telecommunications Company” means an entity that generates commercial revenues 
through the provision of telephone, cable or broadband services to residential or business 
customers.

2. DEDUCTION METRICS 

2.1 Key Performance Indicators 

The Deductions will be calculated in accordance with the table below.  Deductions will not be 
applicable in respect of (i) any failure of the COLO and Cabling Equipment or (ii) any difference 
between any lower performance standards set out in any Third Party Infrastructure Agreement 
and the performance standards that form part of the Deduction Metrics set out in this 
Schedule 8 and applicable to Project Co.  Project Co acknowledges its obligations in 
Section 4.15 of the Project Agreement and the Authority acknowledges that Project Co will not 
have any access to the Third Party Infrastructure Provider’s fiber or equipment and therefore will 
only be able to address a failure of the Third Party Infrastructure Provider’s performance 
standards once Project Co has become aware of such failure through the NOC. 

Metric Performance Standard Deduction Regime 

N
o

d
e
 S

it
e

s

Availability 
99.9%, including all 
Outages  

Month 1 Month 2 Month 3 Month 4 Month 5 

10% 25% 50% 75% 100% 

Mean Time to 
Respond 

4 hours with required 
resources, applicable to all 
Outages 

Range 1 (R1) 
4.00-4.50 Hours 

Range 2 (R2) 
4.50-5.00 Hours 

Range 3 (R3) 
>5.00 Hours 

$500 per event $750 per event $1,000 per event 

Mean Time to 
Restore 

Equipment-Only Outage: 
80% in 6 hours 

6-10Hrs 10-14Hrs 14-18Hrs 18-30Hrs >30Hrs 

10% 25% 50% 75% 100% 

Fiber Outage: 12 hours 
12-16Hrs 16-20Hrs 20-24Hrs 24-36Hrs >36Hrs

10% 25% 50% 75% 100% 

S
e
rv

ic
e
 L

e
v

e
l 
1

Availability 
99.9% excluding Fiber 
Outages on the Laterals 

Month 1 Month 2 Month 3 Month 4 Month 5 

10% 25% 50% 75% 100% 

Mean Time to 
Respond 

4 hours with required 
resources, applicable to all 
Outages 

Range 1 (R1) 
4.0-4.5 Hours 

Range 2 (R2) 
4.50-5.00 Hours 

Range 3 (R3) 
>5.00 Hours 

$500 per event $750 per event $1,000 per event 

Mean Time to 
Restore 

Equipment-Only Outage: 
 8 hours 

8-12Hrs 12-16Hrs 16-20Hrs 20-32Hrs >32Hrs 

10% 25% 50% 75% 100% 

Fiber Outage: No Deductions 

S
e
rv

ic
e
 L

e
v

e
l 
3 Availability 99.0% excluding Fiber 

Outages on the Laterals 
Month 1 Month 2 Month 3 Month 4 Month 5 

10% 25% 50% 75% 100% 

Mean Time to 
Respond 

90% within 5 hours with 
required resources, 
applicable to all Outages  

5.0-6.0Hrs 6.0-7.0Hrs 7.0-8.0Hrs >8Hrs 

10% 15% 20% 100% 
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Metric Performance Standard Deduction Regime 

Mean Time to 
Restore 

Equipment-Only Outage:  
8 hours 

8-12Hrs 12-16Hrs 16-20Hrs 20-32Hrs >32Hrs 

10% 25% 50% 75% 100% 

Fiber Outage: No Deductions 

S
e
rv

ic
e
 L

e
v

e
l 
4

Availability N/A 

Mean Time to 
Respond 

12 hours (from notification) 
with required resources, 
applicable to all Outages 

Range 1 
(R1) 

12-24 Hours 

Range 2 
(R2) 

24-48 Hours 

Range 3 
(R3) 

48-96 Hours 

Range 4 
(R4) 

>96 Hours 

$200 per 
event 

$350 per 
event 

$500 per 
event 

$1,000 per 
event 

Mean Time to 
Restore 

2 Business Days (from 
notification) 

Range 1 
(R1) 

2-3 
Business 

Days 

Range 2 
(R2) 

3-4 
Business 

Days 

Range 3 
(R3) 

4-5 
Business 

Days 

Range 4 
(R4) 

>5 Business 
Days 

$200 per 
event 

$350 per 
event 

$500 per 
event 

$1,000 per 
event 

where: 

(a) all time periods shown begin on the first minute past the hour, and end at the top 
of the hour. For further clarity, a time range of 8 to 12 hours refers to any time 
between 8 hours 1 minute and 12 hours 0 minutes, inclusive; and 

(b) all Outages measured in accordance with Sections 5.8, 5.9, 5.10 of this 
Schedule 8 will be rounded up to the nearest minute. 

2.2 Deduction Percentage 

(a) The Deduction Percentage for the Availability performance standard applied in 
each month in respect of Outage Deductions for each specific category of Sites 
will depend on the number of consecutive months in which Project Co has not 
met the Availability performance standards required in Section 2.1 of this 
Schedule 8.  For further clarity, the first month of infringement equates to a 
Deduction Percentage equal to 10%, increasing to 25%, 50%, 75% and 100% for 
consecutive infringements of two, three, four and five or more months, 
respectively. 

(b) The Deduction Percentage for the Mean Time to Respond performance standard 
applied in each month in respect of Respond Deductions for Service Level 3 
Sites is calculated as the length of time by which Project Co’s average incident 
response time exceeds the performance standard of responding within 5 hours, 
required in Section 2.1 of this Schedule 8.  For further clarity, an average 
response time of between 5 hours 1 minute and 6 hours would result in a 
Deduction Percentage equal to 10%.  For average response times between 6 
hours 1 minute and 7 hours, 7 hours 1 minute to 8 hours and greater than 8 



34985-2017 25406254.11 

- 5 - 

Amended and Restated Schedule 8 
Payments 

NG-KIH Project

hours, the Deduction Percentage would be equal to 15%, 20% and 100% 
respectively. 

(c) The Deduction Percentage for the Mean Time to Restore performance standard 
applied in each month in respect of Restoration Deductions for each category of 
Sites (other than Service Level 4 Sites) is calculated as the length of time by 
which Project Co’s average service restoration time exceeds the respective 
performance standard required in Section 2.1 of this Schedule 8 for Node Sites, 
Service Level 1 Sites or Service Level 3 Sites, as the context requires. For 
further clarity, an average breach of between 1 minute and 4 hours beyond the 
permissible restoration time in any given month would result in a Deduction 
Percentage equal to 10%.  The Deduction Percentage escalates to 25%, 50%, 
75% and 100% for average breaches of 4 hours 1 minute to 8 hours, 8 hours 1 
minute to 12 hours, 12 hours 1 minute to 24 hours and greater than 24 hours 
beyond the permissible restoration time, respectively. 

3. MILESTONE PAYMENT, MONTHLY SETTLEMENT PAYMENTS, SHARED SAVINGS 

3.1 Milestone Payments 

(a) Subject to Section 10.1 of the Project Agreement, the Authority shall pay to 
Project Co $23,500,000 (a “Milestone Payment”) on the earlier of (i) February 1, 
2020 and (ii) the Ring Availability Date for Ring 1B, or earlier at the Authority’s 
election.  For clarity, subject to compliance by Project Co with applicable federal 
grant reporting requirements set out in Schedule 14 [Records and Reports] in 
respect of the Project and applicable federal project wage payment requirements 
in respect of Ring 2, the Authority will be responsible for satisfying any 
obligations related to obtaining grant monies or other funding necessary to make 
the Milestone Payment and obtaining such grant monies or other funding is not a 
condition to the Authority’s obligation to make the Milestone Payment. 

(b) To the extent that the Authority’s purchase of the Designated Equipment does 
not equal the Designated Equipment Value then Section 3.6 of the Project 
Agreement will apply. 

3.2 Monthly Settlement Payments 

(a) Prior to System Completion, the Authority shall pay to Project Co an aggregate 
amount of $57,675,546 (the “Remaining Settlement Amount”) on a percentage 
complete basis beginning with the Design-Builder’s January 2019 Application for 
Payment (as defined in the Design-Build Agreement). 

(b) Each such settlement payment (each, a “Monthly Settlement Payment”) will be 
calculated as follows: 

Monthly Settlement Payment = (Remaining Settlement Amount multiplied by 
(Current Month Completion Percentage minus Previous Month Completion 
Percentage)) divided by (100% minus Initial Project Completion Percentage) 

Attached as Appendix 8C [Sample Monthly Settlement Payment Calculation] is 
an example of the manner in which such Monthly Settlement Payments will be 
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calculated assuming the percentages of completion through the revised Target 
Site Completion Dates. 

(c) The Authority shall pay each Monthly Settlement Payment upon approval by the 
Secured Creditors’ Technical Adviser of the Design-Builder’s relevant Application 
for Payment in accordance with Section 10.9 of the Design-Build Agreement. 

3.3 Shared Savings 

If Site Completion for any Site is achieved prior to the Original Target Site Completion Date for 
such Site (the “Shared Savings Date”) and Project Co applied for a Certificate of Site 
Completion for such Site in accordance with Section 13.3 of Schedule 2 [Design and 
Construction Protocols] on or before the 15th day of the calendar month in which early Site 
Completion for such Site is achieved, the Authority will pay Project Co seventy-five percent 
(75%) of the actual savings attributable to such Site from the Shared Savings Date to the 
Original Target Site Completion Date for that Site (the “Shared Savings”). 

If the Authority directs Project Co not to migrate traffic, as specified in Section 2.14.2.3 of 
Schedule 3 [Design and Construction Specifications], at any Site that has achieved all 
requirements for Site Completion other than the requirements set out in Section 2.14 (Service 
Migration) of Schedule 3 [Design and Construction Specifications], and Project Co is ready and 
able to perform traffic migration, the Shared Savings Date for such Site will occur on the date 
Project Co first notified the Authority of the option to migrate traffic for such Site. 

The Authority will pay the Shared Savings to Project Co by the last day of the month following 
the month in which early Site Completion for that Site is achieved until the Original Target Site 
Completion Date for that Site. 

The Authority will provide a calculation of the Shared Savings and such supporting 
documentation (including, without limitation, service bills) as Project Co may reasonably require 
in relation to the calculation of the Shared Savings. 

4. AVAILABILITY PAYMENTS 

4.1 Calculation of Availability Payments 

During the Operating Period, the Authority will pay Project Co in respect of each month an 
Availability Payment.  The Availability Payment is the Maximum Availability Payment for that 
month, less the sum of Outage Deductions, Respond Deductions and Restoration Deductions 
for that month, provided that, if the Availability Payment in respect of any month (or part thereof, 
as the case may be), determined in accordance with this Section 4.1, is a negative amount, it 
shall be deemed to be zero. 

4.2 Maximum Availability Payment 

The Maximum Availability Payment in respect of any month shall be as set out in Appendix 8B 
[Maximum Availability Payments], adjusted as required to reflect:   

(a) the Pole Attachment Renewal Adjustment, in accordance with Section 6 of this 
Schedule 8; 
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(b) the First System Refresh and the Second System Refresh, in accordance with 
Section 7 of this Schedule 8; 

(c) the Market Testing completed at the first Market Testing Date and the second 
Market Testing Date in accordance with Section 7 of this Schedule 8; 

(d) all Changes approved by the Authority in accordance with Schedule 6 [Changes, 
Minor Works and Innovation Proposals]; and 

(e) any adjustments made in accordance with Section 10.1 of this Schedule 8 or 
Section 10.3 of the Project Agreement, 

where: 

(f) all components of the Maximum Availability Payment are escalated in 
accordance with Section 4.3 of this Schedule 8, 

provided that, to the extent any Service Level 1 Site, Service Level 3 Site or Service 
Level 4 Site does not achieve Site Migration by the date that is 6 months following the 
Target Site Migration Date for that Site, the Maximum Availability Payment will be 
reduced by an amount equal to the Delay Liquidated Damages (as defined in the 
Design-Build Agreement) payable by the Design-Builder pursuant to Section 9.15(a)(2) 
of the Design-Build Agreement. 

4.3 Annual Escalation of the Maximum Availability Payment 

(a) For purposes of calculating the Deductions prior to System Completion, the 
monthly Site Value at the Base Date will be annually escalated at the end of each 
Fiscal Year after the Base Date at a fixed rate of 2.5% per annum. 

(b) The Maximum Availability Payment will be annually escalated at the end of each 
Fiscal Year after the Base Date in three tiers: 

(1) the values in Column A of Appendix 8B [Maximum Availability Payments], 
applicable to the capital and financing tier, will be escalated at a fixed rate 
of 2.5% per annum, starting from the Base Date; 

(2) the values in Column B of Appendix 8B [Maximum Availability Payments], 
applicable to the labor portion of the operations and maintenance tier, will 
be adjusted by the change percentage in the Labor Inflation Index, 
starting from the Base Date; and 

(3) the values in Column C of Appendix 8B [Maximum Availability Payments], 
applicable to the remaining portion of the operations and maintenance tier 
will be adjusted by the change percentage in the Materials Inflation Index, 
starting from the Base Date. 

(c) The Labor Inflation Index change percentage for each Fiscal Year will be 
calculated from the average of the quarterly published values, rounded to one 
decimal place, for the four quarters ending in June, September, December and 
March prior to the start of the relevant Fiscal Year, divided by the average of the 
four quarterly published values, rounded to one decimal place, for the four 
quarters ending in June, September, December and March of the preceding 
Fiscal Year, and expressed as an annual percentage change, rounded to one 
decimal place. 
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(d) The Materials Inflation Index change percentage for each Fiscal Year will be 
calculated from the average of the monthly published values, rounded to three 
decimal places, for the twelve months ending March prior to the start of the 
relevant Fiscal Year, divided by the average of the monthly published values, 
rounded to three decimal places, for the twelve months ending in March of the 
preceding Fiscal Year, and expressed as an annual percentage change, rounded 
to one decimal place. 

5. DEDUCTIONS FROM AVAILABILITY PAYMENTS 

5.1 Entitlement to Make Deductions 

If, at any time after the Site Completion Date in respect of the relevant Site, an Outage which 
generates a NOC Incident Ticket occurs, the Authority will be entitled to make Deductions in 
accordance with this Schedule 8 in respect of that Outage from the Availability Payment for the 
relevant month, except that: 

(a) the aggregate of all Deductions that the Authority may make from an Availability 
Payment may not exceed the amount of the Maximum Availability Payment in 
respect of a month; 

(b) to the extent that an Outage is the result of an Excusing Event or a 
Compensation Event, the Authority will not be entitled to make Deductions; 

(c) Outages during planned maintenance windows will not contribute to Deductions; 

(d) Fiber Outages on a Lateral will not contribute to Outage Deductions for Service 
Level 1 Sites, Service Level 3 Sites or Service Level 4 Sites; 

(e) Fiber Outages will not contribute to Restoration Deductions for Service Level 1 
Sites, Service Level 3 Sites or Service Level 4 Sites.  To the extent that a Service 
Level 1, Service Level 3 Site or Service Level 4 Site is not Available after 
restoration of a Fiber Outage on the Rings, an Equipment-Only Outage will 
commence from notification to the NOC of restoration of such Fiber Outage; 

(f) Project Co must trigger both the respond to 90% of Outages within 5 hours and 5 
hour Mean Time to Respond performance standards to be eligible for Respond 
Deductions on Outages that affect Service Level 3 Sites; and 

(g) Project Co must trigger both the restore 80% of Equipment-Only Outages within 
6 hours and 6 hour Mean Time to Restore performance standards to be eligible 
for Restoration Deductions on Equipment-Only Outages that affect the Node 
Sites. 

5.2 Classification of Outage 

The final classification of the type of Outage as an Equipment-Only Outage or a Fiber Outage 
will be made before the ticket in respect of such Outage is closed by the NOC.  An Outage 
which is incorrectly classified may be re-classified only with the approval of the Authority, such 
approval not to be unreasonably withheld or delayed.  If an Outage is re-classified, the 
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appropriate Deduction (if applicable) will be made and any Deduction incorrectly applied will be 
withdrawn. 

5.3 Calculating the Site Value for Deductions 

(a) The Site Value applicable to the calculation of Deductions at the Base Date will 
be calculated as the Maximum Availability Payment at the Base Date, assuming 
that all Sites, including the Node Sites, have achieved Site Completion, divided 
by the aggregate number of Sites, including the Node Sites, weighted according 
to their respective Site Multipliers resulting in a Site Value for each Node Site, 
each Service Level 1 Site, each Service Level 3 Site and each Service Level 4 
Site. 

(b) The Site Value applicable to the calculation of Deductions at the Base Date will 
be separated into three escalation tiers, each of which will be escalated in 
accordance with the following formula: 

���,� = �$508 × ���� + �$136 × ���� + �$176 × ����

where: 

SVD,m = Site Value in respect of month m

FIy = Fixed escalation of 2.50% annually, calculated in respect of 
Fiscal Year y as 1. 025�

LIy = Labor Inflation Index in respect of Fiscal Year y, calculated in 
accordance with Section 4.3(c) 

MIy = Materials Inflation Index in respect of Fiscal Year y, calculated in 
accordance with Section 4.3(d) 

5.4 Total Deductions 

Subject to Section 5.1 of this Schedule 8, the total amount of the Deductions to be made in
respect of each month m shall be determined in accordance with the following formula: 

�� = ���� + ���� + ����

where: 

Dm = Total Deductions in respect of month m

TODm = Total Outage Deductions for all Sites, for the relevant month m, 
calculated in accordance with Section 5.5 of this Schedule 8 

RSPm = The Respond Deductions for all Sites for the relevant month m, 
calculated in accordance with Section 5.6 of this Schedule 8 

RSTm = The Restoration Deductions for all Sites for the relevant month m, 
calculated in accordance with Section 5.7 of this Schedule 8 
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5.5 Calculating Outage Deductions 

Outage Deductions will apply and be calculated in accordance with Section 5.5(d) below in any 
month where the applicable performance standard set out in Section 2.1 of this Schedule 8 for 
the Availability of the Node Sites, Service Level 1 Sites or Service Level 3 Sites is not met.  To 
determine if such performance standard is infringed, the Availability of Node Sites, Service 
Level 1 Sites or Service Level 3 Sites in any month is calculated in each case in accordance 
with Sections 5.5(a) to (c) below. 

(a) Potential Monthly Availability

For the purposes of calculating the Availability of all Sites, the Potential monthly 
Availability is calculated as follows: 

���� = �� × �� × �

where: 

PMAm = Potential Monthly Availability minutes in respect of month m

Sm = The number of Node Sites, Service Level 1 Sites or Service Level 3 
Sites, as the context requires, that have achieved Site Completion 
prior to month m

dm = The number of days in month m

M = The number of minutes in a day, being 1,440  

(b) Outage Minutes During a Month 

Outage Minutes for the Sites are calculated as follows: 

���� = ����� =

�

�(�� × ���)

�

where: 

TOMm = Total Outage Minutes in respect of month m

TOMx = Total Outage Minutes in respect of an Outage x

Sx = The number of Node Sites, Service Level 1 Sites or Service Level 3 
Sites, as the context requires, rendered not Available as a result of 
Outage x

OMx = The duration of Outage x, in minutes, calculated in accordance with 
Section 5.8 and Section 5.9 of this Schedule 8 

(c) Monthly Availability 

Monthly Availability in respect of month m, for the Sites, is calculated in 
accordance with the following formula: 

��� =
���� − ����

����
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where: 

MAm = Monthly Availability in respect of month m, expressed as a 
percentage and rounded to 2 decimal places 

PMAm = Potential Monthly Availability for the Node Sites, Service Level 1 
Sites or Service Level 3 Sites, as the context requires, in respect of 
month m, calculated in accordance with Section 5.5(a) 

TOMm = Total Outage Minutes for the Node Sites, Service Level 1 Sites or 
Service Level 3 Sites, as the context requires, in respect of month m, 
calculated in accordance with Section 5.5(b) 

(d) Total Outage Deductions

When applicable, Outage Deductions are calculated in accordance with the 
following formula: 

���� = ��� × ��� × �� × ���

where: 

TODm = The Total Outage Deduction for the Node Sites, Service Level 1 
Sites or Service Level 3 Sites, as the context requires, for the 
relevant month m

SAm = The simple average of Node Sites, Service Level 1 Sites or Service 
Level 3 Sites, as the context requires, affected by Outages in the 
relevant month m

SVm = The Site Value for the relevant month m, calculated in accordance 
with Section 5.3 of this Schedule 8 

SM = The applicable Site Multiplier for Node Sites, Service Level 1 Sites or 
Service Level 3 Sites, equal to 12, 6 or 1, as the context requires 

DPm = The Deduction Percentage for the Availability performance standard 
for the relevant month m for Node Sites, Service Level 1 Sites or 
Service Level 3 Sites, as the context requires, calculated in 
accordance with Section 2 

Worked Example 2: Calculating Outage Deductions

It is March 2018. At the start of the month, Project Co had achieved Site Completion for 28 
Node Sites, 250 Service Level 1 Sites and 500 Service Level 3 Sites. During March 2018, a 
further 13 Service Level 1 Sites and 29 Service Level 3 Sites achieve Site Completion. The 
Maximum Availability Payment for March 2018 is $2.37 million, which corresponds to an 
escalated Site Value for Deductions of $820.57. 

The Outages that occurred in March 2018 are listed below. 

Site Category Equipment-Only Outages Fiber Outages 

Node Sites • 1 x 5 Sites, 180 minutes 

• 1 x 3 Sites, 360 minutes 

• 1 x 4 Sites, 800 minutes 

• 1 x 1 Site, 953 minutes 
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Site Category Equipment-Only Outages Fiber Outages 

• 1 x 8 Sites, 30 minutes 

Service Level 1 
Sites 

• 1 x 50 Sites, 250 minutes 

• 1 x 7 Sites, 600 minutes 

• 1 x 15 Sites, 140 minutes 

• 1 x 100 Sites, 60 minutes 

• 1 x 15 Sites, 400 minutes 

Caused by Fiber Outages at Nodes 

• 1 x 20 Sites, 1000 minutes 

• 1 x 5 Sites, 1150 minutes 

Caused by Fiber Outages on Laterals 

• Excluded from deductions calculation 

Service Level 3 
Sites 

• 1 x 400 Sites, 180 minutes 

• 1 x 50 Sites, 450 minutes 

• 1 x 75 Sites, 65 minutes 

• 20 x 10 Sites, 50 minutes 

Caused by Fiber Outages at Nodes 

• 1 x 50 Sites, 2000 minutes 

• 1 x 10 Sites, 3500 minutes 

Caused by Fiber Outages on Laterals 

• Excluded from deductions calculation 

Calculate Project Co’s compliance with the Availability performance standard and, if applicable, 
calculate the total amount of deductions. 

Node Sites: Calculation Steps:  

1) Calculate Potential Monthly Availability 

��� �
��

= (��	����	����� × ��	���� × �,���	�������	���	���)

= �,���,���	�������

2) Calculate Outage Minutes for the Month 

��� �
��

= (� × ���) + (� × ���) + (� × ��) + (� × ���) + (� × ���)

= �,���	�������

3) Calculate Monthly Availability 

��� ��⁄ =
(�,���,���	�������− �,���	�������)

�,���,���	�������
= ��.��% < ��.��%

����������	�����

4) Calculate Total Outage Deductions if Performance Standard is Breached 

Assuming that Project Co met the 99.9% Availability requirement for Node Sites 
in the prior month, the Deduction Percentage for the period is equal to 10%. 

���� ��⁄ =
� + � + � + � + �	��������	�����

�	�������
× $���.�� × ��	����	����������× ��%

���� ��⁄ = $�,���	�����	������	���������	���	����	�����

Service Level 1 Sites: Calculation Steps 
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1) Calculate Potential Monthly Availability 

��� �
��

= (���	������� × ��	���� × �,���	�������	���	���)

= ��,���,���	�������

2) Calculate Outage Minutes for the Month 

Fiber Outages on the laterals are excluded from the calculation of Outage 
Minutes. 

����/�� = �
(�� × ���) + (� × ���) + (�� × ���) + (��� × ��)

+(�� × ���) + (�� × ����) + (� × ����)
� = ��,���	�������

3) Calculate Monthly Availability 

��� ��⁄ =
(��,���,���	�������− ��,���	�������)

��,���,���	�������
= ��.��% < ��.��%

����������	�����

4) Calculate Total Outage Deductions if Performance Standard is Breached 

Assuming this is the second consecutive month Project Co has not met the 
99.9% Availability requirement for Service Level 1 Sites, the Deduction 
Percentage for the period is equal to 25%. 

���� ��⁄ =
�� + � + �� + ��� + �� + �� + �	����	�������

�	�������
× $���.�� × �	���	���������� × ��%

���� ��⁄ = $��,���	�����	������	���������	���	���	�����

Service Level 3 Sites: Calculation Steps 

1) Calculate Potential Monthly Availability 

��� �
��

= (���	������� × ��	���� × �,���	�������	���	���)

= ��,���,���	�������

2) Calculate Outage Minutes for the Month 

Only Outage Minutes that occur during Regular Business Hours are included in 
this calculation. 

��� �
��

= �
(��� × ���) + (�� × ���) + (�� × ��) + (�� × �� × ��)

+(�� × ����) + (�� × ����)
�

= ���,���	�������

3) Calculate Monthly Availability 
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�� �
��

=
(��,���,���	�������− ���,���	�������)

��,���,���	�������
= ��.��% < ��.��%

����������	�����

4) Calculate Total Outage Deductions if Performance Standard is Breached 

Assuming that Project Co met the 99.0% Availability requirement for Service 
Level 3 Sites in the prior month, the Deduction Percentage for the period is equal 
to 10%. 

���� ��⁄ =
��� + �� + �� + (�� × ��) + �� + ��	(�����)

��	�������
× $���.�� × � × ��%

���/�� = $�,���	�����	������	���������	���	���	�����

Total Outage Deductions 

���/�� = $�,���	(�����) + $��,���(���) + $�,���(���) = $��,���

5.6 Calculating Respond Deductions 

(a) Node Sites and Service Level 1 Sites 

Respond Deductions for Node Sites and Service Level 1 Sites are calculated on 
an occurrence basis.  The monthly Respond Deductions are calculated as 
follows: 

���� = ��� × $���		 + ��� × $���+ ��� × $�,���

where: 

RSPm = The Respond Deduction for Node Sites or Service Level 1 Sites, as 
the context requires, in the relevant month m

R1m = The number of Outages for Node Sites or Service Level 1 Sites, as 
the context requires, for which Project Co’s response time was 
between 4 hours 1 minute and 4 hours 30 minutes, in the relevant 
month m

R2m = The number of Outages for Node Sites or Service Level 1 Sites, as 
the context requires, for which Project Co’s response time was 
between 4 hours 31 minutes and 5 hours, in the relevant month m

R3m = The number of Outages for Node Sites or Service Level 1 Sites, as 
the context requires, for which Project Co’s response time was 
greater than 5 hours, in the relevant month m
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(b) Service Level 3 Sites

Respond Deductions for Service Level 3 Sites are calculated on an occurrence 
basis and incorporate the performance standards set out in Section 2.1 above 
and as further described in Section 5.1(f) above. 

(1) Determine if the Service Level 3 Performance Standard is Breached 

Project Co’s performance in responding to Outages at Service Level 3 
Sites within 5 hours of notification for a given month m will be measured 
as follows: 

���� =
∑ ��

∑ ��

where: 

RSPm = Project Co’s performance for month m in respect of responding to 
Outages within 5 hours of notification 

R = An occurrence in which Project Co responds to an Outage within 5 
hours of notification 

O = The aggregate number of Outages in month m

(2) Calculating the Mean Time to Respond to Outages 

The Mean Time to Respond to Outages for Service Level 3 Sites is 
calculated as follows: 

������� =
∑ ���

∑ ��

where: 

MTTRSPm = The Mean Time to Respond to Outages impacting Service Level 3 
Sites in the relevant month m

∑mOM = The aggregate number of minutes for Project Co to respond to all 
Outages impacting Service Level 3 Sites in the  relevant month m

∑mO = The aggregate number of Outages in month m

(3) Monthly Deductions 

If Project Co does not meet the performance standard of responding to 
90% of Outages impacting Service Level 3 Sites within 5 hours of 
notification in a given month, and the Mean Time to Respond to Outages 
impacting Service Level 3 Sites in a month is more than 5 hours, the 
Monthly Respond Deductions are calculated in accordance with the 
following formula: 

���� = ��� × ��� × �� × ���

where: 
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RSPm = The Respond Deduction for Service Level 3 Sites in the relevant 
month m

S3m = The simple average of Service Level 3 Sites affected by the Outages 
in the relevant month m, rounded up to the nearest integer 

SVm = The Site Value for the relevant month m, calculated in accordance 
with Section 5.3 of this Schedule 8. 

SM = The Site Multiplier for Service Level 3 Sites, equal to 1 

DPm = The Deduction Percentage for breach of the Mean Time to Respond 
performance standard for the relevant month m for Service Level 3 
Sites, calculated in accordance with Section 2 of this Schedule 8 

(c) Service Level 4 Sites 

Respond Deductions for Service Level 4 Sites are calculated on an occurrence 
basis.  The total Respond Deductions for Service Level 4 Sites for month m will 
be calculated as follows: 

���� = ��� × $���		 + ��� × $���+ ��� × $���+ ��� × $����	

where: 

RSPm = The Respond Deduction for Service Level 4 Sites in the relevant 
month m

R1m = The number of Outages for Service Level 4 Sites for which Project 
Co’s response time from notification was between 12 hours 1 minute 
and 24 hours, in the relevant month m

R2m = The number of Outages for Service Level 4 Sites for which Project 
Co’s response time from notification was between 24 hours 1 minute 
and 48 hours, in the relevant month m

R3m = The number of Outages for Service Level 4 Sites for which Project 
Co’s response time from notification was between 48 hours 1 minute 
and 96 hours, in the relevant month m

R4m = The number of Outages for Service Level 4 Sites for which Project 
Co’s response time from notification was greater than 96 hours, in 
the relevant month m

(d) Total Respond Deductions 

The total Respond Deductions for month m will be the sum of the Respond 
Deductions calculated in Sections 5.6(a), 5.6(b)(3) and 5.6(c). 

Worked Example: 

It is May 2030.  The Maximum Availability Payment for May 2030 is $4.35 million, which 
corresponds to an escalated Site Value for Deductions of $1,502.55.  The Outages that 
occurred during May 2030 and Project Co’s response time to each Outage are listed below: 
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Site Category Equipment-Only Outages Fiber Outages 

Node Sites • 1 x 60 minutes 

• 1 x 240 minutes 

• 1 x 45 minutes 

• 1 x 105 minutes 

• 1 x 375 minutes 

• 1 x 225 minutes 

• 1 x 300 minutes 

• 1 x 495 minutes 

Service Level 1 
Sites 

• 5 x 180 minutes 

• 10 x 240 minutes 

• 8 x 300 minutes 

• 3 x 75 minutes 

• 5 x 600 minutes 

• 10 x 225 minutes 

• 5 x 270 minutes  

Service Level 3 
Sites 

• 15 x 315 minutes, 30 sites each event 

• 25 x 285 minutes, 17 sites each event 

• 3 x 535 minutes, 100 sites each event 

• 1 x 1,990 minutes, 250 sites  

• 10 x 265 minutes, 78 sites each event 

• 8 x 325 minutes, 150 sites each event 

Calculate Project Co’s compliance with the Mean Time to Respond performance standard and, 
if applicable, calculate the total amount of deductions. 

Calculation Steps: Node Sites 

1) Calculate the Number of Performance Breaches and their Severity 

Response times will be rounded up to the nearest minute. For example, a 
response time of 242 minutes and 30 seconds will be rounded up to 243 minutes, 
and will be categorized as an R1 performance breach. 

�� = ���	��	���	������� = �

�� = ���	�������	��	���	������� = �

�� = > ���	������� = �

2) Calculate Respond Deductions for the Month 

����/�� = (� × $���) + (� × $���) + (� × $�,���) = $�,���

Calculation Steps: Service Level 1 Sites 

1) Calculate the Number of Performance Breaches and their Severity 

�� = ���	��	���	������� = �

�� = ���	�������	��	���	������� = �

�� = > ���	������� = �

2) Calculate Respond Deductions for the Month 

����/�� = (� × $���) + (� × $���) + (� × $�,���) = $��,���

Calculation Steps: Service Level 3 Sites 
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1) Calculate if the Service Level 3 Performance Standard is Breached 

��� =
(�� + ��)	��������� < �	�����

(�� + �� + � + � + �� + �)	�������
= ��.�%

��.�% < ��.�% = ����������	�����

2) Calculate Mean Time to Respond for the Month 

�������/�� =

�
(��	�������	× ���	�������) +

(�� × ���) + (� × ���) + (� × ����) + (�� × ���) + (� × ���
�

(�� + �� + � + � + �� + �)	�������

�������/�� = ���	������� > �	�����	

�����	����	��	����������	(��%)

3) Calculate Respond Deductions if Performance Standard is Breached 

����/�� =

(��������� × ��	�����)

+(�� × ��) + (� × ���) +

(� × ���) + (�� × ��) + (� × ���)

(�� + �� + � + � + �� + �)	�������
× $�,���.�� × �	���	����������× ��%

����/�� = $�,���

Total Respond Deductions 

����/�� = $�,��� + $��,��� + $�,��� = $��,���

5.7 Calculating Restoration Deductions 

Subject to Section 5.1 of this Schedule 8, the total amount of the Restoration Deductions to be 
made in respect of each month m shall be determined in accordance with the following formula: 

���� = ����,� + ����,�		 + ����,�	

Where: 

RSTm = The Restoration Deduction in respect of month m

RSTE,m = The aggregate of the Restoration Deduction for Equipment-Only 
Outages applicable to each of the Node Sites, Service Level 1 Sites 
and Service Level 3 Sites, for the relevant month m, calculated in 
accordance with this Section 5.7 

RSTF,m = The Restoration Deduction for Fiber Outages relevant to Node Sites, 
for the relevant month m, calculated in accordance with this 
Section 5.7 
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RST4,m = The Restoration Deduction for Service Level 4 Sites, for the relevant 
month m, calculated in accordance with this Section 5.7 

(a) Restoration Deductions for Equipment-Only Outages 

Restoration Deductions in respect of Equipment-Only Outages impacting Node 
Sites will only apply if Project Co does not meet the performance standard of 
restoring 80% of such Equipment-Only Outages within 6 hours, calculated as 
follows: 

1) Determine if Mean Time to Restore for Node Sites Infringes the Event 
Performance Standard  

���� =
∑ ��

∑ ���

where: 

RSTm = Project Co’s performance for month m in respect of restoring 80% of 
Equipment-Only Outages at the Node Sites within 6 hours 

R = An occurrence in which Project Co restores an Equipment-Only 
Outage at a Node Site within 6 hours of notification 

EO = The aggregate number of Equipment-Only Outages at Node Sites in 
month m

2) Calculating the Mean Time to Restore for Equipment-Only Outages 

The Mean Time to Restore for Equipment-Only Outages for the Sites is 
calculated as follows: 

�����,� =
∑ ���

∑ ��

where: 

MTTRE,m = The Mean Time to Restore all Equipment-Only Outages impacting 
Node Sites, Service Level 1 Sites or Service Level 3 Sites, as the 
context requires, for the relevant month m

∑mOM = The aggregate number of minutes, for Project Co to restore 
Equipment-Only Outages impacting Node Sites, Service Level 1 
Sites or Service Level 3 Sites, as the context requires, for the  
relevant month m

∑mO = The aggregate number of Equipment-Only Outages impacting Node 
Sites, Service Level 1 Sites or Service Level 3 Sites, as the context 
requires, in month m
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3) Monthly Restoration Deductions for Equipment-Only Outages 

The monthly Restoration Deductions for Equipment-Only Outages for all Sites 
where the applicable performance standards have been infringed are calculated 
in accordance with the following formula: 

����,� = �� × ��� × �� × ���

where: 

RSTE,m = The Restoration Deduction applicable to Node Sites, Service Level 1 
Sites or Service Level 3 Sites, as the context requires, for the 
relevant month m

Sm = The simple average of Node Sites, Service Level 1 Sites or Service 
Level 3 Sites, as the context requires, affected by Equipment-Only 
Outages in the relevant month m, rounded up to the nearest integer 

SVm = The Site Value for the relevant month m, calculated in accordance 
with Section 5.3 of this Schedule 8 

SM = The applicable Site Multiplier for Node Sites, Service Level 1 Sites or 
Service Level 3 Sites, as the context requires, equal to 12, 6 or 1, 
respectively 

DPm = The Deduction Percentage for infringing the Mean Time to Restore 
performance standard for the relevant month m for Equipment-Only 
Outages impacting the Node Sites, Service Level 1 Sites or Service 
Level 3 Sites, as the context requires, calculated in accordance with 
Section 2 of this Schedule 8

(b) Performance Standard for Fiber Outages 

The performance standard for Project Co to restore Fiber Outages for Node Sites 
is equal to a Mean Time to Restore of up to 12 hours. 

1) Calculating the Mean Time to Restore for Fiber Outages 

The Mean Time to Restore for Fiber Outages impacting the Node Sites is 
calculated as follows: 

�����,� =
∑ ����

∑ ��

where: 

MTTRF,m = The Mean Time to Restore all Fiber Outages impacting Node Sites 
for the relevant month m

∑mOMF = The aggregate Restoration Time in month m in respect of Fiber 
Outages impacting Node Sites

∑mO = The aggregate number of Fiber Outages impacting Node Sites in 
month m
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(c) Monthly Deductions for Restoration of Fiber Outages

Where the Mean Time to Restore for Fiber Outages impacting the Node Sites 
exceeds the performance standard set out in Section 5.7(b), the monthly 
Restoration Deductions for Fiber Outages impacting the Node Sites are 
calculated in accordance with the following formula: 

����,� = �� × ��� × �� × ���

where: 

RSTF,m = The Restoration Deduction for Fiber Outages on a Ring for the 
relevant month m

Sm = The simple average of Node Sites, Service Level 1 Sites or Service 
Level 3 Sites, as the context requires, affected by Fiber Outages on 
the Ring in the relevant month m, rounded up to the nearest integer 

SVm = The Site Value for the relevant month m, calculated in accordance 
with Section 5.3 of this Schedule 8 

SM = The Site Multiplier for Node Sites, Service Level 1 Sites or Service 
Level 3 Sites, as the context requires, equal to 12, 6 or 1, 
respectively 

DPm = The Deduction Percentage for breach of the Mean Time to Restore 
performance standard for the relevant month m for Fiber Outages on 
a Ring, calculated in accordance with Section 2 of this Schedule 8 

(d) Restoration Deductions for Service Level 4 Sites 

Restoration Deductions for Service Level 4 Sites are calculated on an occurrence 
basis.  The total Restoration Deductions for Service Level 4 Sites for month m
will be calculated as follows: 

����,�	 = ��� × $���		 + ��� × $��� + ��� × $���+ ��� × $����

where: 

RST4,m = The Restoration Deduction for Service Level 4 Sites in the relevant 
month m

R1m = The number of instances where restoration of service (ticket closed) 
was between 2 and 3 Business Days from opening of trouble ticket, 
in the relevant month m

R2m = The number of instances where restoration of service (ticket closed) 
was between 3 and 4 Business Days from opening of trouble ticket, 
in the relevant month m

R3m = The number of instances where restoration of service (ticket closed) 
was between 4 and 5 Business Days from opening of trouble ticket, 
in the relevant month m

R4m = The number of instances where restoration of service (ticket closed) 
was greater than 5 Business Days, in the relevant month m
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Worked Example: 

It is May 2030. The Maximum Availability Payment for May 2030 is $4.12 million, based on an 
escalated Site Value for Deductions of $1,502.55.  The Outages that occurred during May 2030 
and Project Co’s response time to each Outage are listed below: 

Site Category Equipment-Only Outages Fiber Outages 

Node Sites • 1 x 760 minutes, 3 sites (breach) 

• 1 x 240 minutes, 5 sites 

• 1 x 650 minutes, 8 sites (breach) 

• 1 x 300 minutes, 2 sites 

• 1 x 1,500 minutes  
5 Nodes, 30 SL1s, 100 SL3s 

• 1 x 1,000 minutes 
3 Nodes, 13 SL1s, 25 SL3s

• 1 x 2,500 minutes 
1 Node, 3 SL1s, 5 SL3s

• 1 x 480 minutes 
10 Nodes, 100 SL1s, 250 SL3s

Service Level 1 
Sites 

• 5 x 1000 minutes, 50 sites each event 

• 10 x 650 minutes, 14 sites each event 

• 8 x 400 minutes, 26 sites each event 

• 3 x 200 minutes, 100 sites each event 

• Cuts on the Laterals are excluded 
from the deductions calculation 

Service Level 3 
Sites 

• 15 x 615 minutes, 65 sites each event 

• 25 x 585 minutes, 15 sites each event 

• 3 x 2735 minutes, 237 sites each event 

• Cuts on the Laterals are excluded 
from the deductions calculation 

Calculation Steps: Equipment-Only Outages for Node Sites 

1) Determine if the Performance Standard is Breached 

��� =
(� + �)	������������ < �	�����

(� + � + � + �)	�������
= ��.�%

��.�% < ��.�% = ����������	�����

2) Calculate Mean Time to Restore for the Month 

�����/�� =
(���	 + ��� + ��� + ���	������	�������)

�	�������
= ���.��	�������

The Mean Time to Restore for the month, being 8 hours 8 minutes, places 
Project Co in the first tier of the Deduction Percentage, equal to 10%. 

