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STATE OF NORTH CAROLINA 
UTILITIES COMMISSION 

RALEIGH 

DOCKET NO. EC-43, Sub 88 

TIME WARNER CABLE SOUTHEAST 
LLC, 

Complainant/Petitioner, 

V. 

JONES-ONSLOW ELECTRIC 
MEMBERSHIP CORPORATION, 

Respondent. 

I. INTRODUCTION 

Time Warner Cable Southeast LLC ("TWC) files this complaint with the North 

Carolina Utilities Commission ("NCUC" or "Commission") against Jones-Onslow Electric 

Membership Corporation ("Jones-Onslow" or "the Cooperative") to resolve a dispute over 

whether the rate that Jones-Onslow charges for TWC's attachments to Jones-Onslow's 

utility poles is just and reasonable pursuant to N.C.G.S. § 62-350 and Commission Rule 

Rl-9, 

Jones-Onslow currently charges TWC a pole attachment rate of $20.93 per pole. 

TWC has long disputed the reasonableness of that and other similarly high rates, including 

by triggering in 2011 its right to negotiate a fair and reasonable rate under N.C.G.S. § 62-

350(b). But the Cooperative has refused to negotiate a mutually-acceptable rate, to justify 

the current rates it is charging, or to explain or provide any information about the 

methodology underfying its rate calculation, despite TWC's multiple requests over the 

years. Whatever methodology used by Jones-Onslow, if any, it yields a manifestly 
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unreasonable rate. The Cooperative's rate is multiples higher than the pole attachment 

rates charged by investor-owned utilities ("lOUs") and telephone companies in the state, 

even though the Cooperative's cost of owning poles should be lower than that of investor-

owned companies. 

Jones-Onslow has countered TWC's requests to negotiate with pretext, delays, 

coercion, and demands for even more money. For years the Cooperative stonewalled TWC 

by proposing that the parties defer negotiations until the resolution of several TWC cases 

arising under Section 62-350, with no intent of following those decisions if they were 

decided in TWC's favor—as they were.- When TWC proposed an interim rate pending the 

resolution of those cases, Jones-Onslow retaliated by refusing to process TWC's new pole 

attachment permit applications and by threatening to treat all of TWC's attachments as 

"unauthorized," effectively halting its business. The Cooperative even threatened to cut 

off the electric service necessary to power TWC's network by rolling TWC's alleged past-

due pole attacliment payments into TWC's unrelated, and paid-in-full, electric service bill 

(a practice now prohibited by Section 62-350). Jones-Onslow has ignored all of TWC's 

requests for the cost data needed to calculate a reasonable rate. The Cooperative instead 

recently responded with the results of a unilaterally conducted "audit" of TWC's 

attachments, coupled with a demand for almost $1.5 million in trumped-up unauthorized 

attachment penalties—all in direct violation of the parties' pole attachment agreement. 

Despite TWC's good-faith efforts to negotiate a just and reasonable rate, Jones-

Onslow has not negotiated in good faith and the parties have reached an impasse. 

Accordingly, TWC seeks a determination by the Commission that Jones-Onslow has not 

negotiated in good faith and that the pole attachment rate imposed and billed by the 
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Cooperative is unjust and unreasonable, inconsistent with the public interest, and in 

violation of N.C.G.S. § 62-350. TWO further seeks a determination of the just and 

reasonable rate the Cooperative may charge, based on its actual costs. TWC requests that 

the Commission set such a rate with reference to the prevailing pole attachment rates 

charged by lOUs and telephone companies in the state - the well-settled federal rate 

methodology—and the public interest in promoting broadband infrastructure deployment, 

particularly in rural areas. TWC requests that any over-payments made since 90 days after 

it triggered its rights under Section 62-350 be returned, v/ith statutory interest. Finally, 

TWC seeks a determination that Jones-Onslow's imposition of trumped up unauthorized 

attachment penalties is unjust, iim'easonable and in violation of the pole agreement between 

the parties.' 

• IL IDENTIFICATION OF PARTIES 

1. Complainant TWC is a Delaware limited liability company and its principal 

place of business is located at 60 Columbus Circle, New York, New York 10023. TWC is 

a cable operator under federal law, 47 U.S.C. § 522(5), and a communications service 

provider under statelaw, N.C.G.S. § 62-350(e). TWC provides cable television, video-on-

demand, Internet, voice-over-Internet-protocol, and other communications services to 

residents throughout North Carolina. In order to provide its services, TWC has attaclrments 

on poles of numerous membership corporations across the state, including poles owed by 

the Cooperative. 

' Except as specifically stated in the Requested Relief section infra, TWC does not seek 
at this time any Commission decision on the non-rate terms and conditions of attachment, 
which TWC continues its attempt to negotiate with Jones-Onslow and the North Carolina 
Association of Electric Cooperatives. 
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2. The names and addresses of the authorized representatives for TWC in this 

proceeding, and the persons to whom communications on behalf of TWC should be sent, 

are: 

Marcus W. Trathen 
Brooks, Pierce, McLendon, Humplmey & Leonard, LLP 
Suite 1600, Wells Fargo Capitol Center 
150 Fayetteville Street 
P.O. Box 1800 (zip 27602) 
Raleigh, NC 27601 
(919) 839-0300, ext. 207 (phone) 
(919) 839-0304 (fax) 
(336) 232-9207 (desktop fax) 
mtrathen@brookspierce.com 

Gardner F. Gillespie 
J. Aaron George 
Came A. Ross 
Sheppard Mulliii Richter & Hampton 
2099 Pemisylvania Avenue NW, Suite 100 
Washington, DC 20006 
(202) 747-1900 (phone) ' 
(202) 747-1901 (fax) 
ggillespie@sheppardmiillin.com 
ageorge@sheppardmullin.com 
cross@sheppardmullin.com 

3. Respondent Jones-Onslow is an electric membership corporation organized 

and operating under the provisions of Article 2 of Chapter 117 of the North Carolina 

General Statutes, On information and belief, Jones-Onslow has its principal place of 

business at 259 Western Boulevard, Jacksonville, North Carolina. The Cooperative owns 

or controls poles in the areas where it provides service in North Carolina. On information 

and belief the counsel and regulatory contact for the Cooperative are as follows: 

Thomas B. Magee 
Keller and Heckman LLP 
1001 G Street, NW 
Suite 500 West 
Washington, DC 20001 
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(202) 434-4128 (phone) 
(202) 434-4646 (fax) 
magee@klilaw.com 

Robert A. Warlick 
Law Office of Jolm Drew Warlick, P.A. 
313 New Bridge Street 
P.O. Box 1006 
Jacksonville, NC 28541 
raw@warlickiaw. com 

Jeff Clark 
Jones-Onslow Electric Membership Corporation 
259 Western Boulevard 
Jacksonville, NC 28546 
(910) 353-1940 (phone) 
jclark@joemc.com ' 

III. JURISDICTION 

4. The Commission has jurisdiction over this matter pursuant to N.C.G.S. 

§ 62-350. 

5. Section 62-350 gives the Commission "exclusive jurisdiction over 

proceedings arising under this section" to "adjudicate disputes arising under this section on 

a case-by-case basis." N.C.G.S. § 62-350(c). 

6. T¥2C brings this action pursuant to Section 62-350 to resolve disputes 

concerning the rate for attaclmients to utility poles owned by Jones-Onsiow and the 

Cooperative's claims for more than a million dollars of unauthorized attachment penalties. 

TWC has paid all undisputed fees for the use of the Cooperative's poles. 

IV, BACKGROUND 

A. Utility Poles Are Critical Infrastructure for Cable Operators 

7. Owing to economic, environmental, aesthetic, local zoning and rights-of-

way restrictions, cable operators do not have a practical alternative to relying on existing 

utility pole networks owned and maintained by electric power and telephone utilities in 
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order to construct their networks. This reality has long been recognized by courts, 

legislative bodies, and administrative agencies. See, e.g., Georgia Power Co. v. Teleport 

Commc 'ns Atlanta, Inc., 346 F.3d 1033, 1036 (11th Cir. 2003) (noting "lack of alternatives 

to these existing poles"); Alabama Power Co. v. FCC, 311 F.3d 1357, 1362 (11th Cir. 

2002), cert, denied, 540 U.S. 937 (2003) (utilities are "the owner of... 'essential' facilities" 

for cable operators); Southern Co. v. FCC, 293 F.3d 1338, 1341 (11th Cir. 2002) ("As a 

practical matter, cable companies have had little choice but to" attach "their distribution 

cables to utility poles owned and maintained by power and telephone companies."); 

Southern Co. Servs., Inc. v. FCC, 313 F.3d 574, 576-77 (B.C. Cir. 2002) ("Since building 

new poles was prohibitively expensive, cable operators instead leased existing space from 

utilities . . . ."). ' 

8. The United States Supreme Court has observed that "[cjable television 

operators, in order to deliver television signals to their subscribers, must have a physical 

carrier for the cable; in most instances, underground installation of the necessary cables is 

impossible and impractical. Utility company [ies'] poles provide, under such 

circumstances, virtually the only practical medium for the installation of television cables." 

FCC V. Florida Power Corp., 480 U.S. 245, 247 (1987). 

9. Once cable operators have constructed their aerial networks on existing pole 

infrastructure, they are essentially captive because it would be prohibitively expensive and 

impractical (or impossible) to rebuild those networks underground or to install their own 

poles. That is the case with TWO here. 
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®- Regwlation of Pole Attaehmeat Rates • 

10. The United States Supreme Court has found that cable operators' 

dependence on the use of existing pole infrastructure has led to abuses by utilities. 

Specifically, while cable operators have found it "essential" to lease pole space from 

utilities, "[ujtilities, in turn, have found it convenient to charge monopoly rents." Nat'I 

Cable & Telecomms. Ass'n, Inc. v. Gulf Power Co., 534 U.S. 327, 330 (2002). 

11. Cable operators' dependence on existing poles and utilities' corresponding 

abuses of their "superior bargaining power" to impose monopolistic rates, terms and 

conditions led to federal regulation of pole attachments nearly 40 years ago. See Alabama 

Power, 311 F.3d at 1362; Pub. L.No. 95-234, 92 Stat. 33 (1978) (47U.S.C. § 224). Section 

224 of the federal Pole Attachment Act vests'the Federal Communications Commission 

("FCC") with regulatory oversight over pole attaclTmeiit relationships between cable 

operators and lOUs and telephone companies, including the lOUs and telephone 

companies that own poles in North Carolina. See 47 U.S.C. § 224. Congress directed the 

FCC to "regulate the rates, terms, and conditions for pole attachments to provide that such 

rates, terms, and conditions are just and reasonable." Id. § 224(b)(1). 

12. Congress did not place poles owned or maintained by cooperatively-

organized or municipal utilities within the ambit of Section 224's protections. See id. 

§ 224(a)(1) (exempting "any person who is cooperatively organized, or any person owned 

by . . . any State"). These utilities were excluded because their pole attachment rates 

historically were reasonable—among the lowest of all utilities at the time—and Congress 

believed that their rates would remain so. S. Rep. No. 95-580, at 16-18 (1977). 
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13. Congress' prediction remained true for a time. But, in the absence of a 

regulatory check on the rates, terms, and conditions of pole attachments, cooperativeiy-

organized and municipal utilities have increasingly engaged in the same abusive practices 

that lOUs once engaged in, including attempts to extract the monopoly pole attachment 

rates that were ultimately remedied by Congress through Section 224. 

14. To stem the potential for abuses by municipal utilities and membership 

cooperatives in this state, the General Assembly enacted N.C.G.S. § 62-350 in 2009. 

15. Effective July 10, 2009, Section 62-350 requires municipal utilities and 

membership cooperatives to allow communications service providers access to critical 

infrastructure such as pole, ducts, and conduits, at just, reasonable, and nondiscriminatory 

rates, terms, and conditions adopted pursuant to negotiated or adjudicated agreements. 

N.C.G.S. § 62-350(a). 

16. Section 62-350 further provides a mechanism for resolving disputes 

between communications services providers and municipal utilities and membership 

cooperatives over access to this critical infrastructure. The law requires municipalities and 

membership cooperatives that own poles to negotiate reasonable rates, terms, and 

conditions for the use of such poles upon request by a communications service provider. 

Id. § 62-3 50(b). In the event that the parties are unable to reach an agreement within 90 

days of a request to negotiate, or if either party believes in good faith that an impasse has 

been reached, either party may seek resolution of um-esolved issues by filing an action 

subject to the exclusive jurisdiction of the Conimission. Id. § 63-350(c).^ To perfect its 

^ The General Assembly amended Section 62-350 in June 2015 to reassign exclusive 
jurisdiction from the North Carolina Business Court, which had raised concerns about its 
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right to seek resolution of a dispute, the comimmications service provider must pay any 

undisputed fees related to the use of poles, ducts, or conduits which are due and owing 

under a preexisting agreement with the municipality or membership cooperative. 

17. The statute, as amended in 2015, directs the Commission to resolve disputes 

arising under Section 62-350 on a case-by-case basis, consistent with the public interest 

and necessity to derive just and reasonable rates, terms, and conditions. Id. In so doing, 

the Commission may consider any evidence or ratemaking methodologies offered or 

proposed by the parties. Id. Although the 2015 amendments to Section 62-350 deleted an 

express reference to the federal pole attaclrment rate methodology applicable to lOUs in 

the slate, the General Assembly emphasized that "the Commission may consider any 

evidence presented by a party, including any methodologies previously applied." S.B. 88, 

N.C. Session Law 2015-119 § 7 (2015). 

18. Upon resolution of a dispute, the Commission shall apply any new rate 

adopted retroactively to the date immediately following the expiration of the 90-day 

negotiation period. N.C.G.S. § 62-350(c). If the dispute and new rate arises in the context 

of a negotiation for the continuation of an existing agreement, the Commission shall apply 

the new rate retroactively to the date immediately following the end of the existing 

agreement. Id. 

C. North Carolina Business Court Decisions Under Section 62--350 

19. The Business Court resolved two cases arising under Section 62-350 prior 

to its amendment in June 2015. One case addressed the reasonableness of pole allaclTinent 

rale-setting authority, to the Commission. See An Act to Assign Pole Aitachmen! Disputes 
to the North Carolina Utilities Commission, S.B. 88, N.C. Session Law 2015-119 (2015). 
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rates imposed by a membership cooperative. See Rutherford Elec. Membership Corp. v. 

Time Warner Entertainmeni-Advance/Newhoiise P'ship, No. 13-CVS-231, 2014 WL 

2159382 (N.C. Super. Ct. May 22, 2014), affd771 S.E.2d768 (N.C. Ct. App. 2015). The 

other addressed pole attaclmient rates, tenus, and conditions imposed by a municipal 

utility. See Time Warner Entertaimnent/Advance-Newhouse P'ship v. TovmofLandis,lAo. 

lO-CVS-1172, 2014 WL 2921723 (N.C. Sup. Ct. June 24, 2014). 

20. In Rutherford, after extensive discovery and a four day trial, the Business 

Court rejected the methodologies proposed by the membership cooperative and its experts, 

concluding that the methodologies were not supported by competent evidence. See 

Rutherford, 2014 WL 2159382, at *12-16. In so doing, the court rejected the cooperative's 

desired rates—ranging from $15.50 to $19.65—as unjust and unreasonable. Id. The court 

also found that the FCC's Section 224 "Cable Rate" provided just and reasonable 

compensation to the membership cooperative. Id. at *9. The court reasoned that the Cable 

Rate offers "an analytical structure that is well-understood, widely used, and judicially 

sanctioned," and that the state's reliance on established FCC precedent would "provide 

helpful guidance to parties involved in future negotiations over just and reasonable pole 

attachment rates, terms, and conditions." Id. at *10. The North Carolina Court of Appeals 

affirmed the Business Court's decision across the board. See 111 S.E.2d 768. 

21. Similarly, in Landis, following a separate trial, the Business Court rejected 

the methodologies proposed by the Town and its expert as irrational and unsupported, 

concluding that the Town's proposed $18.00 rate was unjust and unreasonable. See Landis, 

2014 WL 2921723, at *12-13. The court again found that the Cable Rate provided just and 

reasonable compensation to municipally owned utilities in North Carolina. See id. at *10. 
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Referencing the reasoning of its Rutherford decision, the court explained that the Cable 

Rate "provides a reasonable means of allocating costs without creating a subsid}' iTom the 

pole owner to the attaclier." Id. 