3) Calculate Restoration Deductions if Performance Standard is Breached 

����/�� =
(� + � + � + �)	�����	��������

�	�������
× $�,���.�� × ��	����	����������× ��%
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����/�� = $�,���

Calculation Steps: Fiber Outages for Node Sites 

1) Calculate the Performance Standard 

�� = ��	�����

2) Calculate Mean Time to Restore for the Month 

�����/�� =
(�,��� + �,��� + �,��� + ���)	�������	�����

�	�������
= �,���	�������

��	�����	��	������� > ��	�����

����������	�����

3) Calculate Restoration Deductions if Performance Standard is Breached 

The Mean Time to Restore for the month is 22 hours, 50 minutes, placing Project 
Co in the third tier of the Deduction Percentage, equal to 50%. 

����/�� =
(� + � + � + ��)	�����	��������

�	�������
× $�,���.�� × ��	����	���������� × ��%

����/�� = $��,���

Calculation Steps: Equipment-Only Outages for Service Level 1 Sites 

1) Calculate the Performance Standard 

�� = �	�����

2) Calculate Mean Time to Restore for the Month 

�����/�� =

�
(�	������� × �,���	���	�������	����)

+(��× ���) + (� × ���) + (� × ���
�	

(� + �� + � + �)	�������
= ���.��	�������	�������

�	�����	��	������� > �	�����

����������	�����

3) Calculate Restoration Deductions if Performance Standard is Breached 

The Mean Time to Restore for the month is 9 hours 49 minutes, placing Project 
Co in the first tier of Deduction Percentage, equal to 10%. 
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����/�� =

(�	������� × ��	�����	��������)

+(�� × ��) + (� × ��) + (� × ���)

(� + �� + � + �)	�������
× $�,���.�� × �	��	�	����������× ��%

����/�� = $��,���

Calculation Steps: Equipment-Only Outages for Service Level 3 Sites 

1) Calculate the Performance Standard 

�� = �	�����

2) Calculate Mean Time to Restore for the Month 

�����/�� =
(�� × ��� + �� × ��� + � × ����)

(�� + �� + �)
= ���.��	�������

��	�����	��	������� > �	�����

����������	�����

3) Calculate Restoration Deductions if Performance Standard is Breached 

The Mean Time to Restore for the month is 12 hours 25 minutes, placing Project 
Co in the second tier of Deduction Percentage, equal to 25%. 

����/�� =

(��	�������× ��	�����	��������)

+(�� × ��) + (� × ���)

(�� + �� + �)	�������
× $�,���.�� × �	���	����������× ��% )

����/�� = $��,���

Total Restoration Deductions 

����/�� = $�,���+ $��,��� + $��,��� + $��,��� = $���,���

5.8 Duration of an Outage for Node Sites and Service Level 1 Sites 

(a) The duration of an Outage, and the duration of the restoration time in respect of 
such Outage for purposes of calculating Restoration Deductions in Section 5.7, in 
respect of Node Sites and Service Level 1 Sites, will: 

(1) start at the time that the Network Operations Center creates a NOC 
Incident Ticket in the Ticketing System; 

(2) end at the time that the Network Operations Center determines that all 
Node Sites or Service Level 1 Sites, as the context requires, are Available 
and the applicable NOC Incident Ticket is set to ‘restored’ in the Ticketing 
System; and 
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(3) exclude any minutes during which Project Co, the Project Contractors or 
the Sub-Contractors do not have Access to the Site or element of the NG-
KIH System at the origin of the Outage. 

(b) Where an Outage persists from one month to the following month, the Outage is 
deemed to be one Outage occurring only in the month in which it starts in 
accordance with Section 5.8(a)(1) above.  If the Outage persists into the 
subsequent month, all minutes in respect of that Outage will be captured in the 
month in which such Outage occurs.  The start and end times for Outages 
described above will be logged by the Network Operations Center and reported 
to Project Co as part of the Performance Monitoring Report in Section 8.1 of this 
Schedule 8. 

5.9 Duration of an Outage for Service Level 3 Sites and Service Level 4 Sites 

(a) The duration of an Outage will, and the duration of the restoration time in respect 
of such Outage for purposes of calculating Restoration Deductions in 
Section 5.7, in respect of Service Level 3 Sites and Service Level 4 Sites, will: 

(1) start at the time that the Network Operations Center creates a NOC 
Incident Ticket in the Ticketing System; 

(2) end at the time that the Network Operations Center determines that all 
Service Level 3 Sites and Service Level 4 Sites are Available and the 
applicable NOC Incident Ticket is set to ‘restored’ status in the Ticketing 
System; 

(3) exclude all minutes between 5:00pm and 8:00am on the following day; 
and 

(4) exclude any minutes during which Project Co, the Project Contractors or 
the Sub-Contractors do not have Access to the Site or element of the NG-
KIH System at the origin of the Outage. 

(b) Where an Outage persists from one month to the following month, the Outage is 
deemed to be one Outage occurring only in the month in which it starts in 
accordance with Section 5.9(a)(1) above.  If the Outage persists into the 
subsequent month, all minutes in respect of that Outage will be captured in the 
month in which such Outage occurs. 

(c) The start and end times for Outages described above will be logged by the 
Network Operations Center and reported to Project Co as part of the 
Performance Monitoring Report in Section 8.1. 

5.10 Duration of Response Times 

The duration of the response time for an Outage for the purposes of calculating any Response 
Deduction in accordance with Section 5.6 will: 

(a) start at the time the Network Operations Center creates a NOC Incident Ticket in 
the Ticketing System; 

(b) in respect of any Equipment-Only Outage that does not require attendance by a 
field technician or construction crew at any Site or Field Location, end when the 
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applicable NOC Incident Ticket is set to “acknowledged” status in the Ticketing 
System; and 

(c) in respect of any Equipment-Only Outage or Fiber Outage that does require 
attendance by a field technician or construction crew at a Site or Field Location, 
end when the field technician or construction crew has arrived at the applicable 
Site or Field Location. 

6. POLE ATTACHMENT RENEWAL ADJUSTMENT 

6.1 Pole Counts and Baseline Pole Attachment Costs 

(a) Project Co and the Authority have undertaken commercially reasonable efforts to 
confirm the number of poles owned or managed by the Pole Providers.  The 
Baseline Pole Attachment Costs as of the Effective Date are calculated on 
Project Co’s best estimates of such number of poles for the Material 
Telecommunications Companies. 

(b) The annual pole attachment rates and pole counts included in the Financial 
Model as at the Effective Date are set out in Appendix 8A. 

(c) The aggregate annual pole attachment costs set out in Appendix 8A as at the 
Effective Date and included in the Maximum Availability Payment, stated in terms 
of the Base Date, are $973,081 (the “Baseline Pole Attachment Costs”). 

6.2 Annual Reconciliation and Adjustment 

(a) At the end of each Fiscal Year, Project Co will deliver to the Authority an update 
of the information set out in Appendix 8A, which will include: 

(1) the actual annual pole attachment rates for each Pole Attachment 
Agreement paid during the Fiscal Year, and which will apply for the 
following Fiscal Year; and 

(2) an update of the actual pole count numbers for all Pole Providers. 

Project Co will further specify the aggregate annual pole attachment costs paid 
during such Fiscal Year based on the updated pole attachment rates specified in 
Section 6.2(a)(1) above and the updated pole count numbers for all Pole 
Providers specified in Section 6.2(a)(2) above (the “Adjusted Pole Attachment 
Costs”). 

(b) To the extent that the Adjusted Pole Attachment Costs are higher or lower than 
the Baseline Pole Attachment Costs, as indexed for the prior Fiscal Year in 
accordance with Section 4.3(d), then: 

(1) Project Co will include the amount of the Adjusted Pole Attachment Costs 
minus such indexed Baseline Pole Attachment Costs as a positive or 
negative payment adjustment for the final month of the Fiscal Year, in 
accordance with Section 9.1(b)(2) of this Schedule 8; and 

(2) the Baseline Pole Attachment Costs shall then be reset to equal the 
Adjusted Pole Attachment Costs, and the Maximum Availability Payment 
for the subsequent Fiscal Year shall be increased or decreased (prior to 
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indexation in accordance with Section 4.3) so that the amount paid by the 
Authority for pole attachment costs reflects such reset Baseline Pole 
Attachment Costs. 

(c) For further clarity, the Adjusted Pole Attachment Costs will assume that all pole 
attachment costs are paid on a monthly basis, such that there will be no 
adjustment to the Maximum Availability Payment to reflect any annual 
prepayment of pole attachment costs. 

6.3 Authority Rights and Obligations 

(a) Project Co will request revised pole attachment rates from each Pole Provider no 
less than 3 months prior to the expiry date of the most current Pole Attachment 
Agreement for such Pole Provider. 

(b) Within 10 days of receiving revised pole attachment rates from a Pole Provider, 
Project Co will notify the Authority of any increases in the renewal rate, including 
a comparison to the existing pole attachment rate for such Pole Provider. 

(c) No more than 4 weeks prior to the expiry of any Pole Attachment Agreement, the 
Authority will have the option to replace Project Co in negotiating the renewal 
rate with the applicable Pole Provider. 

7. MARKET TESTING ADJUSTMENT 

7.1 Project Co Proposal or Market Testing Proposal 

(a) Project Co will include in its Project Co Proposal the adjustment, relative to the 
Baseline Services Costs, that will be required to the Maximum Availability 
Payment to meet the revised Services Specifications. 

(b) If the Project Co Proposal is not accepted by the Authority in accordance with 
Schedule 19 [Market Testing Procedure], Project Co will, upon receipt of a 
Market Testing Proposal, calculate the adjustment that will be required to the 
Maximum Availability Payment to meet the revised Services Specifications. 

(c) If the Market Testing Proposal is not accepted by the Authority, no adjustment 
will be made to the Maximum Availability Payment. 

(d) Any adjustment required to the Maximum Availability Payment will be made in 
accordance with the provisions of Schedule 19 [Market Testing Procedure]. 

(e) Project Co, as part of the inclusion of the required adjustment to the Maximum 
Availability Payment, will include any amendments to the escalation tiers 
described in Section 4.3. 

7.2 System Refresh 

(a) In accordance with Schedule 19 [Market Testing Procedure], the annual costs 
and expected timeline of the First System Refresh and Second System Refresh 
will be included in the final Project Co Proposal or Market Testing Proposal that 
is approved by the Authority. 
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(b) The Authority will have the option to fund the costs of the First System Refresh 
and the Second System Refresh through: 

(1) a lump sum payment, covering 100% of the costs of the First System 
Refresh or the Second System Refresh, paid directly to Project Co at the 
commencement of the First System Refresh or Second System Refresh; 

(2) temporary, monthly adjustments to the Availability Payment, made only 
during the periods in which works relevant to the First System Refresh or 
Second System Refresh are undertaken by Project Co, where such 
adjustments are sized to directly cover 100% of the costs of such works; 
or 

(3) permanent monthly adjustments to the Availability Payment, where such 
adjustments are agreed between the Authority and Project Co with 
reference to the Financial Model. This payment option is subject to 
Project Co’s ability, on a best efforts basis, to raise sufficient financing to 
fund the capital costs of the First System Refresh or Second System 
Refresh. 

(c) In the event that neither the Project Co Proposal or the Market Testing Proposal 
is acceptable to the Authority, the provisions of Schedule 19 [Market Testing 
Procedure] will apply. 

8. FAILURE BY PROJECT CO TO MONITOR OR REPORT 

8.1 Performance Monitoring Report 

The Performance Monitoring Report produced by Project Co for any Payment Period will be the 
initial source of the information regarding the performance of the Services for the relevant 
Payment Period for the purposes of calculating the relevant Deductions. 

8.2 Reporting Errors 

If any of the matters contained in a Performance Monitoring Report or other report submitted to 
the Authority are incorrect or the Performance Monitoring Report fails to refer to any Outage  
(each, a “Reporting Error”), then: 

(a) in the case of any Reporting Error which resulted in an overpayment by the 
Authority, Project Co will: 

(1) if the Reporting Error occurred other than as a result of fraud, deliberate 
misrepresentation, gross negligence, incompetence or willful misconduct 
of Project Co, its employees or agents, or if the Reporting Error is 
discovered by Project Co and reported to the Authority prior to its 
discovery by the Authority, immediately pay to the Authority an amount 
equal to the amount overpaid by the Authority as a result of the Reporting 
Error, with interest at the Default Rate from the date of payment by the 
Authority to the date of repayment to the Authority; or 

(2) if the Reporting Error occurred as a result of gross negligence or 
incompetence of Project Co, its employees or agents, Project Co will pay 
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to the Authority an amount equal to twice the amount overpaid by the 
Authority as a result of the Reporting Error within thirty (30) days; or 

(3) if the Reporting Error occurred as a result of fraud, deliberate 
misrepresentation, or willful misconduct, immediately pay to the Authority 
an amount equal to four times the amount overpaid by the Authority as a 
result of the Reporting Error; and 

(4) the Authority may deduct the payments described in this 
Sections 8.2(a)(1) to (3) from the Availability Payment.  Project Co will 
pay any amount left unpaid after application toward the Availability 
Payment within thirty (30) days; and 

(b) in the case of any Reporting Error which resulted in an underpayment by the 
Authority, the Authority will, if applicable, within thirty (30) days of the date the 
Authority approves of or agrees to the Reporting Error, acting reasonably,  pay to 
Project Co an amount equal to the amount underpaid by the Authority as a result 
of the Reporting Error. 

8.3 Parties to Advise of Reporting Errors 

If, at any time, either the Authority or Project Co becomes aware of a Reporting Error, the party 
that discovers the Reporting Error will immediately advise the other party in writing of its nature 
and, if possible, its effect. 

9. GENERAL PAYMENT PROVISIONS 

9.1 Invoicing and Payment Arrangements 

With respect to invoicing and payment the following will apply. 

(a) the Authority will pay all Availability Payments in arrears for each month; 

(b) within 10 Business Days following the commencement of each month, Project Co 
will provide the Authority with an invoice in a form agreed by the parties, acting 
reasonably, together with: 

(1) a Performance Monitoring Report for the prior month; and 

(2) a report (a “Payment Adjustment Report”) setting out any adjustments, 
including any applicable Deductions, to the Maximum Availability 
Payment for the prior month, and the amount of any over-payment or 
under-payment from any amount paid previously by the Authority; 

(c) the invoice will include as a minimum: 

(1) the Availability Payment for the applicable month; 

(2) any adjustments to a previous month, as set out in the applicable 
Payment Adjustment Report approved by the Authority; 

(3) any amount owing to the Authority under this Project Agreement; 

(4) any amount owing to Project Co under this Project Agreement; and 
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(5) the net amount owing by the Authority to Project Co, or by Project Co to 
the Authority, as applicable; 

(d) the Authority will: 

(1) review each invoice submitted in accordance with this Section 9.1 within 5 
Business Days; 

(2) pay the amount approved by the Authority no later than 20 Business Days 
following receipt of the invoice; and 

(3) concurrently advise Project Co of any amounts the Authority has not 
approved and the reasons for non-approval; 

(e) Project Co: 

(1) will, after discussion and agreement with the Authority, clarify and 
resubmit an invoice for any amounts not approved by the Authority in any 
previously submitted invoice and the Authority will pay such agreed 
amounts in accordance with Section 9.1(d); and 

(2) may refer for resolution pursuant to Dispute Resolution Procedure the 
amount of any invoice it has not agreed with the Authority; 

(f) the Authority will not be obligated to make any payment unless all conditions of 
payment in this Project Agreement have been satisfied; 

(g) Project Co will include with each invoice and Payment Adjustment Report such 
supporting documentation as is reasonably required to substantiate and confirm 
the invoiced amounts and amounts set out in each Payment Adjustment Report; 
and 

(h) no payment will be construed as an acceptance or approval of incomplete, 
defective or improper Design, Construction or Services or any other matter 
provided by Project Co which is not in conformance with the requirements of this 
Project Agreement, and will not operate to relieve Project Co from any of its 
obligations under this Project Agreement. 

10. JOINT REVIEW OF PAYMENT MECHANISM 

10.1 Joint Review of Payment Mechanism 

The parties agree to meet on or about the fifth (5th) anniversary following the first Site 
Completion Date and on or about every tenth (10th) anniversary thereafter to consider and, if 
agreed between the parties, address by way of an adjustment to the Maximum Availability 
Payment any material or sustained increases or decreases in operation and maintenance costs 
that were not foreseeable as of the Effective Date, in the case of any such increases, to the 
extent that such increases have or are reasonably likely to have a material adverse effect on 
Project Co’s ability to continue to perform its obligations under this Project Agreement. 
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APPENDIX 8A 
BASELINE POLE ATTACHMENT COSTS 

Utility Poles (#) 
Rate 

(2015$) 
Cost 

(2015$) 
Cost 

(2018$) Ring 

Kentucky Utilities Company 11,079 - - - 1A, 1B

American Electric Power 3,928 $10.65 $41,833.20 $43,568.66 1B, 2, 5

Louisville Gas & Electric Company 4,427 - - - 1A, 1B

AT&T* 12,134 $9.45 $114,666.30 $119,423.27 All Rings

Blue Grass Energy 650 $29.00 $18,850.00 $19,632.00 1A, 1B, 5

Jackson Energy** 882 - - - 1B, 2

South Kentucky RECC** 2,397 $25.64 $61,459.08 $64,008.73 1B, 2, 3

Warren RECC 1,242 $26.48 $32,888.16 $34,252.54 3, 4

Kenergy Corp** 1,874 $36.00 $67,464.00 $70,262.77 4

Clark Energy** 94 $31.26 $2,938.44 $3,060.34 1B

Pennyrile Electric**** 651 $29.97 $19,510.47 $20,319.87 4

Tri-County Electric 55 $30.46 $1,675.30 $1,744.80 3, 4

West Kentucky Rural Electric**** 708 $34.62 $24,510.96 $25,527.81 4

Cumberland Valley Electric, Inc 997 $25.00 $24,925.00 $25,959.02 2

Farmers RECC 697 $30.00 $20,910.00 $21,777.46 3, 4

Owen Electric** 428 $40.00 $17,120.00 $17,830.23 1A, 5

Jackson Purchase Energy 
Corporation**** 

459 $32.00 $14,688.00 $15,297.34 4

Frankfort Plant Board 550 $7.50 $4,125.00 $4,296.13 1A, 1B

Taylor County RECC 217 $14.96 $3,246.32 $3,380.99 3

Meade County RECC 79 $27.45 $2,168.55 $2,258.51 3, 4

Grayson RECC 378 $22.03 $8,327.34 $8,672.80 1B, 5

Big Sandy RECC 542 $16.00 $8,672.00 $9,031.76 1B, 2

Nolin RECC 261 $28.50 $7,438.50 $7,747.09 3

Windstream* 7494 $5.64 $42,266.16 $44,019.59 All Rings

Bowling Green Municipal Utilities 609 $29.90 $18,209.10 $18,964.51 4

Glasgow Electric Plant Board**** 189 $34.72 $6,562.08 $6,834.31 3, 4

Salt River Electric 196 - - - 1A, 3

Paducah Power System**** 191 $31.00 $5,921.00 $6,166.63 4

Fleming-Mason Energy 827 $17.60 $14,555.20 $15,159.03 1B, 5

Inter-County Energy Cooperative 155 $20.30 $3,146.50 $3,277.03 1A, 1B, 3

Madisonville Municipal Light & 
Power**** 

21 $20.00 $420.00 $437.42 4

Barbourville Utility Commission 327 $30.00 $9,810.00 $10,216.97 2

Shelby Energy Cooperative 203 $24.37 $4,947.11 $5,152.34 1A

Owensboro Municipal Utilities 1 $20.00 $20.00 $20.83 1A, 4

Corbin Utilities Commission 61 $20.15 $1,229.15 $1,280.14 2

Berea Municipal Utilities 129 $30.00 $3,870.00 $4,030.55 1B
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Utility Poles (#) 
Rate 

(2015$) 
Cost 

(2015$) 
Cost 

(2018$) Ring 

Franklin Electric Plant Board 189 $20.00 $3,780.00 $3,936.81 4

Mayfield Electric & Water 
Systems**** 

208 $34.62 $7,200.96 $7,499.69 4

Murray Electric System**** 67 $34.62 $2,319.54 $2,415.77 4

Henderson Municipal Power & 
Light 

398 $25.00 $9,950.00 $10,362.78 4

Russellville Electric Plant Board**** 79 $34.62 $2,734.98 $2,848.44

TDS_Leslie County Telephone 
Company 

21 $12.00 $252.00 $262.45 1

Thacker-Grisby Telephone 
Company 

192 $23.13 $4,440.96 $4,625.19

Olive Hill Municipal Lighting & Gas 76 $16.00 $1,216.00 $1,266.45

Vanceburg Electric Plant Board 175 $5.00 $875.00 $911.30

Paris Combined Utilities 78 $14.00 $1,092.00 $1,137.30 1A,

Williamstown Utility Commission 90 $25.00 $2,250.00 $2,343.34

Brandenburg Telephone Company 2 $25.00 $50.00 $52.07 1A,

Duo County Telecom 13 $25.00 $325.00 $338.48

Foothills Broadband 130 $23.13 $3,006.90 $3,131.64

GearHeart Communications 18 $23.13 $416.34 $433.61

Highland Telephone Cooperative 50 $25.00 $1,250.00 $1,301.86

Hopkinsville Electric System 123 $30.46 $3,746.58 $3,902.01

Falmouth City Utilities 80 $30.00 $2,400.00 $2,499.56

Nicholasville Municipal Electric 
Systems 

188 $30.00 $5,640.00 $5,873.98 1A,

South Central Rural Telephone 
Cooperative 

405 $25.64 $10,384.20 $10,814.99

Harlan Community TV 23 $7.00 $161.00 $167.68

Premier Elk Horn 7 $20.00 $140.00 $145.81

Blue Grass Army Depot 5 $20.00 $100.00 $104.15

Cincinnati Bell 141 $20.00 $2,820.00 $2,936.99

East Kentucky Network LLC 12 $23.13 $277.56 $289.07

HCPS 2 $20.00 $40.00 $41.66

IMC-Inter Mountain Cable 29 $23.13 $670.77 $698.60

Inside Connect Cable 1 $20.00 $20.00 $20.83

MDC 2 $20.00 $40.00 $41.66

TV Service Inc 7 $20.00 $140.00 $145.81

Time Warner Cable 47 $10.00 $470.00 $489.50

West Kentucky & Tennessee 
Telecommunications Cooperative 

3 $20.00 $60.00 $62.49

General Butler State Park 13 - - -

Murray State University 22 - - -

KCNA 15 - - -

Dispute/To Be Collected 83 $20.00 $1,660.00 $1,728.87
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Utility Poles (#) 
Rate 

(2015$) 
Cost 

(2015$) 
Cost 

(2018$) Ring 

Total 58,126 $678,302.71 $706,442.33

* denotes the Material Telecommunications Companies 

** denotes the Targeted Pole Providers 

*** denotes the Pole Provider(s) impacted by the CBTS transaction 

**** denotes the Pole Provider(s) impacted by the MuniNet transaction
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APPENDIX 8B 
MAXIMUM AVAILABILITY PAYMENTS 

Month 
Capital AP

(Base$) 
Column A 

Labor AP
(Base$) 

Column B 

Maintenance AP
(Base$) 

Column C 

Total AP 
(Base$) 

31-Jan-19 1,481,095.17 338,952.22 497,779.67 2,317,827.06

28-Feb-19 1,481,095.17 367,071.43 530,635.87 2,378,802.47

31-Mar-19 1,481,095.17 702,411.99 1,377,752.83 3,561,259.98

30-Apr-19 1,481,095.17 313,802.60 587,490.52 2,382,388.29

31-May-19 1,481,095.17 313,802.60 468,393.32 2,263,291.09

30-Jun-19 1,481,095.17 336,597.15 506,566.66 2,324,258.98

31-Jul-19 1,481,095.17 336,471.46 495,019.14 2,312,585.77

31-Aug-19 1,481,095.17 337,728.32 496,231.29 2,315,054.78

30-Sep-19 1,481,095.17 337,548.77 643,027.61 2,461,671.55

31-Oct-19 1,481,095.17 337,548.77 496,021.49 2,314,665.43

30-Nov-19 1,481,095.17 348,126.01 508,380.59 2,337,601.77

31-Dec-19 1,481,095.17 347,940.76 519,421.49 2,348,457.42

31-Jan-20 1,481,095.17 380,193.67 545,850.40 2,407,139.23

29-Feb-20 1,481,095.17 380,193.67 545,850.40 2,407,139.23

31-Mar-20 1,481,095.17 380,193.67 557,107.76 2,418,396.60

30-Apr-20 1,481,095.17 380,763.67 546,516.42 2,408,375.26

31-May-20 1,481,095.17 380,763.67 546,516.77 2,408,375.61

30-Jun-20 1,481,095.17 380,763.67 557,774.14 2,419,632.98

31-Jul-20 1,481,095.17 380,763.67 546,401.16 2,408,260.01

31-Aug-20 1,481,095.17 380,763.67 523,666.86 2,385,525.70

30-Sep-20 1,481,095.17 380,763.67 599,399.08 2,461,257.92

31-Oct-20 1,481,095.17 380,763.67 523,666.86 2,385,525.70

30-Nov-20 1,481,095.17 380,763.67 521,631.21 2,383,490.05

31-Dec-20 1,481,095.17 380,763.67 532,614.00 2,394,472.84

31-Jan-21 1,481,095.17 380,763.67 521,631.21 2,383,490.05

28-Feb-21 1,481,095.17 380,763.67 521,631.21 2,383,490.05

31-Mar-21 1,481,095.17 380,763.67 532,614.00 2,394,472.84

30-Apr-21 1,481,095.17 380,763.67 521,605.58 2,383,464.42

31-May-21 1,481,095.17 380,763.67 499,630.25 2,361,489.09

30-Jun-21 1,481,095.17 380,763.67 510,613.04 2,372,471.88

31-Jul-21 1,481,095.17 380,763.67 499,517.46 2,361,376.30

31-Aug-21 1,481,095.17 380,763.67 499,517.46 2,361,376.30

30-Sep-21 1,481,095.17 380,763.67 510,232.38 2,372,091.22

31-Oct-21 1,481,095.17 380,763.67 499,517.46 2,361,376.30

30-Nov-21 1,481,095.17 380,763.67 499,517.46 2,361,376.30

31-Dec-21 1,481,095.17 380,763.67 510,232.38 2,372,091.22

31-Jan-22 1,481,095.17 380,763.67 499,517.46 2,361,376.30

28-Feb-22 1,481,095.17 380,763.67 499,517.46 2,361,376.30

31-Mar-22 1,481,095.17 380,763.67 510,232.38 2,372,091.22

30-Apr-22 1,481,095.17 380,763.67 499,517.46 2,361,376.30

31-May-22 1,481,095.17 380,763.67 499,517.46 2,361,376.30

30-Jun-22 1,481,095.17 380,763.67 510,232.38 2,372,091.22

31-Jul-22 1,481,095.17 380,763.67 499,407.42 2,361,266.26
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Capital AP

(Base$) 
Column A 

Labor AP
(Base$) 

Column B 

Maintenance AP
(Base$) 

Column C 

Total AP 
(Base$) 

31-Aug-22 1,481,095.17 380,763.67 499,407.42 2,361,266.26

30-Sep-22 1,481,095.17 380,763.67 509,861.00 2,371,719.84

31-Oct-22 1,481,095.17 380,763.67 499,407.42 2,361,266.26

30-Nov-22 1,481,095.17 380,763.67 499,407.42 2,361,266.26

31-Dec-22 1,481,095.17 380,763.67 509,861.00 2,371,719.84

31-Jan-23 1,481,095.17 380,763.67 499,407.42 2,361,266.26

28-Feb-23 1,481,095.17 380,763.67 499,407.42 2,361,266.26

31-Mar-23 1,481,095.17 380,763.67 509,861.00 2,371,719.84

30-Apr-23 1,481,095.17 380,763.67 499,407.42 2,361,266.26

31-May-23 1,481,095.17 380,763.67 499,407.42 2,361,266.26

30-Jun-23 1,481,095.17 380,763.67 509,861.00 2,371,719.84

31-Jul-23 1,481,095.17 380,763.67 499,300.07 2,361,158.91

31-Aug-23 1,481,095.17 380,763.67 499,300.07 2,361,158.91

30-Sep-23 1,481,095.17 380,763.67 509,498.68 2,371,357.52

31-Oct-23 1,481,095.17 380,763.67 499,300.07 2,361,158.91

30-Nov-23 1,481,095.17 380,763.67 499,300.07 2,361,158.91

31-Dec-23 1,481,095.17 380,763.67 509,498.68 2,371,357.52

31-Jan-24 1,481,095.17 380,763.67 499,300.07 2,361,158.91

29-Feb-24 1,481,095.17 380,763.67 499,300.07 2,361,158.91

31-Mar-24 1,481,095.17 380,763.67 509,498.68 2,371,357.52

30-Apr-24 1,481,095.17 380,763.67 499,300.07 2,361,158.91

31-May-24 1,481,095.17 380,763.67 499,300.07 2,361,158.91

30-Jun-24 1,481,095.17 380,763.67 509,498.68 2,371,357.52

31-Jul-24 1,481,095.17 380,763.67 499,195.33 2,361,054.17

31-Aug-24 1,481,095.17 380,763.67 499,195.33 2,361,054.17

30-Sep-24 1,481,095.17 380,763.67 509,145.20 2,371,004.04

31-Oct-24 1,481,095.17 380,763.67 499,195.33 2,361,054.17

30-Nov-24 1,481,095.17 380,763.67 499,195.33 2,361,054.17

31-Dec-24 1,481,095.17 380,763.67 509,145.20 2,371,004.04

31-Jan-25 1,481,095.17 380,763.67 499,195.33 2,361,054.17

28-Feb-25 1,481,095.17 380,763.67 499,195.33 2,361,054.17

31-Mar-25 1,481,095.17 380,763.67 509,145.20 2,371,004.04

30-Apr-25 1,481,095.17 380,763.67 499,195.33 2,361,054.17

31-May-25 1,481,095.17 380,763.67 499,195.33 2,361,054.17

30-Jun-25 1,481,095.17 380,763.67 509,145.20 2,371,004.04

31-Jul-25 1,481,095.17 380,763.67 499,093.15 2,360,951.99

31-Aug-25 1,481,095.17 380,763.67 499,093.15 2,360,951.99

30-Sep-25 1,481,095.17 380,763.52 508,800.16 2,370,658.85

31-Oct-25 1,481,095.17 380,763.52 499,092.97 2,360,951.66

30-Nov-25 1,481,095.17 380,763.52 499,092.97 2,360,951.66

31-Dec-25 1,481,095.17 380,763.52 508,800.16 2,370,658.85

31-Jan-26 1,481,095.17 380,763.52 499,092.97 2,360,951.66

28-Feb-26 1,481,095.17 380,763.52 499,092.97 2,360,951.66

31-Mar-26 1,481,095.17 380,763.52 508,800.16 2,370,658.85

30-Apr-26 1,481,095.17 380,763.52 499,092.97 2,360,951.66

31-May-26 1,481,095.17 380,763.52 499,092.97 2,360,951.66
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30-Jun-26 1,481,095.17 380,763.52 508,800.16 2,370,658.85

31-Jul-26 1,481,095.17 380,763.52 498,993.28 2,360,851.97

31-Aug-26 1,481,095.17 380,763.52 498,993.28 2,360,851.97

30-Sep-26 1,481,095.17 380,763.52 508,463.71 2,370,322.40

31-Oct-26 1,481,095.17 380,763.52 498,993.28 2,360,851.97

30-Nov-26 1,481,095.17 380,763.52 498,993.28 2,360,851.97

31-Dec-26 1,481,095.17 380,763.52 508,463.71 2,370,322.40

31-Jan-27 1,481,095.17 380,763.52 498,993.28 2,360,851.97

28-Feb-27 1,481,095.17 380,763.52 498,993.28 2,360,851.97

31-Mar-27 1,481,095.17 380,763.52 508,463.71 2,370,322.40

30-Apr-27 1,481,095.17 380,763.52 498,993.28 2,360,851.97

31-May-27 1,481,095.17 380,763.52 498,993.28 2,360,851.97

30-Jun-27 1,481,095.17 380,763.52 508,463.71 2,370,322.40

31-Jul-27 1,481,095.17 380,763.52 498,896.02 2,360,754.71

31-Aug-27 1,481,095.17 380,763.52 498,896.02 2,360,754.71

30-Sep-27 1,481,095.17 380,763.52 508,135.47 2,369,994.16

31-Oct-27 1,481,095.17 380,763.52 498,896.02 2,360,754.71

30-Nov-27 1,481,095.17 380,763.52 498,896.02 2,360,754.71

31-Dec-27 1,481,095.17 380,763.52 508,135.47 2,369,994.16

31-Jan-28 1,481,095.17 380,763.52 498,896.02 2,360,754.71

29-Feb-28 1,481,095.17 380,763.52 498,896.02 2,360,754.71

31-Mar-28 1,481,095.17 380,763.52 508,135.47 2,369,994.16

30-Apr-28 1,481,095.17 380,763.52 498,896.02 2,360,754.71

31-May-28 1,481,095.17 380,763.52 498,896.02 2,360,754.71

30-Jun-28 1,481,095.17 380,763.52 508,135.47 2,369,994.16

31-Jul-28 1,481,095.17 380,763.52 498,801.14 2,360,659.83

31-Aug-28 1,481,095.17 380,763.52 498,801.14 2,360,659.83

30-Sep-28 1,481,095.17 380,763.52 507,815.23 2,369,673.92

31-Oct-28 1,481,095.17 380,763.52 498,801.14 2,360,659.83

30-Nov-28 1,481,095.17 380,763.52 498,801.14 2,360,659.83

31-Dec-28 1,481,095.17 380,763.52 507,815.23 2,369,673.92

31-Jan-29 1,481,095.17 380,763.52 498,801.14 2,360,659.83

28-Feb-29 1,481,095.17 380,763.52 498,801.14 2,360,659.83

31-Mar-29 1,481,095.17 380,763.52 507,815.23 2,369,673.92

30-Apr-29 1,481,095.17 380,763.52 498,801.14 2,360,659.83

31-May-29 1,481,095.17 380,763.52 498,801.14 2,360,659.83

30-Jun-29 1,481,095.17 380,763.52 507,815.23 2,369,673.92

31-Jul-29 1,481,095.17 380,763.52 498,708.57 2,360,567.26

31-Aug-29 1,481,095.17 380,763.52 498,708.57 2,360,567.26

30-Sep-29 1,481,095.17 380,763.52 507,502.80 2,369,361.49

31-Oct-29 1,481,095.17 380,763.52 498,708.57 2,360,567.26

30-Nov-29 1,481,095.17 380,763.52 498,708.57 2,360,567.26

31-Dec-29 1,481,095.17 380,763.52 507,502.80 2,369,361.49

31-Jan-30 1,481,095.17 380,763.52 498,708.57 2,360,567.26

28-Feb-30 1,481,095.17 380,763.52 498,708.57 2,360,567.26

31-Mar-30 1,481,095.17 380,763.52 507,502.80 2,369,361.49
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30-Apr-30 1,481,095.17 380,763.52 498,708.57 2,360,567.26

31-May-30 1,481,095.17 380,763.52 498,708.57 2,360,567.26

30-Jun-30 1,481,095.17 380,763.52 507,502.80 2,369,361.49

31-Jul-30 1,481,095.17 380,763.52 498,618.26 2,360,476.94

31-Aug-30 1,481,095.17 380,763.52 498,618.26 2,360,476.94

30-Sep-30 1,481,095.17 380,763.52 507,198.00 2,369,056.69

31-Oct-30 1,481,095.17 380,763.52 498,618.26 2,360,476.94

30-Nov-30 1,481,095.17 380,763.52 498,618.26 2,360,476.94

31-Dec-30 1,481,095.17 380,763.52 507,198.00 2,369,056.69

31-Jan-31 1,481,095.17 380,763.52 498,618.26 2,360,476.94

28-Feb-31 1,481,095.17 380,763.52 498,618.26 2,360,476.94

31-Mar-31 1,481,095.17 380,763.52 507,198.00 2,369,056.69

30-Apr-31 1,481,095.17 380,763.52 498,618.26 2,360,476.94

31-May-31 1,481,095.17 380,763.52 498,618.26 2,360,476.94

30-Jun-31 1,481,095.17 380,763.52 507,198.00 2,369,056.69

31-Jul-31 1,481,095.17 380,763.52 498,530.15 2,360,388.83

31-Aug-31 1,481,095.17 380,763.52 498,530.15 2,360,388.83

30-Sep-31 1,481,095.17 380,763.52 506,900.63 2,368,759.31

31-Oct-31 1,481,095.17 380,763.52 498,530.15 2,360,388.83

30-Nov-31 1,481,095.17 380,763.52 498,530.15 2,360,388.83

31-Dec-31 1,481,095.17 380,763.52 506,900.63 2,368,759.31

31-Jan-32 1,481,095.17 380,763.52 498,530.15 2,360,388.83

29-Feb-32 1,481,095.17 380,763.52 498,530.15 2,360,388.83

31-Mar-32 1,481,095.17 380,763.52 506,900.63 2,368,759.31

30-Apr-32 1,481,095.17 380,763.52 498,530.15 2,360,388.83

31-May-32 1,481,095.17 380,763.52 498,530.15 2,360,388.83

30-Jun-32 1,481,095.17 380,763.52 506,900.63 2,368,759.31

31-Jul-32 1,481,095.17 380,763.52 498,444.18 2,360,302.87

31-Aug-32 1,481,095.17 380,763.52 498,444.18 2,360,302.87

30-Sep-32 1,481,095.17 380,763.52 506,610.51 2,368,469.20

31-Oct-32 1,481,095.17 380,763.52 498,444.18 2,360,302.87

30-Nov-32 1,481,095.17 380,763.52 498,444.18 2,360,302.87

31-Dec-32 1,481,095.17 380,763.52 506,610.51 2,368,469.20

31-Jan-33 1,481,095.17 380,763.52 498,444.18 2,360,302.87

28-Feb-33 1,481,095.17 380,763.52 498,444.18 2,360,302.87

31-Mar-33 1,481,095.17 380,763.52 506,610.51 2,368,469.20

30-Apr-33 1,481,095.17 380,763.52 498,444.18 2,360,302.87

31-May-33 1,481,095.17 380,763.52 498,444.18 2,360,302.87

30-Jun-33 1,481,095.17 380,763.52 506,610.51 2,368,469.20

31-Jul-33 1,481,095.17 380,763.52 498,360.32 2,360,219.01

31-Aug-33 1,481,095.17 380,763.52 498,360.32 2,360,219.01

30-Sep-33 1,481,095.17 380,763.52 506,327.46 2,368,186.15

31-Oct-33 1,481,095.17 380,763.52 498,360.32 2,360,219.01

30-Nov-33 1,481,095.17 380,763.52 498,360.32 2,360,219.01

31-Dec-33 1,481,095.17 380,763.52 506,327.46 2,368,186.15

31-Jan-34 1,481,095.17 380,763.52 498,360.32 2,360,219.01
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28-Feb-34 1,481,095.17 380,763.52 498,360.32 2,360,219.01

31-Mar-34 1,481,095.17 380,763.52 506,327.46 2,368,186.15

30-Apr-34 1,481,095.17 380,763.52 498,360.32 2,360,219.01

31-May-34 1,481,095.17 380,763.52 498,360.32 2,360,219.01

30-Jun-34 1,481,095.17 380,763.52 506,327.46 2,368,186.15

31-Jul-34 1,481,095.17 380,763.52 498,278.50 2,360,137.19

31-Aug-34 1,481,095.17 380,763.52 498,278.50 2,360,137.19

30-Sep-34 1,481,095.17 396,148.01 524,027.50 2,401,270.69

31-Oct-34 1,481,095.17 380,763.52 498,278.50 2,360,137.19

30-Nov-34 1,481,095.17 380,763.52 498,278.50 2,360,137.19

31-Dec-34 1,481,095.17 380,763.52 506,051.32 2,367,910.01

31-Jan-35 1,481,095.17 380,763.52 498,278.50 2,360,137.19

28-Feb-35 1,481,095.17 380,763.52 498,278.50 2,360,137.19

31-Mar-35 1,481,095.17 380,763.52 506,051.32 2,367,910.01

30-Apr-35 1,481,095.17 380,763.52 498,278.50 2,360,137.19

31-May-35 1,481,095.17 380,763.52 498,278.50 2,360,137.19

30-Jun-35 1,481,095.17 380,763.52 506,051.32 2,367,910.01

31-Jul-35 1,481,095.17 380,763.52 498,198.68 2,360,057.37

31-Aug-35 1,481,095.17 380,763.52 498,198.68 2,360,057.37

30-Sep-35 1,481,095.17 380,763.52 505,781.92 2,367,640.61

31-Oct-35 1,481,095.17 380,763.52 498,198.68 2,360,057.37

30-Nov-35 1,481,095.17 380,763.52 498,198.68 2,360,057.37

31-Dec-35 1,481,095.17 380,763.52 505,781.92 2,367,640.61

31-Jan-36 1,481,095.17 380,763.52 498,198.68 2,360,057.37

29-Feb-36 1,481,095.17 380,763.52 498,198.68 2,360,057.37

31-Mar-36 1,481,095.17 380,763.52 505,781.92 2,367,640.61

30-Apr-36 1,481,095.17 380,763.52 498,198.68 2,360,057.37

31-May-36 1,481,095.17 380,763.52 498,198.68 2,360,057.37

30-Jun-36 1,481,095.17 380,763.52 505,781.92 2,367,640.61

31-Jul-36 1,481,095.17 380,763.52 498,120.80 2,359,979.49

31-Aug-36 1,481,095.17 380,763.52 498,120.80 2,359,979.49

30-Sep-36 1,481,095.17 380,763.52 505,519.08 2,367,377.77

31-Oct-36 1,481,095.17 380,763.52 498,120.80 2,359,979.49

30-Nov-36 1,481,095.17 380,763.52 498,120.80 2,359,979.49

31-Dec-36 1,481,095.17 380,763.52 505,519.08 2,367,377.77

31-Jan-37 1,481,095.17 380,763.52 498,120.80 2,359,979.49

28-Feb-37 1,481,095.17 380,763.52 498,120.80 2,359,979.49

31-Mar-37 1,481,095.17 380,763.52 505,519.08 2,367,377.77

30-Apr-37 1,481,095.17 380,763.52 498,120.80 2,359,979.49

31-May-37 1,481,095.17 380,763.52 498,120.80 2,359,979.49

30-Jun-37 1,481,095.17 380,763.52 505,519.08 2,367,377.77

31-Jul-37 1,481,095.17 380,763.52 498,044.82 2,359,903.51

31-Aug-37 1,481,095.17 380,763.52 498,044.82 2,359,903.51

30-Sep-37 1,481,095.17 380,763.52 505,262.66 2,367,121.35

31-Oct-37 1,481,095.17 380,763.52 498,044.82 2,359,903.51

30-Nov-37 1,481,095.17 380,763.52 498,044.82 2,359,903.51
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31-Dec-37 1,481,095.17 380,763.52 505,262.66 2,367,121.35

31-Jan-38 1,481,095.17 380,763.52 498,044.82 2,359,903.51

28-Feb-38 1,481,095.17 380,763.52 498,044.82 2,359,903.51

31-Mar-38 1,481,095.17 380,763.52 505,262.66 2,367,121.35

30-Apr-38 1,481,095.17 380,763.52 498,044.82 2,359,903.51

31-May-38 1,481,095.17 380,763.52 498,044.82 2,359,903.51

30-Jun-38 1,481,095.17 380,763.52 505,262.66 2,367,121.35

31-Jul-38 1,481,095.17 380,763.52 497,970.70 2,359,829.39

31-Aug-38 1,481,095.17 380,763.52 497,970.70 2,359,829.39

30-Sep-38 1,481,095.17 380,763.52 505,012.49 2,366,871.18

31-Oct-38 1,481,095.17 380,763.52 497,970.70 2,359,829.39

30-Nov-38 1,481,095.17 380,763.52 497,970.70 2,359,829.39

31-Dec-38 1,481,095.17 380,763.52 505,012.49 2,366,871.18

31-Jan-39 1,481,095.17 380,763.52 497,970.70 2,359,829.39

28-Feb-39 1,481,095.17 380,763.52 497,970.70 2,359,829.39

31-Mar-39 1,481,095.17 380,763.52 505,012.49 2,366,871.18

30-Apr-39 1,481,095.17 380,763.52 497,970.70 2,359,829.39

31-May-39 1,481,095.17 380,763.52 497,970.70 2,359,829.39

30-Jun-39 1,481,095.17 380,763.52 505,012.49 2,366,871.18

31-Jul-39 1,481,095.17 380,763.52 497,898.38 2,359,757.07

31-Aug-39 1,481,095.17 380,763.52 497,898.38 2,359,757.07

30-Sep-39 1,481,095.17 380,763.52 504,768.43 2,366,627.11

31-Oct-39 1,481,095.17 380,763.52 497,898.38 2,359,757.07

30-Nov-39 1,481,095.17 380,763.52 497,898.38 2,359,757.07

31-Dec-39 1,481,095.17 380,763.52 504,768.43 2,366,627.11

31-Jan-40 1,481,095.17 380,763.52 497,898.38 2,359,757.07

29-Feb-40 1,481,095.17 380,763.52 497,898.38 2,359,757.07

31-Mar-40 1,481,095.17 380,763.52 504,768.43 2,366,627.11

30-Apr-40 1,481,095.17 380,763.52 497,898.38 2,359,757.07

31-May-40 1,481,095.17 380,763.52 497,898.38 2,359,757.07

30-Jun-40 1,481,095.17 380,763.52 504,768.43 2,366,627.11

31-Jul-40 1,481,095.17 380,763.52 497,827.83 2,359,686.52

31-Aug-40 1,481,095.17 380,763.52 497,827.83 2,359,686.52

30-Sep-40 1,481,095.17 380,763.52 504,530.31 2,366,389.00

31-Oct-40 1,481,095.17 380,763.52 497,827.83 2,359,686.52

30-Nov-40 1,481,095.17 380,763.52 497,827.83 2,359,686.52

31-Dec-40 1,481,095.17 380,763.52 504,530.31 2,366,389.00

31-Jan-41 1,481,095.17 380,763.52 497,827.83 2,359,686.52

28-Feb-41 1,481,095.17 380,763.52 497,827.83 2,359,686.52

31-Mar-41 1,481,095.17 380,763.52 504,530.31 2,366,389.00

30-Apr-41 1,481,095.17 380,763.52 497,827.83 2,359,686.52

31-May-41 1,481,095.17 380,763.52 497,827.83 2,359,686.52

30-Jun-41 1,481,095.17 380,763.52 504,530.31 2,366,389.00

31-Jul-41 1,481,095.17 380,763.52 497,759.00 2,359,617.69

31-Aug-41 1,481,095.17 380,763.52 497,759.00 2,359,617.69

30-Sep-41 1,481,095.17 380,763.52 504,298.00 2,366,156.69
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31-Oct-41 1,481,095.17 380,763.52 497,759.00 2,359,617.69

30-Nov-41 1,481,095.17 380,763.52 497,759.00 2,359,617.69

31-Dec-41 1,481,095.17 380,763.52 504,298.00 2,366,156.69

31-Jan-42 1,481,095.17 380,763.52 497,759.00 2,359,617.69

28-Feb-42 1,481,095.17 380,763.52 497,759.00 2,359,617.69

31-Mar-42 1,481,095.17 380,763.52 504,298.00 2,366,156.69

30-Apr-42 1,481,095.17 380,763.52 497,759.00 2,359,617.69

31-May-42 1,481,095.17 380,763.52 497,759.00 2,359,617.69

30-Jun-42 1,481,095.17 380,763.52 504,298.00 2,366,156.69

31-Jul-42 1,481,095.17 380,763.52 497,691.85 2,359,550.53

31-Aug-42 1,481,095.17 380,763.52 497,691.85 2,359,550.53

30-Sep-42 1,481,095.17 380,763.52 504,071.36 2,365,930.05

31-Oct-42 1,481,095.17 380,763.52 497,691.85 2,359,550.53

30-Nov-42 1,481,095.17 380,763.52 497,691.85 2,359,550.53

31-Dec-42 1,481,095.17 380,763.52 504,071.36 2,365,930.05

31-Jan-43 1,481,095.17 380,763.52 497,691.85 2,359,550.53

28-Feb-43 1,481,095.17 380,763.52 497,691.85 2,359,550.53

31-Mar-43 1,481,095.17 380,763.52 504,071.36 2,365,930.05

30-Apr-43 1,481,095.17 380,763.52 497,691.85 2,359,550.53

31-May-43 1,481,095.17 380,763.52 497,691.85 2,359,550.53

30-Jun-43 1,481,095.17 380,763.52 504,071.36 2,365,930.05

31-Jul-43 1,481,095.17 380,763.52 497,626.33 2,359,485.02

31-Aug-43 1,481,095.17 380,763.52 497,626.33 2,359,485.02

30-Sep-43 1,481,095.17 380,763.52 503,850.25 2,365,708.94

31-Oct-43 1,481,095.17 380,763.52 497,626.33 2,359,485.02

30-Nov-43 1,481,095.17 380,763.52 497,626.33 2,359,485.02

31-Dec-43 1,481,095.17 380,763.52 503,850.25 2,365,708.94

31-Jan-44 1,481,095.17 380,763.52 497,626.33 2,359,485.02

29-Feb-44 1,481,095.17 380,763.52 497,626.33 2,359,485.02

31-Mar-44 1,481,095.17 380,763.52 503,850.25 2,365,708.94

30-Apr-44 1,481,095.17 380,763.52 497,626.33 2,359,485.02

31-May-44 1,481,095.17 380,763.52 497,626.33 2,359,485.02

30-Jun-44 1,481,095.17 380,763.52 503,850.25 2,365,708.94

31-Jul-44 1,481,095.17 380,763.52 497,562.41 2,359,421.10

31-Aug-44 1,481,095.17 380,763.52 497,562.41 2,359,421.10

30-Sep-44 1,481,095.17 380,763.52 503,634.53 2,365,493.22

31-Oct-44 1,481,095.17 380,763.52 497,562.41 2,359,421.10

30-Nov-44 1,481,095.17 380,763.52 497,562.41 2,359,421.10

31-Dec-44 1,481,095.17 380,763.52 503,634.53 2,365,493.22

31-Jan-45 1,481,095.17 380,763.52 497,562.41 2,359,421.10

28-Feb-45 1,481,095.17 380,763.52 497,562.41 2,359,421.10

31-Mar-45 1,481,095.17 380,763.52 503,634.53 2,365,493.22

30-Apr-45 1,481,095.17 380,763.52 497,562.41 2,359,421.10

31-May-45 1,481,095.17 380,763.52 497,562.41 2,359,421.10

30-Jun-45 1,481,095.17 387,444.30 511,440.76 2,379,980.23

31-Jul-45 1,481,095.17 387,444.30 505,306.29 2,373,845.76
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31-Aug-45 1,481,095.17 387,444.30 505,306.29 2,373,845.76

30-Sep-45 156,072.00 39,484.80 59,741.20 255,298.00

31-Oct-45 - - - -

30-Nov-45 - - - -

31-Dec-45 - - - -
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APPENDIX 8C 
SAMPLE MONTHLY SETTLEMENT PAYMENT CALCULATION 

The below table and calculations are strictly for illustrative purposes.  The completion 
percentages listed in rows B, C and D will each require amendment, respectively, in accordance 
with the actual percentage of work complete as at December 31, 2018, as per the progress 
report agreed by the Secured Creditors’ Technical Advisor. 

Illustrative Calculation 

Input 

Illustrative 

Input Variable 

A Remaining Settlement Amount $57,675,546 

B Initial Project Completion Percentage 30.00% 

C Previous Month Completion Percentage 35.00% 

D Current Month Completion Percentage  40.00% 

E Periodic Completion (D-C) 5.00% 

Illustrative Calculation Methodology: 

����ℎ��	����������	�������

=
(���������	����������	������	(�) × ��������	����������	(�))

(1 − �������	����������	����	����������	����������	(�))

����ℎ��	����������	������� =
($57.68�	 × 5.00%)

(100.00%− 30.00%)

����ℎ��	����������	������� =
($2.88�)

(70.00%)

����ℎ��	����������	������� = $4.12�
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SCHEDULE 9 
COMPENSATION ON TERMINATION 

1. DEFINITIONS 

In this Schedule 9, in addition to the terms defined in Schedule 1 [Definitions and Interpretation]: 

“Employee Information” means written details related to employees employed by Project Co or 
any of the Project Contractors or Sub-Contractors whose work (or any part of it) is work 
undertaken for the purposes of the Project, including: 

(a) the staffing plan and total number of such employees; 

(b) the employment costs for such employees; 

(c) the amount of severance payable to such employees used in the calculation of 
any Employee Payments and all relevant information used in determining such 
amounts; and 

(d) any other information that the Authority may reasonably require in relation to the 
calculation of any Employee Payments in respect of Project Co or any relevant 
Project Contractor or Sub-Contractor; 

“Employee Payments” means any liability that has been reasonably incurred by Project Co 
arising as a result of termination of this Project Agreement under collective agreements, 
employment agreements or under any other agreements with employees of Project Co, 
including severance (whether accrued or not), vacation pay and sick pay accrued but excluding 
any Distribution;  

“Project Contractor Breakage Costs” means the amount payable by Project Co to Operations 
Co under the terms of the Project Implementation Agreement or by Operations Co to a Project 
Contractor under the terms of a Project Contract as a direct result of the termination of the 
Project Implementation Agreement or such Project Contract as a consequence of the 
termination of this Project Agreement, including all cancellation fees, restocking costs and 
demobilization expenses, but reduced (without duplication) to the extent that: 

(a) Project Co, Operations Co, the Project Contractors and any Sub-Contractors fail 
to take all reasonable steps to mitigate such amount; 

(b) such amount relates to any agreements or arrangements entered into by Project 
Co, Operations Co, the Project Contractors or the Sub-Contractors other than in 
the ordinary course of business and on commercial arm’s length terms; 

(c) such amount is a Distribution; and 

(d) such amount includes any loss of overhead or profit of Operations Co, the 
Service Provider or its Sub-Contractors relating to any period or costs after the 
Termination Date (except to the extent they are properly included in any 
reasonable commercial breakage fee set out in the Project Implementation 
Agreement, Services Contract or applicable Sub-Contract); and 
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“Project Implementation Costs” means the total costs, expenses and fees that have been 
incurred by or on behalf of Project Co in connection with the Project. 

2. TERMINATION AT AUTHORITY’S OPTION OR FOR AUTHORITY EVENT OF 
DEFAULT 

2.1 Calculation of Termination Payment 

If the Authority terminates this Project Agreement pursuant to Section 2.1(a) or Project Co 
terminates this Project Agreement pursuant to Section 13, the Authority will pay to Project Co a 
Termination Payment which will be calculated as the aggregate amount, without duplication, of: 

(a) the Senior Debt as at the Termination Date, with per diem interest on amounts 
falling within paragraph (a) of the definition of Senior Debt calculated at the non-
default interest rate provided for such amounts in the Senior Financing 
Agreements for the period from (but excluding) the Termination Date until (and 
including) the Termination Payment Date; 

(b) the Employee Payments and the Project Contractor Breakage Costs; 

(c) any accrued but unpaid amounts owing and payable by the Authority to Project 
Co under this Project Agreement; 

(d) any Insurance Receivables, if and to the extent Project Co has assigned them to 
the Authority; and 

(e) the aggregate amount for which the then issued and outstanding shares in 
Operations Co and any amounts outstanding under Junior Debt could have been 
sold for Fair Market Value on the date immediately before the Termination Date 
based on the assumption that there has been no default by the Authority, that the 
sale is on a going concern basis and that no restrictions exist on the transfer of 
equity capital; 

LESS, to the extent it is a positive amount, the aggregate amount, without duplication, 
of: 

(f) the aggregate of all credit balances in any bank accounts held by or on behalf of 
Project Co on the Termination Date that are secured in favor of the Senior 
Secured Creditors; 

(g) the value of any amounts due and payable from third parties (but only when 
received from third parties) but excluding any claims under a Project Contract or 
claims against other third parties which have not been determined or have been 
determined but not yet paid, provided that, in such case, Project Co will assign 
any such claims under the Project Contracts or claims against other third parties 
to the Authority and give the Authority reasonable assistance in prosecuting such 
claims; 

(h) the market value of any other assets and rights, including any undrawn 
performance security, of Project Co (other than those transferred to the Authority 
pursuant to this Project Agreement) less liabilities of Project Co properly incurred 
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in carrying out its obligations under this Project Agreement as at the Termination 
Date to the extent realized before the Termination Payment Date, provided that 
no account will be taken of any liabilities and obligations of Project Co arising out 
of: 

(1) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in connection 
with Project Co’s obligations in relation to the Project; or 

(2) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in the ordinary 
course of business and on commercial arm’s length terms; 

(i) any amounts, including hedging termination amounts and other breakage costs, 
payable by the Senior Secured Creditors to Project Co as a result of a 
prepayment under the Senior Financing Agreements; 

(j) any amounts received by the Senior Secured Creditors (or on their behalf) on or 
after the Termination Date and before the Termination Payment Date as a result 
of enforcing any other rights or security the Senior Secured Creditors may have 
under the Senior Financing Agreements in respect of Senior Debt (net of the 
reasonable and proper costs incurred in such enforcement); and 

(k) any other amounts that the Authority is entitled to set off or deduct pursuant to 
Section 9.11 of this Project Agreement. 

To the extent that the assets and rights referred to in Section 2.1(h) are not realized and applied 
pursuant thereto, Project Co will, on payment of the amount due under this Section 2.1, assign 
such assets and rights to the Authority. 

If the aggregate of the amount calculated above is less than the Senior Debt plus the amount 
referred to in (b) above, then the Termination Payment will be increased so that it is equal to the 
aggregate of the Senior Debt plus the amount referred to in (b) above. 

2.2 Notice to the Authority 

As soon as practicable after termination of this Project Agreement by the Authority pursuant to 
Section 2.1(a) or by Project Co pursuant to Section 13, Project Co will, acting reasonably, notify 
the Authority of the Termination Payment claimed by Project Co as of an estimated Termination 
Payment Date and include in such notice the details and calculations of each component 
thereof, including a revised and up-to-date Financial Model and certificates from the Senior 
Secured Creditors as to the amounts owed to them.  Project Co will provide to the Authority all 
such documentation and information as may be reasonably required by the Authority to 
substantiate the amount of the Termination Payment, including Employee Information.  The 
Authority may request any additional documentation or information as may be reasonably 
required by the Authority to substantiate the amount of the Termination Payment claimed by 
Project Co, provided that provision of any such documentation or information shall not prevent 
the Authority from disputing the Termination Payment claimed by Project Co. 
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3. TERMINATION FOR PROJECT CO EVENT OF DEFAULT 

3.1 Calculation of Termination Payment Prior to System Completion Date 

If the Authority terminates this Project Agreement pursuant to Section 12.4 prior to the System 
Completion Date, the Authority will pay to Project Co a Termination Payment equal to the 
aggregate amount, without duplication, of: 

(a) the greater of: 

(1) the documented Project Implementation Costs actually incurred by or on 
behalf of Project Co up to the Termination Date; and 

(2) 80% of the Senior Debt outstanding on the Termination Date, 

LESS, to the extent it is a positive amount, the aggregate amount, without duplication, 
of: 

(b) the aggregate of all credit balances in any bank accounts held by or on behalf of 
Project Co on the Termination Date that are secured in favor of the Senior 
Secured Creditors; 

(c) the market value of any other assets and rights, including any undrawn 
performance security, of Project Co (other than those transferred to the Authority 
pursuant to this Project Agreement) less liabilities of Project Co properly incurred 
in carrying out its obligations under this Project Agreement as at the Termination 
Date to the extent realized before the Termination Payment Date, provided that 
no account will be taken of any liabilities and obligations of Project Co arising out 
of: 

(1) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in connection 
with Project Co’s obligations in relation to the Project; or 

(2) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in the ordinary 
course of business and on commercial arm’s length terms; and 

(d) the total of all Direct Losses reasonably incurred by the Authority as a result of 
the termination, including all reasonable costs of services, materials and 
equipment required to bring the condition of the NG-KIH System to the standard 
it would have been in if Project Co had complied with its obligations to carry out 
and complete the Design, Construction and Services in accordance with its 
obligations under this Project Agreement as of the Termination Date. 

If the aggregate of the amount calculated above is greater than the Project Implementation 
Costs actually incurred by or on behalf of Project Co up to the Termination Date, then the 
Termination Payment will be decreased so that it is equal to the Project Implementation Costs 
actually incurred by or on behalf of Project Co up to the Termination Date. 
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3.2 Calculation of Termination Payment After System Completion Date 

If the Authority terminates this Project Agreement pursuant to Section 12.4 after the System 
Completion Date, the Authority will pay to Project Co a Termination Payment equal to the 
aggregate amount, without duplication, of: 

(a) the greater of: 

(1) the documented Project Implementation Costs actually incurred by or on 
behalf of Project Co up to the Termination Date, less the value of the 
accrued amortization of such Project Implementation Costs, provided 
that: 

(A) accrued amortization will be determined by calculating, using a 
straight line amortization schedule, the total amount accrued 
through the Termination Date; and 

(B) in no event shall such amount be greater than the amount of the 
Project Implementation Costs actually incurred by or on behalf of 
Project Co, less accrued amortization on the Termination Date as 
shown on the Financial Model projections as of the Effective Date; 
and 

(2) 80% of the Senior Debt outstanding on the Termination Date, 

LESS, to the extent it is a positive amount, the aggregate amount, without duplication, 
of: 

(b) the aggregate of all credit balances in any bank accounts held by or on behalf of 
Project Co on the Termination Date that are secured in favor of the Senior 
Secured Creditors; 

(c) the market value of any other assets and rights, including any undrawn 
performance security, of Project Co (other than those transferred to the Authority 
pursuant to this Project Agreement) less liabilities of Project Co properly incurred 
in carrying out its obligations under this Project Agreement as at the Termination 
Date to the extent realized before the Termination Payment Date, provided that 
no account will be taken of any liabilities and obligations of Project Co arising out 
of: 

(1) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in connection 
with Project Co’s obligations in relation to the Project; or 

(2) agreements or arrangements entered into by Project Co to the extent that 
such agreements or arrangements were not entered into in the ordinary 
course of business and on commercial arm’s length terms; and 

(d) the total of all Direct Losses reasonably incurred by the Authority as a result of 
the termination, including all reasonable costs of services, materials and 
equipment required to bring the condition of the NG-KIH System to the standard 
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it would have been in if Project Co had complied with its obligations to carry out 
and complete the Design, Construction and Services in accordance with its 
obligations under this Project Agreement as of the Termination Date. 

If the aggregate of the amount calculated above is greater than the Project Implementation 
Costs actually incurred by or on behalf of Project Co up to the Termination Date, then the 
Termination Payment will be decreased so that it is equal to the Project Implementation Costs 
actually incurred by or on behalf of Project Co up to the Termination Date. 

3.3 Notice to the Authority 

As soon as practicable after termination of this Project Agreement by the Authority pursuant to 
Section 12.4, the Authority will notify Project Co of the Direct Losses reasonably incurred by the 
Authority as a result of the termination and Project Co will, acting reasonably, notify the 
Authority of the Termination Payment claimed by Project Co as of an estimated Termination 
Payment Date and include in such notice the details and calculations of each component 
thereof.  Project Co will provide to the Authority all such documentation and information as may 
be reasonably required by the Authority to substantiate the amount of the Termination Payment.  
The Authority may request any additional documentation or information as may be reasonably 
required by the Authority to substantiate the amount of the Termination Payment claimed by 
Project Co, provided that provision of any such documentation or information shall not prevent 
the Authority from disputing the Termination Payment claimed by Project Co. 

3.4 Post-Termination Date Payment 

If this Project Agreement is terminated in accordance with Section 12.4, during the period from 
the Termination Date to the date the Termination Payment is paid, the Authority will, on or 
before the later of: 

(a) 2 Business Days prior to each interest payment date under the Senior Financing 
Agreements; and 

(b) 3 Business Days after the Authority has received written notice from Project Co 
of the amount of interest payable by it on such interest payment date, 

as an advance against the Termination Payment, pay to Project Co the interest payable on that 
interest payment date by Project Co to the Senior Secured Creditors in the normal course 
(which, for greater certainty, does not include breach or default circumstances) under the Senior 
Financing Agreements.  The Authority may withhold payment under this Section 3.4 if the 
Authority has reasonable grounds to believe that the aggregate of that payment and all such 
previous payments would exceed the Termination Payment otherwise payable or the Availability 
Payments that would have been payable to Project Co had the Project Agreement not been 
terminated.  All payments under this Section 3.4 will be deducted from the Termination Payment 
and any over-payment will be re-paid by Project Co no later than the Termination Payment 
Date. 
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4. NO-FAULT TERMINATION 

4.1 Calculation of Termination Payment 

If either the Authority or Project Co terminates this Project Agreement pursuant to Section 6.3, 
Section 6.4, Section 6.10, Section 8.4 or Section 8.6, the Authority will pay to Project Co a 
Termination Payment equal to the aggregate of: 

(a) the Senior Debt as at the Termination Payment Date, with per diem interest on 
amounts falling within paragraph (a) of the definition of Senior Debt calculated at 
the non-default interest rate provided for such amounts in the Senior Financing 
Agreements for the period from (but excluding) the Termination Date until (and 
including) the Termination Payment Date; 

(b) the Employee Payments and the Project Contractor Breakage Costs; 

(c) any accrued but unpaid amounts owing and payable by the Authority to Project 
Co under this Project Agreement; 

(d) the amount, if any, by which the Junior Debt exceeds the amount of all 
Distributions made in respect of Junior Debt; and 

(e) the amount, if any, by which the amount of capital contributed to Operations Co 
by its equity investors exceeds the amount of all Distributions made by 
Operations Co to its equity investors, 

LESS: 

(f) the amount of any Distributions other than those referred to in (d) and (e) above; 
and 

(g) any other amounts that the Authority is entitled to set off or deduct pursuant to 
Section 9.11 of this Project Agreement. 

If the aggregate of the amount calculated above is less than the Senior Debt plus the amount 
referred to in (b) above, then the Termination Payment will be increased so that it is equal to the 
aggregate of the Senior Debt plus the amount referred to in (b) above. 

4.2 Notice to the Authority 

As soon as practicable after termination of this Project Agreement by either the Authority or 
Project Co pursuant to Section 6.3, Section 6.4, Section 6.10, Section 8.4 or Section 8.6, 
Project Co will, acting reasonably, notify the Authority of the Termination Payment claimed by 
Project Co as of an estimated Termination Payment Date and include in such notice the details 
and calculations of each component thereof, including a revised and up-to-date Financial Model 
and certificates from the Senior Secured Creditors as to the amounts owed to them.  Project Co 
will provide to the Authority all such documentation and information as may be reasonably 
required by the Authority to substantiate the amount of the Termination Payment, including 
Employee Information.  The Authority may request any additional documentation or information 
as may be reasonably required by the Authority to substantiate the amount of the Termination 
Payment claimed by Project Co, provided that provision of any such documentation or 
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information shall not prevent the Authority from disputing the Termination Payment claimed by 
Project Co. 

5. ADJUSTMENTS AND DISPUTES 

5.1 Time Related Adjustments 

The parties acknowledge and agree that the calculation of any Termination Payment pursuant 
to Section 2, 3 or 4 of this Schedule 9 is as of an estimated Termination Payment Date and that 
such estimated date may not be the actual Termination Payment Date for reasons which may 
include the existence of a Dispute.  The parties will act reasonably in adjusting the amount of 
such calculated Termination Payment to reflect the actual Termination Payment Date. 

5.2 Senior Debt 

The Authority will be entitled to rely on one or more certificates of officers of the Senior Secured 
Creditors or their agent(s) as conclusive evidence of the amount of the Senior Debt.  The receipt 
of this amount by Project Co, the Senior Secured Creditors or their agent(s) will discharge the 
Authority’s obligation to pay any portion of compensation due to Project Co that is attributable to 
the Senior Debt. 

5.3 Disputes 

If: 

(a) the Authority does not agree with Project Co’s determination of the Termination 
Payment under Section 2, 3 or 4 of this Schedule 9, the Authority may, within 30 
days of the notice referred to in Section 2.2, 3.3 or 4.2 of this Schedule 9, as the 
case may be, refer the matter to the Dispute Resolution Procedure, including, 
without limitation, the review of the Dispute by the Secretary of the Finance and 
Administration Cabinet; or 

(b) Project Co does not agree with the Authority’s determination of the Direct Losses 
reasonably incurred by the Authority as a result of the termination under Section 
3 of this Schedule 9, Project Co may, within 30 days of the notice referred to in 
Section 3.3 of this Schedule 9 refer the matter to the Dispute Resolution 
Procedure, including, without limitation, the review of the Dispute by the 
Secretary of the Finance and Administration Cabinet. 

If either party does not refer the matter to the Dispute Resolution Procedure within the periods 
provided for in (a) or (b) above, as applicable, such party will be deemed to have agreed to the 
amount of the applicable determination of the Termination Payment as of the estimated 
Termination Payment Date. 

6. PAYMENTS 

6.1 Termination Payment Date 

Subject to Section 14.1 of this Project Agreement, the Termination Payment Date for any 
Termination Payment will be determined as follows: 
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(a) if the amount thereof is agreed to by the Authority and Project Co, the earliest of: 

(1) the date advised by the Authority; and 

(2) 30 days after such agreement is reached; or 

(b) if the amount thereof is the subject of a Dispute, 30 days after the amount of the 
Termination Payment is determined under the Dispute Resolution Procedure, 
including, without limitation, the review of the Dispute by the Secretary of the 
Finance and Administration Cabinet, 

provided that Project Co will not seek a judgment against the Authority in respect of any such 
Termination Payment unless such Termination Payment remains unpaid 365 days after the date 
of determination thereof.  For clarity, the Authority will pay interest on any Termination Payment 
(as calculated prior to deducting any amounts pursuant to Section 3.4 of this Schedule 9) not 
paid when due in accordance with Section 9.14 of this Project Agreement. 

6.2 Full Settlement 

Any compensation paid by the Authority to Project Co under this Schedule 9 in the total amount 
owing hereunder or any agreement or determination that the Authority has no obligation to 
make any payment to Project Co under this Schedule 9 will be in full and final settlement of 
each party’s rights and claims against the other for termination of this Project Agreement and 
any Project Contract, whether under contract, tort, restitution or otherwise, but without prejudice 
to: 

(a) any antecedent liability of either party to the other that arose prior to the date of 
termination of this Project Agreement (but not from the termination itself), to the 
extent any such liability has not already been taken into account in determining 
the Termination Payment; and 

(b) any liability of either party to the other that may arise after the date of termination 
of this Project Agreement (but not from the termination itself), including, for 
greater certainty, liabilities arising under the provisions of this Project Agreement 
which are intended by Section 17.10 of this Project Agreement to survive 
termination, to the extent any such liability has not already been taken into 
account in determining the Termination Payment. 
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SCHEDULE 10 

LENDERS’ REMEDIES AGREEMENT 

NEXT GENERATION KENTUCKY INFORMATION HIGHWAY PROJECT 

The Commonwealth of Kentucky 

(the “Authority”) 

and 

U.S. Bank National Association 

(the “Collateral Agent”) 

and 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

and 

KentuckyWired Operations Company, LLC 

(“Operations Co”) 

Dated:  September 3, 2015 
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SCHEDULE 10 
LENDERS’ REMEDIES AGREEMENT 

THIS LENDERS’ REMEDIES AGREEMENT dated as of September 3, 2015 is entered into: 

BETWEEN: 

The Commonwealth of Kentucky 

(the “Authority”) 

AND: 

U.S. Bank National Association 

in its capacity as collateral agent on behalf of itself and the other Secured Parties 
(the “Collateral Agent”) 

AND: 

KentuckyWired Infrastructure Company, Inc.

(“Project Co”) 

AND: 

KentuckyWired Operations Company, LLC

(“Operations Co”) 

WHEREAS: 

A. The Authority and Project Co have entered into the Project Agreement (as defined 
below). 

B. Project Co and Operations Co have entered into the Project Implementation Agreement 
(as defined below). 

C. Pursuant to the Senior Financing Agreements, the Senior Secured Creditors have 
agreed, subject to the terms and conditions contained therein, to make available to 
Project Co the credit facility specified therein to finance certain costs to be incurred and 
expenditures to be made by Project Co in connection with the Project. 

D. It is a condition precedent to the obligations of the Senior Secured Creditors under the 
Senior Financing Agreements that this Lenders’ Remedies Agreement be executed and 
delivered by the parties. 

E. The Authority and Project Co have agreed under the terms of the Project Agreement to 
execute and deliver this Lenders’ Remedies Agreement.  Project Co and Operations Co 
have agreed under the terms of the Project Implementation Agreement to execute and 
deliver this Lenders’ Remedies Agreement. 
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NOW THEREFORE THIS LENDERS’ REMEDIES AGREEMENT WITNESSES THAT, in 
consideration of the mutual covenants herein contained and other good and valuable 
consideration, the receipt and sufficiency of which are hereby expressly acknowledged by each 
of the parties hereto, the parties hereto agree as follows: 

1. INTERPRETATION 

1.1 Definitions 

Unless otherwise specified or the context otherwise requires, capitalized but otherwise 
undefined terms in this Lenders’ Remedies Agreement will have the respective meanings given 
to such terms in the Project Agreement and: 

“Antecedent Liabilities” means, as at any time: 

(a) all amounts due and payable by Project Co to the Authority under the Project 
Agreement or by Operations Co to Project Co under the Project Implementation 
Agreement, as applicable, at such time; and 

(b) all obligations which should have, but have not, been performed and outstanding 
liabilities of Project Co under the Project Agreement or Operations Co under the 
Project Implementation Agreement, as applicable, in each case at such time; 

“Appointed Representative” means the Senior Secured Creditors’ Representative identified in 
a Step-In Notice; 

“Bankruptcy Proceedings” means: 

(a) any: 

(1) formal step (including petition, proposal, application, convening of a 
meeting or other proceeding) taken with a view to or for the purpose of 
considering; 

(2) appointment of an Insolvency Officer in connection with; 

(3) order or resolution passed in connection with; or 

(4) formal agreement reached regarding, 

a dissolution, bankruptcy, receivership, winding-up, liquidation, administration or 
other similar proceedings or any other proceeding seeking a stay of proceedings, 
reorganization, debt arrangement, compromise of the claims of creditors or any 
distribution of assets in respect of Project Co or Operations Co (whether 
voluntary or involuntary) made or commenced by any party under any 
Bankruptcy Law; or 

(b) any distress, attachment, sequestration or execution or other similar process 
affecting any of the assets of Project Co or Operations Co or any other similar 
process or event occurring in relation to Project Co’s or Operations Co’s assets 
in any other jurisdiction; 
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“Collateral Agency and Account Agreement” means the collateral agency and account 
agreement dated as of September 1, 2015 between Project Co, U.S. Bank National Association, 
as senior bonds trustee, U.S. Bank National Association, as subordinate bonds trustee, and the 
Collateral Agent; 

“Collateral Agent’s Withdrawal Notice” has the meaning set out in Section 3.4; 

“Deficiency” has the meaning set out in Section 9.4(b); 

“Discharged Obligations” has the meaning set out in Section 6.4; 

“Discharged Rights” has the meaning set out in Section 6.4; 

“Event of Default” has the meaning set out in the Collateral Agency and Account Agreement; 

“Indicative Notice” means either an Indicative Step-In Notice or an Indicative Transfer Notice 
given in accordance with Section 3.3; 

“Indicative Notice Period” means: 

(a) where an Indicative Step-In Notice has been given, the period commencing on 
the date of delivery of such Indicative Step-In Notice and ending on the earlier of: 

(1) the Step-In Date; 

(2) the date of delivery of a Collateral Agent’s Withdrawal Notice; and 

(3) 45 Business Days following the date of delivery of such Indicative Step-In 
Notice; or 

(b) where an Indicative Transfer Notice has been given, the period commencing on 
the date of delivery of such Indicative Transfer Notice and ending on the earlier 
of: 

(1) the date on which any transfer in accordance with Section 6.1 becomes 
effective; 

(2) the date of delivery of a Collateral Agent’s Withdrawal Notice; and 

(3) 45 Business Days following the date of delivery of such Indicative 
Transfer Notice; 

“Indicative Step-In Notice” has the meaning given to it in Section 3.3; 

“Indicative Transfer Notice” has the meaning given to it in Section 3.3; 

“Insolvency Officer” means any trustee, receiver, receiver and manager, liquidator, 
sequestrator, administrator or other custodian in connection with the insolvency of Project Co or 
Operations Co or any of their respective assets; 
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“Insurance Proceeds Account” has the meaning given to it in the Collateral Agency and 
Account Agreement; 

“Lenders’ Remedies Agreement” means this lenders’ remedies agreement, as amended, 
supplemented or restated from time to time; 

“Liability Report” has the meaning given in Section 3.5; 

“Material Antecedent Liabilities” means Antecedent Liabilities that are: 

(a) financial liabilities; or 

(b) non-financial liabilities, the breach of which will trigger any remedy of the 
Authority under Section 12 (Project Co Events of Default) of the Project 
Agreement or Project Co under Section 12 (Operations Co Events of Default) of 
the Project Implementation Agreement, as applicable; 

“New Agreements” has the meaning given in Section 10.2; 

“Notice Period” means: 

(a) in respect of a Project Co Event of Default or an Operations Co Event of Default, 
as applicable, the Termination Notice Period; and 

(b) in respect of an Operations Co Financing Default, the Indicative Notice Period; 

“Operations Co Event of Default” has the meaning set out in the Project Implementation 
Agreement; 

“Operations Co Financing Default” has the meaning set out in the Collateral Agency and 
Account Agreement; 

“Project Agreement” means the project agreement dated September 3, 2015 between the 
Authority and Project Co relating to the design, construction, financing, operation and 
maintenance of the NG-KIH System; 

“Project Documents” means, collectively, the Project Agreement, the Project Implementation 
Agreement and any other agreement (other than this Lenders’ Remedies Agreement) entered 
into from time to time by the Authority and Project Co (with or without other parties) or by Project 
Co and Operation Co (with or without other parties) in connection with the Project, and “Project 
Document” means any one of the foregoing; 

“Project Contract” means either the Design-Build Agreement or the Services Contract, and 
“Project Contracts” means both of them; 

“Project Contractor” means either the Design-Builder or the Service Provider, and “Project 
Contractors” means both of them; 

“Project Implementation Agreement” means the project implementation agreement dated 
September 3, 2015 between Project Co and Operations Co relating to the design, construction, 
operation and maintenance of the NG-KIH System; 
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“Reported Antecedent Liabilities” means the Antecedent Liabilities identified in the Liability 
Report; 

“Revocation of Termination Notice” means a written notice from the Authority or Project Co, 
as applicable, to the Collateral Agent revoking a Termination Notice; 

“Security Documents” has the meaning as set out in the Collateral Agency and Account 
Agreement; 

“Senior Debt Discharge Date” means the date on which all amounts due and owing to the 
Senior Secured Creditors under the Senior Financing Agreements have been fully and 
irrevocably paid or discharged (whether or not as a result of enforcement) and the Senior 
Secured Creditors are under no further obligation to advance under the relevant Senior 
Financing Agreement; 

“Senior Secured Creditors” has the meaning set out in the Collateral Agency and Account 
Agreement; 

“Senior Secured Creditors’ Representative” means: 

(a) the Collateral Agent; 

(b) a receiver or receiver and manager of Operations Co appointed under or in 
connection with the Security Documents; or 

(c) any other Person approved by the Authority (such approval not to be 
unreasonably withheld or delayed); 

“Step-In Date” means 5 Business Days after delivery of a Step-In Notice; 

“Step-In Notice” means a notice given by the Collateral Agent to the Authority and Project Co 
pursuant to Section 4; 

“Step-In Period” means, subject to Section 4.3, the period from the Step-In Date up to and 
including the earliest of: 

(a) the Step-Out Date; 

(b) the date of any transfer under Section 6; 

(c) the date of any termination under Section 4.5; and 

(d) the Expiration Date; 

“Step-Out Date” means the date that is 20 Business Days after the date of a Step-Out Notice; 

“Step-Out Notice” means a notice from the Collateral Agent or Appointed Representative to the 
Authority and Project Co pursuant to Section 5; 

“Suitable Substitute Operations Co” means a Person approved by the Authority in 
accordance with Sections 6.2 and 6.3 as: 



34985-2017 25394125.4 

- 6 - 

Amended and Restated Schedule 10 
Lenders’ Remedies Agreement 

NG-KIH Project

(a) having the legal capacity, power and authority to become a party to and perform 
the obligations of Operations Co under the Project Implementation Agreement; 

(b) employing or contracting for the services of persons having the appropriate 
qualifications, experience and technical competence and having the resources 
available to it (including committed financial resources and sub-contracts) which 
are sufficient to enable it to perform the obligations of Operations Co under the 
Project Implementation Agreement; and 

(c) not being a Restricted Person; 

“Termination Notice” means a notice given by the Authority or Project Co, as applicable, to the 
Collateral Agent under Section 3; and 

“Termination Notice Period” means the period beginning on the date of giving of a Termination 
Notice and ending on the earlier of: 

(a) the Step-In Date; 

(b) the date of service of a Revocation of Termination Notice; and 

(c) the proposed Termination Date (subject to the minimum notice requirements 
under Section 3.1(a)) set out in the Termination Notice. 