22. The Business Court's holdings were well-founded. The rate methodologies 

proposed by the membership corporation and the municipal utility were irrational, and. not 

supported by the evidence. By contrast, the Cable Rate is straightforward, fair, well-

settled, time-tested, judicially approved, and the basis of most pole attachment rates across 

the country, including for the more than one hundred thousand attachments to poles owned 

by lOUs in North Carolina. Regulatory agencies, federal and state courts (including the 

Business Court) and the United States Supreme Court have all concluded that the Cable 

Rate is fully compensatory to pole owners and does not cause electric companies to 

subsidize cable companies, repeatedly rejecting pole owner arguments to the contrary. See, 

e.g., Florida Power Corp., 480 U.S. at 247; Alabama Power, 311 F.3d at 1358; Gulf Power 

Co. V. United States, 998 F. Supp. 1386 (N.D. Fla. 1998), aff'd, 187 F.3d 1324 (11th Cir. 

1999); Implementation of Section 224 of the Act; A National Broadband Plan for Our 

Future, 26 FCC Red 5240, 5322 (2011), aff'd sub nam. Am. Elec. Power Serv. Corp. v. 

FCC, 708 F.3d 183 (D.C. Cir. 2013) ("2011 Pole Rate Order"); Rutherford, 2014 WL 

2159382, at *9 (rejecting the cooperative's subsidy arguments and concluding that "the 

FCC Cable Rate formula actually leaves the utility and its customers better off than they 

would be if no attachments were made to their poles."); Landis, 2014 WL 2921723, at *10. 

The Cable Rate also provides a uniform and consistent methodology for ail manner of 

utilities because it utilizes costs specific to each utility, including by relying on virtually 
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the same system of accounts used by membership cooperatives. See Rutherford, 2014 WL 

2159382, at no. 

D. Low and Uniform Rates Serve the Public Interest 

23. Access to utility poles on just, reasonable and nondiscriminatory rates, 

terms and conditions is essential to the expansion of broadband and other advanced services 

tlxroughout North Carolina, particularly in rural areas. 

24. In its 2010 National Broadband Plan, the FCC found that "[t]he cost of 

deploying a broadband network depends significantly on the costs that service providers 

incur to access conduits, ducts, poles and rights-of-way on public and lands." National 

Broadband Plan (2010) at 109, available at https://transition.fcc.gov/national-broadband-

plan/national-broadband-plan.pdf (last visited Mar. 24, 2016) (finding that "the expense of 

obtaining permits and leasing pole attacliments and rights-of-way can amount to 20% of 

the cost of fiber optic deployment"). The Plan concluded that the impact of higher pole 

attachment rates "can be particularly acute in rural areas, where there often are more poles 

per mile than households." Id. at 110. To promote broadband deployment, the National 

Broadband Plan thus recommended that the FCC establish rates for pole attachments "that 

are as low and close to uniform as possible." Id. at 110. Since that time, the FCC has taken 

meaningful steps to implement that recommendation, ensuring low and uniform pole 

attacliment rates charged by lOUs in the North Carolina, See 2011 Pole Rate Order, 26 

FCC Red 5240; Implementation of Section 224 of the Act; A National Broadband Plan for 

Our Future, Order on Reconsideration, WC Docket No. 07-245, 2015 WL 7589371 (rel. 

Nov. 24, 2015). 
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25. At the legislature's direction, North Carolina's Broadband Infrastructure 

Office is developing the state's own broadband plan. Consistent with the National 

Broadband Plant, the state's progress report released in December 2015 found that 

communities "in sparsely populated or economically distressed areas . . . continue to find 

themselves on the wrong side of the digital divide." See North Carolina Department of 

Information Teclmology, State Broadband Plan Progress Report (Dec. 1, 2015) at 5, 

available at https://ncbroadband.gov/wp-content//uploads/2016/02/Broadband-Plan-

Progress-Report-12-l-2015.pdf (last visited Mar. 24, 2016). The report further identified 

"infrastructure cost" as one of the key challenges to broadband deployment in the state, 

particularly given the "significant infrastructure upgrades" necessary to keep pace with 

evolving technologies and demands for data. See id. at 4-5. 

26. Consistent with the recommendations of the National Broadband Plan and 

the state's broadband objectives, low and uniform pole attaclrment rates tlmoughout North 

Carolina (regardless whether the poles are owned by lOUs, telephone companies, 

municipal utilities, or membership cooperatives) will promote the expansion of broadband 

in rural areas and facilitate the infrastructure upgrades needed in the coming years. 

V. THE PARTIES' DISPUTE 

27. TWO depends on the use of poles owned by Jones-Onslow to deliver its 

services to its customers. TWC is attached to approximately 8,749 poles owned by the 

Cooperative. 

28. The Parties' Pole Attachment Agreement. Prior to the enactment of 

Section 62-350, TWC attached its cables and other facilities to Jones-Onslow's poles 

pursuant to a pole attaclmient agreement executed by the Cooperative and TWC's 
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predecessor in interest, Time Warner Entertainment-Advance/Newhouse Partnership in 

July 2007. Ex. 1 ("2007 Agreement")- The 2007 Agreement was for a five-year term and 

stipulated that it would automatically extend on the same terms and conditions for 

successive one-year terms. Either party could terminate the agreement after the end of the 

initial five-year term on 180 days' written notice. Id. § 2.1. 

29. The 2007 Agreement provided for a per-pole annual attachment fee of 

$15.00. Id. §4.1, Ex. A. At that time, Jones-Onslow's rates were not subject to regulation 

under Section 62-350 or any other federal or state authority. Indeed, a decision by the 

United States Court of Appeals for the Fourth Circuit had recently ruled that it did not have 

sufficient basis to assert jurisdiction over pole rates charged by North Carolina electric 

cooperatives, having determined that the state legislature or courts should resolve the issues 

presented. Time Warner Entertainment-Advance/ Newhouse P'ship v. Carteret-Craven 

Elec. Membership Corp., 506 F.3d 304, 315 (4th Cir. 2007) ("[I]f any regulation or 

compulsion is to be applied to pole-attachment agreements, it should be done by the North 

Carolina legislature, the North Carolina Utilities Commission, [or] the North Carolina state 

courts."). The rate that TWO had little choice but to accept from Jones-Onslow in 2007 

did not reflect a market rate, as there was no functioning market for attaching to 

cooperatives' essential and monopoly facilities in North Carolina. 

30. The 2007 Agreement allowed TWC to attach only to "excess" space. TWC 

was required to create space if there was no room for TWC's attachments on the poles, or 

if Jones-Onslow decided that it needed the space TWC occupied on a pole. For example, 

Section 1.6 authorized Jones-Onslow to "reject any application for an attachment" if there 

was insufficient space on the pole, unless TWC paid to create that capacity through the 
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"make-ready" process. Ex. 1, §§ 1.6, 5.3. The make-ready process required TWC to pay 

for the work necessary to accommodate TWC's requested attacliments, including the costs 

of rearranging existing facilities, adding to the pole, or replacing the existing pole with a 

taller or stronger pole. Id. § 5.3. Jones-Onslow also reserved the right to reclaim the space 

occupied by TWC, and to force TWC to rearrange its facilities, purchase a new, taller or 

stronger pole, or remove its facilities. Id. § 14.1. Indeed, even where TWC paid for a 

brand nev/ pole as part of the make-ready process, that pole continued to belong to Jones-

Onslow, Jones-Onslow could reclaim space on it, and TWO was required to pay an annual 

fee for its attachment to it. See id. §§ 1.3, 4.1. 

31. The 2007 Agreement further established a procedure for confirming and 

tracking the number of TWC attacliments to Jones-Onslow poles. Jones-Onslow was 

required to commence an actual inventory of TWC's attachments, at TWC's reasonable 

expense, "not less than one (1) year following" the commencement date of the contract. 

Id. § 4.3. Thereafter, the 2007 Agreement allowed Jones-Onslow to conduct an actual 

inventory "no more frequently than Avery five (5) years." Id. The 2007 Agreement 

required that Jones-Onslow provide "reasonable notice" to TWC prior to initiating any 

inventory so that TWC would have "an opportunity to participate" in it. Id. 

32. The parties intended that the initial inventory contemplated in Section 4.3 

would serve as a baseline audit. Id. § 12.1. The baseline audit would fix the number of 

TWC attachments at the outset of the 2007 Agreement to ensure that both parties were 

going forward with a clear understanding of the number of attacliments subject to the 2007 

A^greenient. Id. Specifically, the 2007 Agreement stated that "[ajny Attaclinient that 

existed prior to the Commencement Date ... of this Agreement and which is counted in 
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the first actual inventory conducted under this Agreement pursuant to Article 4 will be 

considered an Authorized Attachment." Id. It further provided that "[t]he attaclunents 

counted in such first actual inventory, plus all new attacliinients permitted following the 

Commencement Date, shall be the base line of authorized attachments for any later 

attacliment inventories." Id. 

33. The 2007 Agreement also provided a schedule of penalties for 

"unauthorized" attachments. Id. § 10.1-10.4, Ex. A. The Agreement defined an 

"unauthorized attachment" as an attacliment made after the Commencement Date of the 

2007 Agreement without a permit obtained pursuant to the terms of the agreement. Id. § 

10.1. Exhibit A set a steep penalty for "unauthorized attachments" at $112.50 per pole, 

specifying that the penalty would apply only to those "attacliments made after initial 

inventory after the Commencement Date without Permit." Id. at Ex A. 

34. The 2007 Agreement further required Jones-Onslow to notify TWC "of any 

Unauthorized Attachment when discovered," using a form set forth as an Exhibit to the 

agreement. Id. § 10.1, Ex. B-6. The form included columns requiring Jones-Onslow to 

identify the "Attachment Location" and the "Problem" associated with each attachment. 

Id. at Ex. B-6. TWC had 30 days from Jones-Onslow's notice to remove the unauthorized 

attachment or to submit an application for it, or else it would be required to pay the 

"Unauthorized Attachment Daily Fee" of $5.00 until removing the attacliment or obtaining 

a permit for it. Id. § 10.2, Ex. A. Jones-Onslow was permitted to remove the unauthorized 

attachment only if TWC did not take the specified corrective action 30 days after receiving 

notice of the unauthorized attachment. Id. § 10.4. 
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35. The 2007 Oigreeineiit's tying of the unauthorized attachment provisions to 

the baseline audit was in recogmtion of the fact that there are legitimate reasons why an 

inventory might shov/ that TWC is attached to more poles that it was being billed for, 

including: (i) the parties' prior practice of not counting drop poles for billing purposes; (ii) 

poor record-keeping on the part of the Cooperative; (iii) counting attaclnnents as TWC's 

that in fact belong to others; and (iv) counting a pole that used to be owned by the local 

telephone company but that Jones-Onslow replaced without notice to TWC. The parties 

intended the baseline inventory to level-set their attachment and billing records so that 

penalties could be fairly applied, if appropriate, after subsequent audits. 

36. The Parties^ Negotiations and Dispute. On December 14, 2011, TWC 

noti:fied Jones-Onslow of its decision to terminate the 2007 Agreement. TWC also 

formally requested to negotiate rates, terms, and conditions of a new pole attaclmient 

agreement pursuant to N.C.G.S. § 62-350. See Ex. 2. 

37. After TWC terminated the 2007 Agreement and requested to negotiate a 

new one under Section 62-350, Jones-Onslow has consistently increased its pole 

attaclmient rate. The Cooperative charged the following rates from 2012-2016, and TWC 

paid those rates for the following numbers of poles: 

• 2012: $20.04 for 8,306 poles = $166,452.24 

, • 2013: $20.42 for 8,616 poles = $175,938.72 

® 2014: $20.64 for 8,717 poles = $179,918.88 

« 2015: $20.91 for 8,747 poles = $182,941.59 

e 2016: $20.93 for 12,564 poles = $262,964.52 
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38. TWC attempted over several years to negotiate an appropriate the pole 

attacliment rate using a reliable and reasonable cost-based niethodology. But rather than 

negotiate with TWC for a reasonable rate, Jones-Onslow has refused to provide any of the 

cost information needed to evaluate its rates. Instead, the Cooperative has attempted to 

force TWC to lauickle under by threatening to halt its business and, recently, by breaching 

the parties' agreement with trumped-up demands for purported unauthorized attacliment 

penalties. 

39. TWC's December 2011 letter requesting to negotiate rates also requested 

sufficient "pole-related" cost data for 2011 to calculate a just and reasonable cost-based 

rate for the Cooperative. Ex. 2. Jones-Onslow responded in March 2012 with basic 

information from its 2010 RUS report, but not the information requested and in insufficient 

detail to calculate a cost-based pole attacliment rate. Ex. 3; see Ex. 4. Jones-Onslow further 

proposed that the parties defer discussions about Jones-Onslow's rate methodology "until 

the decision in the Landis case is issued to avoid needless distractions and disputes." Ex. 

3. 

40. TWC responded in April 2012, agreeing that it was unlikely the parties 

would agree to rates until after the resolution of the Landis case. Ex. 4. (The Rutherford 

case had not yet been filed). TWC noted, however, that the rate-setting methodologies 

advanced by the parties in Landis relied on the same general cost information, and again 

requested Jones-Onslow's 2011 pole-related cost data so that it could calculate rates using 

whatever methodology the Landis court approved as just and reasonable. Id. TWC also 

identified the necessary information that was missing from Jones-Onslow's March 2012 

response, including information about the number of poles in Jones-Onslow's property 
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records, its depreciation rate for poles, and its cost of debt. Id Jones-Onslow did not 

provide any additional cost data or the information missing from its prior correspondence. 

41. In or around November 2012, TWO began negotiating with represenlatives 

from the North Carolina Association of Electric Cooperatives ("NCAEC") in an attempt to 

develop a new template pole attacliment agreement and rate methodology for North 

Caroiiiia electric cooperatives. Ex. 5. TWC proposed at that time to suspend further 

discussions with Jones-Onslow pending the negotiations with NCAEC. Id. 

42. When Jones-Onslow again increased its rate to $20.42 per pole in 2013, 

TWC objected, explaining that the parties' 2007 Agreement was no longer in effect and 

that TWC was no longer required to pay that rate. Ex. 6. TWC proposed to pay Jones-

Onslow an amiual rate of $7.50 per pole, or the rate calculated pursuant to the FCC's Cable 

Rate methodology, whichever was higher, as an interim measure pending the resolution of 

the Landis case or TWC's negotiations with the NCAEC. Id. TWC again requested Jones-

Onslow's pole-related cost data to allow for the calculation of the FCC rate. Id. 

43. Rather than negotiate a reasonable interim rate with TWC or provide any of 

the requested data, Jones-Onslow retaliated by sending a letter to TWC's construction 

coordinator purporting to disallow any new TWC attaclunents to any of Jones-Cnslow's 

main line poles or drop poles until the parties entered into a new agreement. Ex. 7. The 

effect was a freeze on TWC's ability to compete for and connect new customers in Jones-

Onslow's service area. 

44. Jones-Onslow doubled down on its attachment freeze in fVpril 2013, 

reiterating its threat to treat any new TWC attaclnnenls to Jones-Onslow poles "as 

trespasses and lake appropriate action to enforce [its] rights in this regard." Ex. 8. 
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45. Ignoring TWC's invocation of Section 62-350 and its rights under that 

statute, the Cooperative further asserted that TWC's attempts to negotiate a lower rate were 

fruitless because "there [was] no reasonable possibility that Jones-Onslow [would] agree 

to the FCC rates or methods of setting rates at much lower levels" than its $20.42 rate. Id. 

Jones-Onslow thus insisted that TWC accept the proposed rates, terms and conditions 

unilaterally adopted by the Cooperative's Board of Directors. Id. 

46. Jones-Onslow warned of dire consequences if TWC continued to rely on its 

statutory rights. The Cooperative purported to deem "all existing attaclmients to be 

unauthorized" until TWC caved to its $20.42 rate. Id. Jones-Onslow also tlireatened to 

transfer TWC's outstanding pole-attacliment invoices to TWC's metered electric service 

accounts, and to disconnect the electric service necessary to power TWC's entire 

communications network, if TWC did not pay the rate it demanded—despite the fact that 

TWC's metered accounts were otherwise paid-in-full. Id. Threats like this one led the 

North Carolina General Assembly expressly to forbid this practice in its 2015 revisions to 

Section 62-350. See N.C.G.S. § 62-350(a) (2015). , 

47. In May 2013, Jones-Onslow delivered on its threats when one of its 

employees intercepted a TWC technician performing repair work for a customer who had 

lost service due to a faulty service drop. The Jones-Onslow employee threatened to call 

the Sheriffs department if the TWC technician did not immediately cease work. As a 

result, TWC's technician was forced to stop work and was not able to restore the customer's 

service at that time. 

48. Faced with Jones-Onslow's serious and critical threats to TWC's operations 

and ability to compete, TWC paid the Cooperative's excessive rate under protest, reserving 
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its rights to a true-up pursuant to Section 62-350. Ex. 9. TVOC proposed to enter into an 

agreement to continue operating on an interim basis under the 2007 Agreement until a new 

negotiated or adjudicated agreement was put in place. Id. The parties entered into the 

interim agreement to that effect in June 2013. See Ex. 10. 

49. In July 2014, after the North Carolina Business Court endorsed the FCC 

Cable Rate methodology as reasonable in the Rutherford case, and rejected rates lower than 

Jones-Onslow's as unreasonable, TWC again requested the necessary pole-related cost 

information to calculate a reasonable rate for Jones-Onslow. Ex. 11. TWC's request was 

again met with silence. 

50. In December 2014, TWC reiterated its request for Jones-Onslow's pole-

related cost data. Ex. 12. As an alternative to calculating a rate under the FCC's 

methodology, TWC proposed to pay the Cooperative an annual per-pole rate of $6.06 from 

July 2012 tlirough the end of 2014. Id. TWC explained that the evi dence in the Riilherford 

case e.stablished that the highest average lOU rate in North Carolina from 2010-2013 was 

$6.06, based on lOUs' costs. Id. 

51. But Jones-Onslow's response once again ignored TWC's request for pole-

related cost data. Ex. 13. And the Cooperative rejected TWC's proposed $6.06 rate on the 

ground that the Cooperative is not reguiated by the FCC, refusing to acknowledge that it is 

regulated under Section 62-350, that the Business Court held that the FCC methodology 

was reasonable, and that the Business Couid rejected rates lower than those imposed by the 

Cooperative. Id. The Cooperative stated that it could provide "a more meaningful 

response" to TWC's proposals "after the Appellate decision in Rutherford is relesised." Id. 
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52. Jones-Onslow did not provide any response, let alone a "'more meaningful" 

one, after the North Carolina Court of Appeals affirmed the Rutherford decision in its 

entirety in April 2015. See Rutherford, 111 S.E.2d768. Despite repeatedly proposing that 

the parties wait for the resolution of the Landis and Rutherford cases before engaging in 

substantive rate negotiations, the Cooperative remained intransigent when it became clear 

that it could not support its excessive rates under those precedents. And the Cooperative 

continued to ignore TWC's long-standing and oft-repeated requests for its pole-related cost 

data. 

53. Instead of negotiating a reasonable rate, Jones-Onslow set about conducting 

a unilateral and surreptitious inventory of TWC's attachments, in violation of any 

definition of good faith negotiations, not to mention Sections 4.3, 10.1-10.4, 12.1, Exhibit 

A, and Exhibit B-6 of the 2007 Agreement. In August and November 2015, the 

Cooperative sent letters to TWC's former Division President demanding the payment of 

more than one-million dollars for over 3,000 alleged unauthorized attacliments, 

purportedly pursuant to Sections 4.2 and Exhibit A- of the parlies' 2007 Agreement. Exs. 

14-16. Jones-Onslow asserted a claim for pole fees going back 17 years, for 12% interest 

and an additional penalty of $112 per attachment. As if Jones-Onslow's claim for 

unauthorized attaclmients were not sufficiently outrageous, in response to TWC's letter 

disputing the claims, in February 2016, Jones-Onslow's counsel increased the 

Cooperative's claim to almost $1.5 million in unauthorized attacliment fees, penalties and 

interest, before offering to "settle" its unauthorized attacliment fee claims for $834,122.65. 

Ex. 17. 
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54. Jones-Onslow's inventory and demands for penalties represented nothing 

less than a bald retaliation against TWO for its efforts to rely on Section 62-350 and an 

attempt to force T¥/C to back off its effort to negotiate a reasonable pole rate. Despite the 

fact that the Cooperative had failed to conduct the baseline audit required by the 2007 

Agreement to be performed v/ithin a year, despite the 2007 Agreement's clear recognition 

that all attachments as of 2007 are to be considered "authorized" under the agreement, 

despite the Cooperative's failure to have conducted any audits for 17 years, and despite its 

failure to identify any specific poles alleged to have been attached to without permission, 

Jones-Onslow demanded enormous unauthorized allacimient penalties for the difference 

between the number of poles for which it had been billing TWO and the number of 

attaclunents counted in its audit. Despite the fact that the 2007 Agreement did not provide 

for any unauthorized attachment charge, beyond the very high penalty of $ 112.50 per pole, 

Jones-Onslow claimed hundreds of thousands of dollars in additional charges for up to 17 

years of attachment fees and interest at 12% percent per year, in addition to the penally 

claimed. And despite the requirement in the 2007 Agreement that TWO be consulted about 

the audit, Jones-Onslow conducted its audit without any notice to TWO whatsoever, 

depriving TWO of any opportunity to participate, as required under Section 4.3. TWO thus 

has no way of Imowing liow^ Jones-Onslow conducted the audit, and whether it accurately 

identified TWO attachments. 

55. The 2015 inventory was the "first actual inventory" under the 2007 

Agreement, and at most under the 2007 Agreement, "[a]ny attacliment" counted in that 

inventory must be considered an "Authorized Attachment" pursuant to Section 12.1. Ex. 
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1. A subsequent inventory would be required to identify unauthorized attacliments made 

after the 2015 inventory. 

56. Jones-Onslow's penalty calculations not only defy the 2007 Agreement, the 

Cooperative's attempt to recoup penalties going back 17 years would violate the North 

Carolina statute of limitations. See N.C.G.S. § 1-52. Further, by reaching back 17 years — 

all the way to 1998 - Jones-Onslow's penalty calculation would include payments of fees 

under the 2007 Agreement for periods that predated that agreement by nearly a decade, and 

that were specifically excluded from the agreement. See Ex. 1 § 10.1 & Ex. A, Ex, 16. 

And Jones-Onslow has never specified the "location" or "problem" for any particular 

unauthorized attachments using the Exhibit B-6 foiin, making it impossible for TWO to 

submit an application for those attachments or otherwise cure the problem, and failing to 

satisfy a condition precedent to imposing penalties. See id. §§ 10.1-10.2, Ex. B. 

57. Jones-Onslow's actions related to its audit and its claims of unauthorized 

attachment fees are subject to the Commission's jurisdiction under Section 62-350. Not 

only was the audit - the first one conducted in 17 years - conducted in retaliation for 

TWC's efforts to negotiate a reasonable rale under Section 62-350, but the parties have 

reached an impasse on the issue. With respect to Jones-Onslow's pole attachment rates, it 

has demonstrated an abiding refusal to negotiate or even to provide information about its 

pole-related costs and rate methodology (or to respond to TWC's requests for that 

information). The parties are clearly at an impasse on the rate issues as well. See N,C.G.S. 

§ 62-3 50(c). That impasse, as well as the expiration of the 90-day period following TWC's 

request to negotiate, gives the Comrnission jurisdiction to resolve the parties' dispute, 

regarding a just and reasonable pole attachment rate. 
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VL JUST AND REASONABLE RATES 

5 8. TWC requests that the Commission find the rates charged by Joncs-Onslov-/ 

to be unjust and unreasonable, and adopr a jusi and reasonable rate that aligns with the rates 

charged by lOUs in North Carolina. 

59. lOUs in North Carolina follow the FCC's Cable Rate methodology. Thai 

methodology determines the maximum just and reasonable per-pole rate that an lOU may 

charge a cable operator for pole attachments. See A1 U.S.C. §22d(d); 47 C.F.R. 

§ 1.1409(e)(1). 

60. Section 224 directs the FCC to regulate pole attacliment rates based on the 

costs of the pole owner to make attacliment space available to cable operators. Under 

Section 224(d), therefore, a rate is just and reasonable if it falls within a zone of 

reasonableness between the incremental and the fully allocated costs of providing 

attaclnnents: "[A] rate is just and reasonable if it assures a utility the recovery of not less 

than the additional costs of providing pole attachments, nor more than an amount 

determined by multiplying the percentage of the total usable space . . . which is occupied 

by the pole attachment by the sum of the operating expenses and actual capital costs of the 

utility attributable to the entire pole, duct, conduit, or right-of-way." Id. § 224(d)(1). 

61. On the low end of the range of reasonable rates is a rate based only on a 

utility's incremental costs owing to pole attachments. Incremental costs are those costs 

incurred by the utility due to the presence of attachments, consisting primarily of the make-

ready charges that attachers typically pay when they first make an attachment to a pole, as 

TWC does here. See Ex. 1, §§ 1.6, 5.3. 
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62. On the high end of the range of reasonable rates is a fully allocated rate that 

allows the pole owner to recover the cable operator's fair share of the total costs of owning 

and maintaining a pole. The FCC decades ago established its Cable Rate formula at this 

upper bound of the statutory zone of reasonableness. 

63. The Cable Rate derives the maximum allowable pole attachment rate by 

determining the annual cost of owning and maintaining a bare utility pole and then 

multiplying this pole cost by a space allocation factor based on the amount of usable pole 

space the attacher uses. The FCC Cable Rate formula can be expressed as follows: 

Maximum Rate = Space Occupied by Attacliment x Annual Cost of Pole 
Total Usable Space 

64. Under this formula, the cable operator pays for the costs of the entire pole 

in the proportion that it uses the space on the pole which is usable for attachments. 

Assuming that an average pole has 13.5 feet of usable space, and assuming that TWC's 

attachment uses one foot of that space, the FCC method assigns 1/13.5 or 7.4 percent, of 

the amiual costs of the entire pole to the attacher. Amendment of Rules and Policies 

Governing Pole Attachments, 15 FCC Red 6453, 6529, Appendix C-2 (2000) ("Fee 

Order"); Implementation of Section 703(e) of the Telecommunications Act of1996,16 FCC 

Red 12103, 12108, 12174, & Appendix D-2 (2001) (f Reconsideration Order") (affirming 

use of rebuttable presumptions of 1 foot of occupied space and 13.5 feet of total usable 

space). ' 

65. The Cable Rate formula requires that the attaching entity pay for the space 

it actually uses on the pole, while fairly allocating the "unusable" space that benefits all of 

the parties attached to the pole. This unusable space includes the portion of the pole buried 
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in the ground, and the portion extending from the ground to the lowest attachment to ensure 

adequate clearances. 

66. The Cable Rate formula's allocation of costs based on the cable operator's 

direct occupancy of space and its proportionate use of common space follows cost 

causation principles in a manner analogous to the common and n/idely-accepted practice 

in the leasing of property and other facilities tliroughout the private and public sectors of 

the economy. For example, in enacting the Act, Congress explained the reasonableness of 

this allocation using the example of an apartment house with 10 floors and common areas, 

such as the lobby, elevators and a garage. See 123 Cong. Rec. 5080 (1977) (Statement of 

Rep. Wirth). A family renting one of the floors would expect to pay one tenth of the costs 

of the common areas, even if the landlord had reserved use of the other nine floors. Id. 

The renter would not be asked to pay one-third or one-half the cost of those common areas. 

67. In part because it is based on sound economic principles, the Cable Rate 

methodology is widely accepted and applied. Nearly every state that has "reverse 

preempted" the FCC to exercise its own pole attacliment regulation, including the District 

of Columbia, uses either the Cable Rate or a state-equivalent that follows the Cable Rate 

to determine maximum just and reasonable pole attacliment rates.^ The nearby states of 

Kentucky and Ohio, for example, either have adopted a rate methodology based largely on 

the FCC method (Kentucky), or have adopted the FCC rate methodology across the board 

(Ohio). See Adoption of a Standard Methodology for Establishing Rates for Cable 

^ Twen ty-one states have displaced FCC jurisdiction v/ith their own pole attachment 
regulation. See 47 U.S.C. § 224(c); States That Have Certified That They Regulate Pole 
Attachments, Public Notice, WC Docket No. 10-101, 25 FCC Red 5541, 5541-42 (2010), 
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Television Pole Attachments, 49 P.U.R. 4th 128, No. 251 (Ky. PSC 1982); Re: Columbus 

& Southern Electric Co., 50 PUR 4th 37 (Pub. Util. Comm. Oh. 1982). 

68. Aligning the Cooperative's rates with the prevailing rates charged in Noith 

Carolina (and elsewhere in the United States) would promote consistency, uniforniity, and 

predictability in rates across the state. Consistent, uniform, and predictable rates, in turn, 

would serve the public interest and necessity by reducing competitive incongruities, market 

distortions, and market disputes that negatively affect communications service providers' 

investment decisions to expand their networks and services, while promoting broadband 

investment, particularly in rural areas. See Rutherford, 2014 WL 2159382, at *10; see also 

2011 Pole Rate Orhe/y 26 FCC Red at 5244 ̂  157; National Broadband Plan at *110. 

VII. REQUESTED RELIEF 

WHEREFORE, the Complainant TWO requests that the Commission issue an order 

granting the following relief: 

1. Finding the Respondent Jones-Onslow's pole attaclxment rate of $20.04 for 

2012 unjust and um'easonable; 

2. Finding the Respondent Jones-Onslow's pole attaclnnent rate of $20.42 for 

2013 unjust and um'easonable; 

3. Finding the Respondent Jones-Onslow's pole attachment rate of $20.64 for 

2014 unjust and umuasonable; 

4. Finding the Respondent Jones-Onslow's pole attachment rate of $20.91 for 

2015 unjust and um-easonable; 

5. Finding the Respondent Jones-Onslow's pole attaclmient rate of $20.93 for 

2016 unjust and unreasonable; 
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6. Finding that, consistent with the public interest and precedent, Ihespondent 

Jones-Onslow's pole attachment rate should be based on its pole-related costs in the same 

manner as lOUs in the state and in the manner previously determined to be just and 

reasonable by the North Carolina Business Court; 

7. Adopting a just and reasonable rate for TWC's attaclmient to Respondent 

Jones-Onslow's utility poles based on its pole related costs and the rates paid by lOUs in 

North Carolina; 

8. Applying the new rate adopted as a result of this proceeding retroactively 

to the date immediately following the expiration of the 90-day negotiating period triggered 

by TWC's December 16, 2011 invocation of negotiations under Section 62-350; 

9. Providing for statutory interest under North Carolina law for all 

overpayments made by TWC to Jones-Onslow starting 90 days after TWC's triggering its 

rights under Section 62-350 on December 16, 2011; 

10. Requiring Respondent Jones-Onslow to pay the total sum of the 

overpayments plus statutory interest to TWC or allow TWC to take a credit against future 

pole attachment fees in those amounts; 

11. Finding that Respondent Jones-Onslow's claims for unauthorized 

attaclnnent fees, interest and penalties are in violation of the parties pole attachment 

agreement and are unjust and unreasonable; 

12. Finding that Respondent Jones-Onslow has failed to negotiate in good faith 

as required by N.C.G.S. § 62-350; 

13. Assessing the costs of this proceeding to the Respondent Jones-Onslow; and 
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14. Awarding Complainant such other relief as the Commission deems just, 

reasonable and. proper. 

Respectfully submitted, this 28''^ day of March, 2016. 