1.2 Construction and Interpretation 

Unless otherwise specified or the context otherwise requires, this Lenders’ Remedies 
Agreement will be interpreted according to the following provisions: 

(a) the parties waive the application of any rule of law which otherwise would be 
applicable in connection with the construction of this Lenders’ Remedies 
Agreement that ambiguous or conflicting terms or provisions should be construed 
against the party who (or whose counsel) prepared the executed agreement or 
any earlier draft of the same; 

(b) the table of contents, headings and sub-headings, marginal notes and references 
to them in this Lenders’ Remedies Agreement are for convenience of reference 
only, do not constitute a part of this Lenders’ Remedies Agreement, and will not 
be taken into consideration in the interpretation or construction of, or affect the 
meaning of, this Lenders’ Remedies Agreement; 

(c) each reference in this Lenders’ Remedies Agreement to “Section” is to a section 
of this Lenders’ Remedies Agreement; 

(d) each reference to an agreement, document, standard, principle or other 
instrument includes (subject to all relevant approvals and any other provision of 
this Lenders’ Remedies Agreement expressly concerning such agreement, 
document, standard, principle or other instrument) a reference to that agreement, 
document, standard, principle or instrument as amended, supplemented, 
replaced, novated or assigned, and a reference to an “amendment” and similar 
terms (including “amend” and “amended”) include a reference to supplement, 
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alteration, substitute, variation, change and any other modification and similar 
terms; 

(e) each reference to a statute or statutory provision (including any subordinate 
legislation) includes any statute or statutory provision which amends, extends, 
consolidates or replaces the statute or statutory provision or which has been 
amended, extended, consolidated or replaced by the statute or statutory 
provision and includes any orders, regulations, by-laws, ordinances, orders, 
codes of practice, instruments or other subordinate legislation made under the 
relevant statute; 

(f) each reference to time of day is a reference to Eastern Standard time or Eastern 
Daylight time, as the case may be; 

(g) words importing the singular include the plural and vice versa; 

(h) words importing a particular gender include all genders; 

(i) each reference to a public organization is deemed to include a reference to any 
successor(s) to such public organization or any organization or entity or 
organizations or entities which has or have taken over the functions or 
responsibilities of such public organization; 

(j) unless the context otherwise requires, each reference to “parties” means the 
parties to this Lenders’ Remedies Agreement and each reference to a “party” 
means any one of the parties to this Lenders’ Remedies Agreement, provided 
however that a reference to a third party does not mean a party to this Lenders’ 
Remedies Agreement; 

(k) all monetary amounts are expressed in U.S. Dollars; 

(l) the words “include”, “includes” and “including” are to be construed as meaning 
“include without limitation”, “includes without limitation” and “including without 
limitation”, respectively; 

(m) any consent contemplated to be given under this Lenders’ Remedies Agreement 
must be in writing; 

(n) general words are not given a restrictive meaning: 

(1) if they are introduced by the word “other”, by reason of the fact that they 
are preceded by words indicating a particular class of act, matter or thing; 
or 

(2) by reason of the fact that they are followed by particular examples 
intended to be embraced by those general words; 

(o) the expression “all reasonable efforts” and expressions of like import, when used 
in connection with an obligation of any party, means taking in good faith and with 
due diligence all commercially reasonable steps to achieve the objective and to 
perform the obligation; 
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(p) all accounting and financial terms used herein are, unless otherwise indicated, to 
be interpreted and applied in accordance with GAAP; 

(q) if the time for doing an act falls or expires on a day that is not a Business Day, 
the time for doing such act will be extended to the next Business Day; and 

(r) in the event that any provision of this Lenders’ Remedies Agreement shall be 
held by a court of competent jurisdiction to be illegal, invalid or unenforceable for 
any reason, unless severance of such provision would materially alter the 
essence of this Lenders’ Remedies Agreement for any party, the provision shall 
be fully severable and shall not affect the remaining provisions of this Lenders’ 
Remedies Agreement, and this Lenders’ Remedies Agreement shall be 
construed and enforced as if the illegal, invalid or unenforceable provision had 
not been included therein.  The parties shall promptly meet and endeavor in good 
faith to negotiate new provisions to eliminate such illegality, invalidity or 
unenforceability as much is as possible and to restore this Lenders’ Remedies 
Agreement as nearly as possible to its original intent and effect. 

1.3 Law of Agreement 

This Lenders’ Remedies Agreement is subject to the laws of the Commonwealth of Kentucky 
and any applicable federal laws and will be governed by and construed in accordance with such 
laws. 

1.4 Venue 

Any legal actions or proceedings brought by any party hereto against any other party shall be 
brought in state court in Franklin County, Kentucky in accordance with KRS 45A.245.  Each 
party acknowledges the competence of such court and the convenience and propriety of the 
venue and agrees to be bound by any judgment thereof and not to seek, and hereby waive, 
review of its merits by the courts of any other jurisdiction. 

2. CONSENT TO SECURITY 

2.1 Consent 

The Authority acknowledges notice of, and consents to, the security interest granted by Project 
Co in favor of the Senior Secured Creditors under the Senior Financing Agreements over 
Project Co’s rights under the Project Implementation Agreement and all other Project 
Documents to which Project Co is a party, Project Co’s assets and Project Co’s rights to 
Insurance Proceeds and Insurance Receivables. 

Project Co acknowledges notice of, and consents to, the security interest granted by: 

(a) Operations Co in favor of the Senior Secured Creditors under the Senior 
Financing Agreements over Operations Co’s rights under the Project 
Implementation Agreement and, subject to certain exclusions, all other Project 
Documents to which Operations Co is a party, Operations Co’s assets and 
Operations Co’s rights to Insurance Proceeds and Insurance Receivables; and 
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(b) KentuckyWired Operations Holding Company, LLC in favor of the Senior 
Secured Creditors under the Senior Financing Agreements over the membership 
interests in Operations Co. 

2.2 No Notice of Other Security 

The Authority confirms that, as of the date of this Lenders’ Remedies Agreement, it has not 
received written notice of any other security interest granted over Project Co’s rights or the 
equity interests in Project Co other than pursuant to the Senior Financing Agreements.  Project 
Co confirms that, as of the date of this Lenders’ Remedies Agreement, it has not received 
written notice of any other security interest granted over Operations Co’s rights or the equity 
interests in Operations Co other than pursuant to the Senior Financing Agreements. 

2.3 Authority Obligations 

Except as specifically provided for in this Lenders’ Remedies Agreement, the Authority has no 
obligations (whether express, implied, collateral or otherwise) to the Collateral Agent or the 
Senior Secured Creditors in connection with this Lenders’ Remedies Agreement, the Project 
Agreement, the Project Implementation Agreement or the Project.  All of the obligations and 
liabilities given, undertaken or arising on the part of the Authority under this Lenders’ Remedies 
Agreement are given solely to the Collateral Agent on behalf of the Senior Secured Creditors 
and do not confer any rights on or in favor of Project Co, any Affiliate of Project Co, Operations 
Co, any Affiliate of Operations Co or any other Person. 

2.4 Rights not Prejudiced 

The parties acknowledge that nothing in the Senior Financing Agreements, this Lenders’ 
Remedies Agreement or any other agreement between any of them (including any giving by the 
Collateral Agent of a notice hereunder) will, except as between the Senior Secured Creditors, 
the Collateral Agent, the Authority and Project Co as expressly set out in this Lenders’ 
Remedies Agreement, affect the rights of the Authority under the Project Agreement (but an 
exercise by the Authority of those rights will not preclude a proper exercise by the Collateral 
Agent of its rights under this Lenders’ Remedies Agreement) or the rights of Project Co under 
the Project Implementation Agreement (but an exercise by Project Co of those rights will not 
preclude a proper exercise by the Collateral Agent of its rights under this Lenders’ Remedies 
Agreement).  For greater certainty and without limiting the generality of the foregoing, nothing in 
this Lenders’ Remedies Agreement will limit, and the Authority will be entitled at all times in 
accordance with the provisions thereof to exercise the Authority’s rights under Section 11.1(a) 
(Authority’s Step-In Rights) of the Project Agreement and the related exercise of its rights under 
Section 11.2 (Authority’s Rectification Rights) of the Project Agreement. 

3. NOTICES 

3.1 Termination Notice 

The Authority will not terminate or deliver any notice terminating the Project Agreement and 
Project Co will not terminate or deliver any notice terminating the Project Implementation 
Agreement without giving to the Collateral Agent written notice (a “Termination Notice”) 
stating: 
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(a) that a Project Co Event of Default or an Operations Co Event of Default, as 
applicable, has occurred and the proposed Termination Date, which will be no 
sooner than 60 Business Days after the Termination Notice; and 

(b) the specific grounds for termination. 

3.2 Notice of Operations Co Financing Default 

Concurrently with delivery by it to Operations Co of any notice of an Operations Co Financing 
Default, the Collateral Agent will provide a copy of such notice to Project Co and the Authority, 
together with reasonable details of such Operations Co Financing Default. 

3.3 Indicative Notice 

Without prejudice to the Collateral Agent’s rights under the Security Documents, at any time 
upon the occurrence of an Operations Co Financing Default and, where relevant to such 
Operations Co Financing Default, the continuance of such Operations Co Financing Default, the 
Collateral Agent may give notice to Project Co and the Authority of its intention to nominate a 
Senior Secured Creditors’ Representative to step-in in accordance with Section 4.1 (an 
“Indicative Step-In Notice”) or to effect a transfer in accordance with Section 6.1 (an 
“Indicative Transfer Notice”). 

3.4 Collateral Agent’s Withdrawal Notice 

If, at any time after the giving of an Indicative Notice or a Termination Notice, the Collateral 
Agent has determined that it is not, or is no longer, considering appointing a Senior Secured 
Creditors’ Representative or effecting a transfer of Operations Co’s rights and liabilities under 
the Project Implementation Agreement to a Suitable Substitute Operations Co in accordance 
with this Lenders’ Remedies Agreement, the Collateral Agent will provide written notice (an 
“Collateral Agent’s Withdrawal Notice”) to the Authority and Project Co as soon as 
reasonably possible and thereafter the provisions of this Lenders’ Remedies Agreement will not 
be applicable with respect to the event that led to such Indicative Notice or Termination Notice 
and the Authority or Project Co, as applicable, will be at liberty to take any and all action 
available to it under the Project Agreement, the Project Implementation Agreement and the 
other Project Documents. 

3.5 Notice of Antecedent Liabilities 

Unless a Collateral Agent’s Withdrawal Notice has been given, not later than 20 Business Days 
after the date of delivery by the Authority or Project Co, as applicable, of a Termination Notice or 
the date of delivery by the Collateral Agent of an Indicative Notice, as the case may be, the 
Authority or Project Co, as applicable, will give the Collateral Agent a notice (the “Liability 
Report”) containing details of: 

(a) any Material Antecedent Liabilities accrued and outstanding as of the date of 
delivery of the Termination Notice or Indicative Notice, as the case may be; and 

(b) any financial liabilities of which the Authority or Project Co, as applicable, is 
aware (after reasonable inquiry) that will fall due under the Project Agreement or 
the Project Implementation Agreement, as applicable, on or after the date of 
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delivery of the Termination Notice or Indicative Notice, as the case may be, and 
on or prior to: 

(1) in the case of a Termination Notice, the proposed Termination Date set 
out in that notice; and 

(2) in the case of an Indicative Notice, 20 Business Days after the date of 
delivery of the Indicative Notice. 

3.6 Subsequent Authority Notice of Liabilities 

After the delivery of the Liability Report, unless a Collateral Agent’s Withdrawal Notice has been 
given, the Authority or Project Co, as applicable, will, promptly upon becoming aware of them, 
notify the Collateral Agent in writing of any additional Material Antecedent Liabilities arising on 
or after the date of delivery of the Termination Notice or Indicative Notice, as the case may be, 
and prior to the end of the Termination Notice Period or the Indicative Notice Period, as the 
case may be. 

3.7 No Right to Terminate 

The Authority will not terminate or deliver any notice terminating the Project Agreement and 
Project Co will not terminate or deliver any notice terminating the Project Implementation 
Agreement during any Notice Period, provided that, until the expiration of that period, the 
Authority will be entitled to require Project Co to remedy any Project Co Event of Default and will 
be entitled to exercise all rights under the Project Agreement other than termination of the 
Project Agreement and Project Co will be entitled to require Operations Co to remedy any 
Operations Co Event of Default and will be entitled to exercise all rights under the Project 
Implementation Agreement other than termination of the Project Implementation Agreement. 

3.8 Payments to Account Designated by Collateral Agent 

Project Co and the Collateral Agent hereby authorize and instruct the Authority, and the 
Authority agrees, to pay all sums payable by the Authority to Project Co under the Project 
Agreement, including any Termination Payment, to an account designated by the Collateral 
Agent. 

3.9 Operations Co to Pursue Remedies 

Without prejudice to the Collateral Agent’s rights under the Security Documents, at any time 
upon the occurrence of an Event of Default and, where relevant to such Event of Default, the 
continuance of such Event of Default, Operations Co shall exercise its rights under Section 1.7 
of the Project Implementation Agreement to pursue any rights, remedies or relief under the 
Project Agreement in the name of Project Co, including the right to any Termination Payment, at 
the Collateral Agent’s request and in accordance with the Collateral Agent’s directions. 

4. STEP-IN 

4.1 Step-In Notice 

Subject to Section 4.3 and without prejudice to the Collateral Agent’s rights under the Security 
Documents, the Collateral Agent may give the Authority and Project Co a notice (a “Step-In 
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Notice”) at any time during an Indicative Notice Period or a Termination Notice Period, as the 
case may be. 

4.2 Contents of Step-In Notice 

In the Step-In Notice, the Collateral Agent will: 

(a) state that it intends to exercise its step-in rights under this Lenders’ Remedies 
Agreement; and 

(b) identify the Appointed Representative. 

4.3 One Step-In Period 

There will be not more than one Step-In Period following any one Indicative Notice or 
Termination Notice. 

4.4 Appointed Representative Rights 

On the Step-In Date, the Appointed Representative will assume jointly and severally with 
Operations Co the rights of Operations Co under the Project Implementation Agreement, which 
rights are conditional on and may be exercised subject to performance of Operations Co’s 
obligations under the Project Implementation Agreement.  During the Step-In Period, the 
Authority and Project Co will deal with the Appointed Representative and not Operations Co.  
No Appointed Representative will be liable to the Authority, Project Co or Operations Co for any 
liabilities or obligations of Operations Co.  An Appointed Representative who is also an 
Insolvency Officer will not, and will not be required to, assume or have any personal liability for 
any liabilities or obligations of Operations Co. 

4.5 Authority Right to Terminate 

The Authority will not terminate the Project Agreement and Project Co will not terminate the 
Project Implementation Agreement in whole or in part during the Step-In Period except as set 
out in this Section 4.5.  The Authority will be entitled to terminate the Project Agreement during 
the Step-In Period by written notice to Project Co, the Collateral Agent and the Appointed 
Representative and Project Co will be entitled to terminate the Project Implementation 
Agreement during the Step-In Period by written notice to Operations Co, the Collateral Agent 
and the Appointed Representative: 

(a) if the Reported Antecedent Liabilities that are financial liabilities have not been 
paid to the Authority or Project Co, as applicable, on or before the Step-In Date 
or, if the due date for payment thereof is after the Step-In Date, have not been 
paid by the due date; 

(b) if amounts, of which the Authority or Project Co, as applicable, was not aware 
(after reasonable inquiry) at the time of the Liability Report, subsequently 
become payable and are not discharged by: 

(1) if notice of the liability is given to the Collateral Agent at least 20 Business 
Days prior to the Step-In Date, the Step-In Date or, if the due date for 
payment thereof is after the Step-In Date, the due date; 
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(2) if notice of the liability is given to the Collateral Agent within 20 Business 
Days before the Step-In Date and such liability is material (as stated by 
the Authority or Project Co, as applicable, acting reasonably, when it 
gives such notice or as stated by the Collateral Agent, acting reasonably, 
by notice to the Authority or Project Co, as applicable, within 5 Business 
Days of receipt of the notice from the Authority or Project Co, as 
applicable), 20 Business Days after the Step-In Date or, if later, the due 
date; or 

(3) otherwise, 20 Business Days after delivery of the notice or, if later, the 
due date; 

(c) on grounds arising after the Step-In Date in accordance with the terms of the 
Project Agreement (other than a Project Co Insolvency Event) or the Project 
Implementation Agreement (other than an Operations Co Insolvency Event), 
provided that, for the purposes of termination under the Project Agreement or the 
Project Implementation Agreement, as applicable, any Deductions that arose 
prior to the Step-In Date will not be taken into account during the Step-In Period; 

(d) on grounds arising prior to the Step-In Date (whether or not continuing at the 
Step-In Date) in accordance with the terms of the Project Agreement or the 
Project Implementation Agreement, as applicable, but only if the Appointed 
Representative is not using all reasonable efforts to remedy the relevant 
Antecedent Liabilities which are non-financial liabilities; or 

(e) if the System Completion Date does not occur on or before the date that is 6 
months after the Longstop Date. 

5. STEP-OUT 

5.1 Step-Out Notice 

The Collateral Agent or the Appointed Representative may at any time during the Step-In Period 
deliver to the Authority and Project Co a Step-Out Notice which specifies the Step-Out Date. 

5.2 Expiration of Step-In Period 

Upon the termination or expiration of the Step-In Period: 

(a) the rights of the Authority or Project Co, as applicable, against the Appointed 
Representative and the rights of the Appointed Representative against the 
Authority or Project Co, as applicable, will be cancelled; and 

(b) the Authority or Project Co, as applicable, will no longer deal with the Appointed 
Representative and will deal with Project Co in connection with the Project 
Agreement or Operations Co in connection with the Project Implementation 
Agreement, as applicable. 
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5.3 Project Co and Operations Co Remain Bound 

Subject to Section 6.4, Project Co will continue to be bound by the terms of the Project 
Agreement and Operations Co will continue to be bound by the terms of the Project 
Implementation Agreement notwithstanding the occurrence of an Indicative Notice, a Step-In 
Notice, a Step-In Period, a Step-Out Notice, a Step-Out Date, any action by the Collateral 
Agent, the Appointed Representative or the Senior Secured Creditors or any provision of this 
Lenders’ Remedies Agreement, and for greater certainty Project Co or Operations Co, as 
applicable, will be liable for any obligations and liabilities (including Deductions) arising prior to 
the expiration of the Step-In Period from actions or inactions of the Collateral Agent, the 
Appointed Representative or the Senior Secured Creditors.  Project Co or Operations Co, as 
applicable, will remain liable for any unpaid amounts due and payable to the Authority by Project 
Co under the Project Agreement or to Project Co by Operations Co under the Project 
Implementation Agreement, as applicable, provided that Project Co or Operations Co, as 
applicable, will not be required to discharge such liability during the Step-In Period. 

6. SENIOR SECURED CREDITOR REPLACEMENT OF OPERATIONS CO 

6.1 Operations Co Transfer Notice 

Subject to Section 6.2, at any time: 

(a) during a Termination Notice Period; 

(b) during an Indicative Notice Period; or 

(c) during a Step-In Period, 

the Collateral Agent may, on 30 Business Days’ notice to the Authority, Project Co and any 
Appointed Representative, take any action available to it to cause the transfer of Operations 
Co’s rights and liabilities under the Project Implementation Agreement to a Suitable Substitute 
Operations Co in accordance with the provisions of Section 6.4. 

6.2 Authority Consent 

The Authority will notify the Collateral Agent as to whether any Person to whom the Collateral 
Agent proposes to transfer Operations Co’s rights and liabilities under the Project 
Implementation Agreement is a Suitable Substitute Operations Co, not later than 30 Business 
Days after the date of receipt from the Collateral Agent of all information reasonably required by 
the Authority to decide whether the proposed transferee is a Suitable Substitute Operations Co. 

6.3 Withholding of Consent 

The Authority will not unreasonably withhold or delay its decision on whether the proposed 
transferee is a Suitable Substitute Operations Co and it will, without limitation, be reasonable for 
the Authority to withhold its consent: 

(a) if there are unremedied breaches under the Project Agreement and there is no 
remedial program acceptable to the Authority in respect of the breaches; or 
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(b) based on any of the factors set out in Section 16.3 (Factors Authority May 
Consider) of the Project Agreement with respect to any transfer, including any 
assignment, to such Person or Change in Control resulting from the transfer. 

6.4 Terms of Transfer 

Upon the transfer referred to in Section 6.1 becoming effective: 

(a) Operations Co and Project Co will be released from their obligations under the 
Project Implementation Agreement to each other, including with respect to 
indemnification under the Project Implementation Agreement whether arising 
prior to or after such transfer (the “Discharged Obligations”); 

(b) the Suitable Substitute Operations Co and Project Co will assume obligations 
which are substantially similar to the Discharged Obligations, but owed to or 
assumed by the Suitable Substitute Operations Co instead of Operations Co; 

(c) the rights of Operations Co against Project Co under the Project Implementation 
Agreement and vice versa (the “Discharged Rights”) will be cancelled; 

(d) the Suitable Substitute Operations Co and Project Co will acquire rights against 
each other which differ from the Discharged Rights only insofar as they are 
exercisable by or against the Suitable Substitute Operations Co instead of 
Operations Co; 

(e) any subsisting ground for termination of the Project Agreement by the Authority 
or the Project Implementation Agreement by Project Co will be deemed to have 
no effect and any subsisting Termination Notice will be automatically revoked; 

(f) the Authority and Project Co will enter into a lenders’ remedies agreement with 
the Suitable Substitute Operations Co and a representative of Senior Secured 
Creditors lending to the Suitable Substitute Operations Co on substantially the 
same terms as this Lenders’ Remedies Agreement; and 

(g) any Deductions that arose prior to that time will not be taken into account after 
the transfer for the purposes of Section 12.1(g) of the Project Agreement and the 
Project Implementation Agreement and Section 6.4 of Schedule 4 to the Project 
Agreement and the Project Implementation Agreement. 

For clarity, the Project Agreement will remain in full force and effect following the transfer 
referred to in Section 6.1 becoming effective. 

7. INSURANCE 

7.1 Release of Insurance Proceeds 

Notwithstanding the other provisions of this Lenders’ Remedies Agreement and the terms and 
conditions of the Senior Financing Agreements, the Collateral Agent will only permit amounts to 
be released from the Insurance Proceeds Account in accordance with Section 6 (Insurance, 
Damage and Destruction) and Schedule 5 [Insurance Requirements] of the Project Agreement 
and will not exercise any rights under the Senior Financing Agreements or take any other steps 
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to prevent amounts being released from the Insurance Proceeds Account in accordance with 
Section 6 (Insurance, Damage and Destruction) and Schedule 5 [Insurance Requirements] of 
the Project Agreement. 

8. COVENANTS 

8.1 Authority Covenants 

The Authority agrees with the Collateral Agent that the Authority will: 

(a) as soon as is reasonably practicable, at Operations Co’s or the Collateral Agent’s 
expense, take whatever action the Collateral Agent, an Appointed 
Representative or a Suitable Substitute Operations Co taking a transfer in 
accordance with Section 6 may reasonably require for perfecting any transfer or 
release under this Lenders’ Remedies Agreement, including the execution of any 
transfer or assignment, and the giving of any notice, order or direction and the 
making of any registration which, in each case, the Collateral Agent or Appointed 
Representative or Suitable Substitute Operations Co reasonably requires; 

(b) not, prior to the Senior Debt Discharge Date, unless the Collateral Agent has 
(acting reasonably) consented in writing: 

(1) appoint an Insolvency Officer; 

(2) commence any Bankruptcy Proceedings; 

(3) sanction, by voting or failing to vote, any Bankruptcy Proceedings and 
will, if requested to do so by the Collateral Agent, vote against any 
Bankruptcy Proceedings; 

(4) without prejudice to its rights of set-off under the Project Agreement, 
including rights to take amounts owing by Project Co into account in 
calculating termination compensation payable, claim or prove as creditor 
or otherwise in competition with any Senior Secured Creditor in respect of 
any monies owing to it by Project Co for or on account of Project Co’s 
liabilities under the Project Documents in the event of any Bankruptcy 
Proceedings; or 

(5) take any action authorizing, or which might result in or is in furtherance of, 
any of the prohibited matters referred to in Sections 8.1(b)(1), (2), (3) or 
(4) above; 

(c) not take or fail to take any action (including amendments, waivers and 
enforcement action) with respect to any material agreement between the 
Authority and a third party, the effect of which would be reasonably likely to 
render the Authority unable to satisfy its obligations under the Project Agreement; 
and 

(d) not issue a Step-In Notice or Proposed Transfer Notice (as defined in the Design-
Builder Collateral Agreement or the Service Provider Collateral Agreement, as 
applicable) under the Design-Builder Collateral Agreement or the Service 
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Provider Collateral Agreement, as applicable, at any time that the Senior 
Secured Creditors are validly exercising under any Senior Financing Agreement 
any step-in rights with respect to the Design-Build Agreement or the Services 
Contract, as applicable. 

8.2 Project Co Covenants 

Project Co agrees with the Collateral Agent that Project Co will: 

(a) as soon as is reasonably practicable, at Operations Co’s or the Collateral Agent’s 
expense, take whatever action the Collateral Agent, an Appointed 
Representative or a Suitable Substitute Operations Co taking a transfer in 
accordance with Section 6 may reasonably require for perfecting any transfer or 
release under this Lenders’ Remedies Agreement, including the execution of any 
transfer or assignment, and the giving of any notice, order or direction and the 
making of any registration which, in each case, the Collateral Agent or Appointed 
Representative or Suitable Substitute Operations Co reasonably requires; 

(b) not, prior to the Senior Debt Discharge Date, unless the Collateral Agent has 
(acting reasonably) consented in writing: 

(1) appoint an Insolvency Officer; 

(2) commence any Bankruptcy Proceedings; 

(3) sanction, by voting or failing to vote, any Bankruptcy Proceedings and 
will, if requested to do so by the Collateral Agent, vote against any 
Bankruptcy Proceedings; 

(4) without prejudice to its rights of set-off under the Project Implementation 
Agreement, including rights to take amounts owing by Operations Co into 
account in calculating termination compensation payable, claim or prove 
as creditor or otherwise in competition with any Senior Secured Creditor 
in respect of any monies owing to it by Operations Co for or on account of 
Operations Co’s liabilities under the Project Documents in the event of 
any Bankruptcy Proceedings; or 

(5) take any action authorizing, or which might result in or is in furtherance of, 
any of the prohibited matters referred to in Sections 8.2(b)(1), 8.2(b)(2), 
8.2(b)(3) or 8.2(b)(4) above; and 

(c) not take or fail to take any action (including amendments, waivers and 
enforcement action) with respect to any material agreement between Project Co 
and a third party, the effect of which would be reasonably likely to render Project 
Co unable to satisfy its obligations under the Project Implementation Agreement. 

8.3 Collateral Agent Covenants 

The Collateral Agent will promptly: 
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(a) notify the Authority when it believes the Senior Debt Discharge Date will occur or 
has occurred, and in any event will so notify no later than 20 Business Days after 
its occurrence; 

(b) prior to the taking of any such action, notify the Authority of any decision by the 
Senior Secured Creditors to take action under any acceleration rights, security 
enforcement rights, step-in rights or transfer rights provisions of the Collateral 
Agency and Account Agreement, including those rights under Section 13.2 
(Rights and Remedies Upon Default) of the Collateral Agency and Account 
Agreement, together with reasonable details of any such action; 

(c) unless notice is already provided under the above provisions, notify the Authority 
of any decision by the Senior Secured Creditors to: 

(1) appoint an Insolvency Officer; 

(2) commence any Bankruptcy Proceedings; 

(3) sanction, by voting or failing to vote, any Bankruptcy Proceedings; or 

(4) take any action authorizing, or which might result in or is in furtherance of, 
any of the matters referred to in Sections 8.3(c)(1), (2) or (3) above; and 

(d) upon request by the Authority, cause all security on any real or personal property 
comprised in the NG-KIH System to be promptly discharged and released on the 
date requested by the Authority (which will be on or after the Termination Date). 

8.4 Operations Co Covenant 

Operations Co acknowledges and consents to the arrangements set out in this Lenders’ 
Remedies Agreement and agrees not to do or omit to do anything that may prevent any party 
from enforcing its rights under this Lenders’ Remedies Agreement. 

9. STEP-IN RIGHTS UNDER PROJECT CONTRACTS 

9.1 Priority of Step-In Rights under Project Contracts 

Subject to Sections 9.2 and 9.4, notwithstanding any provision in any Project Contractor 
Collateral Agreement, the Authority will not exercise any right it may have pursuant to a Project 
Contractor Collateral Agreement to step-in and assume or otherwise enforce (or cause a third 
party designated by the Authority to step-in and assume or otherwise enforce) Operations Co’s 
rights and obligations under either of the Project Contracts (including the issuance of a step-in 
notice by the Authority pursuant to any Project Contractor Collateral Agreement), or to transfer 
or assign a Project Contract, unless: 

(a) within 30 Business Days of delivery by the relevant Project Contractor to the 
Authority of a Termination Notice as contemplated in Section 2.1 of the relevant 
Project Contractor Collateral Agreement, the Authority has not received a copy of 
a step-in notice delivered under the terms of the lenders’ direct agreement in 
respect of such Project Contract (a “Lenders’ Step-In Notice”); or 
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(b) if (i) within 30 Business Days of delivery by the relevant Project Contractor to the 
Authority of a Termination Notice as contemplated in Section 2.1 of the relevant 
Project Contractor Collateral Agreement, the Authority has received a copy of a 
Lenders’ Step-In Notice but (ii) within 60 Business Days of delivery by the 
relevant Project Contractor to the Authority of a Termination Notice as 
contemplated in Section 2.1 of the relevant Project Contractor Collateral 
Agreement, the Collateral Agent has not completed either a step-in and 
assumption of Operations Co’s rights and obligations under the relevant Project 
Contract or a transfer or assignment thereof. 

9.2 Step-in from Termination Date 

Subject to Section 9.4, from the Termination Date, provided that the Authority has (if applicable) 
complied with Section 3.7 and Section 4.5 in terminating the Project Agreement, the Authority 
will be free to exercise its rights under any Project Contractor Collateral Agreement to step-in 
and assume (or cause a third party designated by the Authority to step-in and assume) 
Operations Co’s rights and obligations under, or to transfer or assign, any Project Contract in 
accordance with a Project Contractor Collateral Agreement. 

9.3 Release of Security 

Subject to Section 9.4, the Collateral Agent will release and discharge (or cause to be released 
and discharged) at no cost to the Authority, and as soon as reasonably possible, all security in 
respect of each of the Project Contracts in respect of which any of Operations Co’s rights or 
obligations thereunder are assumed, transferred or assigned by or to the Authority (or by or to a 
third party designated by the Authority) pursuant to a Project Contractor Collateral Agreement. 

9.4 Retention of Security for Deficiency 

Until such time as any Deficiency has been determined and an amount equal to the Deficiency 
has been recovered by the Senior Secured Creditors, the Senior Secured Creditors will be 
entitled to retain the benefit of the security in respect of claims and losses that Operations Co 
has as against the Project Contractor under the relevant Project Contract (or as against any 
guarantor of such Project Contract) that arose prior to the date of the assumption, transfer or 
assignment of the relevant Project Contract (or guarantee in respect of such Project Contract) 
by or to the Authority (or by or to a third party designated by the Authority), provided that: 

(a) the Senior Secured Creditors will not, and will not be entitled to, exercise any 
rights or enforce any security in respect of any such claim during the period from 
the date on which such assumption, transfer or assignment occurs to the 
Termination Date; and 

(b) the rights in relation to the security retained by the Senior Secured Creditors 
pursuant to this Section 9.4 may only be exercised if and to the extent that the 
Termination Payment actually paid by the Authority pursuant to Section 2 or 
Section 3 of Schedule 9 to the Project Agreement is less than the Senior Debt 
(the amount by which the Termination Payment is (or, in the reasonable opinion 
of the Collateral Agent, is likely to be) less than the Senior Debt being herein 
referred to as the “Deficiency”). 
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Any amounts recovered by the Senior Secured Creditors pursuant to claims referred to in this 
Section 9.4, from the Termination Date to the date on which the Termination Payment and the 
amount of the Deficiency, if any, have been determined, will be held by the Collateral Agent in a 
segregated account on terms satisfactory to the Collateral Agent and the Authority, each acting 
reasonably, and, upon determination of the Termination Payment and the amount of the 
Deficiency, if any, such funds will be distributed to the Collateral Agent, to the extent of the 
Deficiency, if any, and the balance of such funds will be paid to the Authority. 

9.5 Assignment of Project Contracts by Senior Secured Creditors 

The Senior Secured Creditors will not transfer or assign any Project Contract except to a 
Suitable Substitute Operations Co in conjunction with a permitted transfer or assignment of the 
Project Agreement to that Suitable Substitute Operations Co in accordance with Section 6. 

10. NEW AGREEMENTS 

10.1 Applicability of Section 10 

The provisions of this Section 10 shall apply only if there occurs an Operations Co Event of 
Default under Section 12.1(b) of the Project Implementation Agreement. 

10.2 Termination of Project Implementation Agreement and Replacement with New 
Agreements 

If this Section 10 is applicable and either (i) Project Co terminates the Project Implementation 
Agreement or (ii) Project Co receives notice that the Project Implementation Agreement is 
otherwise terminated, rejected, invalidated or rendered null and void by order of a bankruptcy 
court, then (a) Project Co shall deliver to the Collateral Agent notice of such event, and (b) the 
Collateral Agent, to the extent then permitted by Law, shall have the option to obtain from 
Project Co agreements to replace the Project Implementation Agreement, and, to the extent 
necessary, new ancillary agreements (together, the “New Agreements”) in accordance with 
and upon the terms and conditions of this Section 10. 

10.3 Deliveries to Project Co 

In order to exercise such option, the Collateral Agent or other Senior Secured Creditors’ 
Representative must deliver to Project Co, within 60 days after Project Co delivers its notice of 
termination, (a) a request for New Agreements, (b) a written commitment that the Collateral 
Agent or other Senior Secured Creditors’ Representative will enter into the New Agreements 
and pay all the amounts described in Section 10.5(a) and (c) below, and (c) originals of such 
New Agreements, duly executed and acknowledged by the Collateral Agent or other Senior 
Secured Creditors’ Representative.  If any of the foregoing is not delivered within such 60-day 
period, the option set forth in Section 10.2 in favor of the Collateral Agent and all other Senior 
Secured Creditors’ Representatives shall automatically expire. 

10.4 Authority to Enter into New Agreements 

Within 30 days after timely receipt of the written commitment and New Agreements duly 
executed by the Collateral Agent or other Senior Secured Creditors’ Representative, Project Co 
shall enter into the New Agreements to which Project Co is a party with the Collateral Agent or 
other Senior Secured Creditors’ Representative, subject to any extension of such 30-day period 
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as Project Co deems necessary to clear any claims of Operations Co to continued rights and 
possession, custody or control of the Project, or otherwise. 

10.5 Conditions to New Agreements Becoming Effective 

Upon the execution by all parties and as conditions to the effectiveness of the New Agreements, 
the Collateral Agent or other Senior Secured Creditors’ Representative shall perform all of the 
following:  

(a) pay to Project Co: 

(1) any and all sums which would, at the time of the execution of the New 
Agreements, be due under the Project Implementation Agreement but for 
such termination; and 

(2) the amount of any compensation on termination previously paid by 
Project Co under the Project Implementation Agreement, with interest 
thereon at the Prime Rate from the date the compensation on termination 
was paid until so reimbursed; 

(b) otherwise fully remedy any existing Operations Co Event of Default under the 
Project Implementation Agreement (provided, however, that any Operations Co 
Insolvency Event need not be remedied and with respect to any Operations Co 
Event of Default which cannot be cured until the Collateral Agent or other Senior 
Secured Creditors’ Representative obtains possession, custody and control of 
the Project, it shall have such time, after it obtains such possession, custody and 
control as is necessary using all reasonable efforts to cure such Operations Co 
Event of Default); and 

(c) without duplication of amounts previously paid by Operations Co, pay to Project 
Co all reasonable costs, fees and expenses incurred by Project Co in connection 
with (i) such default and termination, (ii) the assertion of rights, interests and 
defenses in any bankruptcy or related proceeding, (iii) the recovery of 
possession, custody and control of the Project, (iv) all Project Co activities during 
its period of possession, custody and control of, and respecting, the Project, 
including permitting, design, acquisition, construction, equipping, maintenance, 
operation and management activities, minus the lesser of (A) the foregoing 
clause (iv) amount and (B) the amount of the Operations Co Payments, if any, 
that would have been paid during such period had the Project Implementation 
Agreement not been terminated and had there been no adjustments to such 
Operations Co Payments, and (v) the preparation, execution, and delivery of 
such New Agreements.  Upon request of the Collateral Agent or other Senior 
Secured Creditors’ Representative, Project Co will provide a written, documented 
statement of such costs, fees and expenses. 

10.6 Assignment to Collateral Agent or other Senior Secured Creditors’ Representative 

Upon execution of the New Agreements and payment of all sums due Project Co pursuant to 
Section 10.5(a) and (c), Project Co shall assign and deliver to the Collateral Agent or other 
Senior Secured Creditors’ Representative, without warranty or representation, all the property, 
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contracts, documents and information that Operations Co may have assigned and delivered to 
Project Co upon termination of the Project Implementation Agreement. 

10.7 Terms of New Agreements 

The New Agreements shall be effective as of the date of termination of the Project 
Implementation Agreement and shall run for the remainder of the Term.  The New Agreements 
shall otherwise contain the same covenants, terms and conditions and limitations as the Project 
Implementation Agreement and ancillary agreements and documents that were binding on 
Project Co and Operations Co (except for any requirements which have been fulfilled by 
Operations Co prior to termination). 

11. REPRESENTATIONS AND WARRANTIES 

11.1 Representations and Warranties by the Authority 

The Authority represents and warrants to the Collateral Agent that: 

(a) the Authority has full power and capacity to enter into, carry out the transactions 
contemplated by and duly perform all its obligations contained in this Lenders’ 
Remedies Agreement, the Project Agreement and all other documents, 
instruments and agreements required to be executed and delivered by the 
Authority pursuant to this Lenders’ Remedies Agreement or the Project 
Agreement; 

(b) the execution and delivery of this Lenders’ Remedies Agreement, the Project 
Agreement and all other documents, instruments and agreements required to be 
executed and delivered by the Authority pursuant to this Lenders’ Remedies 
Agreement or the Project Agreement, and the completion of the transactions 
contemplated by this Lenders’ Remedies Agreement and the Project Agreement, 
have been duly authorized by all necessary action on the part of the Authority, 
and this Lenders’ Remedies Agreement and the Project Agreement have been 
duly executed and delivered by the Authority and constitute legal, valid and 
binding obligations of the Authority enforceable in accordance with their terms, 
except to the extent that enforceability may be limited by bankruptcy, insolvency 
or other similar laws affecting creditors’ rights from time to time in effect and 
equitable principles of general application; 

(c) as of the date of the execution of this Lenders’ Remedies Agreement, there is no 
Authority Event of Default, the Authority is not aware of any Project Co Event of 
Default and there exists no event or condition of which the Authority is aware that 
would, with the giving of notice or passage of time or both, constitute an Authority 
Event of Default or a Project Co Event of Default; 

(d) the execution and delivery by the Authority of this Lenders’ Remedies 
Agreement, and the performance by the Authority of its obligations hereunder, 
will not conflict with any Laws applicable to the Authority that are valid and in 
effect on the date of execution and delivery; and 

(e) as of the date of the execution of this Lenders’ Remedies Agreement, there is no 
action, suit, proceeding, investigation or litigation pending and served on the 
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Authority which challenges the Authority’s authority to execute, deliver or 
perform, or the validity or enforceability of, this Lenders’ Remedies Agreement. 