Marcus W. Trathen 
Brooks, Pierce, McLendon, 
HumpMey & Leonard, LLP 

Suite 1600, Wells Fargo Capitol Center 
150 Fayetteville Street 
P.O.Box 1800 (zip 27602) 
Raleigh, NC 27601 
(919) 839-0300, ext. 207 (phone) 
(919) 839-0304 (fax) 
mtrathen@brookspierce. com 

Gardner F. Gillespie 
J. Aaron George 
Carrie A. Ross 
Sheppard Mullin Richter & Flampton 
2099 Pennsylvania Avenue NW 
Suite 100 
Washington, DC 20006 
(202) 747-1900 (phone) 
(202) 747-1901 (fax) 
ggillespie@sheppardmullin.com 
ageorge@sheppardmullin.com 
cross@sheppardmullin.com 

Attorneys for Complainant Time Warner 
Cable Southeast LLC 
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VEMFICATION 

STATE OF 
COUNTY OF 

Noel Dempsey, first being duly sworn, deposes and says that he is the Group Vice 

President, Network Exp. & OSP Design, Technology Operations/Enginering for Time Wamer 

Cable, that he has read the foregoing Complaint and Petition for Relief and the sartie is true of his 

personal knowledge, except as to any matters and things therein stated on information and belief, 

and as to those, believes them to be Ixue; and that he is authorized to sign this verification on behalf 

of Time Warner Cable Southeast LLC. 

Noel Dempsey 

Printed Name 

WITNESS my hand and notarial seal, this _ day of , 2016. 

My Commission Expires; 

Name or Notary ruonc - i ypea or ranted 
Notary Seal 

JOYCE E, GOODMAN 
Notary Public. State of New York 

Registration #01GO6317342 
Qualified in Onondaga County 

CorpsTiission Expires jTn 5, 20'19 
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POLE ATTACHMENT LICENSE AGREEMENT 

Between 

JONES-ONSLOW ELECTMC MEMBERSHIP 
CORPORATION 

("Owner") 

o  t-i  N  Cl i  lU  

TIME WARNER ENTERTAINMENT-
AD VANCE/NEWHOUSE PARTNERSHIP, 

A NEW YORIT GENER/kL PARTNERSHIP 
("Licensee") 

Edits made 6/7/2007 JOBMC 
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APPFNni r .F .R  

Exh ib i t  A ;  Schedu le  o f  Fees  

Exh ib i t  B :  Ru les  and  Pract i ces  o f  Owner  fo r  At t achments  

Exh ib i t  B-1 :  Pe rmi t  App l ica t ion  and  Resp onse  to  Appl i ca t ion  

Exh ib i t  B-2 :  Make  Ready  Cos t  Es t ima te  and  Schedu le  fo r  Make  Ready  Cons t ruct ion  Wor k  

Exh ib i t  B-3 :  Not i f i ca t ion  o f  Consent  to  At t ach  and  Reques t  fo r  Cer t i f i ca t ion  

Exh ib i t  B-4 ;  Pe rmi t  fo r  A t t achment  

Exh ib i t  B-5 :  Not i f i ca t ion  o f  P lan t  Condi t ion  

Exh ib i t  B-6 :  Not i f i ca t i on  o f  Unau thor i zed  At tachment  

Exh ib i t  B-7 :  Not i f i ca t ion  o f  Non-Compl ian t  At t achment  

Exh ib i t  B-8 :  Cer t i f i ca te  o f  Cor rec t ion  

Exh ib i t  B- 9 :  Not i ce  o f  Abandonment  o f  Poles  

Exh ib i t  B -10 :  Not i ce  o f  Discon t inuance  o f  At t achment  to  Po les  



EOU, ATTATHMF.NT IJCF.NSE AGREEMENT 

THIS  LICENSE AGREEMENT ( the  "Agreement" )  i s  e f fec t ive  th i s  day  o f  Ju ly  2007  ( the  
"Commencement  Da te" )  by  and  be tween  Jones -Ons low Elec t r i c  Membersh ip  Corpora t ion ,  hav ing  i t s  
p r inc ipa l  o f f i ces  a t  259  Wes te rn  Bou leva rd ,  Jacksonv i l l e ,  Nor th  Caro l ina  28546  (he re ina f t e r  ca l l ed  
"Owner" )  and  T ime  Warner  Cab le  o f  Newpor t ,  a  T ime  Warner  En te r t a inment -Advance /Newhouse  
Pa r tne r sh ip ,  a  New York  Genera l  Pa r tne r sh ip  wi th  i t s  p r inc ipa l  o f f i ces  a t  500  T ime  Warner  Dr ive ,  
Newpor t ,  NC 28570  (he re ina f t e r  ca l l ed  "L icensee" ) .  

WHERWAS,  L icensee  fu rn i shes  se rv ices  to  r e s iden t s  in  the  s l a t e  o f  Nor th  Caro l ina  an d  has  f r anch i se  
ag reemen t s  m the  coun t i e s  o f  Ons low and  Jones ,  Town o f  Swansboro  ( the  "Serv ice  Area" ) ,  and  des i r e s  to  
p lace  an d  main ta in  ae r i a l  cab les ,  w i res  a nd  assoc ia ted  fac i l i t i e s  and  equ ipment  on  the  po les  o f  Owner  in  
the  a rea  to  be  se rved ,  and  

WHEREAS,  Owner  i s  w i l l ing  to  pe rmi t ,  t o  the  ex ten t  i t  may  l awfu l ly  and  con t rac tua l ly  d o  so ,  the  
a t t achment  o f  sa id  ae r i a l  cab les ,  w i res ,  and  fac i l i t i es  ( the  "At tachment f s ) " )  to  i t s  po les  sub jec t  (o  the  t e rms  
and  cond it ions  o f  th i s  Agreement  in  t he  Se rv ice  Area .  

NOW,  THEREFORE,  in  cons ide ra t ion  o f  the  mut im l  cove nan t s ,  t e rms ,  and  cond i t ions  he re in  con ta ined  
the  pa r t i e s  he re to  do  he reby  mutua l ly  covenan t  and  ag ree  a s  fo l lows :  

ARTICLE i  
SCOPE OF AGREEME NT 

1.1  Sub jec t  to  the  p rov i s ions  o f  t i i i s  Agreement ,  Owner  ag rees  to  i s sue  to  L icensee ,  fo r  the  
At t achment ( s )  o f  L icensee ' s  f ac i i i t i e s  to  Owner ' s  po les  fo r  t l i e  pu rpose  o f  p rov id ing  any  and  a l l  l av / fu l  
communica t ions  se rv ices ,  a  r evocab le ,  non-exc lus ive  l i cense  he re ina f t e r  r e fe r red  to  a s  a  "Pe rmi t "  
au thor i z ing  the  a t t achment  o f  L icensee ' s  Fac i l i t i e s  to  Owner ' s  po les ,  Th i s  A greement  governs  t he  fees ,  
cha rges ,  t e rms  and  cond i t ions  under  which  Owner  i s sues  such  Permi t ( s )  to  L icensee ,  Th i s  Agreement  i s  
no t  in  and  o f  i t se l f  a  l i cense,  and  be fo re  mak ing  any  At tachment  to  any  u t i l i ty  po le  o the r  than  a s  spec i f i ed  
in  Ar t i c l e  6  he re in ,  L icensee  mus t  app ly  fo r  and  ob ta in  a  Pc rmi l  fo r  each  At tachmen t  i t  des i r e s  to  make  to  
any  po le ,  

1 .2  Th i s  Agreement  super sedes  a l l  p rev ious  ag reement s  be tween  Owner  and  L icensee  fo r  the  
a t t achment  o f  L icensee ' s  f ac i l i t i e s  to  the  po les  o f  Owner  in  the  Se rv ice  Area ,  Th i s  Agreement  sha l l  
govern  a l l  ex i s t ing  L icenses ,  Pe rmi t s ,  a nd  o the r  fo rms  o f  pe rmiss ion  fo r  po le  a t t achments  o f  Licensee ' s  
f ac i l i t i e s  to  O wner ' s  Po les  in  the  Se rv ice  Area  as  we l l  a s  a l l  Pe rmi t s  i s sued  subsequen t  to  execu t ion  o f  
th i s  Agreement ,  

1 .3  No  use ,  however  ex tended ,  o f  Owner ' s  po le  o r  paym ent  o f  any  fees  o r  cha rges  requi red  under  th i s  
Agreement  sha l l  c rea te  o r  ves t  in  L icensee  any  ownersh ip  o r  p roper ty  r igh t s  in  such  po les  excep t  a s  
express ly  p rov ided  by  th i s  Agreement ,  

1 .4  Noth ing  con ta ined  in  th i s  Agr eement  s i i a l l  be  cons t rued  to  r equ i re  Owner  to  cons t ruc t ,  r e t a in ,  
ex tend ,  p lace ,  o r  ma in ta in  any  po le  o r  o the r  fac i i it i e s  no t  needed  fo r  Owner ' s  own  se rv ice  r equ i rement s ,  

1 .5  No th ing  con ta ined  in  th i s  Agr eement  sha l l  be  cons t rued  a s  a  l imi ta t ion ,  r e s t r i c t ion ,  o r  p io l i ib i t i on  
aga ins t  Owner  en te r ing  in to  ag reement s  wi th  o the r  pa r t i e s  r ega rd ing  the  po les  covered  by  th i s  Agreement ,  
p rov ided  s uch  fu tu re  ag reement s  h ave  t e rms  no  more  f avorab ie  to  the  o the r  l i censee ,  i t  be ing  unders tood  
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t ha t  j o in t  owners  ovvn ino  mo re  than  20  pe rcen t  o f  po les  sha red  wi lh  Owner  ma y  hav e  d i f fe ren t  t e rms  and  
cond i t ions ,  

1 .6  The  L icensee  sha l l  no t  ins t a l l  f ac i l i t i e s  on  the  Owners '  po les  i f  such  ins t a l l a t ion  wi l l  v io la t e  the  
Na t iona l  E lec t r i c  Sa fe ty  Code  ( the  "N ESC") ,  Fur the rmore ,  i f ,  an  a t t achment  by  L icensee  canno t  be  
accommoda ted  because  o f  documented  insu f f i c i en t  capac i t y ,  Owner  sha l l  have  the  r igh t  to  r e j ec t  any  
app l i ca t ion  fo r  an  a t t achment ,  sub jec t  to  L icensee ' s  r eques t  fo r  inc rease d  capac i ty  o r  access  to  be  m ade  
ava i l ab le  a t  L ic ensee ' s  r easonab le  expense .  No twi ths tand ing  t i i e  fo rego ing ,  Ow ner  sha l l  no t  a rb i t r a r i ly  
deny  o r  cond i t ion  any  Permi t  based  upon  L icensee ' s  s t a tus  a s  a  p rov ide r  o f  cab le  se rv ice ,  b roadband  cab le  
communica t ions  se rv ices  o r  o the r  l awfu l  communica t ions  se rv ices ,  

1 .7  Shou ld  O wner  acqu i re  ownersh ip  o f  po les  th r ough  purchase  o r  by  r e l inqu i shme nt  o f  ownersh ip  
f rom ano the r  sys tem or  source  and  L icensee ' s  f ac i l i t i e s  a re  a l r eady  a t t ached  to  sa id  po les ,  the  Owner  sha l l  
no t i fy  L icensee  o f  such  acqu i s i t ion  to  p rec lude  sa id  p o los  f rom ques t ions  o f  au thor i za t ion  dur ing  the  nex t  
inven to ry .  Shou ld  L icensee  acqu i re  ownersh ip  o f  po le  a t t achments  th rough  a  sys tem purchase ,  t he  
p rov i s ions  o f  th i s  con t rac t  wi l l  no t  t ake  fu l l  fo rce  and  e f fec t  upon  those  new ly  acqu i red  fac i l i t i e s  un t i l  
n ine ty  (90)  days  a f t e r  the  c los ing  da le  o f  the  sa le .  

ARTICLE 2  
TERP/ I  OF  AGREEMENT 

2,1  Th i s  Agreement  sha l l  con t inue  h i  fo rce  and  e f fec t  fo r  a  pe r iod  o f  five  (5 )  yea r s  f rom and  a f te r  the  
Commencemenl  Da te ,  The  Agreement  sha l l  au tomat i ca l ly  ex tend  on  the  same  te rms  and  cond i t ions  for  
success ive  one -yea r  t e rms .  E i the r  pa r ly  may  t e rmina te  th i s  Agreement  a f t e r  t he  in i t i a l  l i ve  (5 )  yea r  t e rm 
by  g iv ing  no  l e s s  than  one  hundred-e igh ty  (180)  days  wr i t t en  no t i ce  to  the  o the r  pa r ty  Ai l  days  
r e fe renced  he re in  a re  ca lendar  days ,  The  L icensee  i s  sub jec t  to  ren ta l  r a t e s  se t  fo r th  in  Exh ib i t  A  a t t ached  
he re to  th roughou t  the  f ir s t  f ive  yea r s  thi s  Agreement  r emains  in  e f fe cL  Therea f t e r ,  t he  ren tal  r a t e s  sha l l  
be  ad jus ted  by  an  amount  equal  to  the  annua l  pe rcen tage  change  In  t he  Consumer  Pr i ce  Index  fo r  Al l  
Cus tomers ,  Sou th  Urban  Non-met ropo l i t an  ( l e s s  than  50 ,000)  fo r  the  dura t ion  o f  th i s  Agreement .  

ARTICLE 3  
SPECIFICATIONS 

3 ,1  Any  o f  L icensee ' s  At t achments  cons t ruc ted  on  Owner ' s  po les  a f t e r  the  Commencemen t  Da le  
sha l l  be  p laced  and  main ta ined  a t  a l l  t imes  In  accordance  wi th  the  r equ i rement s ,  spec in ca t ions ,  ru le s  and  
regu la t ions  o f  the  l a t e s t  ed i t ion  o f  the  NB SC and  subsequen t  r ev i s ions  the reof ,  wi th  any  govern ing  
au thor i ty  hav in g  ju r i sd ic t ion  and  wi th  the  t e rms  o f  th i s  A greement  inc lud ing  the  Ru les  and  Prac t i ces  o f  
Ow ner  fo r  A t t achment s  ( the  "Rules" )  a s  se t  fo r th  in  Exh ib i t  "B"  a t t ached  he re to  and  made  a  pa r t  he reof  
by  re fe rence ,  in  t he  even t  tha t  Owner  shou ld  wish  to  amend  i t s  Ru les  a s  se t  fo r th  in  Exh ib i t  "B"  in  ways  
no t  incons i s t en t  w i th  the  t e rms  o f  th i s  ag reement , ' "  Owner  sha l l  g ive  L icensee  Ih l i ly  (30)  day s  adv ance  
wr i t t en  no t i ce  o f  such  p roposed  amendment  an d  may  adop t  such  p roposed  am endment ,  fo l lowing  good  
fa i th  nego t i a t ions  o f  the  p roposed  amend ment .  L icensee  agrees  to  make  such  changes  o r  a l t e ra t ions  in  i t s  
i n s t a l l a t ion  o r  m a in tenance  of  Licensee ' s  f ac i l i t i e s  a s  m ay  be  requ i red  in  o rde r  to  fu l ly  comply  wi th  the  
p roposed  am endment  and  a s  long  as  such  p roposed  am endment  i s  no t  d i sc r imina t o ry  wi th  r e spec t  (o  the  
Ru les  app l i cab le  to  o the r  use r s ,  in  (he  absenc e  o f  a  con l ra ry  p rov i s ion  in  t he  wr i t t en  no t i ce  spec i f i ed  
above ,  L icensee  a g rees  to  make  a l l  r equ ired  chan ges  o r  a l t e ra t ions  to  i t s  p rocedures  and  s t andards  to  
comply  wi th  suc h  amendment  wi th in  th i r ty  (30)  da ys  a f t e r  r ece ip t  o f  no t i ce ,  wh ich  wi l l  be  g ive n  to  a l l  
s e rv ice  p rov ide r s .  



3 ,2  Owner  may  spec i fy  in  the  Ru les  p rocedures  cons i s t en t  wi th  indus t ry  s t andards  fo r  L icensee  to  
p lace  iden t i f i ca t ion  t ags  on  L icensee ' s  f ac i l i t i e s ,  on  a  go ing  fo rward  bas i s ,  t o  iden t i fy  the  p roper ly  o f  
L icensee ,  

3 ,3  L icensee  ackno vv iedges  tha t  o the r  use r s ,  hav ing  s imi la r  l i cens ing  ag reement s  and  se rv ices ,  have  
been  g ran t ed  and  may  he rea f t e r  be  g ran ted  r igh ts  s imi la r  to  those  g ran ted  in  th i s  Agreement ,  and  tha t  thi s  
Agreement  i s  no t  an  exc lus ive  con t rac t  fo r  the  g ran t  o f  such  r igh t s  to  L icensee ,  Owner  wi l l  ma in tain  such  
Agreements  wi thou t  f avor  to  any  pa r t i cu la r  pa r t y ,  s e rv ice ,  o r  L icensee  excep t  Owner ' s  co re  u t i l i t y  
s e rv ice .  L icensee ' s  use  o f  Owner ' s  po les  sha l l  no t  in t e r l c re  wi th  the  r igh t s  o r  ope ra t ions  o f  o the r  use r s ,  
No  pa r ty  sha l l  move ,  r emove ,  ad jus t  o r  change  the  a t t achments  o f  o the r s  wi thou t  the  spec i f i c  wr i t t en  
consen t  o f  a l l  a f f ec ted  use r s  and  o f  Owner ,  

MITICLE 4  
ATTACHMENT FEES 

4 .1  L icensee  sha l l  pay  a  fee  in  the  amoun t  shown in  Exh ib i t  A ,  a t t ached  he re to  and  made  a  pa r t  
he reof  by  re fe rence ,  fo r  ea ch  po le  to  which  L icensee  has  on e  o r  more  At tachments  ( t he  " At tachment  
Fee" ) ,  In  add i t ion .  L icensee  sha l l  pay  the  At tachment  Fee  fo r  any  po le ,  o the r  than  d rop / l i f t  po les  o r  
ove r l a sh ing ,  fo r  which  the  Make-Ready  Cons t ruc t ion  Work ,  a s  de f ined  in  Ar t i c l e  5 .3 ,  has  been  
comple ted ,  un less  L icensee  no t i f ie s  Owner  wi th in  45  days  tha t  i t  w i l l  no t  a t t ach .  Upon  suc l i  no t i f i ca t ion ,  
the  Pe rmit  App l i ca t ion( s )  for  the  spec i f i ed  At tachmea t ( s )  wil l  become  vo id ,  

4 .2  On  o r  abou t  the  f i r s t  da y  o f  each  January ,  O wner  sha l l  i nvo ice  L icensee ,  in  advance ,  fo r  the  
annua l  At t achment  Fees  and  o the r  cha rges  clue  Owner  tha t  have  no t  been  p rev ious ly  invo iced .  The  ren tal  
pe r iod  sha l l  cover  the  Fo l lowing  twe lve -month  pe r iod  be tween  Janu ary  I an d  December  3 1 ,  L icensee  
sha l l  pay  any  invo ice  wi th in  th i r ty  (30)  days  of  rece ip t  the reof .  Any  unpa id  invo ice  sha l l  be  sub jec t  to  
in t e res t  acc ru ing  on  any  und i spu ted  unpa id  amount  a t  twe lve  pe rcen t  (12 %)  pe r  annum,  

4 .3  Commenc ing  no t  l e s s  than  one  (1 )  yea r  fo l lowing  the  Commencement  Da te ,  and  no  more  
f r equen t ly  than  eve ry  f ive  (5 )  yea r s ,  an  ac tua l  inven to ry  o f  Al tachn icn t s  may  be  made  by  Owner  o r  
Owner ' s  r ep resen ta t ive  a t  the  expense  o f  L icensee ,  Owner  sha l l  p rov ide  reasonab le  no t i ce  to  L icensee  o f  
such  inven to ry  so  tha t  L icensee  has  an  oppor tun i ty  to  pa r t i c ipa te  i n  t he  inven to ry .  Own er  ag rees  tha t  the  
expense  to  L icensee  shal l  be  the  normal  marke t  cos t  fo r  such  se rv ice ,  t o  Owner  o r  Owner ' s  r ep resen ta t ive ,  
fo r  a  join t  f i e ld  check  c onduc ted  wi th  L icensee ,  and  tha t  wor k  done  a t  the  same  l ime  fo r  the  benef i t  o f  
Owner  wi l l  no t  be  cha rged  to  L icensee .  I f  t h e  At t achmcnl  inven to ry  i s  made  fo r  the  benef i t  o f  m ore  than  
one  L icensee ,  then  each  L icensee  sha l l  pay  i t s  p ropor t io na te  sha re  o f  the  cos t ,  such  cos t  to  b e  a l loca ted  
based  on  the  number  o f  At t achments  iden t i f i ed  in  the  inven tory ,  

4 .4  Owner  and  L icensee  sha l l  p rompt ly  seek  to  r e so lve  any  invo ice  o r  payment  d i spu te  m ade  in  good  
fa i th  an d  wi th  r easonab le  bas i s  tha t  migh t  a r i se  f rom t ime  to  t ime .  Any  d i spu te  c l a im mus t  b e  p resen ted  
wi th in  s ix ty  (60)  day s  o f  the  day  the  a l l eged  e r ro r  was  found ,  in  t he  ev en t  e i the r  pa r ty  d e te rmines  tha t  
t he re  i s  an  e r ro r  o r  e r roneous  cha rge  in  t he  amount  b i l l ed  in  any  s t a t ement  r endered  by  Owner  to  
L icensee ,  the  e r ro r  o r  e r roneous  cha rge  sha l l  be  ad jus ted  wi th in  th i r ty  (30)  days  o f  a  f ina l  de te rmina t ion  o f  
whe the r  an  e r ro r  has  occur red  and  the  pa r t i e s  wi l l  be  made  whole  accord ing ly .  No twi ths tand ing  the  
above ,  ne i the r  pa r ty  sha l l  be  l i ab le  to  the  o i l i e r  pa r ty  fo r  e r ro r s  o r  e r roneous  cha rges  in  any  b i l l  o r  
s t a t ement  o r ig ina l ly  i s sued  more  than  two  yea r s  p r io r  to  the  day  on  which  the  e r ro r  i s  subs equen t ly  
de te rmined  to  hav e  occurred ,  

ARTICLE S  
PROCESS FOR PERMITTING ATTACHMENTS 
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5.  1  The  Rules  a s  se t  fo i lh  in  Exh ib i t  B  p rov ide  ip roced i i re s  fo r  implement ing  the  p rocess  fo r  
pe rmi t t ing  At ta chments ,  no t  inc lud ing  the  p rocedures  app l i cab le  to  Seconda ry  Po les  tha t  a re  ou t l ined  in  
Ar t i c l e  6 .  

5 .2  To  ob ta in  a  Pe rmi t ,  L icensee  mus t  submi t  Exh ib i t  B- l  Pe rmi t  App l i ca t ion  ( the  "Appl i ca t io iT)  
fo l lowing  the  p rocedures  in  the  Ru les ,  L icensee  sha l l  a t  the  same  t ime  pay  the  non- re fundab le  
App l i ca t ion  Fee  s t a t ed  in  Exh ib i t  A .  L icenseeT  A\pp l i ca t io n  sha l l  be  accompan ied  by  L icensee ' s  
cons t ruc t ion  p lans  and  d rawings ,  wh ich  wi l l ,  a t  a  min imum,  con ta in  the  in fo rmat ion  spec i f i ed  in  t he  
Ru les .  

5 .3  Wi th in  th i r ty  (30)  da ys  a l t e r  the  rece ip t  o f  t he  Appl i ca t ion ,  Ow ner  wi l l  no t i fy  L icensee  o f  the  
make  ready  c ha rges  ( the  "Make  Ready  Eng inee r ing  Fee") ,  spec i f i ed  in  the  lowe r  por t ion  o f  Exh ib i t  B- l ,  
fo r  eng ineer ing  the  requ i red  modi f i ca t ions  to  Owner ' s  po les  necessa ry  to  accommodate  L icensee ' s  
At t achmen ts ,  The  Make  Ready  Eng inee r ing  Fee  sha l l  be  de te rmined  f rom the  make  ready  su rvey  
conducted  a s  pa r t  o f  a  r ide  th rough  by  the  pa r t i e s .  L icensee  and  Owner  sha l l  ag ree  upon  the  appropr ia t e  
ana lys i s  r easonab ly  necessa ry  to  de te rmine  whe the r  t he  p roposed  a t t achment  m ay  be  made .  Owner  sha l l  
a l so  p rov ide  to  L icensee  a  schedu le  fo r  compl e t ing  the  make  ready  eng inee r i ng  wo rk .  The  t e rm "M ake  
Ready  Cons t ruc t ion  Work"  i s  an y  add i t ion  to  a  po le ,  po le  r ep lacement ,  o r  r ea r rangement  o f  ex i s t ing  
fac i l i t i e s  tha t  i s  done  to  p repa re  an  ex i s t ing  po le  l ine  o r  po le  fo r  use  by  L icensee  o r  o the r  jo in t  use  
a t t achments ,  o r  to  ma inta in  a  po le  in  compl ianee  wi th  th i s  Agreement .  

5 .4  Af te r  r ece ip t  o f  the  M ake  Ready  Eng inee r ing  Fee ,  Owner  wi l l  beg in  p repa r ing  eng inee r ing  p lans  
( the  "Eng inee r ing  P lans" )  fo r  the  Make  Ready  Cons t ruc t ion  Work ,  Owner  sha l l  no t i f y  L icensee  o f  
Owner ' s  Cos t  o f  a ny  necessa ry  Make  Ready  Cons l ruc t io n  Work  ( the  "Make  Ready  Cons t ruc t ion  C os t  
Es t ima te" )  and  sha l l  p rov ide  L icensee  a  good  fa i th  e s t ima te  o f  the  t imef rame  requ i red  to  comple te  the  
Make  Ready  Cons t ruc t ion  W ork ,  a s  shown in  Exh ib i t  B-2 ,  Owner  sha l l  p rovide  L ic ensee  wi th  a  copy  o f  
the  En g inee r ing  P lans ,  wh ich  spec i fy  how and  where  L icensee ' s  At t achments  a re  to  be  mad e  on  Owner ' s  
po les .  

5 .5  L icensee  sha l l  pay  O wner  the  amount  spec i r i ec l  in  t he  Make  Ready  Cons l ruc t ion  C os t  Es t ima te  
and  a f t e r  r ece ip t  o f  such  payment ,  Owner  sha l l  p roceed  wi lh  the  Make  Ready  Cons t ruc t ion  Work  as  a  pa rt  
o f  i t s  no rmal  work  schedu le .  For  make  ready  p ro jec t s  cons i s t ing  o f  th i r ty  (30)  o r  f ewer  po les ,  Owner  wi ll  
make  reasonab le  e f fo r t s  to  comple te  Cons l ruc t ion  Wo rk  wi th in  fo r ly - f ive  (45 )  d ays  a f t e r  payment  fo r  
such  work  i s  r ece ived .  For  make  ready  p ro jec t s  cons i s t ing  o f  more  than  th i r ty  (30 )  po les .  Owne r  wi l l  
make  a l l  r easonab le  e f fo r t s  t o  complete  cons t ruc t ion  a s  exped i t ious ly  a s  poss ib le ,  and  in  any  even t  wi th in  
n ine ty  (9 0)  days .  Owner  may  g ive  c ons ide ra t ion  to  a  reques t  by  L icen see  for  an  ex ped i t ed  cons t ruc t ion  
schedu le .  L icensee  wi l l  be  r e sp ons ib le  fo r  add i t iona l  cos t s  r easonab ly  incur red  by  Ow ner  i f  t he  work  i s  
exped i t ed ,  

5 .6  When  the  Make  Ready  Cons t ruc t ion  W ork  i s  comple te ,  Owner  shah  no t i fy  L icen see  and  L icensee  
sha l l  t hen  have  the  r igh t  to  make  the  spe c i f i ed  At tachments  in  accordance  wi lh  the  Eng inee r ing  P lans ,  
L icensee  sha l l ,  a t  i t s  own  e xpense ,  make  At lach inen t s  in  suc l i  man ner  as  no t  to  in te r fe re  wi th  the  co re  
u t i l i t y  se rv ice  o f  Owner  o r  o the r s  who  a rc  a t t ached  to  Ow ner ' s  po les  nor  sha l l  L icensee  make  any  changes  
to  the  a t t achments  of  o the r s  un less  au thori zed  by  Eng inee r ing  P lans  and  by  O wner  or  L icen see  ob ta in ing  
wr i t t en  au thor i ty  f rom o the r s  who  have  a t t ac l imen t s ,  

5 .7  L icensee  mus t  make  i t s  A t t achments  to  Ow ner ' s  po les  wi th in  one  hundred  twen ty  (120 )  days  o f  
r ece ip t  o f  no t i f i ca t ion  tha i  t he  Make  Ready  Cons l ruc t ion  Work  i s  comple te  a s  se t  fo r th  in  Exh ib i t  B-3 ,  
Such  t i mef rame  may  be  ex tended  by  Owner  p rov ided  L icensee  makes  a  wr i t t en  r eques t  fo r  such  ex tens ion  
and  i s  d i l igen t ly  pur su ing  i t s  work .  I f  L icens ee ' s  work  fo r  any  At tachment  i s  no t  co inp le le  wi th in  the  one  
hundred  twen ty  (120)  day  pe r iod  o r  i t s  ex tens i on ,  then  O wner  may  t e rmina te  i t s  approva l  fo r  L icensee ' s  
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fo l lowing  the  p rocedures  spcc ined  above  fo r  new At tachmenls ,  

5 .8  No  la t e r  than  th i r ty  (30)  days  a f t e r  L icensee  adds  the  l a s t  A t t ach i r i en t  pe rmi t t ed  under  an  
Appl i ca t ion ,  L icensee  sha l l  s end  to  Owner  a  Cer t i f i ca t ion  ( the  "Cer t idca t ion" )  by  a  Reg i s t e red  
Pro fess iona l  E ng inee r  in  the  S ta t e  o f  Nor th  Caro l ina  o r  by  an  au thor i zed  r ep resen ta t ive  o f  the  L icensee  
s l a t ing  tha t  the  At t achments  a rc  o f  sound  eng inee r ing  des ign  and  fu l ly  comp ly  wi th  the  Ru les  in  th i s  
Agreement  and  the  l a t e s t  ed i t ion  o f  the  N ESC and  we ie  cons t ruc ted  subs tan t i a l ly  a s  p rov ided  in  the  
Eng inee r ing  P lans ,  The  fo rm o f  Cer t i f i ca t ion  i s  i l l u s l r a l e d  a s  the  lower  por t ion  o f  Exh ib i t  B-3  o f  the  
Ru les .  Wi th in  th i r ty  (30)  days  o f  rece ip t  o f  sa id  Cer t i f i ca t ion ,  Cwne r  sha l l  i s sue  t he  Permi t  tha t  wi l l  
au thor i ze  L icensee ' s  At t ac l imen t s  to  the  po les  tha t  were  ce r t i f i ed .  The  Permi t  fo rm is  i l l u s t r a t ed  in  
Exh ib i t  B-4  o f  the  Ru les .  I f  t he  Cer t i f ca t iGn  i s  no t  r ece ived  wi th in  the  th i r ty -day  (30)  pe r iod ,  Ov vne r  
may  dec la re  the  At tachment  an  Unau thor i zed  At tachment ,  he re ina f t er  de f ined .  

5 .9  Wi th in  s ix ty  (60)  days  o f  co rnp ie l ion  o f  the  Make  Ready  Cons t ruc t ion  Work  fo r  each  
Appl i ca t ion ,  O wner  may  on  i t s  own ,  o r  in  r e sponse  to  wr i t t en  r eques t  o f  L icensee ,  p repa re  a  r ev i sed  
e s t ima te  to  r e f l ec t  the  ac tua l  Owner ' s  Cos t  o f  the  Make  Ready  Cons t ruc t ion  Work ,  I f  t he  rev ised  e s t ima te  
shows  the  ac tua l  cos t  i s  l e s s  than  the  Make  Ready  Cons t ruc t ion  Cos t  Es t ima te ,  t hen  the  di f f e rence  sha l l  be  
r e funded  to  L icensee ,  i f  t he  r ev i sed  es t ima te  sho ws  the  ac tua l  cons t ruc t ion  cos t  i s  mor e  than  the  Make  
Ready  Cons t ru c t ion  Cos t  Es t ima te ,  t he  d i f f e rence  wi l l  be  b i l l ed  to  the  L icensee  t o  be  pa id  wi th in  th i r ty  
(30)  days  o f  the  da te  o f  the  b i l l i ng .  In te res t  a t  twe lve  (12%)  pe r  cen tum per  annum sha l l  acc rue  on  
und i spu ted  ba lances  unpa id  a f t e r  th i r ty  (30)  days .  