11.2 Representations and Warranties by Project Co 

Project Co represents and warrants to the Collateral Agent that: 

(a) Project Co is a non-profit corporation duly created and validly existing under the 
laws of Kentucky and has full power and capacity to enter into, carry out the 
transactions contemplated by and duly perform all its obligations contained in this 
Lenders’ Remedies Agreement, the Project Agreement, the Project 
Implementation Agreement and all other documents, instruments and 
agreements required to be executed and delivered by Project Co pursuant to this 
Lenders’ Remedies Agreement, the Project Agreement or the Project 
Implementation Agreement; 

(b) the execution and delivery of this Lenders’ Remedies Agreement, the Project 
Agreement, the Project Implementation Agreement and all other documents, 
instruments and agreements required to be executed and delivered by Project 
Co pursuant to this Lenders’ Remedies Agreement, the Project Agreement or the 
Project Implementation Agreement, and the completion of the transactions 
contemplated by this Lenders’ Remedies Agreement, the Project Agreement and 
the Project Implementation Agreement, have been duly authorized by all 
necessary action on the part of Project Co, and this Lenders’ Remedies 
Agreement, the Project Agreement and the Project Implementation Agreement 
have been duly executed and delivered by Project Co and constitute legal, valid 
and binding obligations of Project Co enforceable in accordance with their terms, 
except to the extent that enforceability may be limited by bankruptcy, insolvency 
or other similar laws affecting creditors’ rights from time to time in effect and 
equitable principles of general application; and 

(c) as of the date of the execution of this Lenders’ Remedies Agreement, there is no 
Project Co Event of Default, Project Co is not aware of any Authority Event of 
Default or Operations Co Event of Default and there exists no event or condition 
of which Project Co is aware that would, with the giving of notice or passage of 
time or both, constitute a Project Co Event of Default, an Authority Event of 
Default or an Operations Co Event of Default. 

11.3 Representations and Warranties by Operations Co 

Operations Co represents and warrants to the Collateral Agent that: 

(a) Operations Co is a limited liability company duly created and validly existing 
under the laws of Delaware and has full power and capacity to enter into, carry 
out the transactions contemplated by and duly perform all its obligations 
contained in this Lenders’ Remedies Agreement, the Project Implementation 
Agreement and all other documents, instruments and agreements required to be 
executed and delivered by Operations Co pursuant to this Lenders’ Remedies 
Agreement or the Project Implementation Agreement; 
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(b) the execution and delivery of this Lenders’ Remedies Agreement, the Project 
Implementation Agreement and all other documents, instruments and 
agreements required to be executed and delivered by Operations Co pursuant to 
this Lenders’ Remedies Agreement or the Project Implementation Agreement, 
and the completion of the transactions contemplated by this Lenders’ Remedies 
Agreement and the Project Implementation Agreement, have been duly 
authorized by all necessary action on the part of Operations Co, and this 
Lenders’ Remedies Agreement and the Project Implementation Agreement have 
been duly executed and delivered by Operations Co and constitute legal, valid 
and binding obligations of Operations Co enforceable in accordance with their 
terms, except to the extent that enforceability may be limited by bankruptcy, 
insolvency or other similar laws affecting creditors’ rights from time to time in 
effect and equitable principles of general application; and 

(c) as of the date of the execution of this Lenders’ Remedies Agreement, there is no 
Operations Co Event of Default, Operations Co is not aware of any Project Co 
Event of Default and there exists no event or condition of which Operations Co is 
aware that would, with the giving of notice or passage of time or both, constitute 
an Operations Co Event of Default or an Project Co Event of Default. 

11.4 Representations and Warranties by the Collateral Agent 

The Collateral Agent represents and warrants to the Authority, Project Co and Operations Co 
that: 

(a) the Collateral Agent has full power and capacity to enter into, carry out the 
transactions contemplated by and duly perform all its obligations contained in this 
Lenders’ Remedies Agreement and all other documents, instruments and 
agreements required to be executed and delivered by the Collateral Agent 
pursuant to this Lenders’ Remedies Agreement; 

(b) this Lenders’ Remedies Agreement has been duly executed and delivered by the 
Collateral Agent and constitutes a legal, valid and binding obligation of the 
Collateral Agent enforceable in accordance with its terms, except to the extent 
that its enforceability may be limited by bankruptcy, insolvency or other similar 
laws affecting creditors’ rights from time to time in effect and equitable principles 
of general application; and 

(c) the Collateral Agent: 

(1) has no ownership interest in any other party to this Lenders’ Remedies 
Agreement or either Project Contractor; and 

(2) does not Control, is not Controlled by and is not under common Control 
with any other party to this Lenders’ Remedies Agreement or either 
Project Contractor. 
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12. ASSIGNMENT 

12.1 Restriction on Assignment 

No party to this Lenders’ Remedies Agreement may assign or transfer all or any part of its rights 
or obligations under this Lenders’ Remedies Agreement except as provided in this Section 12. 

12.2 Assignment by Collateral Agent 

The Collateral Agent may assign or transfer its rights and obligations under this Lenders’ 
Remedies Agreement to a successor Collateral Agent in accordance with the Senior Financing 
Agreements without the consent of the Authority, provided that the Collateral Agent delivers to 
the Authority not less than 10 Business Days prior to such assignment or transfer a notice 
setting out such contact information regarding the assignee or transferee as the Authority may 
reasonably require and provided the assignee or transferee is not a Restricted Person. 

12.3 Assignment by Senior Secured Creditors 

Any Senior Secured Creditor may assign or transfer its rights and obligations under the Senior 
Financing Agreements in accordance with the terms of the Senior Financing Agreements 
without the consent of the Authority, provided the assignee or transferee is not a Restricted 
Person. 

12.4 Assignment by Authority 

The Authority will assign or transfer its rights and obligations under this Lenders’ Remedies 
Agreement to any permitted assignee of its interest in the Project Agreement in accordance with 
Section 16.4 of the Project Agreement, concurrently with the assignment of the Project 
Agreement to such assignee, and the Collateral Agent and the Senior Secured Creditors will co-
operate with the Authority in completing the formalities of any transfer or assignment including 
by executing any additional documents as may be reasonably required by the Authority. 

12.5 New Agreement 

If Section 12.2 applies in relation to the Collateral Agent, the Authority, Project Co and 
Operations Co will, upon request by the new Collateral Agent, enter into a new lenders’ 
remedies agreement with the new Collateral Agent on substantially the same terms as this 
Lenders’ Remedies Agreement. 

13. GENERAL 

13.1 Term 

This Lenders’ Remedies Agreement will remain in effect until the earlier of: 

(a) the Senior Debt Discharge Date; and 

(b) subject to compliance with Section 6.4(f) above, the date of transfer of 
Operations Co’s rights and liabilities under the Project Implementation 
Agreement to a Suitable Substitute Operations Co pursuant to Section 6. 
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13.2 Conflict or Inconsistency 

If there is any conflict or inconsistency between the provisions of this Lenders’ Remedies 
Agreement and the Project Agreement, as between the Collateral Agent and the Authority, the 
provisions of this Lenders’ Remedies Agreement will prevail.  If there is any conflict or 
inconsistency between the provisions of this Lenders’ Remedies Agreement and the Project 
Implementation Agreement, as between the Collateral Agent and Project Co, the provisions of 
this Lenders’ Remedies Agreement will prevail. 

13.3 Entire Agreement 

Unless otherwise stated in this Lenders’ Remedies Agreement, this Lenders’ Remedies 
Agreement constitutes the entire agreement between the parties in connection with its subject 
matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Lenders’ Remedies Agreement.  No party 
has relied on any representation except as expressly set out in this Lenders’ Remedies 
Agreement. 

13.4 Waiver 

The failure of any party to exercise any contractual right or remedy will not constitute a waiver 
thereof and no waiver will be effective, unless it is communicated in writing to the other party.  A 
waiver of any right or remedy arising from a breach of this Lenders’ Remedies Agreement will 
not constitute a waiver of any right or remedy arising from any other breach of this Lenders’ 
Remedies Agreement. 

13.5 Counterparts 

This Lenders’ Remedies Agreement may be executed in any number of counterparts, each of 
which will be deemed to be an original, and this has the same effect as if the signatures on the 
counterparts were on a single copy of this Lenders’ Remedies Agreement so that it will not be 
necessary in making proof of this Lenders’ Remedies Agreement to produce or account for 
more than one such counterpart. 

13.6 Confidentiality 

The Collateral Agent will be bound to comply with the confidentiality obligations on the part of 
Project Co contained in the Project Agreement in relation to all information matters obtained 
from any other party under or in connection with the Project. 

13.7 Notices 

Any notice or communication required or permitted to be given under this Lenders’ Remedies 
Agreement will be in writing and will be considered to have been sufficiently given if delivered by 
hand or transmitted by electronic transmission to the address or electronic mail address of each 
party set out below: 

If to the Authority: 

The Commonwealth of Kentucky 
Office of the Secretary 
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Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 383 
Frankfort, KY 40601 

Attention: Secretary of the Finance and Administration Cabinet 

with a copy to: 

Office of Procurement Services 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 096 
Frankfort, KY 40601 

Attention: Stephanie Williams, Buyer 
Email:  StephanieR.Williams@ky.gov 

If to the Collateral Agent: 

U.S. Bank National Association 
Global Corporate Trust Services 
One Financial Square 
Louisville, KY 40202 

Attention: Amy Anders, Vice President 
Email:  amy.anders@usbank.com 

If to Project Co: 

KentuckyWired Infrastructure Company, LLC 
1517 Hepburn Avenue 
Louisville, KY 40204 

Attention: Lori Hudson Flanery, Director 
Email:  LHF0106@gmail.com

with a copy to: 

Office of Financial Management 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 076 
Frankfort, KY 40601

Attention: Ryan Barrow, Executive Director
Email: Ryan.Barrow@ky.gov 
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If to Operations Co: 

KentuckyWired Operations Company, LLC 
c/o Macquarie Infrastructure Developments LLC 
Level 16, 125 West 55th Street 
New York, NY 10019 

Attention: Nicholas Hann 
Email:  Nick.Hann@macquarie.com

or to such other address or electronic mail address as any party may, from time to time, 
designate in the manner set out above. 

Any such notice or communication will be considered to have been received: 

(a) if delivered by hand during business hours (and in any event, at or before 3:00 
pm local time in the place of receipt) on a Business Day, upon receipt by a 
responsible representative of the receiver, and if not delivered during business 
hours, upon the commencement of business hours on the next Business Day; 
and 

(b) if delivered by electronic mail during business hours (and in any event, at or 
before 3:00 pm local time in the place of receipt) on a Business Day, upon 
receipt, and if not delivered during business hours, upon the commencement of 
business hours on the next Business Day provided that: 

(1) the receiving party has, by electronic mail or by hand delivery, 
acknowledged to the notifying party that it has received such notice; or 

(2) within 24 hours after sending the notice, the notifying party has also 
delivered a copy of such notice to the receiving party by hand delivery. 

13.8 No Partnership or Agency 

Nothing in this Lenders’ Remedies Agreement will be construed as creating a partnership or as 
constituting the Senior Secured Creditors, the Collateral Agent, the Appointed Representative, 
any other Senior Secured Creditors’ Representative or a Suitable Substitute Operations Co as 
an agent of the Authority.  No such person will hold itself out as having any authority or power to 
bind the Authority in any way. 

13.9 Remedies Cumulative 

The rights and remedies under this Lenders’ Remedies Agreement are cumulative and are in 
addition to and not in substitution for any other rights and remedies available at law or in equity 
or otherwise.  No single or partial exercise by a party of any right or remedy precludes or 
otherwise affects the exercise of any other right or remedy to which that party may be entitled. 

13.10 Disputes 

Any dispute between any of the parties with respect to any of the subject matters of this 
Lenders’ Remedies Agreement will be resolved in accordance with, and the parties will comply 
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with, the Dispute Resolution Procedure, and Schedule 13 [Dispute Resolution Procedure] of the 
Project Agreement is deemed to be incorporated, mutatis mutandis, in this Lenders’ Remedies 
Agreement. 
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IN WITNESS WHEREOF the parties hereto have executed this Lenders’ Remedies Agreement 
as of the day and year first above written. 

THE COMMONWEALTH OF KENTUCKY 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the Commonwealth. 

U.S. BANK NATIONAL ASSOCIATION 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 

KENTUCKYWIRED INFRASTRUCTURE 
COMPANY, INC. 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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KENTUCKYWIRED OPERATIONS COMPANY, 
LLC 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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SCHEDULE 11 

DESIGN-BUILDER COLLATERAL AGREEMENT 

NEXT GENERATION KENTUCKY INFORMATION HIGHWAY PROJECT 

The Commonwealth of Kentucky 

(the “Authority”) 

and 

NG-KIH Design-Build LLC 

(the “Design-Builder”) 

and 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

and 

KentuckyWired Operations Company, LLC 

(“Operations Co”) 

Dated: September 3, 2015 
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SCHEDULE 11 
DESIGN-BUILDER COLLATERAL AGREEMENT 

THIS DESIGN-BUILDER COLLATERAL AGREEMENT dated as of September 3, 2015 is 
entered into: 

BETWEEN: 

The Commonwealth of Kentucky 

(the “Authority”) 

AND: 

NG-KIH Design-Build LLC 

(the “Design-Builder”) 

AND: 

KentuckyWired Infrastructure Company, Inc.

(“Project Co”) 

AND: 

KentuckyWired Operations Company, LLC

(“Operations Co”) 

WHEREAS: 

A. The Authority and Project Co have entered into an agreement dated as of September 3, 
2015 (the “Project Agreement”) whereby Project Co has agreed to design, build, 
finance, operate and maintain the NG-KIH System (the “Project”), all as more 
particularly described in the Project Agreement. 

B. Project Co and Operations Co have entered into an agreement dated as of September 
3, 2015 (the “Project Implementation Agreement”) whereby Operations Co has agreed 
to design, build, operate and maintain the NG-KIH System, all as more particularly 
described in the Project Implementation Agreement. 

C. Operations Co and the Design-Builder have entered into an agreement dated as of 
September 3, 2015 (the “Design-Build Agreement”) whereby the Design-Builder has 
agreed to carry out the Design and the Construction. 

D. It is a condition of the Design-Build Agreement that the Design-Builder enter into this 
Design-Builder Collateral Agreement with the Authority, Project Co and Operations Co. 

E. The Authority and Project Co have agreed under the terms of the Project Agreement to 
execute and deliver this Design-Builder Collateral Agreement. 
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F. Project Co and Operations Co have agreed under the terms of the Project 
Implementation Agreement to execute and deliver this Design-Builder Collateral 
Agreement. 

NOW THEREFORE THIS DESIGN-BUILDER COLLATERAL AGREEMENT WITNESSES 
THAT, in consideration of the mutual covenants herein contained and other good and valuable 
consideration, the receipt and sufficiency of which are hereby expressly acknowledged by each 
of the parties hereto, the parties hereto agree as follows: 

1. INTERPRETATION 

1.1 Definitions 

Unless otherwise specified or the context otherwise requires, capitalized but otherwise 
undefined terms in this Design-Builder Collateral Agreement will have the respective meanings 
given to such terms in the Project Agreement and: 

“Design-Build Agreement” has the meaning set out in Recital C; 

“Design-Builder Collateral Agreement” means this agreement, as amended, supplemented or 
restated from time to time; 

“Project” has the meaning set out in Recital A; 

“Project Agreement” has the meaning set out in Recital A; 

“Project Implementation Agreement” has the meaning set out in Recital B; 

“Proposed Transfer Date” has the meaning set out in Section 4.1; 

“Proposed Transfer Notice” has the meaning set out in Section 4.1; 

“Proposed Step-In Date” has the meaning set out in Section 3.1; 

“Proposed Substitute” has the meaning set out in Section 4.1; 

“Step-In Date” means the date the Authority delivers the Step-In Undertaking; 

“Step-In Notice” has the meaning set out in Section 3.1; 

“Step-In Period” means the period commencing on the Step-In Date and ending on the earliest 
of: 

(a) the Step-Out Date; 

(b) the Transfer Effective Date; and 

(c) the termination date of the Design-Build Agreement as permitted under Section 
3.8; 

“Step-In Undertaking” has the meaning set out in Section 3.5; 
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“Step-Out Date” has the meaning set out in Section 3.9; 

“Termination Notice” has the meaning set out in Section 2.1; 

“Transfer Agreement” has the meaning set out in Section 4.5(b); and 

“Transfer Effective Date” means the effective date of the Transfer Agreement. 

1.2 Construction and Interpretation 

Unless otherwise specified or the context otherwise requires, this Design-Builder Collateral 
Agreement will be interpreted according to the provisions set out in Sections 2 and 3(b) of 
Schedule 1 [Definitions and Interpretation] to the Project Agreement, except that references in 
such section to Project Co will also be deemed to be references to Operations Co and the 
Design-Builder. 

1.3 Law of Agreement 

This Design-Builder Collateral Agreement is subject to the laws of the Commonwealth of 
Kentucky and any applicable federal laws and will be governed by and construed in accordance 
with such laws. 

1.4 Venue 

Any legal actions or proceedings brought by any party hereto against any other party shall be 
brought in state court in Franklin County, Kentucky in accordance with KRS 45A.245.  Each 
party acknowledges the competence of such court and the convenience and propriety of the 
venue and agrees to be bound by any judgment thereof and not to seek, and hereby waive, 
review of its merits by the courts of any other jurisdiction. 

2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Termination Notice 

The Design-Builder will not terminate the Design-Build Agreement without first giving the 
Authority at least 45 days’ notice specifying the grounds for such termination (the “Termination 
Notice”). 

2.2 Survival of Design-Build Agreement 

Notwithstanding any provision of the Design-Build Agreement to the contrary, on termination of 
the Project Agreement by the Authority, the parties agree that the Design-Build Agreement will 
not come to an end, except in accordance with the terms of this Design-Builder Collateral 
Agreement. 

2.3 Suspension Notice 

The Design-Builder will not exercise any right it may have under the Design-Build Agreement to 
temporarily suspend its performance thereunder, unless: 

(a) the Design-Builder first delivers a notice (a “Suspension Notice”) to the 
Authority detailing the event that has occurred that entitles it to exercise such 
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right and stating that it intends to exercise such suspension right, together with 
details of any sums which are due and payable but unpaid by Operations Co and 
any other material obligations or liabilities which should have been performed or 
discharged by Operations Co under the Design-Build Agreement, in each case 
as at the date of such Suspension Notice; and 

(b) both: 

(1) the Design-Builder has confirmed in writing to the Authority that the 
Senior Secured Creditors have not agreed to pay the Design-Builder in 
accordance with the Design-Build Agreement for work performed by it 
during the period commencing on the date (the “Suspension Date”) 
when it, but for the provisions of this Section 2.3, would have been 
entitled to suspend its performance under the Design-Build Agreement 
and ending no sooner than 45 days after the Suspension Date; and 

(2) within 5 Business Days of receipt of confirmation from the Design-Builder 
pursuant to Section 2.3(b)(1), the Authority has not agreed, by written 
notice to the Design-Builder, to pay the Design-Builder in accordance with 
the Design-Build Agreement for work performed by it during the period 
(the “No Suspension Period”) commencing on the Suspension Date and 
ending on the earliest to occur of: 

(A) the date on which the Senior Secured Creditors exercise any of 
their step-in or transfer rights pursuant to and in accordance with, 
respectively, Section 4 or Section 6 of the Lenders’ Remedies 
Agreement; 

(B) the date from which the Senior Secured Creditors agree to pay the 
Design-Builder as contemplated under Section 2.3(b)(1); and 

(C) the Step-In Date, 

except that, if the Authority provides a written notice to the Design-Builder 
pursuant to Section 2.3(b)(2) and thereafter fails to make payment to the Design-
Builder of any undisputed amount payable pursuant to and in accordance with 
the Design-Build Agreement for work performed by the Design-Builder during the 
No Suspension Period, the No Suspension Period will terminate and the Design-
Builder may thereafter exercise any right it may have to temporarily suspend its 
performance under the Design-Build Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-In Notice 

Subject to Section 3.2, if the Authority has terminated the Project Agreement in accordance with 
its terms or if the Authority has received a Termination Notice, the Authority may give notice to 
the Design-Builder (a “Step-In Notice”) of the intention of the Authority to issue a Step-In 
Undertaking on a specified date (the “Proposed Step-In Date”) provided that such Proposed 
Step-In Date is: 
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(a) no later than 30 days after termination of the Project Agreement if the Project 
Agreement was terminated by the Authority; and 

(b) no later than 30 days after delivery of the Termination Notice to the Authority. 

3.2 Lenders’ Step-In Rights 

The Authority will not issue a Step-In Notice at any time that the Senior Secured Creditors are 
validly exercising any Step-In rights with respect to the Project under: 

(a) the Lenders’ Remedies Agreement; 

(b) any Senior Financing Agreement; or 

(c) any direct agreement entered into between the Design-Builder and the Senior 
Secured Creditors with respect to the Design-Build Agreement, 

and the running of all notice periods and timelines set out in Section 3.1 will be suspended until 
such time as the Senior Secured Creditors are no longer exercising, or are no longer permitted 
to exercise, such rights under the Lenders’ Remedies Agreement, any Senior Financing 
Agreement or any such direct agreement.  The Design-Builder will provide copies of all relevant 
notices delivered by it to, or to it by, the Senior Secured Creditors in respect of the exercise of 
such rights so as to enable the Authority and the Design-Builder to determine, in accordance 
with this Section 3.2 the notice periods and timelines set out in Section 3.1. 

3.3 Notice of Obligations and Step-In Undertaking 

Not less than 5 Business Days prior to the Proposed Step-In Date, the Design-Builder will give 
notice to the Authority of any sums that are due and payable but unpaid by Operations Co and 
of any other material obligations or liabilities that should have been performed or discharged by 
Operations Co under the Design-Build Agreement, in each case as at the date of the Step-In 
Notice. 

3.4 Update of Obligations 

Not less than 2 Business Days prior to the Proposed Step-In Date, the Design-Builder will give 
notice to the Authority of any change in such sums, obligations or liabilities referred to in Section 
3.3. 

3.5 Delivery of Step-In Undertaking 

On or before the Proposed Step-In Date, the Authority may deliver to the Design-Builder a 
written undertaking to the Design-Builder (the “Step-In Undertaking”) undertaking to the 
Design-Builder to: 

(a) pay or procure the payment to the Design-Builder, within 15 Business Days of 
demand by the Design-Builder, of any sum due and payable or accruing due and 
payable but unpaid by Operations Co to the Design-Builder under the Design-
Build Agreement before the Step-In Date, provided that the Design-Builder has 
notified the Authority of such amounts in accordance with Sections 3.3 and 3.4; 
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(b) perform or discharge or procure the performance or discharge of any 
unperformed or undischarged obligations of Operations Co under the Design-
Build Agreement that will have fallen due for performance or discharge before the 
Step-In Date and of which the Authority has been notified by the Design-Builder 
in accordance with Sections 3.3 and 3.4; 

(c) pay or procure the payment of any sum due and payable by Operations Co under 
the Design-Build Agreement as a result of either any work or services performed 
during the Step-In Period or any act or omission occurring during the Step-In 
Period which arises from any act or omission occurring after the Step-In Date; 
and 

(d) perform or discharge or procure the performance or discharge of any obligations 
of Operations Co under the Design-Build Agreement as a result of any act or 
omission occurring during the Step-In Period that arises from any act or omission 
occurring after the Step-In Date. 

3.6 Limits on Authority Liability on Step-In 

The Authority will not be required to assume any liability under a Step-In Undertaking for any 
outstanding obligations or liabilities of Operations Co to the Design-Builder: 

(a) that existed as of the Step-In Date; and 

(b) of which the Authority has not been notified pursuant to Sections 3.3 and 3.4. 

3.7 Non-Delivery of the Step-In Undertaking 

If the Authority does not deliver the Step-In Undertaking on or before the Proposed Step-In 
Date, the Step-In Notice will be deemed to have been withdrawn and the rights and obligations 
of the parties will be construed as if the Step-In Notice had not been given. 

3.8 Effect of Step-In Undertaking 

During any Step-In Period, the Design-Builder will continue to observe and perform its duties 
and obligations under the Design-Build Agreement and will only be entitled to exercise its rights 
of termination under the Design-Build Agreement: 

(a) by reference to a default under the Design-Build Agreement arising during the 
Step-In Period (other than to the extent that an Operations Co Insolvency Event 
constitutes such a default), provided that no event of default by Project Co under 
the Project Agreement or Operations Co under the Project Implementation 
Agreement will entitle the Design-Builder to exercise such rights of termination 
during the Step-In Period; 

(b) if the Authority fails to pay when due any amount owed to the Design-Builder or 
fails to perform or discharge when falling due for performance or discharge any 
obligation under the Step-In Undertaking; or 

(c) if such rights of termination arise in circumstances where there is no default 
under the Design-Build Agreement by the Authority or the Design-Builder. 
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3.9 Step-Out 

The Authority may, at any time, terminate the Step-In Period by giving the Design-Builder at 
least 20 Business Days’ notice specifying the date on which the Step-In Period will terminate 
(the “Step-Out Date”). 

3.10 Effect of Step-Out 

The Authority will be released from the Step-In Undertaking on the expiration or termination of 
the Step-In Period, provided that the Authority has performed and discharged in full, or procured 
the performance and discharge in full, of any of the Authority’s obligations under the Step-In 
Undertaking arising on or before the expiration or termination of the Step-In Period. 

3.11 Payment by Operations Co 

Operations Co will pay to the Authority on demand any amounts of which the Authority has been 
notified by the Design-Builder pursuant to Sections 3.3 and 3.4 and that were paid by the 
Authority or a Proposed Substitute to the Design-Builder pursuant to this Design-Builder 
Collateral Agreement.  Any such amounts will constitute amounts due and payable by 
Operations Co to the Authority under this Design-Builder Collateral Agreement. 

4. TRANSFER 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-In Notice pursuant to Section 3.1 or at 
any time during the Step-In Period, the Authority may give notice (a “Proposed Transfer 
Notice”) to the Design-Builder that it wishes itself or another person (a “Proposed Substitute”) 
to assume, by way of sale, assignment, transfer or other disposal, the rights and obligations of 
Operations Co under the Design-Build Agreement and specifying a date (the “Proposed 
Transfer Date”): 

(a) if the Authority has terminated the Project Agreement but has not given a Step-In 
Notice, no later than 15 Business Days after termination of the Project 
Agreement; 

(b) if the Design-Builder has given a Termination Notice but the Authority has not 
given a Step-In Notice, no later than expiration of the Termination Notice; and  

(c) if the Authority has given a Step-In Notice (whether or not the Step-In Period has 
commenced), no later than 20 Business Days after the date of the Proposed 
Transfer Notice.   

Subject to Section 3, the Design-Builder will not be entitled to terminate the Design-Build 
Agreement during the notice period specified in a Proposed Transfer Notice. 

4.2 Consent to Transfer 

If the Proposed Transfer Notice specifies the Authority as the Proposed Substitute, the Design-
Builder’s consent to the transfer will be deemed to have automatically been given.  If the 
Proposed Substitute is not the Authority, a transfer in accordance with a Proposed Transfer 
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Notice will only be effective if the Design-Builder consents to that transfer in writing in 
accordance with Section 4.3, and the Authority will (as soon as practicable) supply the Design-
Builder with the following information: 

(a) the name and registered address of the Proposed Substitute; 

(b) the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 

(c) the names of the directors and the secretary of the Proposed Substitute; 

(d) details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

(e) details of the technical competence of the Proposed Substitute and the resources 
(including contractual arrangements) which are to be available to the Proposed 
Substitute to enable it to perform its obligations under the Design-Build 
Agreement. 

4.3 Grant of Consent 

The Design-Builder may withhold or delay consent to a transfer only if the Proposed Substitute 
is not the Authority and the Authority has failed to show to the Design-Builder’s satisfaction 
(acting reasonably) that: 

(a) the Proposed Substitute has the legal capacity, power and authority to become a 
party to and perform the obligations of Operations Co under the Design-Build 
Agreement; and 

(b) the technical competence and financial standing of, and the technical and 
financial resources available to, the Proposed Substitute are sufficient to perform 
the obligations of Operations Co under the Design-Build Agreement. 

Within 5 Business Days of the receipt of a Proposed Transfer Notice and all information 
required under Section 4.2, the Design-Builder will notify the Authority in writing that it has 
consented to the transfer or, if the Design-Builder has not consented, will provide to the 
Authority an explanation of its reasons to withhold its consent. 

4.4 Consent Withheld 

If the Design-Builder withholds its consent to a Proposed Transfer Notice, the Authority may 
give one or more subsequent Proposed Transfer Notices, pursuant to the provisions of Section 
4.1, containing changed particulars relating to the same Proposed Substitute or particulars 
relating to another Proposed Substitute that the Authority reasonably believes would fulfill the 
requirements of Sections 4.3, provided that only one Proposed Transfer Notice may be 
outstanding at any one time, and provided further that: 

(a) if a Step-In Notice has not been issued, any revised Proposed Transfer Date will 
be a date falling no later than the date specified in Section 4.1(a) or 4.1(b), as the 
case may be; and 
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(b) if a Step-In Notice has been issued, any revised Proposed Transfer Date will be 
a date falling no later than the date specified in Section 4.1(c). 

4.5 Implementation of Transfer  

If the Design-Builder consents or is deemed to have consented to a transfer pursuant to a 
Proposed Transfer Notice, then on the Proposed Transfer Date: 

(a) the Proposed Substitute will become a party to the Design-Build Agreement in 
place of Operations Co and, thereafter, will be treated as if it was and had always 
been named as a party to the Design-Build Agreement in place of Operations Co; 
and 

(b) the Design-Builder, Operations Co and the Proposed Substitute will enter into a 
transfer agreement (the “Transfer Agreement”) and any other requisite 
agreements, in form and substance satisfactory to the Design-Builder, acting 
reasonably, pursuant to which:  

(1) the Proposed Substitute will be granted all of the rights of Operations Co 
under the Design-Build Agreement; and  

(2) the Proposed Substitute will assume all of the obligations and liabilities of 
Operations Co under the Design-Build Agreement. 

4.6 Effect of Transfer 

On and after the Transfer Effective Date: 

(a) the Design-Builder will owe its obligations under the Design-Build Agreement, 
whether arising before, on or after such date, to the Proposed Substitute; and 

(b) if the Authority has entered into a Step-In Undertaking, the Authority will be 
released from the Step-In Undertaking, provided that all obligations of the 
Authority under the Step-In Undertaking that have accrued up to the Transfer 
Effective Date have been fully and unconditionally discharged. 

The Authority and the Design-Builder will use reasonable efforts to agree to any amendments to 
the Design-Build Agreement reasonably necessary to reflect the fact that the Project Agreement 
may have terminated at the time of the Transfer Effective Date. 

4.7 Termination After Transfer 

After the Transfer Effective Date, the Design-Builder will only be entitled to exercise its rights of 
termination under the Design-Build Agreement: 

(a) in respect of any Operations Co Event of Default arising after that date in 
accordance with the Design-Build Agreement; or 

(b) if the Proposed Substitute does not discharge the obligations and liabilities 
referred to in Section 4.5(b)(2) assumed by it under the Transfer Agreement that 
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relate to matters arising prior to the end of any Step-In Period within 15 Business 
Days following the Transfer Effective Date. 

5. RIGHTS AND OBLIGATIONS UNDER THE DESIGN-BUILD AGREEMENT 

5.1 Rights of Termination 

If: 

(a) no Step-In Notice or Proposed Transfer Notice is given before a Termination 
Notice expires or within 15 Business Days after termination of the Project 
Agreement by the Authority; 

(b) a Step-In Undertaking is not issued on or before the Proposed Step-In Date; 

(c) the Step-In Notice is withdrawn or, pursuant to Section 3.7, is deemed to have 
been withdrawn; 

(d) the Step-In Period ends before the occurrence of the Transfer Effective Date; 

(e) in the absence of a Step-In Undertaking, the Design-Builder reasonably 
withholds its consent to a transfer pursuant to a Proposed Transfer Notice, in 
accordance with Section 4.3, and does not subsequently grant consent to a 
transfer in accordance with Section 4.4 on or before the Proposed Transfer Date; 

(f) in the absence of a Step-In Undertaking, a Transfer Agreement is not entered 
into on the Proposed Transfer Date; 

(g) the Design-Builder is entitled to terminate the Design-Build Agreement under 
Section 3.8 or 4.7; or 

(h) the Authority exercises its right to Step-Out under Section 3.9, then on the Step-
Out Date, 

the Design-Builder may: 

(i) exercise all of its rights under the Design-Build Agreement and act upon any and 
all grounds for termination available to it in relation to the Design-Build 
Agreement whenever occurring; and 

(j) pursue any and all claims and exercise any and all rights and remedies against 
Operations Co. 

5.2 Operations Co’s Obligations to Continue 

Until completion of a transfer pursuant to Section 4.5, Operations Co will continue to be liable 
for all its obligations and liabilities, whenever occurring, under or arising from the Design-Build 
Agreement notwithstanding: 

(a) the service of a Step-In Notice or the issue of a Step-In Undertaking or the 
expiration of the Step-In Period or the release of a Step-In Undertaking;  
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(b) the service of a Proposed Transfer Notice; or 

(c) any other provision of this Design-Builder Collateral Agreement. 

6. REVOCATION OF NOTICES 

A Termination Notice and a Step-In Notice may each be revoked (in writing to the recipient) by 
the party giving them before the expiration of their respective notice periods.  Upon any such 
revocation, the rights and obligations of the parties will be construed as if the relevant notice 
had not been given. 

7. ASSIGNMENT 

7.1 Binding on Successors and Assigns 

This Design-Builder Collateral Agreement will be binding on and will enure to the benefit of the 
parties and their respective successors and permitted assigns. 

7.2 Restriction on Assignment 

No party will assign or transfer any part of its respective rights or obligations under this Design-
Builder Collateral Agreement without the prior consent of the other parties hereto (such consent 
not to be unreasonably withheld or delayed), provided that: 

(a) the Authority will be entitled, without the consent of any other party, to transfer all 
its rights and obligations hereunder to any person to whom it assigns or 
otherwise disposes of the benefit of the Project Agreement in accordance with 
Section 16.4 of the Project Agreement; and 

(b) the Design-Builder will assign or transfer all its rights and obligations under this 
Design-Builder Collateral Agreement to any person to whom it assigns or 
transfers all its rights and obligations under the Design-Build Agreement in 
accordance with the terms of the Design-Build Agreement and the Project 
Agreement. 

8. GENERAL 

8.1 Notices 

Any notice or communication required or permitted to be given under this Design-Builder 
Collateral Agreement will be in writing and will be considered to have been sufficiently given if 
delivered by hand or transmitted by electronic transmission to the address or electronic mail 
address of each party set out below: 

If to the Authority: 

The Commonwealth of Kentucky 
Office of the Secretary 
Finance and Administration Cabinet 
702 Capitol Avenue 
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Capitol Annex Room 383 
Frankfort, KY 40601 

Attention: Secretary of the Finance and Administration Cabinet 

with a copy to: 

Office of Procurement Services 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 096 
Frankfort, KY 40601 

Attention: Stephanie Williams, Buyer 
Email:  StephanieR.Williams@ky.gov 

If to the Design-Builder: 

NG-KIH Design-Build LLC 
c/o Overland Contracting Inc. 
10950 Grandview #34 
Overland Park, KS 66210 

Attention: Dean Siegrist 
Email:  siegristDA@bv.com 

with a copy to: 

LTS Solutions (USA) LLC 
9330 Corporate Drive, Suite 407 
Selma, TX 78108 

Attention: Allen Hemrich 
Email:  Allen.Hemrich@ledcor.com 

If to Project Co: 

KentuckyWired Infrastructure Company, LLC 
1517 Hepburn Avenue 
Louisville, KY 40204 

Attention: Lori Hudson Flanery, Director 
Email:  LHF0106@gmail.com 

with a copy to: 

Office of Financial Management 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 076 
Frankfort, KY 40601 
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Attention: Ryan Barrow, Executive Director 
Email:  Ryan.Barrow@ky.gov 

If to Operations Co: 

KentuckyWired Operations Company, LLC 
c/o Macquarie Infrastructure Developments LLC 
Level 16, 125 West 55th Street 
New York, NY 10019

Attention: Nicholas Hann 
Email:  Nick.Hann@macquarie.com

or to such other address or electronic mail address as any party may, from time to time, 
designate in the manner set out above. 

Any such notice or communication will be considered to have been received: 

(a) if delivered by hand during business hours (and in any event, at or before 3:00 
pm local time in the place of receipt) on a Business Day, upon receipt by a 
responsible representative of the receiver, and if not delivered during business 
hours, upon the commencement of business hours on the next Business Day; 
and 

(b) if delivered by electronic mail during business hours (and in any event, at or 
before 3:00 pm local time in the place of receipt) on a Business Day, upon 
receipt, and if not delivered during business hours, upon the commencement of 
business hours on the next Business Day provided that: 

(1) the receiving party has, by electronic mail or by hand delivery, 
acknowledged to the notifying party that it has received such notice; or 

(2) within 24 hours after sending the notice, the notifying party has also 
delivered a copy of such notice to the receiving party by hand delivery. 

8.2 Entire Agreement 

Unless otherwise stated in this Design-Builder Collateral Agreement, this Design-Builder 
Collateral Agreement constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Design-Builder Collateral Agreement.  No 
party has relied on any representation except as expressly set out in this Design-Builder 
Collateral Agreement. 

8.3 Waiver 

The failure of any party to exercise any contractual right or remedy will not constitute a waiver 
thereof, and no waiver will be effective unless it is communicated in writing to the other party.  A 
waiver of any right or remedy arising from a breach of this Design-Builder Collateral Agreement 
will not constitute a waiver of any right or remedy arising from any other breach of this Design-
Builder Collateral Agreement. 
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8.4 No Partnership or Agency 

Nothing in this Design-Builder Collateral Agreement will be construed as creating a partnership 
or as constituting the Design-Builder as an agent of the Authority.  The Design-Builder will not 
hold itself out as having any authority or power to bind the Authority in any way. 

8.5 Conflicting Agreements 

If there is any conflict or inconsistency between the provisions of this Design-Builder Collateral 
Agreement and the Project Agreement, the provisions of the Project Agreement will prevail. 

8.6 Remedies Cumulative 

The rights and remedies under this Design-Builder Collateral Agreement are cumulative and are 
in addition to and not in substitution for any other rights and remedies available at law or in 
equity or otherwise.  No single or partial exercise by a party of any right or remedy precludes or 
otherwise affects the exercise of any other right or remedy to which that party may be entitled. 

8.7 Counterparts 

This Design-Builder Collateral Agreement may be executed in any number of counterparts, 
each of which will be deemed to be an original, and this has the same effect as if the signatures 
on the counterparts were on a single copy of this Design-Builder Collateral Agreement so that it 
will not be necessary in making proof of this Design-Builder Collateral Agreement to produce or 
account for more than one such counterpart. 

8.8 Disputes 

Any dispute between any of the parties with respect to any of the subject matters of this Design-
Builder Collateral Agreement or any disagreement between any of the parties with respect to 
any matter that, by the express terms of this Design-Builder Collateral Agreement, is to be 
agreed upon by the parties will be resolved in accordance with, and the parties will comply with, 
the Dispute Resolution Procedure set out in the Project Agreement, provided that, for greater 
certainty, the parties acknowledge that, during a Step-In Period or after the Transfer Effective 
Date, any dispute with respect to any of the subject matters of the Design-Build Agreement will 
be resolved in accordance with the applicable dispute resolution procedure thereunder. 
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IN WITNESS WHEREOF the parties have executed this Design-Builder Collateral Agreement 
as of the day and year first above written. 

THE COMMONWEALTH OF KENTUCKY 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the Commonwealth. 

NG-KIH DESIGN-BUILD LLC 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 

KENTUCKYWIRED INFRASTRUCTURE 
COMPANY, INC. 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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KENTUCKYWIRED OPERATIONS COMPANY, 
LLC 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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SCHEDULE 11 

SERVICE PROVIDER COLLATERAL AGREEMENT 

NEXT GENERATION KENTUCKY INFORMATION HIGHWAY PROJECT 

The Commonwealth of Kentucky 

(the “Authority”) 

and 

LTS Kentucky Managed Technical Services LLC 

(the “Service Provider”) 

and 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

and 

KentuckyWired Operations Company, LLC 

(“Operations Co”) 

Dated:  September 3, 2015 
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SCHEDULE 11 
SERVICE PROVIDER COLLATERAL AGREEMENT 

THIS SERVICE PROVIDER COLLATERAL AGREEMENT dated as of September 3, 2015 is 
entered into: 

BETWEEN: 

The Commonwealth of Kentucky 

(the “Authority”) 

AND: 

LTS Kentucky Managed Technical Services LLC 

(the “Service Provider”) 

AND: 

KentuckyWired Infrastructure Company, Inc. 

(“Project Co”) 

AND: 

KentuckyWired Operations Company, LLC

(“Operations Co”) 

WHEREAS: 

A. The Authority and Project Co have entered into an agreement dated as of September 3, 
2015 (the “Project Agreement”) whereby Project Co has agreed to design, build, 
finance, operate and maintain the NG-KIH System (the “Project”), all as more 
particularly described in the Project Agreement. 

B. Project Co and Operations Co have entered into an agreement dated as of September 
3, 2015 (the “Project Implementation Agreement”) whereby Operations Co has agreed 
to design, build, operate and maintain the NG-KIH System, all as more particularly 
described in the Project Implementation Agreement. 

C. Operations Co and the Service Provider have entered into an agreement dated as of 
September 3, 2015 (the “Services Contract”) whereby the Service Provider has agreed 
to carry out the Services. 

D. It is a condition of the Services Contract that the Service Provider enter into this Service 
Provider Collateral Agreement with the Authority, Project Co and Operations Co. 

E. The Authority and Project Co have agreed under the terms of the Project Agreement to 
execute and deliver this Service Provider Collateral Agreement. 
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F. Project Co and Operations Co have agreed under the terms of the Project 
Implementation Agreement to execute and deliver this Service Provider Collateral 
Agreement. 

NOW THEREFORE THIS SERVICE PROVIDER COLLATERAL AGREEMENT WITNESSES 
THAT, in consideration of the mutual covenants herein contained and other good and valuable 
consideration, the receipt and sufficiency of which are hereby expressly acknowledged by each 
of the parties hereto, the parties hereto agree as follows: 

1. INTERPRETATION 

1.1 Definitions 

Unless otherwise specified or the context otherwise requires, capitalized but otherwise 
undefined terms in this Service Provider Collateral Agreement will have the respective 
meanings given to such terms in the Project Agreement and: 

“Project” has the meaning set out in Recital A; 

“Project Agreement” has the meaning set out in Recital A; 

“Project Implementation Agreement” has the meaning set out in Recital B; 

“Proposed Transfer Date” has the meaning set out in Section 4.1; 

“Proposed Transfer Notice” has the meaning set out in Section 4.1; 

“Proposed Step-In Date” has the meaning set out in Section 3.1; 

“Proposed Substitute” has the meaning set out in Section 4.1; 

“Service Provider Collateral Agreement” means this agreement, as amended, supplemented 
or restated from time to time; 

“Services Contract” has the meaning set out in Recital C; 

“Step-In Date” means the date the Authority delivers the Step-In Undertaking; 

“Step-In Notice” has the meaning set out in Section 3.1; 

“Step-In Period” means the period commencing on the Step-In Date and ending on the earliest 
of: 

(a) the Step-Out Date; 

(b) the Transfer Effective Date; and 

(c) the termination date of the Services Contract as permitted under Section 3.8; 

“Step-In Undertaking” has the meaning set out in Section 3.5; 

“Step-Out Date” has the meaning set out in Section 3.9; 
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“Termination Notice” has the meaning set out in Section 2.1; 

“Transfer Agreement” has the meaning set out in Section 4.5(b); and 

“Transfer Effective Date” means the effective date of the Transfer Agreement. 

1.2 Construction and Interpretation 

Unless otherwise specified or the context otherwise requires, this Service Provider Collateral 
Agreement will be interpreted according to the provisions set out in Sections 2 and 3(b) of 
Schedule 1 [Definitions and Interpretation] to the Project Agreement, except that references in 
such section to Project Co will also be deemed to be references to Operations Co and the 
Service Provider. 

1.3 Law of Agreement 

This Service Provider Collateral Agreement is subject to the laws of the Commonwealth of 
Kentucky and any applicable federal laws and will be governed by and construed in accordance 
with such laws. 

1.4 Venue 

Any legal actions or proceedings brought by any party hereto against any other party shall be 
brought in state court in Franklin County, Kentucky in accordance with KRS 45A.245.  Each 
party acknowledges the competence of such court and the convenience and propriety of the 
venue and agrees to be bound by any judgment thereof and not to seek, and hereby waive, 
review of its merits by the courts of any other jurisdiction. 

2. TERMINATION NOTICE AND AUTHORITY TERMINATION 

2.1 Termination Notice 

The Service Provider will not terminate the Services Contract without first giving the Authority at 
least 45 days’ notice specifying the grounds for such termination (the “Termination Notice”). 

2.2 Survival of Services Contract  

Notwithstanding any provision of the Services Contract to the contrary, on termination of the 
Project Agreement by the Authority, the parties agree that the Services Contract will not come to 
an end, except in accordance with the terms of this Service Provider Collateral Agreement. 

3. STEP-IN AND STEP-OUT 

3.1 Step-In Notice 

Subject to Section 3.2, if the Authority has terminated the Project Agreement in accordance with 
its terms or if the Authority has received a Termination Notice, the Authority may give notice to 
the Service Provider (a “Step-In Notice”) of the intention of the Authority to issue a Step-In 
Undertaking on a specified date (the “Proposed Step-In Date”) provided that such Proposed 
Step-In Date is: 
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(a) no later than 30 days after termination of the Project Agreement if the Project 
Agreement was terminated by the Authority; and 

(b) no later than 30 days after delivery of the Termination Notice to the Authority. 

3.2 Lenders’ Step-In Rights 

The Authority will not issue a Step-In Notice at any time that the Senior Secured Creditors are 
validly exercising any Step-In rights with respect to the Project under: 

(a) the Lenders’ Remedies Agreement; 

(b) any Senior Financing Agreement; or 

(c) any direct agreement entered into between the Service Provider and the Senior 
Secured Creditors with respect to the Services Contract, 

and the running of all notice periods and timelines set out in Section 3.1 will be suspended until 
such time as the Senior Secured Creditors are no longer exercising, or are no longer permitted 
to exercise, such rights under the Lenders’ Remedies Agreement, any Senior Financing 
Agreement or any such direct agreement.  The Service Provider will provide copies of all 
relevant notices delivered by it to, or to it by, the Senior Secured Creditors in respect of the 
exercise of such rights so as to enable the Authority and the Service Provider to determine, in 
accordance with this Section 3.2 the notice periods and timelines set out in Section 3.1. 

3.3 Notice of Obligations and Step-In Undertaking 

Not less than 5 Business Days prior to the Proposed Step-In Date, the Service Provider will give 
notice to the Authority of any sums that are due and payable but unpaid by Operations Co and 
of any other material obligations or liabilities that should have been performed or discharged by 
Operations Co under the Services Contract, in each case as at the date of the Step-In Notice. 

3.4 Update of Obligations 

Not less than 2 Business Days prior to the Proposed Step-In Date, the Service Provider will give 
notice to the Authority of any change in such sums, obligations or liabilities referred to in Section 
3.3. 

3.5 Delivery of Step-In Undertaking 

On or before the Proposed Step-In Date, the Authority may deliver to the Service Provider a 
written undertaking to the Service Provider (the “Step-In Undertaking”) undertaking to the 
Service Provider to: 

(a) pay or procure the payment to the Service Provider, within 15 Business Days of 
demand by the Service Provider, of any sum due and payable or accruing due 
and payable but unpaid by Operations Co to the Service Provider under the 
Services Contract before the Step-In Date, provided that the Service Provider 
has notified the Authority of such amounts in accordance with Sections 3.3 and 
3.4; 
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(b) perform or discharge or procure the performance or discharge of any 
unperformed or undischarged obligations of Operations Co under the Services 
Contract that will have fallen due for performance or discharge before the Step-In 
Date and of which the Authority has been notified by the Service Provider in 
accordance with Sections 3.3 and 3.4; 

(c) pay or procure the payment of any sum due and payable by Operations Co under 
the Services Contract as a result of either any work or services performed during 
the Step-In Period or any act or omission occurring during the Step-In Period 
which arises from any act or omission occurring after the Step-In Date; and 

(d) perform or discharge or procure the performance or discharge of any obligations 
of Operations Co under the Services Contract as a result of any act or omission 
occurring during the Step-In Period that arises from any act or omission occurring 
after the Step-In Date. 

3.6 Limits on Authority Liability on Step-In 

The Authority will not be required to assume any liability under a Step-In Undertaking for any 
outstanding obligations or liabilities of Operations Co to the Service Provider: 

(a) that existed as of the Step-In Date; and 

(b) of which the Authority has not been notified pursuant to Sections 3.3 and 3.4. 

3.7 Non-Delivery of the Step-In Undertaking 

If the Authority does not deliver the Step-In Undertaking on or before the Proposed Step-In 
Date, the Step-In Notice will be deemed to have been withdrawn and the rights and obligations 
of the parties will be construed as if the Step-In Notice had not been given. 

3.8 Effect of Step-In Undertaking 

During any Step-In Period, the Service Provider will continue to observe and perform its duties 
and obligations under the Services Contract and will only be entitled to exercise its rights of 
termination under the Services Contract: 

(a) by reference to a default under the Services Contract arising during the Step-In 
Period (other than to the extent that an Operations Co Insolvency Event 
constitutes such a default), provided that no event of default by Project Co under 
the Project Agreement or Operations Co under the Project Implementation 
Agreement will entitle the Service Provider to exercise such rights of termination 
during the Step-In Period; 

(b) if the Authority fails to pay when due any amount owed to the Service Provider or 
fails to perform or discharge when falling due for performance or discharge any 
obligation under the Step-In Undertaking; or 

(c) if such rights of termination arise in circumstances where there is no default 
under the Services Contract by the Authority or the Service Provider. 



34985-2017 25395133.4 

- 6 - 

Amended and Restated Schedule 11 
Project Contractor Collateral Agreement 

NG-KIH Project

3.9 Step-Out 

The Authority may, at any time, terminate the Step-In Period by giving the Service Provider at 
least 20 Business Days’ notice specifying the date on which the Step-In Period will terminate 
(the “Step-Out Date”). 

3.10 Effect of Step-Out 

The Authority will be released from the Step-In Undertaking on the expiration or termination of 
the Step-In Period, provided that the Authority has performed and discharged in full, or procured 
the performance and discharge in full, of any of the Authority’s obligations under the Step-In 
Undertaking arising on or before the expiration or termination of the Step-In Period. 

3.11 Payment by Operations Co 

Operations Co will pay to the Authority on demand any amounts of which the Authority has been 
notified by the Service Provider pursuant to Sections 3.3 and 3.4 and that were paid by the 
Authority or a Proposed Substitute to the Service Provider pursuant to this Service Provider 
Collateral Agreement.  Any such amounts will constitute amounts due and payable by 
Operations Co to the Authority under this Service Provider Collateral Agreement. 

4. TRANSFER 

4.1 Proposed Substitute 

At any time that the Authority is entitled to give a Step-In Notice pursuant to Section 3.1 or at 
any time during the Step-In Period, the Authority may give notice (a “Proposed Transfer 
Notice”) to the Service Provider that it wishes itself or another person (a “Proposed 
Substitute”) to assume, by way of sale, assignment, transfer or other disposal, the rights and 
obligations of Operations Co under the Services Contract and specifying a date (the “Proposed 
Transfer Date”): 

(a) if the Authority has terminated the Project Agreement but has not given a Step-In 
Notice, no later than 15 Business Days after termination of the Project 
Agreement; 

(b) if the Service Provider has given a Termination Notice but the Authority has not 
given a Step-In Notice, no later than expiration of the Termination Notice; and 

(c) if the Authority has given a Step-In Notice (whether or not the Step-In Period has 
commenced), no later than 20 Business Days after the date of the Proposed 
Transfer Notice. 

Subject to Section 3, the Service Provider will not be entitled to terminate the Services Contract 
during the notice period specified in a Proposed Transfer Notice. 

4.2 Consent to Transfer 

If the Proposed Transfer Notice specifies the Authority as the Proposed Substitute, the Service 
Provider’s consent to the transfer will be deemed to have automatically been given.  If the 
Proposed Substitute is not the Authority, a transfer in accordance with a Proposed Transfer 
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Notice will only be effective if the Service Provider consents to that transfer in writing in 
accordance with Section 4.3, and the Authority will (as soon as practicable) supply the Service 
Provider with the following information: 

(a) the name and registered address of the Proposed Substitute; 

(b) the names of the shareholders in the Proposed Substitute and the share capital 
owned by each of them; 

(c) the names of the directors and the secretary of the Proposed Substitute; 

(d) details of the means by which it is proposed to finance the Proposed Substitute 
(including the extent to which such finance is committed and any conditions 
precedent as to its availability for drawing); and 

(e) details of the technical competence of the Proposed Substitute and the resources 
(including contractual arrangements) which are to be available to the Proposed 
Substitute to enable it to perform its obligations under the Services Contract. 

4.3 Grant of Consent 

The Service Provider may withhold or delay consent to a transfer only if the Proposed Substitute 
is not the Authority and the Authority has failed to show to the Service Provider’s satisfaction 
(acting reasonably) that: 

(a) the Proposed Substitute has the legal capacity, power and authority to become a 
party to and perform the obligations of Operations Co under the Services 
Contract; and 

(b) the technical competence and financial standing of, and the technical and 
financial resources available to, the Proposed Substitute are sufficient to perform 
the obligations of Operations Co under the Services Contract. 

Within 5 Business Days of the receipt of a Proposed Transfer Notice and all information 
required under Section 4.2, the Service Provider will notify the Authority in writing that it has 
consented to the transfer or, if the Service Provider has not consented, will provide to the 
Authority an explanation of its reasons to withhold its consent. 

4.4 Consent Withheld 

If the Service Provider withholds its consent to a Proposed Transfer Notice, the Authority may 
give one or more subsequent Proposed Transfer Notices, pursuant to the provisions of Section 
4.1, containing changed particulars relating to the same Proposed Substitute or particulars 
relating to another Proposed Substitute that the Authority reasonably believes would fulfill the 
requirements of Sections 4.3, provided that only one Proposed Transfer Notice may be 
outstanding at any one time, and provided further that: 

(a) if a Step-In Notice has not been issued, any revised Proposed Transfer Date will 
be a date falling no later than the date specified in Section 4.1(a) or 4.1(b), as the 
case may be; and 
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(b) if a Step-In Notice has been issued, any revised Proposed Transfer Date will be 
a date falling no later than the date specified in Section 4.1(c). 

4.5 Implementation of Transfer 

If the Service Provider consents or is deemed to have consented to a transfer pursuant to a 
Proposed Transfer Notice, then on the Proposed Transfer Date: 

(a) the Proposed Substitute will become a party to the Services Contract in place of 
Operations Co and, thereafter, will be treated as if it was and had always been 
named as a party to the Services Contract in place of Operations Co; and 

(b) the Service Provider, Operations Co and the Proposed Substitute will enter into a 
transfer agreement (the “Transfer Agreement”) and any other requisite 
agreements, in form and substance satisfactory to the Service Provider, acting 
reasonably, pursuant to which:  

(1) the Proposed Substitute will be granted all of the rights of Operations Co 
under the Services Contract; and 

(2) the Proposed Substitute will assume all of the obligations and liabilities of 
Operations Co under the Services Contract. 

4.6 Effect of Transfer 

On and after the Transfer Effective Date: 

(a) the Service Provider will owe its obligations under the Services Contract, whether 
arising before, on or after such date, to the Proposed Substitute; and 

(b) if the Authority has entered into a Step-In Undertaking, the Authority will be 
released from the Step-In Undertaking, provided that all obligations of the 
Authority under the Step-In Undertaking that have accrued up to the Transfer 
Effective Date have been fully and unconditionally discharged. 

The Authority and the Service Provider will use reasonable efforts to agree to any amendments 
to the Services Contract reasonably necessary to reflect the fact that the Project Agreement 
may have terminated at the time of the Transfer Effective Date. 

4.7 Termination After Transfer 

After the Transfer Effective Date, the Service Provider will only be entitled to exercise its rights 
of termination under the Services Contract: 

(a) in respect of any Operations Co Event of Default arising after that date in 
accordance with the Services Contract; or 

(b) if the Proposed Substitute does not discharge the obligations and liabilities 
referred to in Section 4.5(b)(2) assumed by it under the Transfer Agreement that 
relate to matters arising prior to the end of any Step-In Period within 15 Business 
Days following the Transfer Effective Date. 
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5. RIGHTS AND OBLIGATIONS UNDER THE SERVICES CONTRACT 

5.1 Rights of Termination 

If: 

(a) no Step-In Notice or Proposed Transfer Notice is given before a Termination 
Notice expires or within 15 Business Days after termination of the Project 
Agreement by the Authority; 

(b) a Step-In Undertaking is not issued on or before the Proposed Step-In Date; 

(c) the Step-In Notice is withdrawn or, pursuant to Section 3.7, is deemed to have 
been withdrawn; 

(d) the Step-In Period ends before the occurrence of the Transfer Effective Date; 

(e) in the absence of a Step-In Undertaking, the Service Provider reasonably 
withholds its consent to a transfer pursuant to a Proposed Transfer Notice, in 
accordance with Section 4.3, and does not subsequently grant consent to a 
transfer in accordance with Section 4.4 on or before the Proposed Transfer Date; 

(f) in the absence of a Step-In Undertaking, a Transfer Agreement is not entered 
into on the Proposed Transfer Date; 

(g) the Service Provider is entitled to terminate the Services Contract under Section 
3.8 or 4.7; or 

(h) the Authority exercises its right to Step-Out under Section 3.9, then on the Step-
Out Date, 

the Service Provider may: 

(i) exercise all of its rights under the Services Contract and act upon any and all 
grounds for termination available to it in relation to the Services Contract 
whenever occurring; and 

(j) pursue any and all claims and exercise any and all rights and remedies against 
Operations Co. 

5.2 Operations Co’s Obligations to Continue 

Until completion of a transfer pursuant to Section 4.5, Operations Co will continue to be liable 
for all its obligations and liabilities, whenever occurring, under or arising from the Services 
Contract notwithstanding: 

(a) the service of a Step-In Notice or the issue of a Step-In Undertaking or the 
expiration of the Step-In Period or the release of a Step-In Undertaking; 

(b) the service of a Proposed Transfer Notice; or 

(c) any other provision of this Service Provider Collateral Agreement. 
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6. REVOCATION OF NOTICES 

A Termination Notice and a Step-In Notice may each be revoked (in writing to the recipient) by 
the party giving them before the expiration of their respective notice periods. Upon any such 
revocation, the rights and obligations of the parties will be construed as if the relevant notice 
had not been given. 

7. ASSIGNMENT 

7.1 Binding on Successors and Assigns 

This Service Provider Collateral Agreement will be binding on and will enure to the benefit of the 
parties and their respective successors and permitted assigns. 

7.2 Restriction on Assignment 

No party will assign or transfer any part of its respective rights or obligations under this Service 
Provider Collateral Agreement without the prior consent of the other parties hereto (such 
consent not to be unreasonably withheld or delayed), provided that: 

(a) the Authority will be entitled, without the consent of any other party, to transfer all 
its rights and obligations hereunder to any person to whom it assigns or 
otherwise disposes of the benefit of the Project Agreement in accordance with 
Section 16.4 of the Project Agreement; and 

(b) the Service Provider will assign or transfer all its rights and obligations under this 
Service Provider Collateral Agreement to any person to whom it assigns or 
transfers all its rights and obligations under the Services Contract in accordance 
with the terms of the Services Contract and the Project Agreement. 

8. GENERAL 

8.1 Notices 

Any notice or communication required or permitted to be given under this Service Provider 
Collateral Agreement will be in writing and will be considered to have been sufficiently given if 
delivered by hand or transmitted by electronic transmission to the address or electronic mail 
address of each party set out below: 

If to the Authority: 

The Commonwealth of Kentucky 
Office of the Secretary 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 383 
Frankfort, KY 40601 

Attention: Secretary of the Finance and Administration Cabinet 

with a copy to: 
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Office of Procurement Services 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 096 
Frankfort, KY 40601 

Attention: Stephanie Williams, Buyer 
Email:  StephanieR.Williams@ky.gov 

If to the Service Provider: 

LTS Kentucky Managed Technical Services LLC 
188 Columbia Lane E 
Shepherdsville, KY 40165 

Attention: Jan Summarell 
Email:  jan.summarell@ledcor.com 

If to Project Co: 

KentuckyWired Infrastructure Company, LLC 
1517 Hepburn Avenue 
Louisville, KY 40204 

Attention: Lori Hudson Flanery, Director 
Email:  LHF0106@gmail.com 

with a copy to: 

Office of Financial Management 
Finance and Administration Cabinet 
702 Capitol Avenue 
Capitol Annex Room 076 
Frankfort, KY 40601 

Attention: Ryan Barrow, Executive Director 
Email:  Ryan.Barrow@ky.gov 

If to Operations Co: 

KentuckyWired Operations Company, LLC 
c/o Macquarie Infrastructure Developments LLC 
Level 16, 125 West 55th Street 
New York, NY 10019

Attention: Nicholas Hann 
Email:  Nick.Hann@macquarie.com

or to such other address or electronic mail address as any party may, from time to time, 
designate in the manner set out above. 
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Any such notice or communication will be considered to have been received: 

(a) if delivered by hand during business hours (and in any event, at or before 3:00 
pm local time in the place of receipt) on a Business Day, upon receipt by a 
responsible representative of the receiver, and if not delivered during business 
hours, upon the commencement of business hours on the next Business Day; 
and 

(b) if delivered by electronic mail during business hours (and in any event, at or 
before 3:00 pm local time in the place of receipt) on a Business Day, upon 
receipt, and if not delivered during business hours, upon the commencement of 
business hours on the next Business Day provided that: 

(1) the receiving party has, by electronic mail or by hand delivery, 
acknowledged to the notifying party that it has received such notice; or 

(2) within 24 hours after sending the notice, the notifying party has also 
delivered a copy of such notice to the receiving party by hand delivery. 

8.2 Entire Agreement 

Unless otherwise stated in this Service Provider Collateral Agreement, this Service Provider 
Collateral Agreement constitutes the entire agreement between the parties in connection with its 
subject matter and supersedes all prior representations, communications, negotiations and 
understandings concerning the subject matter of this Service Provider Collateral Agreement.  
No party has relied on any representation except as expressly set out in this Service Provider 
Collateral Agreement. 

8.3 Waiver 

The failure of any party to exercise any contractual right or remedy will not constitute a waiver 
thereof, and no waiver will be effective unless it is communicated in writing to the other party.  A 
waiver of any right or remedy arising from a breach of this Service Provider Collateral 
Agreement will not constitute a waiver of any right or remedy arising from any other breach of 
this Service Provider Collateral Agreement. 

8.4 No Partnership or Agency 

Nothing in this Service Provider Collateral Agreement will be construed as creating a 
partnership or as constituting the Service Provider as an agent of the Authority.  The Service 
Provider will not hold itself out as having any authority or power to bind the Authority in any way. 

8.5 Conflicting Agreements 

If there is any conflict or inconsistency between the provisions of this Service Provider Collateral 
Agreement and the Project Agreement, the provisions of the Project Agreement will prevail. 

8.6 Remedies Cumulative 

The rights and remedies under this Service Provider Collateral Agreement are cumulative and 
are in addition to and not in substitution for any other rights and remedies available at law or in 
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equity or otherwise.  No single or partial exercise by a party of any right or remedy precludes or 
otherwise affects the exercise of any other right or remedy to which that party may be entitled. 

8.7 Counterparts 

This Service Provider Collateral Agreement may be executed in any number of counterparts, 
each of which will be deemed to be an original, and this has the same effect as if the signatures 
on the counterparts were on a single copy of this Service Provider Collateral Agreement so that 
it will not be necessary in making proof of this Service Provider Collateral Agreement to produce 
or account for more than one such counterpart. 

8.8 Disputes 

Any dispute between any of the parties with respect to any of the subject matters of this Service 
Provider Collateral Agreement or any disagreement between any of the parties with respect to 
any matter that, by the express terms of this Service Provider Collateral Agreement, is to be 
agreed upon by the parties will be resolved in accordance with, and the parties will comply with, 
the Dispute Resolution Procedure set out in the Project Agreement, provided that, for greater 
certainty, the parties acknowledge that, during a Step-In Period or after the Transfer Effective 
Date, any dispute with respect to any of the subject matters of the Services Contract will be 
resolved in accordance with the applicable dispute resolution procedure thereunder. 
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IN WITNESS WHEREOF the parties have executed this Service Provider Collateral Agreement 
as of the day and year first above written. 

THE COMMONWEALTH OF KENTUCKY 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the Commonwealth. 

LTS KENTUCKY MANAGED TECHNICAL 
SERVICES LLC 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 

KENTUCKYWIRED INFRASTRUCTURE 
COMPANY, INC. 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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KENTUCKYWIRED OPERATIONS COMPANY, 
LLC 

Per: 

Name: 

Title: 

Per: 

Name:  

Title:  

I/We have the authority to bind the corporation. 
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SCHEDULE 12 
PROJECT CO’S OWNERSHIP INFORMATION 

Project Co represents and warrants that the following information is true and correct as of the 
date of this Project Agreement: 

1. Name: KentuckyWired Infrastructure Company, Inc. 

2. Date of Incorporation: June 24, 2015 

3. Incorporation Number: 0925724.09 

4. Jurisdiction of Incorporation: Commonwealth of Kentucky 

5. Members: None 

6. Directors: Phillip K. Brown 

Scott Brinkman 

John Chilton 

7. Summary of any constitutional, 
contractual or other special voting 
rights, restrictions on powers of 
directors or similar matters relevant to 
the control of Project Co: Refer to Articles of Incorporation and Bylaws 



34985-2017 25395485.4 

Execution Version 

Amended and Restated Schedule 13 
Dispute Resolution Procedure 

NG-KIH Project 

SCHEDULE 13 
DISPUTE RESOLUTION PROCEDURE 

1. DEFINITIONS 

In this Schedule 13, in addition to the terms defined in Schedule 1 [Definitions and 
Interpretation]: 

“Dispute Notice” has the meaning set out in Section 2.2 of this Schedule 13; 

“Dispute Resolution Procedure” has the meaning set out in Section 2.1 of this Schedule 13; 

“Referee” has the meaning set out in Section 2.5 of this Schedule 13; 

“Referee Agreement” has the meaning set out in Section 2.5(c) of this Schedule 13; 

“Referee Notice” has the meaning set out in Section 2.5 of this Schedule 13; and 

“Senior Executive” means an executive who is in a position of authority above that of the 
party’s Representative and, subject only to approval of the board of directors or similar 
governing body, has full authority to resolve and settle a Dispute. 

2. DISPUTE RESOLUTION 

2.1 Procedure 

Unless both parties otherwise agree, all Disputes will be resolved in accordance with the 
provisions of this Schedule 13 (the “Dispute Resolution Procedure”), provided that the 
decision of the Independent Certifier that Site Completion has been achieved in respect of any 
Site is final and binding on the parties solely in respect of determining the commencement of 
Availability Payments.  Except for the foregoing, any other Dispute related to the decision of the 
Independent Certifier that Site Completion has been achieved in respect of any Site may be the 
subject of a Dispute and may be subject to the Dispute Resolution Procedure. 

2.2 Dispute Notice 

The Dispute Resolution Procedure may be commenced by either party giving written notice to 
the other party (the “Dispute Notice”) briefly setting out the pertinent facts, the remedy or relief 
sought and the grounds on which such remedy or relief is sought. 

2.3 Project Representative Negotiation 

Within 5 Business Days of one party receiving a Dispute Notice from the other, or such longer 
period as the parties may agree, a Representative of each party will meet and make good faith 
efforts to resolve the Dispute by without prejudice negotiations. 

2.4 Senior Executive Negotiation 

If the Dispute is not resolved pursuant to Section 2.3 of this Schedule 13 within 5 Business Days 
(or such longer period as the parties may agree) of the first meeting of the Representatives, a 
Senior Executive of each party will meet and make good faith efforts to resolve the Dispute by 
without prejudice negotiations. 
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2.5 Fast Track Referee Process 

If the Dispute is not resolved pursuant to Section 2.4 of this Schedule 13 within 5 Business Days 
(or such longer period as the parties may agree) of the first meeting of the Senior Executives, 
either party may, by written notice to the other party (a “Referee Notice”), request the 
appointment of a referee (the “Referee”) as provided under the terms of this Section 2.5.  The 
Referee will be appointed as an expert to resolve the Dispute and will participate in the 
resolution of the Dispute as set out below: 

(a) if the Referee Notice is given during the Construction Period, then the 
Independent Certifier will, as of the end of the 2nd Business Day following the 
delivery of the Referee Notice, be deemed the Referee unless: 

(1) within 2 Business Days of the delivery of the Referee Notice, either (i) the 
parties agree that another person would be more suitable considering the 
nature of the Dispute, or (ii) either party gives written notice that it objects 
to the Independent Certifier acting as Referee in relation to the Dispute; 
or 

(2) for any reason the Independent Certifier is unable to perform the duties of 
the Referee, 

and, in either case, the Referee will be appointed in the manner described in 
Section 2.5(b) of this Schedule 13; 

(b) if the Dispute Notice is given during the Operating Period or Section 2.5(a) of this 
Schedule 13 requires that this Section 2.5(b) applies, the parties will appoint a 
Referee in the following manner: 

(1) within 2 Business Days of the delivery of a Referee Notice, each party will 
submit in writing to the other party the names of no more than 2 
candidates for Referee who are independent of the parties, experienced 
in the resolution of similar disputes and immediately available to perform 
the role of Referee in respect of the Dispute at hand; 

(2) if a party has an objection to a proposed candidate, it will give written 
notice of such objection with reasons to the other party; and 

(3) if, for any reason, within 3 Business Days of the delivery of a Referee 
Notice, a Referee has not been appointed, then either party or both 
parties may apply to a judge of the state court in Franklin County, 
Kentucky to select a Referee in relation to the Dispute; 

(c) the parties will enter into an agreement with the Referee generally in the form 
attached as Appendix 13A (the “Referee Agreement”), such agreement to be 
entered into no later than 2 Business Days after the Referee’s appointment; 

(d) the Referee’s fees and expenses will be shared equally by the Authority and 
Project Co, provided that the Authority will pay the full amount of the Referee’s 
fees and expenses on the day that such fees and expenses are due (including 
any advances on fees and expenses) in accordance with the Referee Agreement 
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and Project Co will reimburse the Authority for Project Co’s share of all such fees 
and expenses within 5 Business Days of receipt of a written demand from the 
Authority, failing which the Authority will be entitled to deduct the amount of 
Project Co’s share of the Referee’s fees and expenses from amounts otherwise 
due to Project Co under the provisions of this Project Agreement; 

(e) the Referee will conduct an impartial review of the Dispute in such manner as the 
Referee thinks fit, including carrying out on-site inspections and interviews with 
any persons that the Referee thinks fit; 

(f) the parties will comply with all reasonable requests from the Referee for 
additional information, documents and access to personnel which the Referee 
considers necessary for the review; 

(g) any submission or documentation in respect of the Dispute provided to the 
Referee by a party will also be provided to the other party; 

(h) the Referee may, with the written approval of both parties, retain other 
professional persons or experts to assist with the review and will pay due regard 
to any request by either party for him to retain such other professional persons or 
experts; 

(i) the Referee will not be obliged to conduct his inquiries in the presence of the 
parties or receive submissions from the parties, except to the extent that the 
Referee thinks fit, and may render his decision notwithstanding the failure of a 
party to participate in the proceedings; 

(j) the Referee will render a brief, written, reasoned and impartial decision on the 
Dispute, with copies to both parties within 5 Business Days of the signing by the 
Referee and both parties of the Referee Agreement referred to in Section 2.5(c) 
of this Schedule 13, or such longer period as agreed to in writing by both parties; 

(k) the Referee’s decision will be in the form of a proposed determination of the 
rights of the parties having regard to the Referee’s understanding of the relevant 
contractual provisions, the applicable law and the facts as agreed by the parties 
or as best the Referee is able to determine them; 

(l) each party acknowledges the value of having the Referee render a timely 
decision regarding the Dispute and, if the Referee is unable to render his 
decision within the time set or as extended by mutual agreement of the parties, 
then the parties will request that the Referee provide to the parties within such 
time such analysis of the Dispute as the Referee is able to make within that time 
and describe the further work the Referee recommends would be required in 
order to arrive at a reasoned decision; 

(m) subject to the provisions of Section 3.3 of this Schedule 13, a decision of a 
Referee is not binding on the parties but is intended to assist the parties to reach 
agreement with respect to the Dispute; 

(n) the proceedings under this Section 2.5 will be confidential and all information, 
data or documentation disclosed or delivered by either party to the Referee as a 
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result of or in connection with his duties as Referee will be treated as confidential 
and neither of the parties nor the Referee will, except as would be permitted 
under Section 17 of this Project Agreement, disclose to any Person any such 
information, data or documentation unless the parties otherwise agree in writing, 
provided that nothing contained in this provision will prevent the submission in 
any subsequent proceedings of any evidence other than evidence that came into 
existence for the express purpose of submission to, or assistance of, the 
Referee; and 

(o) the proceedings by or before a Referee will be without prejudice in any 
subsequent proceedings. 

2.6 Commencement of Proceedings 

If the Dispute is not completely resolved by agreement between the parties within 10 Business 
Days of the receipt of the Referee’s decision or analysis pursuant to Section 2.5 of this 
Schedule 13 (or such longer period as the parties may agree) or within 10 Business Days of the 
date on which the Referee’s decision or analysis ought to have been received under Section 2.5 
of this Schedule 13, either party may, pursuant to KRS 45A.230, present the Dispute to the 
Secretary of the Finance and Administration Cabinet for resolution.  If the Secretary is unable to 
resolve the Dispute to the mutual satisfaction of the parties within 120 days, the provisions of 
KRS 45A.235 shall apply and either party may commence proceedings in respect of the Dispute 
in state court in Franklin County, Kentucky in accordance with KRS 45A.245 and, for clarity, the 
provisions of Section 17.4 of this Project Agreement will apply to any such proceedings. 

3. GENERAL 

3.1 Other Remedies 

Nothing contained in this Schedule 13 will preclude a party from initiating a proceeding in state 
court in Franklin County, Kentucky for the purpose of obtaining an effective emergency or 
provisional remedy to protect its rights as necessary in the circumstances, including obtaining 
temporary and preliminary injunctive relief and other orders, whether before or after the Dispute 
has been initiated by a Dispute Notice. 

3.2 Strict Compliance with Time Limits 

The parties acknowledge that timely resolution of Disputes is mutually beneficial and the time 
limits set out in this Schedule 13, or as otherwise agreed by the parties, will therefore be strictly 
complied with and enforced. 

3.3 Interim Decision 

If a Dispute occurs then the Authority and Project Co will in good faith carry out their respective 
obligations under this Project Agreement pending resolution of the Dispute pursuant to the 
Dispute Resolution Procedure.  Prior to resolution of the Dispute, the Authority may, in its 
discretion by written notice to Project Co, direct Project Co to proceed in respect of the matter in 
Dispute or any related matter and Project Co will comply with and implement the direction.  
Such direction will be without prejudice to Project Co’s rights to compensation or other rights 
under this Project Agreement.  Nothing in this Schedule 13 will limit the Authority’s right to 
require a Change.
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APPENDIX 13A 
REFEREE AGREEMENT 

BETWEEN: 

[Name of Referee] (the “Referee”) 

AND: 

The Commonwealth of Kentucky (the “Authority”) 

AND: 

KentuckyWired Infrastructure Company, Inc. (“Project Co”) 

We write to confirm your appointment as a Referee under the project agreement dated 
September 3, 2015 between the Authority and Project Co (the “Project Agreement”).  The 
terms of your appointment are as contained in Section 2.5 of Schedule 13 [Dispute Resolution 
Procedure] to the Project Agreement. 

We confirm our agreement for you to review the Dispute(s) described in the Dispute Notice in 
accordance with the provisions of the Project Agreement, and to perform the functions of a 
Referee as described in Section 2.5 of Schedule 13 [Dispute Resolution Procedure] to the 
Project Agreement. 

A copy of the Project Agreement and related materials will be forwarded to you shortly. 

We confirm that your daily/hourly rate for fees is $  .  In addition to your invoiced 
fees, the Authority will pay any and all reasonable disbursements incurred in providing your 
services.  Please submit your invoices on a monthly basis directly to  [Insert name of 
Authority’s Construction or Operating Period Representative, as applicable] (the 
“Authority’s Representative”).  The Authority will make payment within 30 calendar days of 
receipt. 

Please confirm your agreement to the terms as set out in this letter by signing a copy of the 
enclosed letter and returning it to the Authority’s Representative. 

Yours truly, 

Authorized Signatory of the Referee Date 

Authorized Signatory of the Authority Date 

Authorized Signatory of Project Co Date 
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SCHEDULE 14 
RECORDS AND REPORTS 

1. GENERAL REQUIREMENTS 

(a) Project Co will retain and maintain all the records (including superseded records) 
referred to in Section 2 of this Schedule 14 as follows: 

(1) in accordance with this Schedule 14 and other applicable terms of this 
Project Agreement; 

(2) in an organized manner; 

(3) in a form that is capable of audit; 

(4) in accordance with the requirements of Customary Industry Practice; 

(5) having due regard to the guidelines and policies of the Authority related to 
the retention of records, including any requirements of the Authority’s 
records retention policy for state agencies that are applicable to the 
Project, provided by the Authority to Project Co and Operations Co; 

(6) in accordance with Project Co’s normal business practices; and 

(7) in accordance with GAAP. 

The parties acknowledge and agree that this Schedule 14 is comprehensive of 
Project Co’s record keeping and reporting obligations under this Project 
Agreement. 

(b) If specifically requested by the Authority, acting reasonably, in respect of certain 
records, Project Co will retain and maintain for inspection original records in hard 
copy form at an agreed location in Kentucky.  Project Co will maintain all other 
records electronically in readable and accessible form on the DMS (as defined 
below), subject to archiving in accordance with any requirements of the 
Authority’s records retention policy for state agencies that are applicable to the 
Project and Customary Industry Practice. 

(c) Any drawings or plans required to be made or supplied pursuant to this Project 
Agreement will be of a size appropriate to show the detail to be depicted clearly 
without magnifying aids.  If, by prior agreement with Project Co and Operations 
Co, the Authority has agreed to accept microfilm, microfiche or other electronic 
storage media (which must include secure back up facilities), Project Co will 
make or supply, or have made or supplied, drawings and other documents in 
such agreed upon form. 

(d) Project Co will retain and maintain all records referred to in Section 2 of this 
Schedule 14 in sufficient detail, in appropriate categories and generally in such a 
manner to enable each party to comply with its obligations and exercise its rights 
under this Project Agreement. 
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(e) Project Co will retain and maintain all records referred to in Section 2 of this 
Schedule 14 until the Termination Date. 

(f) If the Authority gives notice to Project Co and Operations Co that the Authority 
wishes to receive any of the records on the Termination Date, then Project Co 
will, at the cost and expense of the Authority, deliver or cause to be delivered 
such records to the Authority electronically (unless hard copies were specifically 
requested by the Authority in accordance with Section 1.2(b)) and otherwise in 
the manner as the Authority specifies, acting reasonably. 

(g) Project Co will provide a comprehensive computerized document management 
system (“DMS”) that will include: 

(1) records and information related to the Design, Construction and Services 
delivered under this Project Agreement; 

(2) ten licenses for access by the Authority (through online web access or 
other access acceptable to the Authority) to all information required to be 
provided by Project Co to the Authority, such that the Authority will be 
able to read, copy, download and search all such information without 
payment, subject to archiving in accordance with any requirements of the 
Authority’s records retention policy for state agencies that are applicable 
to the Project and Customary Industry Practice; 

(3) file index or layout describing the logical locations and separation of 
information within the DMS, as well as formal instructions on accessing 
and navigating the DMS; 

(4) software necessary to operate the DMS and which interfaces with the 
Authority’s information technology systems, provided that any changes 
required and resulting from an upgrade to, or change by, the Authority to 
its systems will be paid for by the Authority; 

(5) backup and storage in safe custody of the data, materials and documents 
in accordance with Customary Industry Practice; and 

(6) records and details of specific license requirements. 

The Authority acknowledges and agrees that the DMS contemplated in this 
Schedule 14 satisfies the requirements of the Master Agreement with respect to 
the establishment of a web-based data site. 

(h) Within 20 Business Days after the end of each Contract Year, Project Co will 
deliver to the Authority a report, in form and substance satisfactory to the 
Authority, acting reasonably, detailing, to the best of Project Co’s knowledge at 
the time of any such report: 

(1) any and all liabilities, claims and demands, including contingent liabilities, 
claims and demands, that Project Co has or may have against the 
Authority or that may be owing by the Authority to Project Co; and 
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(2) any and all liabilities, claims and demands, including contingent liabilities, 
claims and demands, that a third party (excluding Operations Co and the 
Project Contractors) has or may have against Project Co or Operations 
Co or that may be owing by Project Co or Operations Co to a third party 
(excluding Operations Co and the Project Contractors). 

The parties acknowledge and agree that the contents of any such report or the 
failure to mention any matter in any such report will not limit either party’s rights 
or remedies against the other party as contemplated by this Project Agreement. 