ART ICLE 6  
SECONDARY POLE ATTACHMENTS 

6 .1  A  Seco ndary  Po le  i s  a  po le  ins t a ll ed  fo r  the  express  purpose  o f  p rov id ing  requ i red  c l ea rances  fo r  
a  se rv ice  loop  to  a  cus tomer ' s  ioca t ion ,  Wi t l iou t  exc lus ion  o r  l imi ta t ion  o f  o the r  po les  tha t  s e rve  o r  
qua l i fy  a s  Seco ndary  Po les ,  a  Secondary  Po le  typ ica l ly  se rv ices  on ly  one  cus tomer  o r  bu i ld ing  as  the  case  
may  be ,  does  no t  have  t r ans fo rmers  o r  o the r  e l ec t r i ca l  equ ipme nt  on  i t ,  i s  l oca ted  ou t s ide  the  ma in  l ine ,  
and  suppor t s  Owner ' s  wi res  wi th  l e s s  than  500  vo l t s .  

6 .2  When  in  the  p rocess  o f  ins t a l l ing  se rv ice  fo r  a  s ing le  cus tomer  o r  cus tomers  se rved  f rom a  s ing le  
Secondary  Po le ,  L icensee  may  a t t ach  i t s  d rop  wi re  to  Owner ' s  Secondary  Po le  wi thou t  advance  no t i ce  to  
Owner  and  withou t  a  Permi t  f i r st  be ing  is sued ,  

6 .3  L icensee  wi l l  d i sc lose  a l l  nev /  Secondary  IMie  At t achment ( s )  to  Owner  no  l a t e r  tha n  twen ty - f ive  
(25)  days  a f t e r  t he  end  o f  the  month  in  wh ic i i  t he  At ta chment  was  p laced  by  comple t ing  an  Appl i ca t ion  
the  fo rm o f  which  i s  i l l u s t r a t ed  in  Exh ib i t  B -1  o f  the  Ru les ,  wi th  the  r equ i red  App l i ca t ion  Fee .  

6 .4  Owner  wi l l ,  w i th in  th i r ty  (30)  days  o f  r eceip t  o f  the  Appl i ca t ion ,  i s sue  a  Pe rmi t  a s  r eques ted  

6 .5  Owner  wi l l  no t  be  r e spons ib le  fo r  any  l ine  c l ea rance  o r  t r ee  t r im ming  fo r  the  so le  benef i t  o f  
L icensee  r equ i red  fo r  d rop  wi res  connec ted  to  Secondary  Po les ,  

ARTICLE 7  
OVER LASHING 

7.1  L icensee  may  over l a sh  i t s  A t t achments  where  such  ac t iv i ty  wi l l  n o t  cause  the  At tachment  to  
become  Non-Compl ian t  wi th  the  NE SC and  t he  Ru les .  L icensee  mus t  p rov ide  upon  Owner ' s  r eques t  a  
ce r t i f i ca t ion  f rom a  Reg i s t e red  Pro fess iona l  Eng inee r  in  the  S ta te  o f  Nor th  Caro l ina  o r  an  au thor i zed  
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r ep reocn la l ' i vc  oF  L icensee  s t a trng  tha t  the  new a t t achments  ?. i ' e  compl ian t  and  tha t  t he  ove i i a sh ing  d id  no l -
cause  such  fac i l i t i e s  to  b ecome  Non-Compl ian t ,  i f  t he  L icensee ' s  Eng inee r  o r  r ep resen ta t ive  o r  Own er  
de te rmines  tha t  ove r l a sh ing  resu l t ed  in  the  At t ac hment  becoming  Non-Compl ian t ,  t hen  the  requ i rement s  
spec i f i ed  in  Ar t i c l e  1 !  app ly .  • 

7 . 2  There  sha l l  be  no  add i t iona l  annua l  At t achment  Fee  lo r  ove r l a sh ing  o f  L icensee ' s  ex i s t ing  
fac i l i t i e s .  

7 .3  L icensee  sha l l  d i sc lose  the  iden t i f i ca t ion  o f  any  th i rd  pa r ty  tha t  des i r e s  to  ove r l a sh  to  i t s  f ac i l i t i e s  
on  Owner ' s  po les .  L icensee  may  no t  ove r l a sh  to  the  f ac i l i t i e s  o f  a  th i rd  pa r ty  on  Owner ' s  po les .  

7 .4  Excep t ing  d i sconnec ted  se rv ice ,  d rops ,  L icensee  ag rees  to  r emove  non-work ing  cab les  f rom 
Owner ' s  po les .  " 

7 .5  L icensee  wi l l  no t i f y  Ow ner  in  wr i t ing  o f  a l l  new over l a sh ings  no  l a t e r  t han  th i r ty (30)  days  a f t e r  
t he  end  o f  the  month  in  wh ich  the  At tachment  was  over i a shed .  The  no t i ce  sha l l  con ta in  the  po le  number ,  
loca t ion ,  type  o f  ove r l a sh ,  any  o f  the  fac i l it i e s  ove r i a shed ,  and  da te  o f  over l a sh .  

" ARTICLE 8  '  
EASEMENTS AND RIGHTS-0F -V7AY FO R LICENSEE 'S  ATTACt lMENTS 

8 .1  Owner  does  no t  war ra n t  o r  a s su re  to  L icensee  any  r igh t -o f -way  p r iv i l eges ,  u ses  o r  easement s .  
L icensee  sha l l  be  r e spons ib le ,  a s  r equ i red  by  l aw,  fo r  ob ta in ing  i tS 'Own governmen ta l  pe rmi t s  and  l awfu l  
easement s  f rom any  th i rd  pa r ty  p roper ty  owner ( s ) ,  l i en  ho ide r ( s ) ,  and  o the r  necessa ry  and  appropr ia t e  
pa r t i e s .  Under  no  c i r cums tances  sha l l  Owner  be  l i ab le  to  L icensee  o r  any  o the r  pa r ty  in  the  even t  
L icensee  i s  p reven ted  by  a  th i rd  pa r ty  f rom p lac ing  and /o r  ma in ta in ing  i t s  A t t achments  on  Owner ' s  po les .  
Accord ing ly ,  Owner ' s  accep tance  o f  L icensee ' s  App l i ca t ion  and  i s suance  o f  a  Pe rmi t  sha l l  never  be  
cons t rued  o the rwise ,  

8 .2  L icensee  wi l l  d e fend  and  ho ld  ha rmless  Owner  aga ins t  any  c l a ims  by  th i rd  pa r t i e s  tha t  t he  
necessa ry  easement s  were  no t  ob ta in ed ,  any  th i rd  pa r ty  c l a ims  fo r  t r e spass ,  o r  any  o the r  th i rd  pa r ty -
ins t i tu t ed  cause  o f  ac t ion .  Shou ld  a  f ina l  o rde r  be  en te red  by  a  cour t  o f  compe ten t  ju r i sd ic t ion  requ i r ing  
L icensee  to  r emove  i t s  A t t achments ,  L icensee  sha l l  do  so  fo r thwi th ,  and  upon  i t s  f a i lu re  to  do  s o  wi th in  
seven  (7 )  days  o f  such  f ina l  o rde r ,  Ow ner  may  remove  L icensee ' s  f ac i l i t i e s  w i thou t  incur r ing  any  
ob l iga t ion  to  L icensee  fo r  loss  o r  damage  to  L icensee 's  f ac i li t i e s .  

ART ICLE 9  
MAINTENANCE AND TRANSFERS 

9 .1  Owner  sha l l ,  a t  i t s  own  expense ,  ma in ta in  i t s  po les  in  accordance  wi th  indus t ry  s t andards ,  codes ,  
and  p rac t i ces  inc lud ing  the  NBSC and  the  Owner ' s  R u les ,  and  sha l l  r ep lace ,  r e in fo rce ,  o r  r epa i r  po les  a s  
necessa ry  to  keep  a ll  po les  compl ian t  wi th  such  s t andards ,  codes  and  p rac t i ces .  

9 .2  L icensee  sha l l  r equ i re  tha t  a l l  emp loyees ,  con t rac to r s ,  o r  employees  o f  con trac to r s  who  work  on  
Owner ' s  po les  a re  p roper ly  qua l i f i ed  a nd  t r a ined  in  c l imb ing  and  work ing  on  Owner ' s  po les  sa fe ly ,  and  
tha t  such  ind iv idua l s  wi l l  ab ide  by  the  c l ea rance  requ i rement s  and  sa fe  work  p rac t i ces  a s  ou t l ined  in  the  
NESC and  OSHA regu la t ions .  L icensee  sha l l  spec i f i ca l ly  and  adequa te ly  warn ,  by  reasonab le  means ,  
each  and  eve ry  employee  and  con t rac to r  o f  the  inhe ren t  dangers  o f  mak ing  con t ac t  wi th  Owner ' s  
e l ec t r i ca l  c onduc to r s  and /o r  e l ec t r i ca l  equ ipment  be fo re  . su ch  employee s  o r  con t rac to r s  a re  pe rmi t t ed  to  
pe r fo r m w ork  on  o r  nea r  Owner ' s  f ac i l i t i e s .  L icensee  sha l l  r equ i re ,  a s  a  pa r t  o f  i t s  p roce ss  fo r  qua l i fy ing  
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con t rac to r s ,  th a t  s a id  con t rac to r s  no t i f y  the i r  empioyee a  o f  the  inhe ren t  dangers  o f  m ak ing  c on tac t  wi th  
e l ec t r ica l  f a c i l i t i e s .  

9 .3  L icensee  express ly  t t s sumes  re spons ib i l i ty  fo r  de te rmin ing  the  condi t ion  o f  a l l  po les  to  be  used  by  
L icensee ,  whe the r  fo r  the  p lacement  o f  At t achments ,  ma in ta in ing  o r  r ea r rang ing  At tachments ,  o r  fo r  any  
o the r  r easons ,  Excep t  fo r  pe r fo rming  t r ans fe r  work  f rom unse rv iceab le  po les  to  r ep lacement  po les ,  
L icensee  sha l l  no t  pe rmi t  i t s  employees  o r  con t rac to r s  to  work  on  po les  tha t  a re  known to  be  
unse rv iceab le  un t i l  O wner  has  co r rec ted  the  unse rv iceab le  cond i t ion  o r  has  de te rmined  tha t  the  po le  i s  
s e rv iceab le .  L icensee  wi l l  no t i f y  Owner  i f  any  o f  L icensee ' s  employees ,  agen t s ,  con t rac to r s ,  o r  
employees  o f  con t rac to r s  become  aware  o f  unse rv iceab le  po les  o r  o the r  cond i t ions ,  whe the r  haza rdous  o r  
o the rwise ,  tha t  r equ i re  the  a t t en t ion  o f  Owner  fo r  eva lua t ion  a nd  poss ib le  co r rec t io n ,  Such  no t i f i ca t ion  
wi l l  be  p rov id ed  to  Owner  in  the  manner  spec i f i ed  in  Exh ib i t  B-5  o f  the  Ru les  o r  by  any  o the r  r easonab le  
means  in  the  c i r cums tances .  Owner  ag rees  tha i ,  upon  wr i t t en  no t i f i ca t ion ,  i t  w i l l  r ep lace  any  po le  tha t  has  
beco me  unse rv iceab le  a t  Owner ' s  Cos t  when  Owner  has  ac tua l ly  de te rm ined  tha t  t he  po le  in  ques t io n  
ac tua l ly  i s  unse rv iceab le  fo r  i t s  i n t ended  purpose  un less  the  po le  has  been  dama ged  by  L i censee  o r  i t s  
agen t s ,  se rvan t s ,  employees  o r  cont rac to r s ,  m  which  case  the  cos t  o f  r ep lacement  o f  the  po le  wi l l  be  borne  
by  L icensee .  

9 .4  Ex i s t ing  Pe rmi t ( s )  sha l l  r ema in  va l id  fo r  any  At tachment  t r ans fe r s  to  new po les  when  
rep lacement  o r  r e loca tion  i s  nece ssa ry ,  

9 .5  Owner  m ay  t r ans fe r  L icensee ' s  A t t achment ( s )  a t  the  t im e  o f  the  po le  r ep lacement  o r  r e loca t ion  
and  L icensee  sha l l  pay  O wner ' s  cos t  upon  invo ice .  In  the  even t  Owner  does  such  work ,  except  fo r  g ross  
neg l igence  o r  wi l l fu l  misco nduc t .  Owner  sha l l  no t  be  l i ab le  fo r  any  loss  o r  damage  to  L icensee ' s  f ac i l i t i e s  
wh ich  may  resu l t  t he re f ro m o r  fo r  any  l i ab i l i ty ,  l o s s  o r  damage  to  L icensee  o r  any  o th e r  pa r ly  c l a im ing  
damages .  I f  Ow ner  e l ec t s  no t  to  t r ans f e r  L ic ensee ' s  At t achment ( s ) ,  Ow ner  sha l l  no t i fy  L i censee  o f  the  
need  to  t r ans fe r  i t s  A t t achment ( s )  and  L icensee  sha l l  do  so  wi th in  s ix ty  (60)  days  o f  such  no t i ce .  
L icensee  sha l l  adv i se  Owne i '  when  the  t r ans fe r  i s  comple te  in  t l i e  manner  spec i f i ed  in  the  Ru les .  In  the  
even t  o f  ex t rao rd ina ry  c i r cums tances ,  Owner  may  elec t  to  g ran t  an  ex tens ion  o f  the  s ix ty  (60)  day  pe r iod  
to  L icensee .  

9 .6  I f  a  t r ans fe r  to  be  comple ted  by  L icensee  i s  no t  comple ted  by  the  end  o f  the  60  day  pe r iod  o r  the  
ex tended  t ime  pe r iod  g ran ted  by  Owner ,  t he  Unau thor i zed  At tachment  Fee  and  the  Unau thor i zed  
At tachment  Da i ly  Fee  spec i f i ed  in  Ex h ib i t  "A ' '  sha l l  a l so  app ly  f rom the  da te  on  which  the  60  day  pe r iod  
o r  th e  ex tended  t ime  pe i iod  exp i red ,  and  sha l l  con t inu e  un t i l  Own er  t r ans fe r s  L icens ee ' s  At t achments  o r  
Owner  rece ives  no t i f i ca t ion  tha t  L icensee  has  t i ' ans fc r r ed  i t s  A t t achment .  In  add i t ion ,  i f  L icensee  do cs  
no t  t r ans fe r  i t s  A t t ach ments  wi th in  the  60  day  pe r iod  o r  the  ex tended  t ime  pe r iod  and  the  d e lay  fo rces  
Owner  to  make  a  spec ia l  r e tu rn  t r ip  to  the  job  s i t e  to  r emove  the  o ld  po le ,  t hen  the  cos t  incur red  by  the  
Owner  to  r e turn  to  the  job  s i t e  and  remove  the  o ld  po le  wi l l  be  pa i d  by  the  L icensee .  