(i) Project Co will provide to the Authority: 

(1) not later than 120 days after the end of each fiscal year of Project Co, a 
copy of Project Co’s audited financial statements prepared in accordance 
with GAAP, consistently applied; 

(2) not later than 120 days after the end of each fiscal year of Operations Co, 
a copy of Operations Co’s audited financial statements prepared in 
accordance with GAAP, consistently applied; 

(3) not later than 45 Business Days after the end of each fiscal quarter of 
Project Co, a copy of Project Co’s unaudited quarterly financial 
statements; and 

(4) not later than 45 Business Days after the end of each fiscal quarter of 
Operations Co, a copy of Operations Co’s unaudited quarterly financial 
statements, 

together with copies of all related directors’ and auditors’ reports and all other 
notices and circulars to shareholders or partners, all of which documents will be 
treated by the Authority as Confidential Information of Project Co or Operations 
Co, as applicable. 

(j) The Authority and its employees, agents and other representatives may, at any 
time at the Authority’s expense, conduct an audit, examination or investigation of 
all the records (including superseded records) referred to in this Schedule 14.  
Project Co will make available its facilities and records and provide reasonable 
assistance, including providing copies, in the conduct of and, without limiting 
Schedule 6 [Changes, Minor Works and Innovation Proposals], implement any 
recommendations from the Authority arising from the audit, examination or 
investigation. 

2. RECORDS TO BE KEPT 

Project Co will retain, and will require Operations Co and its Project Contractors to retain, the 
following: 

(a) this Project Agreement, the Project Implementation Agreement, the Project 
Contracts, the Senior Financing Agreements and all other documents and 
instruments in respect of any financing, including all amendments to such 
agreements; 
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(b) the Financial Model, including the following in respect of the Financial Model: 

(1) all prior versions; 

(2) all amendments and modifications; 

(3) all related or incidental reports; and 

(4) written operating instructions in sufficient detail to allow the Authority to 
access and review all formulas, coding, data and other inputs; 

(c) the as-built drawings, plan, records and other Design and Construction 
documentation described in Schedule 2 [Design and Constructions Protocols] 
and Schedule 3 [Design and Construction Specifications], including any revisions 
or amendments to such documents, including up-to-date CAD drawings for the 
NG-KIH System and all Services, linked to, and compatible with, the Authority’s 
information systems; 

(d) all documents relating to the appointment and supervision of Project Co's Design 
and Construction Representative and the Independent Certifier; 

(e) all documents relating to all Permits, including applications, refusals and appeals; 

(f) all notices, reports, test reports, results and certificates relating to the Design, 
and Construction, including as described in Schedule 2 [Design and Construction 
Protocols] or in Schedule 3 [Design and Construction Specifications]; 

(g) all records relating to any inspections of the NG-KIH System conducted under 
applicable Laws or by or for any Governmental Authority; 

(h) all orders or other requirements issued to Project Co or Operations Co by any 
Governmental Authority; 

(i) all operation and maintenance manuals, procedures, guidelines, policies and 
other similar records in respect of the NG-KIH System, including all information 
electronically and manually recorded by the NOC; 

(j) all testing certificates in respect of maintenance of the NG-KIH System and its 
equipment and appropriate documentation and records (in particular those 
relating to any aspects of safety or statutory compliance) relating thereto; 

(k) all records of telephone calls, emails and other notices delivered to the NOC and 
all responses from the NOC in respect of such notices; 

(l) all electronically and manually recorded information with respect to the provision 
of the Services; 

(m) all electronically and manually recorded information with respect to actions 
initiated by Project Co, Operations Co or the Service Provider to respond to and 
rectify Outages; 
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(n) all electronically or manually recorded reports and information related to safety 
and security of Sites, including the date and time of such incidents; 

(o) a comprehensive electronic inventory control system and asset register that 
provides up-to-date records for all NG-KIH System equipment; 

(p) comprehensive maintenance records for the NG-KIH System, including the date, 
time and scope of each such activity; 

(q) all Performance Monitoring Reports and the information and data used to 
prepare such reports; 

(r) all certificates, permits, licenses, registrations or warranties related to the 
provision of the Services; 

(s) all documents relating to Supervening Events claimed by Project Co under this 
Project Agreement and the consequences thereof; 

(t) all notices delivered to or received from the Authority's Representative; 

(u) all documents relating to a referral to the Dispute Resolution Procedure; 

(v) all documents submitted in connection with any Change; 

(w) all documents relating to a Change in Control of Project Co or Operations Co; 

(x) all documents relating to a Refinancing (other than an Exempt Refinancing); 

(y) all tax invoices, assessments, returns and other records applicable to the Project 
(other than any income tax records for Project Co or Operations Co or records 
pertaining to other taxes personal to Project Co or Operations Co); 

(z) all records required by Law (including in relation to health and safety matters) to 
be maintained by Project Co or Operations Co with respect to the Design, 
Construction and Services; 

(aa) all documents relating to insurance and insurance claims, including details of any 
approach of the insurance market to establish whether an Uninsurable Risk 
remains Uninsurable in accordance with Section 6.12 of this Project Agreement; 

(bb) a written register of all claims and incidents that might reasonably result in a 
claim under any of the policies of insurance required by this Project Agreement, 
excluding any Protected Personal Information, in accordance with Section 4.8 of 
Schedule 5 [Insurance Requirements] to this Project Agreement; 

(cc) all information related to worker’s compensation claims arising from the Project, 
including the number of claims made, the number of claims paid and the amount 
of each claim, excluding any Protected Personal Information; 

(dd) the financial accounts of Project Co and Operations Co referred to in Section 1(i) 
of this Schedule 14; and 
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(ee) all other documents, records, notices or certificates required to be produced or 
maintained by Project Co or Operations Co pursuant to the express terms of this 
Project Agreement, the Project Implementation Agreement or any Project 
Contract. 
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SCHEDULE 15 
FINANCIAL MODEL 

See attached. 



Next Generation Kentucky Information Highway: Updated Financial Model Outputs (Not Audited)

9-Dec-18

Alignment Option Summaries Sources of Funds: Operations

Key Metrics

Min Avg

DSCR [x] 1.26x 1.26x

Year of Min DSCR [year] 2044

Gearing [%] 93.02%

Debt / (D + E + RC) [%] 67.16%

Returns OpCo

IRR [%] 12.00%

Sources & Uses: Construction

Sources

Commonwealth Contribution [$000s] 1,354 0.29% Uses of Funds: Operations

Milestone Payment [$000s] 23,500 5.00%

Revenue During Construction [$000s] 120,040 25.55%

Series 2015B - Taxable [$000s] 57,996 12.34%

Series 2015A - Tax Exempt [$000s] 231,950 49.37%

Senior Bond Premiums / (Discounts) [$000s] 8,303 1.77%

Sub Debt & OpCo Contributions [$000s] 21,756 4.63%

Interest Earned During Construction [$000s] 4,911 1.05%

DSRA Withdrawals [$000s] - -%

Other: Transfer from Openfiber, refund, etc [$000s] 30 0.0%

Total Sources [$000s] 469,840 100.00%

Uses

Total KWIC Operating Expenses [$000s] 32,397 6.90%

Third Party Payments [$000s] 26,412 5.62%

Payments to NG-KIH Account (Reimbursements) [$000s] 17,019 3.62%

DSRA Movements [$000s] 7,897 1.68%

Financing Fees [$000s] 2,849 0.61%

Series A Debt Service [$000s] 59,566 12.68%

Series B Debt Service [$000s] 12,651 2.69%

Series C Debt Service [$000s] 3,433 0.73% Debt Outstanding & DSCR

Revenue SubAccount Movement [$000s] 223 0.05%

KWIC Cash Account Movement [$000s] 4,976 1.06%

Development Costs [$000s] 4,201 0.89%

Payments to DBLLC [$000s] 250,474 53.31%

Service Provider Payments [$000s] 27,918 5.94%

SPV Expenses - KWOC [$000s] 9,694 2.06%

SPV Expenses - KWIC (Audit, payroll service, etc) [$000s] 453 0.10%

KWOC LC Costs [$000s] 63 0.01%

Construction Insurance Payment [$000s] 2,610 0.56%

Costs from Supervening Events [$000s] 317 0.07%

OpsCo Taxes [$000s] 113 0.02%

Movement in KWOC Cash Account [$000s] 4,661 0.99%

Additional KWOC Costs [$000s] 1,914 0.41%

Total Uses [$000s] 469,840 100.00%

Use of Funds: Constructions

Sources & Uses: Operations

Sources

Commonwealth Contribution [$000s] - -%

Milestone Payment [$000s] - -%

Revenue During Construction [$000s] 1,062,961 98.69%

Series 2015B - Taxable [$000s] - -%

Series 2015A - Tax Exempt [$000s] - -%

Senior Bond Premiums / (Discounts) [$000s] - -%

Sub Debt & OpCo Contributions [$000s] - -%

Interest Earned During Construction [$000s] - -%

DSRA Withdrawals [$000s] 14,122 1.31%

Other: Transfer from Openfiber, refund, etc [$000s] - -%

Total Sources [$000s] 1,077,083 100.00%

Uses

Total KWIC Operating Expenses [$000s] 4,285 0.40%

Third Party Payments [$000s] 0 -%

Payments to NG-KIH Account (Reimbursements) [$000s] - -%

DSRA Movements [$000s] 6,226 0.58%

Financing Fees [$000s] - -%

Series A Debt Service [$000s] 416,635 38.68% Sources of Funds: Constructions

Series B Debt Service [$000s] 101,675 9.44%

Series C Debt Service [$000s] 52,443 4.87%

Revenue SubAccount Movement [$000s] (5,216) (0.48%)

KWIC Cash Account Movement [$000s] 0 -%

Development Costs [$000s] 0 -%

Payments to DBLLC [$000s] - -%

Service Provider Payments [$000s] 324,061 30.09%

SPV Expenses - KWOC [$000s] 55,986 5.20%

SPV Expenses - KWIC (Audit, payroll service, etc) [$000s] 2,671 0.25%

KWOC LC Costs [$000s] - -%

Construction Insurance Payment [$000s] - -%

Costs from Supervening Events [$000s] - -%

OpsCo Taxes [$000s] 43,125 4.00%

Movement in KWOC Cash Account [$000s] 75,099 6.97%

Additional KWOC Costs [$000s] 95 0.01%

Total Uses [$000s] 1,077,083 100.00%

- - - - - - - - - - - - - - - - - - - - - - - - -- - - - - - - - - - - - - - - - - - - - - - - - --
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SCHEDULE 16 
COMMUNICATION ROLES 

The Authority and Project Co will, throughout the Term, share responsibilities for 
communications, including community relations, stakeholder consultation, media relations and 
emergency communications on the terms set out in this Schedule 16. 

1. GENERAL 

1.1 Project Co will consult and cooperate with the Authority regarding communications 
activities relating to the Project. 

1.2 The desired outcome of communications activities is to inform the public and other 
stakeholders about the progress, value and benefits of the Project and to develop and 
maintain support for the Project. 

1.3 Communications strategies and plans involving the interests of both parties are to be 
prepared on a joint basis, with one party taking a lead role and the other a supporting 
role, as described in this Schedule 16. 

1.4 Where communications strategies and plans involve the interests of both parties, each 
party will give the other a reasonable opportunity (taking into account the need for timely 
communications) to consider communications strategies and plans initiated by the other 
and, if information is supplied by a party, it should include or be accompanied by 
sufficient explanatory or other material to enable the information to be properly 
considered. 

1.5 Project Co will consider and, acting reasonably, take into account public and other 
stakeholder input in regard to its plans for the Design, Construction and Services. 

1.6 This Schedule 16 is a guideline and may be amended by mutual agreement.  For clarity, 
non-compliance with this Schedule 16 by Project Co will not constitute a Project Co 
Event of Default and non-compliance with this Schedule 16 by the Authority will not 
constitute an Authority Event of Default. 

1.7 Project Co acknowledges that nothing in this Schedule 16 limits any requirements for 
compliance with applicable Law and that the Authority may be required to make 
disclosure of information under applicable Law, including the Open Records Act. 

1.8 Project Co acknowledges that the Authority will be free to disclose (including on 
websites) this Project Agreement and any and all terms hereof, except for those portions 
that would not be required to be disclosed under applicable Law.  The Authority will 
consult with Project Co prior to such disclosure. 

1.9 Except for Section 1.8, this Schedule 16 is subject to the parties’ obligations in respect of 
confidentiality and public communications pursuant to Sections 17.1 and 17.2 of this 
Project Agreement. 
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2. CATEGORIES OF COMMUNICATIONS 

The following categories of communications are covered by this Schedule 16 and each category 
applies during the Construction Period and the Operating Period: 

(a) Communications Planning: developing plans and strategies in support of the 
Project, including integrating the categories of communication listed in Section 6 
of this Schedule 16; 

(b) Community Relations: keeping all key audiences (as identified in 
communications plans) informed, including providing overall Project information 
about schedule, design, construction and services, using any and all appropriate 
communications tools and tactics; 

(c) Consultation: engaging in discussions with Project stakeholders throughout 
each period; 

(d) Media Relations: providing the media with Project updates and responding to 
issues raised by the media; and 

(e) Emergency Communications: preparing and implementing crisis 
communications planning and preparedness. 

3. LEAD AND SUPPORTING ROLES 

3.1 Within each category of communications set out in Section 6 of this Schedule 16, Project 
Co will play either a lead or supporting role, working with the Authority to achieve the 
desired communications outcomes.  These roles may be different for the different 
periods of the Project. 

3.2 For all categories of communication, and whether communication occurs as part of a 
lead or supporting role, no advertising that involves payment by Project Co or the 
Authority to a third party may include Project Co, the Authority or the Project unless 
Project Co or the Authority obtains the prior written consent of the other party, such 
consent not to be unreasonably withheld or delayed. 

4. LEAD RESPONSIBILITIES 

The following is an overview of the responsibilities associated with lead roles: 

(a) developing a communications plan including all activities for which the party is 
identified as lead and having regard to the input of the supporting party, which 
communications plan will be updated on an annual basis; 

(b) approving communication tactics in response to specific circumstances, unless 
otherwise indicated in this Schedule 16; 

(c) implementing its role in approved plans; 

(d) achieving the outcomes set out in the annual communication plans; 
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(e) maintaining constructive and positive relationships with the public and other 
stakeholders; 

(f) providing information, as required by the supporting party and its team members, 
to support communication and consultation activities; 

(g) as relevant to its lead role, organizing, attending and participating in community 
and other stakeholder consultation meetings and carrying out other 
communication activities to consult with and report back to the community and 
other stakeholders, which may include, depending on effectiveness, open 
houses, information updates, public displays, advertising, website creation, 
maintenance updates, construction notices, milestone celebration events, news 
releases and tours, and directing inquiries to the supporting party as appropriate; 

(h) assuming responsibility for costs related to carrying out lead responsibilities, in 
the amounts and in the manner outlined in approved strategies and plans; 

(i) monitoring whether the Design, Construction and Services are conducted in a 
manner consistent with strategic communication plans and advising the parties of 
any material inconsistency; and 

(j) having a trained media relations spokesperson available to respond to media 
requests. 

5. SUPPORTING RESPONSIBILITIES 

The following is an overview of the responsibilities associated with supporting roles: 

(a) assisting with the development and implementation of communication plans, 
including drafting of initial plans and other communication documents, such as 
maps and other presentation material for public communications, as directed by 
the lead party; 

(b) obtaining approval for communication tactics before implementation; 

(c) implementing its role in approved plans; 

(d) maintaining constructive and positive relationships with the public and other 
stakeholders; 

(e) providing information, as required by the lead party and its team members, to 
support communication and consultation activities; 

(f) as relevant to its supporting role, organizing, attending and participating in 
community and other stakeholder consultation meetings and carrying out other 
communication activities to consult with and report back to the community and 
other stakeholders, which may include, depending on effectiveness, open 
houses, information updates, public displays, advertising, website creation, 
maintenance updates, construction notices, milestone celebration events, news 
releases and tours, and directing inquiries to the lead party as appropriate; 
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(g) assuming responsibility for costs related to carrying out supporting 
responsibilities, in the amounts and in the manner outlined approved strategies 
and plans; and 

(h) having a local, trained media relations spokesperson available to respond to 
media requests. 

6. ALLOCATION OF LEAD AND SUPPORTING ROLES 

The lead and supporting roles will be allocated as set out in the following table, unless otherwise 
required by the Authority in consultation with Project Co: 

PERIOD CATEGORY LEAD SUPPORTING 

Construction Period Communications Planning Authority Project Co 

Community Relations Authority Project Co 

Consultation Authority Project Co 

Media Relations Authority Project Co 

Emergency Communications Authority Project Co 

Construction Project Co Authority 

Operating Period Communications Planning Project Co Authority 

Community Relations Project Co Authority 

Consultation Project Co Authority 

Media Relations Project Co Authority 

Emergency Communications Project Co Authority 

7. AUTHORITY RIGHT TO STEP IN AT PROJECT CO’S COST 

If Project Co is required to take a lead role in accordance with Section 6 of this Schedule 16 but 
fails to comply with its obligations under this Schedule 16 in any material respect, the Authority 
may, upon 5 Business Days’ notice to Project Co, which notice shall describe such failure, 
undertake and assume the lead role obligations of Project Co, at the expense of Project Co, 
including all direct costs of engaging third party assistance with communication responsibilities 
and all Direct Losses of the Authority in connection with fulfilling Project Co’s obligations under 
this Schedule 16.  If the Authority determines that Project Co has resumed compliance with its 
lead role obligations within 5 Business Days of receiving such notice from the Authority, the 
Authority shall not exercise its rights hereunder. 
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SCHEDULE 17 
KEY INDIVIDUALS 

Name of Key Individual Capacity Applicable Period of Term 

Operations Co: 

Robert Morphonios Project Co Lead Construction Period and 
Operating Period 

Tom Snyder Project Co’s Design and 
Construction Representative 

Construction Period and 
Operating Period 

Tom Snyder Project Co’s Operating Period 
Representative 

Construction Period and 
Operating Period 

Design-Builder: 

Michael Murray Design-Builder Representative To System Completion 

Allen Hemrich Construction Lead To System Completion 

Tom Reaves Design Lead To System Completion 

Service Provider: 

Trent Edwards Service Provider Representative Construction Period and 
Operating Period 

Allen Hemrich Operations Vice President Construction Period and 
Operating Period 

Harminder Gill Service Provider Design 
Support 

Construction Period and 
Operating Period 

John Colder Operations Team Lead Construction Period and 
Operating Period 



34985-2017 25396104.4 

Execution Version 

Amended and Restated Schedule 18 
Completion Documents 

NG-KIH Project

SCHEDULE 18 
COMPLETION DOCUMENTS 

1. GENERAL 

In this Schedule 18, “certified” will mean that the relevant document is certified (for and on 
behalf of the relevant corporation or other entity and without personal liability) by an authorized 
signatory of the relevant corporation or other entity as a true and complete copy in full force and 
effect and unamended as of the date of the relevant certificate. 

2. DOCUMENTS TO BE DELIVERED BY PROJECT CO 

Unless an original document is specifically referred to below, Project Co delivered to the 
Authority a certified copy of each of the following documents in accordance with Section 2.2(a) 
of this Project Agreement: 

(a) an original of this Project Agreement, executed by Project Co; 

(b) the Senior Financing Agreements, executed by the parties to such agreements; 

(c) a certification from Project Co that the Senior Financing Agreements are 
unconditional and all conditions to the availability of funds to Project Co under the 
Senior Financing Agreements have been satisfied or waived, accompanied by 
evidence of the same; 

(d) the Lenders’ Remedies Agreement, executed by the parties to such agreement 
(other than the Authority); 

(e) the Project Implementation Agreement, executed by the parties to such 
agreement; 

(f) the Design-Build Agreement, executed by the parties to such agreement; 

(g) the Services Contract, executed by the parties to such agreement; 

(h) the following documents executed by the parties thereto: 

(1) from the Design-Builder: 

(A) a letter of credit as security for the Design-Builder’s obligations; 
and 

(B) a guarantee from each of Ledcor Contractors Group Inc. and 
BVH, Inc. with respect to the Design-Build Agreement; and 

(2) from the Service Provider: 

(A) a letter of credit as security for the Service Provider’s obligations; 
and 

(B) a guarantee from Ledcor Contractors Group Inc. with respect to 
the Services Contract, 
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in each case, which performance and other security will provide for a novation or 
assignment to the Authority if the Authority exercises its rights under the Design-
Builder Collateral Agreement or the Service Provider Collateral Agreement, as 
applicable; 

(i) an original of the Design-Builder Collateral Agreement, executed by the parties to 
such agreement (other than the Authority); 

(j) an original of the opinion of counsel to the Design-Builder in respect of the 
Design-Build Agreement and the Design-Builder Collateral Agreement, such 
opinion to be in a form acceptable to the Authority and its counsel, acting 
reasonably; 

(k) an original of the opinion of counsel to each of Ledcor Contractors Group Inc. 
and BVH, Inc. in respect of the guarantee given in support of the Design-Build 
Agreement, such opinion to be in a form acceptable to the Authority and its 
counsel, acting reasonably; 

(l) an original of the Service Provider Collateral Agreement, executed by the parties 
to such agreement (other than the Authority); 

(m) an original of the opinion of counsel to the Service Provider in respect of the 
Services Contract and the Service Provider Collateral Agreement, such opinion 
to be in a form acceptable to the Authority and its counsel, acting reasonably; 

(n) an original of the opinion of counsel to Ledcor Contractors Group Inc. in respect 
of the guarantee given in support of the Services Contract, such opinion to be in 
a form acceptable to the Authority and its counsel, acting reasonably; 

(o) the interface agreement between the Design-Builder, the Service Provider and 
Operations Co, executed by the parties to such agreement; 

(p) a certificate of an authorized signatory of Project Co certifying true copies of the 
following: 

(1) an authorizing resolution of the board of directors of Project Co; 

(2) incumbency of the authorized signatories of Project Co; and 

(3) the constating documents of Project Co; 

(q) a certificate from Project Co certifying that no injunction or restraining order or 
other decision, ruling or order of a court or administrative tribunal of competent 
jurisdiction being in effect which prohibits, restrains, limits or imposes conditions 
on the ability of Project Co to perform its obligations under this Project 
Agreement; 

(r) a certificate of an authorized signatory of Operations Co certifying true copies of 
the following: 

(1) an authorizing resolution of the board of directors of Operations Co; 
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(2) incumbency of the authorized signatories of Operations Co; and 

(3) the constating documents of Operations Co; 

(s) a certificate of an authorized signatory of each of the Design-Builder, Ledcor 
Contractors Group Inc. and BVH, Inc. certifying true copies of the following: 

(1) an authorizing resolution of the board of directors of the Design-Builder, 
Ledcor Contractors Group Inc. or BVH, Inc., as applicable; 

(2) incumbency of the authorized signatories of the Design-Builder, Ledcor 
Contractors Group Inc. or BVH, Inc., as applicable; and 

(3) the constating documents of the Design-Builder, Ledcor Contractors 
Group Inc. or BVH, Inc., as applicable; 

(t) a certificate of an authorized signatory of each of the Service Provider and 
Ledcor Contractors Group Inc. certifying true copies of the following: 

(1) an authorizing resolution of the board of directors of the Service Provider 
or Ledcor Contractors Group Inc., as applicable; 

(2) incumbency of the authorized signatories of the Service Provider or 
Ledcor Contractors Group Inc., as applicable; and 

(3) the constating documents of the Service Provider or Ledcor Contractors 
Group Inc., as applicable; 

(u) a certificate of good standing for Project Co; 

(v) a statement of registration in the Commonwealth of Kentucky for Operations Co, 
the Design-Builder and the Service Provider; 

(w) a copy of an insurance binder or certificates of insurance for all policies required 
to be taken out by or on behalf of Project Co for the Construction Period in 
accordance with this Project Agreement; 

(x) an original notice of appointment of Representatives to be appointed by Project 
Co under this Project Agreement; 

(y) an original of the opinion from counsel to Project Co that Project Co exists, has 
the power and capacity to enter into this Project Agreement, the Project 
Implementation Agreement, the Senior Financing Agreements, the Lenders’ 
Remedies Agreement, the Design-Builder Collateral Agreement and the Service 
Provider Collateral Agreement, and that such documents have been duly 
authorized, executed and delivered by Project Co, create valid and binding 
obligations, and are enforceable against Project Co in accordance with their 
terms, in a form acceptable to the Authority and its counsel, acting reasonably, 
and including originals of relevant certificates and other documents relied upon 
by Project Co’s counsel; 
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(z) the certificates and opinions required to be delivered by Project Co pursuant to 
the Senior Financing Agreements, including, without limitation, the Borrower Tax 
Certificate referred to in Section 4.14 of this Project Agreement; 

(aa) a certificate from Project Co certifying Schedule 15 [Financial Model], and the 
electronic version of the same, are true and correct copies of the Financial 
Model; 

(bb) an audit of the Financial Model; and 

(cc) such other documents as the parties agreed, each acting reasonably. 

3. DOCUMENTS TO BE DELIVERED BY THE AUTHORITY 

Unless an original document is specifically referred to below, the Authority delivered to Project 
Co a certified copy of each of the following documents in accordance with Section 2.2(b) of this 
Project Agreement: 

(a) an original of this Project Agreement, executed by the Authority; 

(b) an original copy of the Lenders’ Remedies Agreement, executed by the Authority; 

(c) an original of the Design-Builder Collateral Agreement, executed by the 
Authority; 

(d) an original of the Service Provider Collateral Agreement, executed by the 
Authority; 

(e) a certificate of an authorized signatory of the Authority certifying: 

(1) the Authority has taken all necessary action to authorize the execution 
and delivery of, and the performance of its obligations under, this Project 
Agreement, the Lenders’ Remedies Agreement, the Design-Builder 
Collateral Agreement and the Service Provider Collateral Agreement; and 

(2) the identity and signature of the authorized delegate(s) of the Authority; 

(f) a certificate from the Authority certifying that no injunction or restraining order or 
other decision, ruling or order of a court or administrative tribunal of competent 
jurisdiction being in effect which prohibits, restrains, limits or imposes conditions 
on the ability of the Authority to perform its obligations under this Project 
Agreement; 

(g) an original notice of appointment of the Representatives to be appointed by the 
Authority under this Project Agreement; 

(h) an original of the opinion from counsel to the Authority that the Authority has the 
power and capacity to enter into this Project Agreement, the Lenders’ Remedies 
Agreement, the Design-Builder Collateral Agreement and the Service Provider 
Collateral Agreement, and that such documents have been duly authorized, 
executed and delivered by the Authority, create valid and binding obligations, and 
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are enforceable against the Authority in accordance with their terms, in a form 
acceptable to Project Co and its counsel and Operations Co and its counsel, in 
each case, acting reasonably, and including originals of relevant certificates and 
other documents relied upon by the Authority’s counsel; 

(i) the certificates and opinions required to be delivered by the Authority pursuant to 
the Senior Financing Agreements, including, without limitation, the 
Commonwealth Tax Certificate referred to in Section 3.8 of this Project 
Agreement; and 

(j) such other documents as the parties agreed, each acting reasonably. 
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SCHEDULE 19 
MARKET TESTING PROCEDURE 

1. DEFINITIONS 

In this Schedule 19, in addition to the terms defined in Schedule 1 [Definitions and 
Interpretation]: 

“Draft Market Testing Proposal” has the meaning given in Section 3.2(a) of this Schedule 19; 

“Market Testing” means the process described in Section 3 of this Schedule 19; 

“Market Testing Date” means the date that is 30 months prior to the tenth anniversary of the 
Effective Date and the date that is 30 months prior to the twentieth anniversary of the Effective 
Date; 

“Market Testing Meeting” means a meeting convened in accordance with Section 3 of this 
Schedule 19; 

“Market Testing Proposal” means the final version of the Draft Market Testing Proposal, as 
agreed by the parties or as determined, in either case, in accordance with this Schedule 19; 

“Preferred Service Tenderer” means, following a Market Testing, the Service Tenderer 
selected to provide the Services and undertake the relevant System Refresh in accordance with 
the provisions of Section 3.5 of this Schedule 19; 

“Project Co Proposal” has the meaning given in Section 3.1(b) of this Schedule 19; 

“Project Co Proposal Validity Period” has the meaning given in Section 3.1(b) of this 
Schedule 19; 

“Prospective Service Tenderers” means those persons who express an interest in being 
requested, or are identified by the parties pursuant to Section 3.3(a) of this Schedule 19, to 
prepare and submit tenders for the Services and the relevant System Refresh; 

“Qualifying Service Tender” means a tender received from a Service Tenderer which complies 
with the Service Tender Requirements; 

“Service Tender Requirements” means the form and requirements of the tender documents to 
be sent to Service Tenderers as agreed or determined in accordance with the provisions of this 
Schedule 19; 

“Service Tenderers” means those of the Prospective Service Tenderers selected to submit 
tenders in accordance with Section 3.3 of this Schedule 19; 

“Service Tender Validity Period” means the period within which tenders from the Service 
Tenderers are to be valid, which period shall exceed the Project Co Proposal Validity Period; 
and 

“System Refresh Baseline Requirements” has the meaning given in Section 3.1(a)(2) of this 
Schedule 19. 
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2. GENERAL OBLIGATIONS 

2.1 Market Testing Dates 

(a) The Market Testing of the Services and the relevant System Refresh shall be the 
responsibility of Project Co and shall be carried out in accordance with this 
Schedule 19 so that the Preferred Service Tenderer shall, if appointed to act as 
the service provider for purposes of providing the Services and undertaking the 
relevant System Refresh, commence provision of the Services on (i) the earlier of 
completion of the First System Refresh (provided that such date is not earlier 
than the date that is 10 years from the Effective Date) and the date that is 11 
years from the Effective Date to the earlier of completion of the Second System 
Refresh and the date that is 21 years from the Effective Date or (ii) the earlier of 
completion of the Second System Refresh and the date that is 21 years from the 
Effective Date to the Expiration Date, as applicable, and the relevant System 
Refresh on the relevant Market Testing Date (or such other date as the parties 
may agree in accordance with the transition provisions contemplated in Section 
3.1(a)(3)). 

(b) Subject to the provisions of Section 8 (Supervening Events), if, for any reason, 
the applicable Market Testing is not complete on the relevant Market Testing 
Date, Project Co shall remain responsible to ensure the continued provision of 
the Services (but not, for greater certainty, the relevant System Refresh), and the 
Authority shall be responsible to continue to pay Project Co as provided in this 
Project Agreement for the continued provision of the Services pending 
completion of the applicable Market Testing.  The pricing of such Services shall, 
pending the establishment of new pricing as contemplated under this Schedule 
19, be the same pricing as prevailed before the relevant Market Testing 
commenced and shall be paid in accordance with Schedule 8 [Payments]. 

3. MARKET TESTING 

3.1 Preparing for Market Testing 

(a) At least 24 months before each Market Testing Date, the parties shall hold 
Market Testing Meetings in respect of the Services and the First System Refresh 
or the Second System Refresh, as applicable, to: 

(1) review the Services Specifications and other applicable provisions of this 
Project Agreement related to the Services, including, without limitation, 
the provision of Schedule 5 [Insurance Requirements], and agree on 
appropriate amendments to such provisions having reference to 
Customary Industry Practice and prevailing market standards in effect at 
that time; 

(2) establish the specifications for the First System Refresh or the Second 
System Refresh, as applicable, having reference to the existing Services 
Specifications and prevailing market standards in effect at that time (the 
“System Refresh Baseline Requirements”); 
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(3) agree on appropriate transition provisions in the event that the Authority 
does not accept a Project Co Proposal and a Preferred Service Tenderer 
is appointed to provide the Services and undertake the relevant System 
Refresh; and 

(4) agree on revised Service Specifications and specifications for the First 
System Refresh or the Second System Refresh, as applicable, within 12 
months of the initial Market Testing Date, including the preparation of the 
Draft Market Testing Proposal. 

(b) If the parties agree on revised Services Specifications and the System Refresh 
Baseline Requirements for the First System Refresh or Second System Refresh, 
as applicable, Project Co shall, within 20 Business Days of such agreement, 
submit a proposal to the Authority (a “Project Co Proposal”) setting out the price 
at which the Service Provider then providing the Services would agree to 
continue providing the Services from (i) the earlier of completion of the First 
System Refresh (provided that such date is not earlier than the date that is 10 
years from the Effective Date) and the date that is 11 years from the Effective 
Date to the earlier of completion of the Second System Refresh and the date that 
is 21 years from the Effective Date or (ii) the earlier of completion of the Second 
System Refresh and the date that is 21 years from the Effective Date to the 
Expiration Date, as applicable, and undertake the First System Refresh or 
Second System Refresh, as applicable, including, without limitation, the price of 
any insurances to be provided by either Operations Co or the Service Provider in 
respect of such Services and the First System Refresh or Second System 
Refresh, as applicable, which proposal will remain valid for a period of 60 days 
following delivery thereof (the “Project Co Proposal Validity Period”). 

(c) The Authority will notify Project Co and Operations Co within 15 Business Days 
of receipt a Project Co Proposal whether or not such Project Co Proposal is 
acceptable to the Authority. 

(d) If the Project Co Proposal is acceptable to the Authority, then Project Co shall 
confirm the appointment of the Service Provider then providing the Services to 
continue providing the Services at the pricing set out in the Project Co Proposal 
and undertake the First System Refresh or Second System Refresh, as 
applicable, for the price set out set out in the Project Co Proposal. 

(e) If the Project Co Proposal is not acceptable to the Authority, then the parties shall 
hold Market Testing Meetings to discuss and seek to agree upon the Service 
Tender Requirements, which shall be in sufficient detail to allow Project Co to 
determine the Preferred Service Tenderer and shall include, without limitation: 

(1) the delivery date by which a Qualifying Service Tenderer is required to 
submit a Qualifying Service Tender; 

(2) a statement of the Service Tender Validity Period; 

(3) details of the tender evaluation criteria; 

(4) the information Service Tenderers are required to provide; and 
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(5) details of the required financial capacity and performance 
security/guarantees to be provided to support the Preferred Service 
Tenderer’s obligations. 

(f) Any tender evaluation criteria established by Project Co and made available to 
the Service Tenderers as part of the Service Tender Requirements must be 
objective and impartial. 

(g) Project Co shall provide at least one month’s prior written notice to the Authority 
of the time, place and agenda for the first Market Testing Meeting.  Thereafter, 
each subsequent Market Testing Meeting shall be convened on not less than 7 
days’ notice, with such notice identifying the agenda items to be discussed at the 
Market Testing Meeting.  In an emergency, a Market Testing Meeting may be 
called at any time on such notice as may be reasonable in the circumstances.  
The parties shall hold Market Testing Meetings as often as necessary. 

(h) If Project Co and the Authority are unable to agree on any matter referred to in 
this Section 3.1, either party may refer the matter for resolution in accordance 
with Schedule 13 [Dispute Resolution Procedure]. 

3.2 Market Testing Proposal 

(a) Project Co shall prepare and deliver to the Authority, no later than 12 months 
before the relevant Market Testing Date, a draft market testing proposal (the 
“Draft Market Testing Proposal”) describing in detail Project Co’s proposals for 
the Market Testing.  The Draft Market Testing Proposal shall describe all of the 
matters referred to in, and agreed pursuant to, Section 3.1 of this Schedule 19 
and the form of contract which the Preferred Service Tenderer will be required to 
accept. 

(b) The Authority may, within 10 days of the Authority’s receipt of the Draft Market 
Testing Proposal, provide comments and request amendments to the Draft 
Market Testing Proposal. 

(c) If Project Co and the Authority are unable to agree on any matter relating to the 
Draft Market Testing Proposal within 30 days of the Authority’s receipt of the 
Draft Market Testing Proposal, either party may refer the matter for resolution in 
accordance with Schedule 13 [Dispute Resolution Procedure]. 

(d) It shall be a principle of the Market Testing Proposal that, unless otherwise 
agreed by the parties, the allocation of risk to the Preferred Service Tenderer, if 
appointed to act as the service provider, shall not be materially greater or 
materially less than such allocation to the service provider whom the Preferred 
Service Tenderer is to replace. 

3.3 Selection of Service Tenderers 

(a) Project Co shall be responsible for compiling the list of Prospective Service 
Tenderers, which may include the current Service Provider. 
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(b) Project Co shall be responsible for selecting the Service Tenderers from the list 
of Prospective Service Tenderers on the basis of relevant criteria, including: 

(1) the financial standing of the Prospective Service Tenderers; 

(2) the technical, managerial and other relevant experience and ability of the 
Prospective Service Tenderers, taking into account any relevant customer 
references; and 

(3) any other basis or Service Tender Requirements identified pursuant to 
Section 3.1(e) of this Schedule 19. 

(c) Project Co shall not select any person as a Prospective Service Tenderer if such 
person does not, or could not reasonably be considered to, comply with and 
meet any of the criteria referred to in Section 3.3(b) of this Schedule 19. 

3.4 Service Tendering Process 

(a) Project Co shall be responsible for managing and coordinating the Market 
Testing in an efficient and fair manner in accordance with the Market Testing 
Proposal (and in particular, but without limitation, the Service Tender 
Requirements) and shall ensure that only Service Tenderers selected in 
accordance with this Schedule 19 are invited to submit tenders. 

(b) All tenders will be assessed on the basis of relevant criteria, including their 
compliance with the Service Tender Requirements and the value for money that 
the tenders represent for the Authority. 

(c) Project Co shall bear all costs, fees and expenses associated with Market 
Testing. 

(d) The Authority may, at its own cost, appoint a monitor for the purpose of 
monitoring and reporting to the Authority on Project Co’s compliance with all 
requirements for Market Testing.  Such monitor shall be entitled to attend all 
meetings and processes relating to Market Testing, including, without limitation, 
evaluation meetings and processes, and inspect copies of all the tender 
documentation, bids and evaluation documentation. 

(e) In the event that Project Co does not comply with all requirements for Market 
Testing, then, without limiting any other remedies of the Authority under this 
Project Agreement or otherwise, Project Co shall re-perform the relevant Market 
Testing in accordance with such requirements. 

3.5 Preferred Service Tenderers 

(a) Following expiry of the Service Tender Validity Period, Project Co shall, subject 
to the provisions of this Section 3.5, determine which Service Tenderer (the 
“Preferred Service Tenderer”) offers the Qualifying Service Tender in respect of 
the Services and the relevant System Refresh, that represents, as the case may 
be, the best value for money for the Authority. 



34985-2017 25396145.6 

- 6 - 

Amended and Restated Schedule 19 
Market Testing Procedure 

NG-KIH Project

(b) Immediately upon making the aforesaid determination of the Preferred Service 
Tenderer, Project Co shall supply to the Authority a copy of its tender evaluation, 
together with sufficient supporting information concerning the tender evaluation 
to enable the Authority to analyze and understand the basis for Project Co’s 
determination. 

(c) If the Authority does not agree with Project Co’s determination in the case of any 
Qualifying Service Tender, the Authority may, within 30 days of being provided 
with the tender evaluation, dispute such determination and, if the parties do not 
resolve such Dispute within a further 30 days, the Dispute shall be referred for 
resolution in accordance with Schedule 13 [Dispute Resolution Procedure]. 

3.6 Appointment 

(a) Project Co shall ensure that the Preferred Service Tenderer is appointed to 
provide and enter into contracts to provide the Services and undertake the 
relevant System Refresh on the basis set out in its Qualifying Service Tender. 

(b) Where Project Co believes that only one Qualifying Service Tender is likely to be 
submitted, or where only one Qualifying Service Tender is in fact submitted, then 
Project Co will provide notice thereof to the Authority.  If the parties conclude that 
such Market Testing was adequate, then Project Co shall confirm the 
appointment of such Qualifying Service Tender to provide the Services and the 
relevant System Refresh. 

(c) Project Co shall provide any Service Tenderer which is unsuccessful in being 
selected as a Preferred Service Tenderer with an appropriate explanation of the 
reasons behind its non-selection, if so requested by the party in question. 

3.7 Adjustments to Project Agreement 

(a) On the acceptance of a Project Co Proposal or appointment of a Preferred 
Service Tenderer, the Project Agreement will be amended to reflect the revised 
Services Specifications and the System Refresh Baseline Requirements for the 
First System Refresh or Second System Refresh, as applicable, and any other 
changes necessary to reflect the Market Testing. 

(b) Without limiting the generality of the foregoing, the Availability Payments shall be 
adjusted in accordance with Schedule 8 [Payments] and Schedule 8 [Payments] 
shall be amended to reflect payment by the Authority for the relevant System 
Refresh. 