AJ ITICLE 10  
UNAUTHORIZED ATTAC HMENTS 

10 .1  An  Unau thor i zed  At tachment  i s  an  At tach ment  p laced  a f t e r  the  Co mmencement  Da te  vy i thou t  a  
Pe rmi t  ob ta ined  pursuan t  to  the  Ru les  and  pursuan t  to  Ar t i c l e  5  o r  Ar t i c l e  6  he re in  o r  ti i a t  i s  no t  pa r t  o f  the  
work  pe r fo rmed  pursuan t  to  Ar t i c l e  5  o r  Ar t i c le  6  o r  Ar t i c l e  7  he re in .  Owner  wi l l  no t i fy  L icens ee  o f  any  
Unau thor i zed  At ta chment  when  d i scovered ,  a s  se t  for t l i  i n  Exh ib i t  B-6 .  
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10 .2  L icensee ,agrees  to  pay  Owner  an  Una u tho r i zed  At tachment  Fee ,  pe r  po le ,  in  t he  amount  s t a t ed  in  
Exh ib i t  A .  L icensee  sha l l ,  w i th in  th i r ty  (3 0 j  c lays  aRcr  be ing  no t i l l ed ,  r emove  such  Unau thor i zed  
A. t lRchmGnl  Oi '  w i l l  sub i7 i i i  sd  .A-pp i i cs t io i i  fo l lovv inp^  t l i s  p rov i s ion s  o f  Ar t i c l s  5 ,  

10 .3  i r  Licensee  fa i l s  t o  r emove  the  Unau tho r i zed  At tachment  o r  to  submi t  an  Appl i ca t ion  wi th in  the  
th i r ty  (30)  day  pe r iod ,  then  L icensee  sha l l  a l so  pay  t o  Owner  an  Unau thor i zed  At tachm ent  Da i ly  Fee  as  
spec i f i ed  in  Ex h ib i t  A ,  which  shal l  con t inue  un t i l  a  Pe rmi t  i s  i s sue d  o r  un t i l  t he  Unau thor i zed  At tachment  
i s  r emoved  and  Owner  has  been  not i f i ed  in  wr i t ing  o f  such  remova l ,  

10 .4  A t  any  t ime  a f t e r  the  th i r t} '  ( 30 )  day  pe r iod ,  Owner  may  remo ve  t l i e  Unau thor i zed  At tachment  
wi thou t  l i ab i l i ty  and  L icensee  shal l  pay  Ow ner ' s  r easonab le  cos t  o f  such  r emova l  and  the  Unau thor i zed  
At tachment  Da i ly  Fee  sha l l  t e rmina te  a s  o f  the  da te  of  the  remova l ,  

ARTICLE 11 
NON-COMPLIANT ATTACHMENTS 

11 .1  A  N on-Compl ian t  At tachment  i s  a  Pe rm i t t ed  At tachment  found  to  be  in  v io la t ion  o f  t he  Ru les  o r  
in  v io la t ion  o f  the  NESC in  e f fec t  on  the  da te  o f  the  At tachment ,  o r  is  no t  a t t ached  in  accor dance  wi th  the  
Make  Ready  Eng inee r ing  P lans .  Owner  wi l l  no t i fy  L icensee  o f  the  Non-Compl ian t  At t achment  a s  
p rov ided  in  Exh ib i t  B-7 .  Compi ia i i ce  wi th  the  NESC and  th e  Rules  wi l l  be  de te rmined  wi th  r e fe rence  to  
the  da le  the  At tachmen t ( s )  was  made  as  documented  by  ava i l ab le  r ecords  ma in t a ined  by  O wner  and /o r  
L icensee ,  A t t achments  made  pr io r  to  the  da te  o f  th i s  Agreement  wi l l  be  c ons ide red  compl ian t  i f  t hey  
were  N ES C compl ian t  when  ins ta l l ed , ,  L icensee  wi l l  no t  be  r e spons ib le  fo r  the  co s t  o f  co r rec t ing  Non-
Compl ian t  At t achment ( s )  r e su l t ing  f rom "b u i ld  downs"  o r  which  o th e rwise  were  o r  cou ld  i i ave  been  
c rea ted  by  Ow ner ,  

11 .2  L icensee  wi l l  submi t  to  Owner  i t s  p l ans  fo r  co r rec t ive  ac t ion ,  i nc lud ing  the  schedu le  fo r  
comple t ion  o f  a i l  work  ( the  "Cor rec t ion  P lan )  fo r  Ow ner ' s  approva l ,  w i th in  fo r ly - f ive  (45)  days  o f  
no t i f i ca t ion .  The  t ime  pe r iod  may  be  ex tended  by  O wner  i f  L icensee  i s  d i l igen t ly  pu r su ing  development  
o f  a  p lan  and  implementa t ion  o f  co r rec t ive  ac t ion ,  I f  L icensee  d oes  no t  p rov ide  the  Cor rec t ion  P lan  
wi th in  the  fo r ty - f ive  (45)  day  pe r iod .  O wner  may  revok e  the  Pe rmi t  a nd  dec la re  the  At tachment ( s )  
Unau thor i zed  and  the  p rov i s ions  o fAr t i c l e  1 0  app ly ,  

I 1 ,3  I f  Ow ner  re j ec t s  (he  Cor rec t ion  P la n  in  i t s  r easo i i ab ie  Judgment ,  Owner  and  L icensee  wi l l  w ork  
toge the r  in  good  fa i th  so  tha t  L icensee  can  deve lop  a  Cor rec t ion  P lan  tha t  i s  s a t i s f ac to ry  to  Ow ner ,  i f  
n ine ty  ( 90)  days  a f t e r  Owner ' s  r e j ec t ion  o f  the  in i t i a l  Cor rec t ion  P lan ,  Ow ner  and  L icensee  have  no t  
ag reed  on  a  Cor rec t ion  P lan ,  then  Owner  m ay  revoke  the  Pe rmi t s  fo r  the  po les  invo lved  and  dec la re  the  
At t achrnen t ( s )  Un au thor i zed ,  invoking  the  p rov i sions  o f  Ar t i c l e  10 ,  

11 .4  Rear rang ements  and  changes  to  L icensee ' s  At t achments  r equ i red  by  the  approved  Cor rec t ion  
P lan  sha l l  be  made  by  L icensee ,  and  sha l l  be  made  a t  L icensee ' s  expense  un less  the  Non-Compl ian t  
At t achment  r esu l t s  f rom a t t achments  o r  use  o f  po les  by  o the r  l i censees  o r  Owner,  

IPS  Al l  w ork  desc r ibed  in  th e  approved  Cor rec t ion  F lan  mus t  be  comple ted  wi th in  n ine ty  (90)  days  o f  
the  schedu le  spec i f i ed  in  such  Cor rec t ion  P l an  o r ,  m the  even t  of  ex t rao rd ina ry  c i r cums tances ,  wi th in  the  
add i t iona l  t im e  g ran ted  by  Owner ,  I f  L icensee  fa i l s  to  co inp lc te  such  work  wi th in  sa id  t i mef rame ,  Owner  
may  revoke  the  Per iT i i t ( s )  and  dec la re  the  At l ; i chment ( s )  a s  Unau thor ized  At t ac hment ( s ) ,  i nvok ing  the  
p rov i s ions  o f  Ar ti c l e  1 0 .  
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I  1 . 6  L icensee  sha l l  no t i fy  O wner  o f  comple f ion  o f  such  cor rec t ions  us ing  the  f onn  o f  Exh ib i t  B-8  
a t t ached  he re to  and  Owner  wi l l  i s sue  a  Pe rmi t  fo r  such  cor rec ted  P re -Ex i s t ing  At tachmcnt ( s )  w i thou t  
L icensee  making  rn r the r  app l i cn i ion .  

11 .7  In  t he  case  o f  an  At tachment  tha t  i s  no t  c ompl ian t  wi th  the  NESC and  tha t  i s  i n  OwnerLs  
r easonab le  judgment  a  sa fe ty  haza rd ,  then  the  th i r t y  (30)  day  pe r iod  desc r ibed  in  Ar t i c l e  10  and  Ar t i c l e  1 1  
may  be  changed  to  seven  (7 )  days,  

1 1 ,8  No  ac t  o r  f a i lu re  to  ac t  by  Owner  wi th  r ega rd  to  any  At tach ment  tha t  does  no t  confo rm to  th e  
NE SC or  o the r  r equ i rement s  o f  th i s  Agreement  sha l l  be  deemed  a s  ra t i f i ca t ion  o f  the  N on-Compl ian t  
At t ach  men t ,  

^ iRTlCLE 12  
ATTACHMENTS EXISTING AT COMMENCEMENT DATE 

12 .1  Owner  requ i res  a  fo rmal  wr i t t en  Pe rmi t  fo r  any  and  a l l  A t t a chments  excep t ing  over l a sh ing  a s  
spec i f i ed  in  Ar t i c l e  7 .  Any  At tachment  tha t  ex i s t ed  p r io r  to  the  Commencement  Da te  ( "Pre - Ex i s t ing  
At tachment" )  o f  th i s  Agreement  an d  which  i s  coun led  in  the  f i rs t  ac tua l  inven to ry  conduc t ed  under  th i s  
Agreement  p ur suan t  to  Ar t ic l e  4  wi l l  be  cons ide red  an  Aulhor ized  A l tachment ,  The  a t t achments  coun ted  
in  such  f i r s t  ac tua l  inven to ry ,  p lus  a i l  new a t t achmenls  pe rmi t t ed  fo l lowing  the  Co mmencement  Da te ,  
sha l l  be  the  base  l ine  o f  au thor i zed  a t t achments  fo r  any  l a t e r  a t t achment  inven to r i e s ,  

12 .2  Owner  may  comp le te  one  ( I )  NESC compl iance  aud i t  o f  L icensee ' s  At t achments  a t  L icensee ' s  
expense ,  a s  shown in  Exh ib i t  A ,  Wi tho u t  L icensee  submi t t ing  any  add i t iona l  App l i ca t ions ,  Owner  s l i al l  
i s sue  a  Permi t  fo r  each  po le  found  to  be  compl ian t  dur ing  sa id  aud i t ,  ,  

12 .3  At t achments  hav ing  Pe rmi t ,  P re -Ex i s t ing  At tach ment ( s )  found  to  be  non-compl ian t  wi th  the  
NESC as  in  e f fec t  a s  o f  the  da te  o f  the  in i t i a l  A t t achment  wi l l  r equ i re  the  L icensee  to  co r rec t  the  
compl iance  p i -ob l em,  u n less  the  non-compl ianee  resu l t ed  f rom use  o r  a t t achment  by  o the r  l i censees  o r  by  
Owner .  L icensee  sha l l  make  a l l  a r r angements ,  modi f i ca t ions  and  changes  necessa ry  to  co r rec t  t he  Non-
Compl ian t  At ta i c hment  wi th in  fo r ty - f ive  (45)  days  o f  no l i i l c a t ion  by  Owner ,  I f  such  cor rec t ion  i s  no t  
compie ted  wi th in  the  g iven  t imef r ame  fo r  any  reason,  L icensee  sha l l  be  r equ i red  to  submi t  a  Co r rec t ion  
P lan  to  O wner  cons i s t en t  wi th  the  p rov i s ions  in  Ar t i c l e  I I  h e re in .  Upon  cor rec t ion  o f  any  su ch  Non-
Compl ian t  At t ad imen t ,  Owner  wi l l  p rov ide  o r  r e - is sue  a  Pe rmi t ,  

12 .4  At t achments  wi thou t  Pe rmi t ,  Owner  sha l l  i s sue  a  Pe rmi t  fo r  each  po le  found  to  be  com pl ian t  
du r ing  sa id  aud it  wi thou i  L icensee  ma k ing  app l i ca t ion ,  For  each  Pre -Ex i s t ing  At tachment  wi thou t  P e rmi t  
found  to  be  non-compl ian t  wi th  the  NE SC,  L icensee  sha l l  make  app l i ca t ion  fo r  Pe rmi t  and  pay  the  
Eng inee r ing  Fee ,  a s  shown in  Exh ib i t  A ,  wi th in  s ix ty  (60)  c lays  o f  wr i t t en  no t i ce  f rom Own er  to  L icensee  
o f  such  non-compl iance  and  the  p rov i s ions  of  Ar t i c l e  5  app ly ,  Shou ld  L icensee  fa i l  t o  make  app l ' i ca t io n  
wi th in  the  s ix ty  (60)  day  pe r iod  r equ i red  then  Owner  may  dec la re  the  At t achments  a s  Unau thor i zed  
At tachmenls  and  the  p rov i s ions  o f  Ar t i c l e  10  app ly .  

k iRTICLE 13  
ATTACHMENT S REMAINING AT END OF TERIW 

13 ,1  L icensee  may  make  add i t iona l  At t achments  to  Owner ' s  po les  a f t e r  t l i e  Agreement  has  been  
t e rmina ted  p rov ided  tha t  Own er  and  L icensee  a re  engaged  in  good  fa i th  nego t i a t ions  to  en te r  in to  a  new 
Agreement  

1 1  
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f a i th  nego t i a t ions  fa i i  t o  p i ' o duce  a  new Agreement  wi th in  180  days  fo l lowing  t e rmina t ion ,  L icensee  sha l l  
r emove  i t s  A t t achments  f rom the  po les  o f  Owner  wi th in  a  mutua l ly  ag reed  upon  schedu le .  I f  t he  p a r t ie s  
a re  unab le  to  ag ree  upon  a  schedu le  fo r  r emova l  a f t e r  s even  (7 )  consecu t ive  days  ro l iowing  the  
t c rn i ina t ion  o f  th i s  Agreement ,  Owner  sha l l  spec i fy  the  schedu le  fo r  r emova l ,  

ARTICLE 14  
RECOVERY OF SPACE BY OWNER 

M. i  Owner  may,  a t  any  t ime ,  pur suan t  to  a  bona  f ide  deve lopment  p lan  tha t  r easonab ly  and  
spec i f i ca l ly  demons t ra t e s  a  need  fo r  the  sp ace  in  the  p rov i s ion  o f  Owner ' s  co re  e l ec t r i c  u t i l i t y  se rv ic e ,  
r easonab ly  r equ i re  the  spa ce  occup ied  by  L icensee ' s  At t ac i imen t s  on  Owner ' s  po les  fo r  co re  e l ec t r i c  
u t i l i t y  pu rposes .  L icensee  sha l l  r ea r range  i t s  A t t achments  to  o the r  ava i l ab le  space  on  such  po les  a t  
L icensee ' s  CKpense  o r ,  a t  L icen see ' s  op t ion ,  r emove  such  At tachments  wi th in  fo r ty - f ive  (45)  day s  a f t e r  
r ece ip t  o f  no t i f i ca t ion  f rom Owner  o f  Owner ' s  need  fo r  such  space ,  i f  Owner  requ i res  the  space  in  o rde r  
to  p rov ide  e l ec t r i c  u t i l i t y  s e rv ice  to  on e  o f  i t s  cus lon ie r s ,  t he  fo r ty - f ive  (4 5)  day  pe r iod  i s  changed  to  
f i f t een  (15)  days .  I f  t he  work  i s  no t  comp le ted  wi th in  the  spec i f i ed  t ime  pe r iod .  Owner  may  dec la re  the  
At t achment  a s  an  Unau thor i zed  At tachment ,  i nvok ing  the  p rov i s ions  o f  A r t i c l e  10 .  Cos t s  o f  r ep lac ing  
ex i s t ing  po les  o r  p lac ing  new po les  to  accommoda te  Owner ' s  bus iness  needs  sha l l  be  borne  by  Owner ,  

ARTICLE 15  
ABAN DONMENT OF POLES 

15 .1  Owner  may  abandon  po ie ( s )  u pon  th i r ty  (30)  days  no t i ce  to  L icens ee  us ing  the  fo rm prov ided  as  
Exh ib i t  B-9 .  L icensee  mus t  r emove  o r  t r ans fe r  a l l  A t t achment s  f rom ab andoned  po les  wi th in  the  same  
th i r ty  (30)  days  un less  g ran ted  add i t iona l  t ime  by  Owner ,  Owner  wi l l  no t  un re asonab ly  wi thho ld  consen t  
o f  such  reques t  fo r  add i t iona l  t ime ,  i f  Owner  has  no  At tachmenl ( s )  on  sa id  po les  and  L icensee  has  no t  
r emoved  o r  t r ans fe r red -  i t s  A- l t achment ( s ) - the re f rom, -Ownernnay- ( -h ) - revoke"" t fccnsee ' ' s "Permi t "Tor" tha t ""  "  
po le  and  dec la re  the  Al t achment  to  be  Unau thor i zed^  o r  (2 )  r emove  L ice j i see ' s  At t achment ( s )  a t  
L icensee ' s  expense ,  wi th  no  l i ab i l i ty  excep t  in  the  case  o f  g ross  neg l igence  o r  wi l l fu l  misconduc t  by  
Owner  o r  Owner ' s  employees ,  a gen t s ,  or  con t rac to r s ,  Ne i lhe r  r eba te  nor  appor t ion inen t  o f  f ees  sha l l  be  
p i ' ec ip i l a t e d  by  Ow ner ' s  abandonment  o f  a  po le  o r  po les ,  