(c) Any alteration to the Availability Payments or Schedule 8 [Payments] shall take 
effect on the earlier of completion of the First System Refresh (provided that such 
date is not earlier than the date that is 10 years from the Effective Date) and the 
date that is 11 years from the Effective Date or the earlier of completion of the 
Second System Refresh and the date that is 21 years from the Effective Date, as 
applicable. 
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3.8 Information Requirements 

(a) Without prejudice to any of Project Co’s other obligations under this Project 
Agreement, including, without limitation, under Schedule 14 [Records and 
Reports], Project Co shall: 

(1) maintain a full record and audit trail of each Market Testing and make all 
such records, including details of all tenders received, available for 
inspection by the Authority, the Authority Representative and other 
authorized representatives on reasonable notice from the Authority; 

(2) provide to the Authority, in a comprehensive and accurate manner, all 
information necessary to enable the Authority to review and assess all 
matters relating to the Market Testing; and 

(3) certify to the Authority within 30 days of expiry of the Service Tender 
Validity Period that there has been full compliance with all requirements 
relating to ensuring equality of information provided to, and treatment of, 
Service Tenderers. 
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SCHEDULE 20 
THIRD PARTY INFRASTRUCTURE AGREEMENTS 

Means the following agreements: 

1. Agreement between MuniNet Fiber Agency and the Commonwealth of Kentucky in 
respect of Project A dated January 31, 2018 

2. Dark Fiber Indefeasible Right of Use Agreement between Cincinnati Bell Telephone 
Company LLC and the Commonwealth of Kentucky dated May 26, 2016 

3. Dark Fiber Indefeasible Right of Use Agreement between East Kentucky Network LLC 
and the Commonwealth of Kentucky dated August 25, 2016 

4. Dark Fiber Indefeasible Right of Use Agreement between Bluegrass Network LLC and 
the Commonwealth of Kentucky dated April 20, 2017 

5. Dark Fiber Indefeasible Right of Use Agreement between Brandenburg Utilities and the 
Commonwealth of Kentucky dated October 27, 2017. 

6. Dark Fiber Indefeasible Right of Use Agreement between Owensboro Municipal Utility 
and the Commonwealth of Kentucky dated January 10, 2018. 
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SCHEDULE 21 
MASTER AGREEMENT 

See attached.
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SCHEDULE 22 
APPROVED CHANGE CERTIFICATES AND DIRECTIVES 

The following Change Certificates and Change Directives have been issued by the Authority on 
or before October 31, 2018: 

Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

R1a-0539 R1a-0539-003-CC Approved NG-KIH Design-
Build LLC 

09/02/2016 09/02/2016 

R1b-0085 R1b-0085-002-CC Approved NG-KIH Design-
Build LLC 

09/02/2016 09/02/2016 

R1b-1636 R1b-1636-003-CC Approved NG-KIH Design-
Build LLC 

09/02/2016 09/02/2016 

R1a-0264 R1a-0264-002-CC Approved NG-KIH Design-
Build LLC 

13/03/2016 13/03/2016 

R1a-0425 R1a-0425-002-CC Approved NG-KIH Design-
Build LLC 

13/03/2016 14/03/2016 

R1a-0430 R1a-0430-002-CC Approved NG-KIH Design-
Build LLC 

13/03/2016 14/03/2016 

R1b-0052_1688 R1b-0052_1688-002-CC Approved NG-KIH Design-
Build LLC 

13/03/2016 14/03/2016 

R1b-0291 R1b-0291-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 14/03/2016 

R1b-0541 R1b-0541-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 14/03/2016 

R1b-0591 R1b-0591-002-CC Approved NG-KIH Design-
Build LLC 

13/03/2016 14/03/2016 

R1b-0596 R1b-0596-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 14/03/2016 

R4-0458 R4-0458-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 14/03/2016 

R1a-0674 R1a-0674-002-CC Approved NG-KIH Design-
Build LLC 

16/03/2016 16/03/2016 

R1b-0610 R1b-0610-002-CC Approved NG-KIH Design-
Build LLC 

16/03/2016 16/03/2016 

R1b-0656 R1b-0656-002-CC Approved NG-KIH Design-
Build LLC 

16/03/2016 17/03/2016 

R1b-0762 R1b-0762-002-CC Approved NG-KIH Design-
Build LLC 

23/03/2016 23/03/2016 

R1a-0576 R1a-0576-002-CC Approved NG-KIH Design-
Build LLC 

23/03/2016 24/03/2016 

R1a-1279 R1a-1279-002-CC Approved NG-KIH Design-
Build LLC 

24/03/2016 24/03/2016 

R1a-1714 R1a-1714-002-CC Approved NG-KIH Design-
Build LLC 

24/03/2016 24/03/2016 
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Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

R3-1421 R3-1421-002-CC Approved NG-KIH Design-
Build LLC 

23/03/2016 24/03/2016 

R5-0739 R5-0739-002-CC Approved NG-KIH Design-
Build LLC 

21/03/2016 28/03/2016 

R1a-0184 R1a-0184-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 30/03/2016 

R1a-0554 R1a-0554-002-CC Approved NG-KIH Design-
Build LLC 

14/03/2016 30/03/2016 

R1a-0319 R1a-0319-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 31/03/2016 

R1b-0412 R1b-0412-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 31/03/2016 

R1a-0751 R1a-0751-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 01/04/2016 

R1a-0983 R1a-0983-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 04/04/2016 

R1a-1095 R1a-1095-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 04/04/2016 

R1a-1117 R1a-1117-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 04/04/2016 

R1a-1415 R1a-1415-003-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 04/04/2016 

R1b-0038 R1b-0038-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 04/04/2016 

R1b-0105 R1b-0105-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 04/04/2016 

R3-0777 R3-0777-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 04/04/2016 

R4-0460 R4-0460-002-CC Approved NG-KIH Design-
Build LLC 

31/03/2016 04/04/2016 

R1a-1248 R1a-1248-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 05/04/2016 

R4-1213 R4-1213-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 05/04/2016 

R1b-1133 R1b-1133-002-CC Approved NG-KIH Design-
Build LLC 

11/04/2016 11/04/2016 

R1b-1379 R1b-1379-002-CC Approved NG-KIH Design-
Build LLC 

11/04/2016 12/04/2016 

PCI-040 R4-0726-003-CC Approved NG-KIH Design-
Build LLC 

11/04/2016 13/04/2016 

R1a-0643_1169 R1a-0643_1169-002-CC Approved NG-KIH Design-
Build LLC 

13/04/2016 14/04/2016 

R1b-0363 R1b-0363-002-CC Approved NG-KIH Design-
Build LLC 

13/04/2016 14/04/2016 
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Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

R3-1406 R3-1406-002-CC Approved NG-KIH Design-
Build LLC 

19/04/2016 19/04/2016 

R1a-0729 R1a-0729-002-CC Approved NG-KIH Design-
Build LLC 

22/04/2016 25/04/2016 

R3-1123 R3-1123-001-CC Approved NG-KIH Design-
Build LLC 

22/04/2016 25/04/2016 

R5-1262 R5-1262-001-CC Approved NG-KIH Design-
Build LLC 

22/04/2016 25/04/2016 

R1b-0179 R1b-0179-002-CC Approved NG-KIH Design-
Build LLC 

24/05/2016 25/05/2016 

R1a-0195 R1a-0195-001-CC Approved NG-KIH Design-
Build LLC 

04/06/2016 06/06/2016 

KIH-04CTM-PI-
00145 

R4-0205 Other Approved NG-KIH Design-
Build LLC 

22/06/2016 26/06/2016 

R1a-1111 R1a-1111-002-CC Approved NG-KIH Design-
Build LLC 

04/04/2016 19/08/2016 

CO-000002 DEL Change Report - 
Fiber Distribution Panels 

Approved NG-KIH Design-
Build LLC 

25/08/2016 25/08/2016 

CO-000004 DEL Change Report-
Fiber 432 Ct 

Approved NG-KIH Design-
Build LLC 

25/08/2016 25/08/2016 

PCI-009-001 LFUCG Change 
Certificate 

Approved NG-KIH Design-
Build LLC 

01/09/2016 01/09/2016 

PCI-028 R1b-0277-001-CC Approved NG-KIH Design-
Build LLC 

19/09/2016 19/09/2016 

R1a-0525 R1a-0525-004-
Relocation 

Approved NG-KIH Design-
Build LLC 

20/09/2016 21/09/2016 

R4-1144 R4-1144-002-Relocate Approved NG-KIH Design-
Build LLC 

20/09/2016 21/09/2016 

R1a-0092 R1a-0092-003 
Relocation 

Approved NG-KIH Design-
Build LLC 

22/09/2016 22/09/2016 

CR-000020 R1b-1110-002-Delete Approved NG-KIH Design-
Build LLC 

20/09/2016 22/09/2016 

CO-000003 DEL Change Report-
Strand-8-30-16 

Approved NG-KIH Design-
Build LLC 

03/10/2016 04/10/2016 

PCI-018 R1b-1404-001Remove Approved NG-KIH Design-
Build LLC 

03/10/2016 04/10/2016 
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Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

ZAYO-MUNINET ZAYO-MUNINET 
Change Report 

Approved NG-KIH Design-
Build LLC 

04/10/2016 05/10/2016 

CR-000021 R1a-0361-005 Approved NG-KIH Design-
Build LLC 

06/10/2016 10/10/2016 

PCI-012 R1a-1219-001 Delete Approved NG-KIH Design-
Build LLC 

07/10/2016 10/10/2016 

R1a-1719 R1a-1719-001-DBRC Approved NG-KIH Design-
Build LLC 

07/10/2016 10/10/2016 

R1a-1175 Change Request-003 Approved NG-KIH Design-
Build LLC 

10/10/2016 11/10/2016 

PCI-039 CM-R4-1423-001-Add 
Chg-PCI 

Approved NG-KIH Design-
Build LLC 

10/10/2016 11/10/2016 

CR-000018 R1a-0545-001-Move-
PCI 

Approved NG-KIH Design-
Build LLC 

10/10/2016 11/10/2016 

R2-0402 R2-0402-001-DBRC Approved NG-KIH Design-
Build LLC 

10/10/2016 11/10/2016 

CD-R1A-0715 CD-R1A-0715-001 Approved NG-KIH Design-
Build LLC 

20/10/2016 21/10/2016 

CR-000008 R1a-0248-002 Approved NG-KIH Design-
Build LLC 

20/10/2016 21/10/2016 

CD-R1A-0222 CD-R1A-0222 Approved NG-KIH Design-
Build LLC 

27/10/2016 02/11/2016 

CD-R1A-0248 CD-R1A-0248 Approved NG-KIH Design-
Build LLC 

27/10/2016 03/11/2016 

R1a-1073 R1a-1073-002 Approved NG-KIH Design-
Build LLC 

04/11/2016 10/11/2016 

KIH-04CTM-CP-
00021 

EKN Consolidated 
Change Certificate Rev 

3 

Approved NG-KIH Design-
Build LLC 

05/12/2016 06/12/2016 

KIH-04CTM-CE-
00004 

Jackson Energy PAP 
2_3_16 signed 
12_28_16.xlsx 

Approved NG-KIH Design-
Build LLC 

03/02/2016 28/12/2016 

DEL Change 
Report for 72 ct. 

fiber 

DEL Change Report for 
72 ct. fiber 

Approved NG-KIH Design-
Build LLC 

10/01/2017 10/01/2017 

DEL Change 
Report- Optical 

Enclosure 

DEL Change Report- 
Optical Enclosure 

Approved NG-KIH Design-
Build LLC 

10/01/2017 10/01/2017 

DEL Update- Add 
3/8' Strand 

DEL Update- Add 3/8' 
Strand 

Approved NG-KIH Design-
Build LLC 

10/01/2017 10/01/2017 

KIH-04CTM-CE-
00005 

Change Certificate - City 
of Pikeville 3rd Party 

Approved NG-KIH Design-
Build LLC 

17/01/2017 18/01/2017 

PCI-008 Pikeville 3rd Party Approved NG-KIH Design-
Build LLC 

17/01/2017 18/01/2017 
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Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

City of Louisville 
CC 

Change Certificate - City 
of Louisville 

Approved NG-KIH Design-
Build LLC 

08/02/2017 08/02/2017 

KIH-04CTM-CP-
00001 

Muninet A Pre-Deal LOE Approved NG-KIH Design-
Build LLC 

05/04/2017 06/04/2017 

KIH-04CTM-CE-
00006 

Muninet A Pre-Deal 
Support Change 

Certificate 

Approved NG-KIH Design-
Build LLC 

05/04/2017 06/04/2017 

KIH-04CTM-CE-
00007 

Muninet B Pre-Deal LOE 
Certificate 

Approved NG-KIH Design-
Build LLC 

11/04/2017 12/04/2017 

KIH-04CTM-CE-
00008 

BGN Consolidated 
Change Certificate 

Approved NG-KIH Design-
Build LLC 

17/05/2017 17/05/2017 

KIH-04CTM-CD-
00031 

R4-0257- Delete Approved NG-KIH Design-
Build LLC 

17/05/2018 18/05/2017 

R3-0256 R3-0256-Add Approved NG-KIH Design-
Build LLC 

25/05/2017 25/05/2017 

R1A-0198 R1A-0198-Move Approved NG-KIH Design-
Build LLC 

30/05/2017 30/05/2017 

R1A-0263 R1A-0263-Admin Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00212 

R1a-0521 Move Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00242 

R1a-0630 Move Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00257 

R1a-0857 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 30/05/2017 

KIH-04CTM-PI-
00193 

R1b-0370 Admin Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00194 

R1b-0374 Admin Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00295 

R1b-1646 Delete Approved NG-KIH Design-
Build LLC 

30/05/2017 30/05/2017 

KIH-04CTM-PI-
00186 

R3-0337-Admin Approved NG-KIH Design-
Build LLC 

26/05/2017 30/05/2017 

KIH-04CTM-PI-
00260 

R4-0987 Admin Approved NG-KIH Design-
Build LLC 

30/05/2017 30/05/2017 

KIH-04CTM-PI-
00208 

R4-0447 Admin Approved NG-KIH Design-
Build LLC 

30/05/2017 30/05/2017 

KIH-04CTM-CP-
00004 

Bulk Settlement Change 
Report 

Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00136 

R1a-0194 Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00190 

R1a-0334 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00201 

R1a-0424 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 
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Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

KIH-04CTM-PI-
00211 

R1a-0486 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00213 

R1a-0544 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00235 

R1a-0614 Add Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00241 

R1a-0669 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00267 

R1a-1101 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00278 

R1a-1182 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00322 

R1a-1411 Delete Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00323 

R1a-1416 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00172 

R1b-0290 Move Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00271 

R1b-1125 Admin Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00359 

R4-0193 Delete Approved NG-KIH Design-
Build LLC 

30/05/2017 31/05/2017 

KIH-04CTM-PI-
00200 

R5-0376 Admin Approved NG-KIH Design-
Build LLC 

31/05/2017 31/05/2017 

KIH-04CTM-PI-
00189 

R1a-0335-Move Approved NG-KIH Design-
Build LLC 

31/05/2017 01/06/2017 

KIH-04CTM-PI-
00285 

R1a-1255 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 01/06/2017 

KIH-04CTM-PI-
00288 

R1a-1616 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 01/06/2017 

KIH-04CTM-PI-
00289 

R1b-1215 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 01/06/2017 

KIH-04CTM-PI-
00294 

R1b-1603 Move Approved NG-KIH Design-
Build LLC 

31/05/2017 01/06/2017 

KIH-04CTM-PI-
00137 

R5-0289 Add Approved NG-KIH Design-
Build LLC 

01/06/2017 01/06/2017 

KIH-04CTM-PI-
00244 

R1a-0719 Move Approved NG-KIH Design-
Build LLC 

26/05/2017 02/06/2017 

KIH-04CTM-PI-
00284 

R1a-1220 Move Approved NG-KIH Design-
Build LLC 

05/06/2017 05/06/2017 

CD-R1A-1171 CD-R1A-1171-001-
name change only 

Approved NG-KIH Design-
Build LLC 

05/04/2017 07/06/2017 

KIH-04CTM-PI-
00321 

R1a-1226 Move Approved NG-KIH Design-
Build LLC 

06/06/2017 07/06/2017 
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KIH-04CTM-PI-
00286 

R1a-1275 Move Approved NG-KIH Design-
Build LLC 

06/06/2017 07/06/2017 

KIH-04CTM-PI-
00327 

R1a-1739 Add Approved NG-KIH Design-
Build LLC 

06/06/2017 07/06/2017 

KIH-04CTM-PI-
00329 

R1b-1335 Move Approved NG-KIH Design-
Build LLC 

06/06/2017 07/06/2017 

R1b-0711 R1b-0711-001-CC Approved NG-KIH Design-
Build LLC 

07/06/2016 08/06/2017 

KIH-04CTM-PI-
00274 

R1b-1021 Move Approved NG-KIH Design-
Build LLC 

07/06/2017 08/06/2017 

KIH-04CTM-PI-
00263 

R1b-1051 Move Approved NG-KIH Design-
Build LLC 

07/06/2017 08/06/2017 

KIH-04CTM-PI-
00236 

R1b-0617 Other Approved NG-KIH Design-
Build LLC 

08/06/2017 09/06/2017 

KIH-04CTM-PI-
00279 

R1b-1180 Move Approved NG-KIH Design-
Build LLC 

08/06/2017 09/06/2017 

KIH-04CTM-PI-
00358 

R1a-1593 Add Approved NG-KIH Design-
Build LLC 

08/06/2017 12/06/2017 

KIH-04CTM-PI-
00176 

R1b-0310-Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00177 

R1b-0325-Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00195 

R1b-0382 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00196 

R1b-0400 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00202 

R1b-0413 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00203 

R1b-0445 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00217 

R1b-0523 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00219 

R1b-0553 Move Approved NG-KIH Design-
Build LLC 

09/06/2017 12/06/2017 

KIH-04CTM-PI-
00296 

R1b-1647 Move Approved NG-KIH Design-
Build LLC 

14/06/2017 15/06/2017 

KIH-04CTM-PI-
00268 

R4-1104 Other Approved NG-KIH Design-
Build LLC 

14/06/2017 15/06/2017 

KIH-04CTM-PI-
00320 

R1a 1740 Add Approved NG-KIH Design-
Build LLC 

14/06/2017 16/06/2017 

KIH-04CTM-PI-
00170 

R2-0316 Move Approved NG-KIH Design-
Build LLC 

16/06/2017 16/06/2017 

KIH-04CTM-PI-
00239 

R2-0649 Move Approved NG-KIH Design-
Build LLC 

16/06/2017 16/06/2017 
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KIH-04CTM-CP-
00007 

R2-1209-Move Approved NG-KIH Design-
Build LLC 

16/06/2017 16/06/2017 

KIH-04CTM-PI-
00304 

R2-1347 Move Approved NG-KIH Design-
Build LLC 

16/06/2017 16/06/2017 

KIH-04CTM-CP-
00008 

CRD Portion #3 Pre. 
Engineering Report, 

Ring 2 

Approved NG-KIH Design-
Build LLC 

21/06/2017 21/06/2017 

KIH-04CTM-PI-
00169 

R1b-0313 Move Approved NG-KIH Design-
Build LLC 

21/06/2017 21/06/2017 

KIH-04CTM-PI-
00174 

R2-0272 Move Approved NG-KIH Design-
Build LLC 

21/06/2017 21/06/2017 

KIH-04CTM-PI-
00251 

R4-0760 Move Approved NG-KIH Design-
Build LLC 

20/06/2017 21/06/2017 

KIH-04CTM-PI-
00147 

R1a-0211 Delete Approved NG-KIH Design-
Build LLC 

22/06/2017 26/06/2017 

KIH-04CTM-PI-
00175 

R1a-0322 Delete Approved NG-KIH Design-
Build LLC 

23/06/2017 26/06/2017 

KIH-04CTM-PI-
00293 

R1b-1359 Delete Approved NG-KIH Design-
Build LLC 

23/06/2017 26/06/2017 

KIH-04CTM-PI-
00179 

R2-0317-Move Approved NG-KIH Design-
Build LLC 

24/06/2017 26/06/2017 

KIH-04CTM-PI-
00205 

R2-0417 Move Approved NG-KIH Design-
Build LLC 

24/06/2017 26/06/2017 

KIH-04CTM-PI-
00148 

R4-0215 Move Approved NG-KIH Design-
Build LLC 

22/06/2016 26/06/2017 

KIH-04CTM-PI-
00149 

R4-0217 Move Approved NG-KIH Design-
Build LLC 

22/06/2016 26/06/2017 

KIH-04CTM-PI-
00150 

R4-0220 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 26/06/2017 

KIH-04CTM-PI-
00226 

R4-0498 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 26/06/2017 

KIH-04CTM-PI-
00227 

R4-0513 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 26/06/2017 

KIH-04CTM-PI-
00233 

R4-0601 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 26/06/2017 

KIH-04CTM-PI-
00252 

R5-0706 Other Approved NG-KIH Design-
Build LLC 

23/06/2017 26/06/2017 

KIH-04CTM-PI-
00287 

R1a-1405 Move Approved NG-KIH Design-
Build LLC 

23/06/2017 27/06/2017 

KIH-04CTM-PI-
00151 

R2-0231 Move Approved NG-KIH Design-
Build LLC 

24/06/2017 27/06/2017 

KIH-04CTM-PI-
00187 

R2-0342-Move Approved NG-KIH Design-
Build LLC 

24/06/2017 27/06/2017 

KIH-04CTM-PI-
00197 

R2-0368 Move Approved NG-KIH Design-
Build LLC 

26/06/2017 27/06/2017 
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KIH-04CTM-PI-
00220 

R2-0469 Move Approved NG-KIH Design-
Build LLC 

24/06/2017 27/06/2017 

KIH-04CTM-PI-
00277 

R2-1024 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00281 

R2-1199 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00299 

R2-1245 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00303 

R2-1339 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00167 

R3-0300 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00152 

R4-0235 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00155 

R4-0245 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00182 

R4-0346-Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00228 

R4-0551 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00229 

R4-0562 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-PI-
00238 

R4-0644 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 27/06/2017 

KIH-04CTM-CP-
00006 

R2-0771-Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00156 

R4-0246 Move Approved NG-KIH Design-
Build LLC 

26/06/2017 28/06/2017 

KIH-04CTM-PI-
00230 

R4-0588 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 28/06/2017 

KIH-04CTM-PI-
00231 

R4-0593 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 28/06/2017 

KIH-04CTM-PI-
00249 

R4-0742 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 28/06/2017 

KIH-04CTM-PI-
00265 

R4-1068 Move Approved NG-KIH Design-
Build LLC 

25/06/2017 28/06/2017 

KIH-04CTM-PI-
00337 

R4-1203 Move Approved NG-KIH Design-
Build LLC 

28/06/2017 28/06/2017 

KIH-04CTM-PI-
00313 

R4-1443 Add Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00345 

R4-1701-Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00162 

R5-0288 Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 
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KIH-04CTM-PI-
00181 

R5-0341-Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00210 

R5-0427 Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00270 

R5-1116 Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00319 

R5-1624 Move Approved NG-KIH Design-
Build LLC 

27/06/2017 28/06/2017 

KIH-04CTM-PI-
00154 

R2-0242 Other Approved NG-KIH Design-
Build LLC 

23/06/2017 29/06/2017 

KIH-04CTM-PI-
00248 

R4-0692 Move Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00273 

R1a-0682 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00256 

R1a-0775 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00215 

R1b-0502 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00216 

R1b-0504 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00333 

R1b-1678 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00222 

R3-0482 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00056 

R3-0586 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00310 

R3-1350 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00315 

R3-1622 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-PI-
00243 

R4-0657 Delete Approved NG-KIH Design-
Build LLC 

30/06/2017 30/06/2017 

KIH-04CTM-CP-
00005 

R1A-1012 Site Delete Approved NG-KIH Design-
Build LLC 

27/06/2017 05/07/2017 

KIH-04CTM-PI-
00301 

R2-1265 Move Approved NG-KIH Design-
Build LLC 

30/06/2017 05/07/2017 

KIH-04CTM-PI-
00253 

R5-0740 Move Approved NG-KIH Design-
Build LLC 

30/06/2017 05/07/2017 

KIH-04CTM-PI-
00158 

R4-0257-Move Approved NG-KIH Design-
Build LLC 

11/07/2017 11/07/2017 

KIH-04CTM-PI-
00325 

R1a-1735 Add Approved NG-KIH Design-
Build LLC 

12/07/2017 12/07/2017 

KIH-04CTM-PI-
00326 

R1a-1736 Add Approved NG-KIH Design-
Build LLC 

12/07/2017 12/07/2017 
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KIH-04CTM-PI-
00276 

R3-1121 Move Approved NG-KIH Design-
Build LLC 

12/07/2017 12/07/2017 

KIH-04CTM-PI-
00282 

R3-1166 Move Approved NG-KIH Design-
Build LLC 

12/07/2017 12/07/2017 

KIH-04CTM-PI-
00250 

R4-0743 Move Approved NG-KIH Design-
Build LLC 

12/07/2017 12/07/2017 

KIH-04CTM-PI-
00173 

R1b-0271 Move Approved NG-KIH Design-
Build LLC 

12/07/2017 13/07/2017 

KIH-04CTM-PI-
00185 

R3-0338-Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00184 

R3-0340-Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00221 

R3-0477 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00223 

R3-0524 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00308 

R3-1208 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00165 

R4-0294 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00166 

R4-0295 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00180 

R4-0330-Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00225 

R4-0479 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00264 

R4-1057 Move Approved NG-KIH Design-
Build LLC 

13/07/2017 13/07/2017 

KIH-04CTM-PI-
00188 

R1a-0345-Move Approved NG-KIH Design-
Build LLC 

13/07/2017 14/07/2017 

KIH-04CTM-PI-
00207 

R3-0446 Move Approved NG-KIH Design-
Build LLC 

14/07/2017 14/07/2017 

KIH-04CTM-PI-
00159 

R4-0268 Move Approved NG-KIH Design-
Build LLC 

14/07/2017 14/07/2017 

KIH-04CTM-CD-
00018 

CD- R3-0732-001 Delete Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-PI-
00311 

R3-1354 Move Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-CD-
00019 

CD - R4-0292-001 - 
BGN Site Delete 

Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-PI-
00309 

R3-1277 Move Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-PI-
00336 

R3-1299 Move Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 
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KIH-04CTM-PI-
00346 

R3-1761 Add Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-PI-
00146 

R4-0206 Other Approved NG-KIH Design-
Build LLC 

17/07/2017 18/07/2017 

KIH-04CTM-PI-
00199 

R2-0404 Other Approved NG-KIH Design-
Build LLC 

21/07/2017 21/07/2017 

KIH-04CTM-ES-
00006 

Richmond Preliminary 
Estimate 

Approved NG-KIH Design-
Build LLC 

20/07/2017 21/07/2017 

KIH-04CTM-PI-
00139 

R1b-0200 Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-PI-
00142 

R1b-0201 Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-PI-
00144 

R1b-0204 Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-PI-
00191 

R1b-0353-Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-PI-
00246 

R1b-0763 Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-CP-
00013 

R1b-1281 Move Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-PI-
00334 

R1b-1725 Add Approved NG-KIH Design-
Build LLC 

23/07/2017 24/07/2017 

KIH-04CTM-CP-
00009 

LFUCG Phase 2 
Revised Change Report 

Approved NG-KIH Design-
Build LLC 

25/07/2017 25/07/2017 

KIH-04CTM-CD-
00020 

Change Directive R1A-
1590-002 

Approved NG-KIH Design-
Build LLC 

25/07/2017 25/07/2017 

KIH-04CTM-PI-
00143 

R1b-0203 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00178 

R1b-0329-Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00290 

R1b-1228 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00292 

R1b-1288 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00297 

R1b-1656 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00240 

R2-0654 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00266 

R2-1075 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00269 

R2-1114 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00280 

R2-1178 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 
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KIH-04CTM-PI-
00298 

R2-1207 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00300 

R2-1247 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00302 

R2-1330 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00306 

R2-1360 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00171 

R4-0208 Delete Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00272 

R4-1126 Move Approved NG-KIH Design-
Build LLC 

24/07/2007 25/07/2017 

KIH-04CTM-PI-
00283 

R4-1130 Move Approved NG-KIH Design-
Build LLC 

24/07/2017 25/07/2017 

KIH-04CTM-PI-
00314 

R4-1618 Move Approved NG-KIH Design-
Build LLC 

24/07/2007 25/07/2017 

KIH-04CTM-PI-
00341 

R2-1682 Move Approved NG-KIH Design-
Build LLC 

25/07/2017 26/07/2017 

KIH-04CTM-PI-
00355 

R3-1690 Add Approved NG-KIH Design-
Build LLC 

25/07/2017 26/07/2017 

KIH-04CTM-PI-
00343 

R4-1758 Add Approved NG-KIH Design-
Build LLC 

25/07/2017 26/07/2017 

KIH-04CTM-PI-
00352 

R5-1661 Add Approved NG-KIH Design-
Build LLC 

25/07/2017 26/07/2017 

KIH-04CTM-PI-
00344 

R5-1771 Other Approved NG-KIH Design-
Build LLC 

25/07/2017 26/07/2017 

KIH-04CTM-PI-
00209 

R1b-0452 Move Approved NG-KIH Design-
Build LLC 

25/07/2017 27/07/2017 

KIH-04CTM-PI-
00204 

R1b-0465 Move Approved NG-KIH Design-
Build LLC 

26/07/2017 27/07/2017 

KIH-04CTM-PI-
00206 

R2-0431 Move Approved NG-KIH Design-
Build LLC 

26/07/2017 27/07/2017 

KIH-04CTM-PI-
00361 

'R1b-1221 Move Approved NG-KIH Design-
Build LLC 

27/07/2017 28/07/2017 

KIH-04CTM-PI-
00349 

R5-1734 Add Approved NG-KIH Design-
Build LLC 

27/07/2017 28/07/2017 

KIH-04CTM-PI-
00234 

R1b-0609 Admin Approved NG-KIH Design-
Build LLC 

26/07/2017 30/07/2017 

KIH-04CTM-PI-
00331 

R1b-1670 Delete Approved NG-KIH Design-
Build LLC 

30/07/2017 31/07/2017 

KIH-04CTM-PI-
00332 

R1b-1677 Delete Approved NG-KIH Design-
Build LLC 

29/07/2017 31/07/2017 

KIH-04CTM-PI-
00247 

R4-0687 Delete Approved NG-KIH Design-
Build LLC 

13/07/2017 31/07/2017 
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Approved Change Certificates and Directives 

NG-KIH Project

Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

KIH-04CTM-PI-
00340 

R1b-1779 Add Approved NG-KIH Design-
Build LLC 

01/08/2017 01/08/2017 

KIH-04CTM-PI-
00214 

R1b-0470 Move Approved NG-KIH Design-
Build LLC 

02/08/2017 03/08/2017 

KIH-04CTM-PI-
00153 

R2-0240 Other Approved NG-KIH Design-
Build LLC 

02/08/2017 03/08/2017 

KIH-04CTM-PI-
00157 

R4-0254 Other Approved NG-KIH Design-
Build LLC 

8/2/2017 03/08/2017 

KIH-04CTM-PI-
00254 

R4-0772 Move Approved NG-KIH Design-
Build LLC 

02/08/2017 03/08/2017 

KIH-04CTM-PI-
00192 

R1b-0359-Move Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00218 

R1b-0532 Move Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00237 

R1b-0626 Delete Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00245 

R1b-0679 Delete Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00330 

R1b-1666 Move Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00224 

R3-0573 Move Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-PI-
00183 

R4-0331-Move Approved NG-KIH Design-
Build LLC 

04/08/2017 04/08/2017 

KIH-04CTM-CD-
00021 

CD R1B-0199 & 0990-
001-EKN Swap 

Approved NG-KIH Design-
Build LLC 

07/08/2017 08/08/2017 

KIH-04CTM-PI-
00259 

R1b-0978 Add Approved NG-KIH Design-
Build LLC 

17/08/2017 08/08/2017 

KIH-04CTM-PI-
00328 

R1b-1260 Move Approved NG-KIH Design-
Build LLC 

07/08/2017 08/08/2017 

R2-0180 R2-0180-Other Approved NG-KIH Design-
Build LLC 

07/08/2017 08/08/2017 

KIH-04CTM-PI-
00307 

R2-1426 Move Approved NG-KIH Design-
Build LLC 

07/08/2017 08/08/2017 

KIH-04CTM-CP-
00017 

Revision 451 1759 Bulk 
Settlement 

Approved NG-KIH Design-
Build LLC 

17/08/2017 18/08/2017 

KIH-04CTM-CP-
00015 

Richmond Change 
Report 

Approved NG-KIH Design-
Build LLC 

25/08/2017 25/08/2017 

KIH-04CTM-CP-
00018 

R1b-0679- Site Add Approved NG-KIH Design-
Build LLC 

28/08/2017 01/09/2017 

KIH-04CTM-CD-
00035 

R3-1690 Delete Approved NG-KIH Design-
Build LLC 

11/10/2017 12/10/2017 

CD-R1A-0517 CD-R1A-0517 Approved NG-KIH Design-
Build LLC 

16/10/2016 17/10/2017 
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Approved Change Certificates and Directives 

NG-KIH Project

Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

KIH-04CTM-CD-
00027 

CD - R3-0233-001 Approved NG-KIH Design-
Build LLC 

23/10/2017 23/10/2017 

KIH-04CTM-CD-
00028 

CD-R1a- 0701- Delete Approved NG-KIH Design-
Build LLC 

11/10/2017 24/10/2017 

CBTS 
Consolidated CR 

CBTS Consolidated 
Change Report 

Approved NG-KIH Design-
Build LLC 

28/10/2016 28/10/2017 

KIH-04CTM-CD-
00034 

R1A-0416- Delete- 
1781- Add 

Approved NG-KIH Design-
Build LLC 

23/10/2017 02/11/2017 

KIH-04CTM-CD-
00045 

MRE Engineering - 
MuniNet - West KY 

RECC 

Cancelled NG-KIH Design-
Build LLC 

15/11/2017 15/11/2017 

KIH-04CTM-CD-
00039 

R1a-0354 Admin 
Change 

Approved NG-KIH Design-
Build LLC 

17/11/2017 17/11/2017 

KIH-04CTM-CD-
00048 

CD-R1b-1704 Address 
Update 

Approved NG-KIH Design-
Build LLC 

27/11/2017 27/11/2017 

KIH-04CTM-PI-
00365 

BrandenBurg 
Backbone.CHW.10.4.17 

Approved NG-KIH Design-
Build LLC 

30/11/2017 01/12/2017 

KIH-04CTM-CE-
00011 

MRE West KY RECC 
Routes 

Approved NG-KIH Design-
Build LLC 

01/12/2017 01/12/2017 

KIH-04CTM-CD-
00041 

CD Rev 7a 8.25.17 Approved NG-KIH Design-
Build LLC 

04/12/2017 05/12/2017 

KIH-04CTM-CE-
00012 

Revised 7a Change 
Certificate Document 

Approved NG-KIH Design-
Build LLC 

04/12/2017 05/12/2017 

KIH-04CTM-PI-
00372 

Muninet Project A Approved NG-KIH Design-
Build LLC 

04/01/2018 08/01/2018 

KIH-04CTM-PI-
00368 

PCI-R1A-1782-001-Site 
Add 

Approved NG-KIH Design-
Build LLC 

13/01/2018 16/01/2018 

KIH-04CTM-PI-
00370 

PCI- Owensboro 
Municipal Utilites (OMU) 

Approved NG-KIH Design-
Build LLC 

26/01/2018 29/01/2018 

KIH-04CTM-CP-
00019 

Windstream Conduit DT 
Lexington- 10.23.17 R1 

Approved NG-KIH Design-
Build LLC 

15/03/2018 16/03/2018 

KIH-04CTM-CD-
00032 

R1A-1153-Delete Approved NG-KIH Design-
Build LLC 

05/04/2018 05/04/2018 

KIH-04CTM-CD-
00033 

R1B-1133- DELETE Approved NG-KIH Design-
Build LLC 

05/04/2018 05/04/2018 

KIH-04CTM-CD-
00055 

CD-KCTCS Network 
Discovery NDA 

Approved NG-KIH Design-
Build LLC 

05/04/2018 09/04/2018 

KIH-04CTM-CE-
00013 

MuniNet B Change 
Certificate 

Approved NG-KIH Design-
Build LLC 

09/05/2018 09/05/2018 

KIH-04CTM-CP-
00020 

Muninet B Gibson 
Electric R2 

Approved NG-KIH Design-
Build LLC 

09/05/2018 09/05/2018 

KIH-04CTM-PI-
00397 

PCI - City of Louisville 
Fiber - Rev 2 

Approved NG-KIH Design-
Build LLC 

09/05/2018 10/05/2018 

KIH-04CTM-CE-
00014 

Richmond Site 2000 Add 
Change Certificate 

Approved NG-KIH Design-
Build LLC 

09/05/2018 10/05/2018 
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Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

KIH-04CTM-PI-
00363 

3rd Party Last Mile Off 
Net Service Delivery 

Design Review 

Approved NG-KIH Design-
Build LLC 

11/05/2018 14/05/2018 

KIH-04CTM-CD-
00052 

CD-R2-1356-Relocate 
Bldg. Entry 

Approved NG-KIH Design-
Build LLC 

17/05/2018 18/05/2018 

KIH-04CTM-CD-
00038 

EKN IRU Lateral Fiber 
Terminations into Nodes 

Approved NG-KIH Design-
Build LLC 

17/05/2018 18/05/2018 

KIH-04CTM-CD-
00029 

R1A-0261- Delete Approved NG-KIH Design-
Build LLC 

17/05/2018 18/05/2018 

KIH-04CTM-CD-
00037 

CD- R1A-0658-001- 
Rack Mount Equipment 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00056 

CD- R1b-1770-002 Site 
Delete 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00057 

CD- R3-0446-001 Site 
Delete 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00054 

CD-R1A-0697- Site 
Delete 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00046 

CD-R2-1410-Site Delete Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00026 

CD-R4-0207-001 Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-PI-
00384 

CD-R4-0230- Site 
Delete 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CD-
00044 

CD-Site 1380-Site 
Delete 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-PI-
00386 

PCI- R1A-1732 Chg. 
Port Assign. Speed 

Approved NG-KIH Design-
Build LLC 

18/05/2018 22/05/2018 

KIH-04CTM-CE-
00016 

Approved PCI- 
R1A00761- NODE Add 

Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-CD-
00023 

CD R1a-1737 KSP Post 
12 

Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-CD-
00043 

CD R4-1608-001-Site 
Delete 

Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-CD-
00053 

CD-R1a-0761-entry 
redesign 

Approved NG-KIH Design-
Build LLC 

23/05/2018 25/05/2018 

KIH-04CTM-CD-
00047 

CD-R3-0256-Site Move Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-CD-
00049 

CD-R3-1277-Site Delete Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-CD-
00050 

CD-R3-1643-Site Delete Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-PI-
00383 

R1A-0761- Node Add Approved NG-KIH Design-
Build LLC 

25/05/2018 25/05/2018 

KIH-04CTM-PI-
00382 

R1A-1788-Site Add Approved NG-KIH Design-
Build LLC 

26/05/2018 25/05/2018 
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NG-KIH Project

Document No. Title Status 
Originating 

Organization 
KCNA 

Approval 
KWOC 

Approval 

KIH-04CTM-CD-
00040 

R1a-0253 Other Approved NG-KIH Design-
Build LLC 

25/05/2018 29/05/2018 

KIH-04CTM-CE-
00003 

EKN Consolidated 
Change Report - 

Approved Change 
Certificate MSH 12-05-

16 FINAL 

Approved NG-KIH Design-
Build LLC 

02/06/2018 04/06/2018 

KIH-04CTM-CD-
00042 

CD R4-0496-001 - 
Delete Site 0496 

Approved NG-KIH Design-
Build LLC 

02/06/2018 06/06/2018 

KIH-04CTM-PI-
00387 

PCI- R4-0254 Chg. Port 
Assign. Speed 

Approved NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00388 

PCI-R1A-0248 Chg. Port 
Speed 

Approved NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00389 

PCI-R1B-0250 Chg. Port 
Speed 

Approved NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00390 

PCI-R1A-0252 Cancelled NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00391 

PCI-R1B-0247 Approved NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00396 

PCI-R4-0251-002 - Chg 
Port Assign. Speed 

Approved NG-KIH Design-
Build LLC 

12/06/2018 15/06/2018 

KIH-04CTM-PI-
00376 

PCI - 102 Library Sites - 
Building Entry Only 

Approved NG-KIH Design-
Build LLC 

15/06/2018 18/06/2018 

KIH-04CTM-CE-
00017 

R1A-0252-002 Approved NG-KIH Design-
Build LLC 

12/06/2018 28/06/2018 

KIH-04CTM-PI-
00402 

Site Add 1790-003 Approved NG-KIH Design-
Build LLC 

06/08/2018 06/08/2018 

KIH-04CTM-PI-
00400 

Oldham County 432 
Overbuild 

Approved NG-KIH Design-
Build LLC 

24/08/2018 27/08/2018 

KIH-04CTM-CE-
00018 

Approved -0247 SLA 
Move Change Certificate 

Approved NG-KIH Design-
Build LLC 

07/09/2018 13/09/2018 
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