15 .2  L icensee  may ,  a t  any  t ime ,  d i scon t inue  use  o f  a  po le  by  r emoving  the re f rom any  and  a l !  
A t t achments  i t  may  have  the reon ,  B i l l ing  sha l l  cease  when  Owner  has  been  no t i f i ed  in  wr i t ing  in  
accordance  wi th  the  fo rm prov ided  as  Exh ib i t  B-10  o f  the  Rules ,  

15 .3  Fo l lowing  such  remova l ,  no  Attachment  sha l l  aga in  be  ma de  to  such  po le  un t i l  L icensee  submi t s  
a  Pe rmi t  App l i ca t ion  and  rece ives  a  new Perm i t  a s  p rov ided  in  Ar t i c l e  5  o f  thi s  Agreement  and  the  Ru les  
o r  un t i l  L icensee  ins t a l l s  fac i l i t i e s  pu r suan t  to  Ar t i c l e  6  o r  .Ar t ic l e  7  o f  th i s  Agreement ,  

/ iRT ICL E 16  
RIGHTS OF OTH EP PARTIES 

16 .1  Noth ing  he i 'e in  sh a l l  be  cons t ru ed  to  l imi t  t he  r igh t  o f  Owner ,  by  co n t rac t  o r  o the rwise ,  to  confe r  
upon  o the r s ,  no t  pa r t i e s  to  th is  Agreement ,  nond i sc r imina to ry  r igh t s  o r  p r iv i l ege s  to  use  the  po les  covered  
by  th i s  Agreement ,  R igh t s  g ran ted  to  th i rd  pa r l i e s  sha l l  no t  in f r i nge  upon  the  r igh t s  o f  the  L icensee  in  th i s  
Agreement ,  

16 .2  I f  L icensee ' s  new At tachment  r equ i res  r ea r rang ing  any  o the r  use r ' s  At t achment  on  Owner ' s  
po le ( s ) ,  L icensee  sha l l  g ive  no t i ce  the reof  to  su ch  use r  p r io r  to  making  i t s  own  At tachment  and  sha l l  
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sha l l  bea r  the  expense  o f  necessa ry  r ea r rangement  o fo the i  use r ' s  At t ac lnnen l ( s ) ,  p rov ided  such  cos t s  a re  
r easo i i ab le  and  a re  no  mo re  than  the  ac tua l  cos t  o f  do ing  the  w oik .  L icensee  does  no t  have  the  r igh t  to  
r ea r range  the  fac i l i t i es  o i  o the r  use r s  exce p t  wi t i i  wr i t t en  pe rmiss ion  f rom su ch  use r .  Any  At tachment  
p r iv i l eges  g ran ted  to  L ice nsee  he reunder  sha l l  be  sub j ec l  t o  any  nond i sc r i in ina to ry  r igh t s  o r  p r iv i l eges  
he re to fo re  g ran ted  by  Owner .  

16 .3  i f  o the r  use r s  r equ i re  the  r ea r rangement  o f  Ldccnsce ' s  A t t achments  in  o rde r  to  a t t ach  the i r  
f ac i l i t i e s  under  the  au thor i ty  o f  Make  Re ady  Cons t ruc t ion  p lans  approved  by  Own er  fo r  such  o the r  use r ' s  
work ,  L icensee  ag rees  to  r easonab ly  coopera te  wdth  such  use r  in  s chedu l ing  and  pe r fo rming  the  v rork  and  
the  o th e r  use r  sha l l  bea r  the  expens e  o f  such  rea r rangement ,  p rov ided  tha t  any  cos t  cha rged  to  the  o the r  
use r  sha l l  be  reasonab le  and  sha l l  be  no  more  than  L icensee ' s  ac tua l  cos t  o f  do ing  the  work .  

ASTICLE 17 
'  ASSIGNMENT OF RIGHTS 

17 .  i Sub jec t  to  the  t e rms  o f  Ar t i c l e  7  in  th i s  Agreement ,  L icensee  sha l l  n o t  pe rmi t  any  o the r  use r  to  
u se  i t s  A t t achment ( s )  and  may  no t  sub l i c ense  any  o f  i t s  r igh t s  under  th i s  Ag reement  to  any  o the r  use r  
wi thou t  the  d i sc losure  o f  such  use r  to  Owner .  

17 .2  L icensee  sha l l  no t  a s s ign  o r  o the r wise  d i spose  o f  th i s  Agreement ,  o r  o f  any  o f  i t s  r igh t s  o r  
in t e res t s  he reunder  wi thou t  the  p r io r  wr i t t en  consen t  o i '  Owne r ,  such  consen t  no t  t o  be  unreasonab ly  
wi thhe ld .  P rov ided ,  however ,  L icensee  may  ass ign  o r  t r ans fe r  th i s  Agreement  and  the  r igh t s  and  
ob l iga t ions  he reunder  to  any  en t i ty  con t ro l l ing ,  con t ro l l e d  by ,  o r  under  common con t ro l  wi th  L icensee  
wi thou t  the  consen t  o f  Owner ,  bu t  upon  th i r ty  (30)  days  p r io r  wr i t t en  Not ice  to  Owner  de ta i l ing  the  
a s s ignment  and  the  re l a t ions i i ip  be tween  L icensee  and  suc l i  en t i ty .  No  such  pe rmi t t ed  a s s ignment  s l ia l i  
r e l i eve  L icensee ,  the  pe rmi t t ed  a s s ignee ,  o r  any  o the r  pa r ty  l i ab le  to  Ow ner  f rom any  ob l iga t ions ,  du t i e s ,  
r e spons ib i l i t i e s ,  o r  l i ab i i i i ie s  t o  Owner  under  th i s  Agreement  and  the  use  i s  in  s t r i c t  com pl iance  wi th  
Agreement .  Th i s  Agreement  sha l l  be  b ind ing  upon  the  successo r s  and /o r  a s s igns  o f  bo th  pa r t ie s .  

17 .3  Not i i ing  con ta ined  he re in  i s  i n t ended  to  in te r fe re  wi th  L icen see ' s  l eas ing  f ibe r s  o r  capac i ty  in  i t s  
f ac i l i t i e s ,  i f  such  use  i s  i n  s t r i c t  compl iance  wi th  the  p rov i s ions  o f  th i s  Agreement .  The  ren t ing  o r  l eas ing  
o f  f ibe r s  o r  capac i ty  in  i t s  f a c i l i t i e s  spec i i l ca l ly  docs  no t  g ive  L icensee 's  cus tomer  the  r igh t  to  any  k ind  o i"  
a ccess  to  Owner ' s  po les  and  L icensee ' s  cus tomer  i s  spec i i l ca i iy  p roh ib i t ed  f ro m c l imbing  Owner ' s  po les  
o r  o the rwise  work ing  on  the  f ac i l i t i e s  tha t  a re  a t t ached  to  O wner ' s  po les  un less  L icensee ' s  cus tomer  i s  
work ing  as  a  con t rac to r  fo r  L icensee  under  t l i e  t e rms  o f  a  wr i t ten  ag reement .  



A B T ! r T , F ,  IS  .  

WAIVER OF TERMS OR •CONDITIONS 

18 ,1  The  fa i lu re  o f  c i the r  pa r ly  to  en fo rce  o r  ins i s t  upon  compl iance  wi th  any  o f  the  t e rms  o r  
cond i t ions  o f  th i s  Agreement  inc lud ing  the  Rules  sha l l  no t  cons t i tu t e  a  wa ive r  o r  re l inqu ish iT ien t  o f  any  
such  t e rms  o r  cond i tions ,  bu t  the  same  shal l  be  and  remain  a t  a l l  t imes  in  fu l l  fo rce  and  e f fec t ,  

ARTICLE 19  
PAYMENT OF TAXES 

19 ,1  Eac l i  pa i ty  sha i i  pay  a l l  t axes  and  assessment s  i avvfu i iy  l ev ied  on  i t s  ov /n  po les  o r  p roper ty  
a t t ached  to  po les ,  Taxes  and  the  as sessment s  which  a re  l ev ied  on  i t s  po les  sha l l  be  pa id  by  Owner  the reof ,  
bu t  the  por t ion  o f  any  t ax  ( excep t  income  taxes ) ,  f ee ,  o r  cha rge  l ev ied  on  Owner ' s  po les  so le ly  because  o f  
the i r  use  by  L icensee  sha l l  be  pa id  by  L icen see ,  

ARTICLE 20  
INSURANCE 

20 .1  L icensee  sha l l  t ake  ou t  and  main ta in  th roughou t  the  pe r iod  dur ing  which  t l i i s  Agreem ent  sha l l  
r emain  in  e f fec t  the  fo l lowing  min imum insurance :  

A ,  Workers '  com pensa t ion  insu rance  cover ing  a l l  em ployees  o f  L icensee  pursuan t  to  Nor th  
Caro l ina  l aw.  Con t rac to r s ,  employees  o f  con t rac to r s ,  subcon t rac to r s  and  empl oyees  o f  
subcon t rac to r s  who  sha l l  pe r fo rm any  o f  the  ob l iga t ions  of  L icensee  he reunder ,  sha l l  be  r equ i red  
by  L icensee  to  t ake  ou t  and  main ta in  such  insu rance ,  whe the r  o r  no t  such  insu rance  i s  r equ i red  by  
the  l aws  o f  the  s t a t e  go vern ing  the  employment  of  any  such  employee ,  I f  any  emp loyee  i s  no t  
sub jec t  t o  the  worker s '  compensa t ion  l aws  o f  such  s t a t e ,  s uch  insu rance  sha l l  ex tend  to  such  
employee  vo lun ta ry  cov erage  to  the  same  ex ten t  a s  tho ugh  s uch  employee  were  sub jec t  to  such  
l aws ,  

B ,  Pub l i c  l i ab i l i ty  and  p roper ty  damage  l i ab i li ty  in su rance  cov er ing  a l l  ope ra t ions  under  th i s  
Agreement  wi th  l imi t s  fo r  bod i ly  in ju ry  o r  dea th  in  any  one  even t  not  l e s s  than  $2 ,000 ,000 .00  and  
l imi t s  fo r  p roper ty  damage  no t  l e s s  than  $1 ,000 ,000 .00 ,  

C ,  Au tomob i le  l i ab i l i ty  insu rance  fo r  owned  and  h i red  au tomobi l e s  wi th  l imi t s  o f  no t  l e s s  
than  $2 ,000 ,000 ,00  fo r  in ju ry  o r  dea th  in  any  one  even t  and  l imi t s  fo r  p roper ty  damag e  no t  l e s s  
than  $1 ,000 ,000 ,00 ,  

20 .2  The  po l i c i e s  o f  insu rance  sha l l  b e  in  such  fo rm an d  i s sued  by  such  insu re r  a s  sha ll  be  cons i s t en t  
wi th  indus t ry  p rac t i ce s ,  

20 .3  L icensee  sha l l  fu rn i sh  to  Owner ,  a t  t he  beg inn ing  o f  th i s  Agreement  and  a t  l eas t  annua l ly  
the rea f t e r  ( and  more  f r equen t ly  upon  the  r easonab le  r eques t  o f  owner )  a  ce r t i f i ca te  ev idenc ing  compl iance  
wi th  the  requ i rement s  o f  thi s  Ar t i c l e  20 .  Th i s  ce r t i f i ca te  wi l l  l i s t  Owner  a s  an  add i t iona l  insu red  and  wi l l  
p rov ide  tha t  in  t he  even t  o f  cance l l a t ion  o f  any  o f  t l i e  s a id  po l i c i e s  o f  insu rance ,  the  insu r ing  comp any  
sha l l  g ive  a l l  pa r t i e s  named  as  insu reds  th i r ty  (30)  days  p r io r  no t i ce  o f  such  cance l l a t ion ,  

20 .4  To  (he  ex ten t  a l lowed  by  app l i cab le  l aw,  L icensee  sha l l  no t  be  p roh ib i t ed  f rom se l f - insu r ing  and  
wi l l  p rov ide  Owner  wi th  p roof  o f  adequacy  and  re l i abi l i ty  se l f - insu rance .  
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/\B.TICLE 21 
SERVICE OF NOTICES 

21 .1  I t  I S  expres s ly  ag reed  and  unde rs tood  be twe en  Own er  and  L icensee  tha t  any  Not i ce  requ i red  to  be  
g iven  to  e i the r  Owner  o r  I , . i censee  p ur sua n t  to  t l i i s  Agre ement  shal l  be  in  wr i t ing  and  sen t  by  US Mai l ,  o r  
by  r ecogn ized  na t iona l  ove rn igh t  de l ive ry  se rv ice ,  and  sha l l  be  deemed  rece ived  upon  ac tua l  de l ive ry  o r  
re fusa l  o f  d e l ive ry  a s  ev iden ced  by  the  r ecord s  o f  th e  US Pos ta l  Se rv ice  o r  de l ive ry  se rv ice  a s  the  case  
may  be .  

21 .2  Not i ces  sha l l  be  sen t  addressed  a s  fol lows- .  

I f  t o  Ldcensee :  T ime  Warner  Cab le  o f  Newpo r t  
500  T ime  Warner  Dr ive  
Newpor t ,  NC 28570  

I f to  Owner ;  Jones -Ons lo -w EMC 
259  Weste rn  Blvd .  
Jacksonvi i l e ,  NC 28786  
At tea t lon ;  Jo in t  Use  Coo rd ina t o r  

o r  to  such  o the r  address  a s  e i the r  pa r ty  may  des igna te  by  Not i ce  to  the  o the r  pa r ty  f rom t ime  to  t ime  in  
accordance  wi th  the  t e rms  o f  th i s  Ar t i c l e .  

.  ARTICLE 22  
SUPPLEMENTAL AGREEMENT S 

22 .1  Ne i the r  Owner  nor  L icensee  i s  under  any  ob l iga t ion,  express  o r  impl i ed ,  to  amend ,  supp lement  o r  
o thc rwise  ch ange  o r  modi fy  any  of  the  p rov i s ions  o f  th i s  Agreement .  However ,  i f  t he  pa r t i e s  ag ree  to  
amend ,  supp lemen t  o r  o the rwise  change  o r  modi fy  any  o f  the  p rov i s ions  o f  th i s  Agreement ,  then  any  such  
amendment ,  supp lement ,  change  o r  modi f i ca t ion ,  to  be  enfo rceab le ,  mus t  be  ev idenced  by  wr i t t en  
documeiUa t ion  du ly  execu ted  by  bo th  pa r t i es .  Wi tho u t  any  such  du ly  execu ted ,  wr i t t en  documenta t ion  o f  
any  am endment ,  supp lement ,  cha nge  o r  modi f i ca t ion ,  a ny  o ra l  d i scuss ions  r e l a t ing  the re to  sha l l  no t  be  
b ind ing  upon  Owner  o r  L icensee .  

22 .2  Noth ing  in  the  fo rego ing  sha l l  p rec lude  the  pa r t i e s  to  t l i i s  Agreem ent  f rom prepar ing  in  wr i t ing  
such  supp lementa l  ope ra t ing  rou t ines  o r  work ing  p rac t i ces  a s  ( i iey  mutua l ly  ag ree  to  be  necessa ry  o r  
des i r ab le  to  e f fec t ive iy  admin i s t e r  the  p rov i s ions  o f  th i s  Agreement  so  long  a s  each  pa r ty  has  a t  l eas t  one  
copy  o f  such  opera t ing  rou t ines  and /o r  work ing  p rocedures .  

ARTICLE 23  
DEF AULT 

23 .  i T i i c  fo l lowing  s i i al i  be  an  even t  o f  Dc iau l t :  

( I )  I f  L icensee  de fau l t s  in  t he  payment  o f  any  fees  o r  o the r  und i spu ted  sums  due  and  payab le  to  
Owner  under  th i s  Ag reement  and  such  de fau l t  con t inues  fo r  a  pe r iod  o f  th i r ty  (30)  days  a f t e r  
No t i ce  o f  such  de fau l t  l i a s  been  g iven  by  Ow ner  to  L icensee  o r ,  
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any  rna t t e iy  i f  e i the r  pa r ty  sha l l  v io la t e  o r  de fau l t  in  t he  pe r fo rmance  o f  any  covena n t s ,  
ag reement s ,  s t ipu la t ions  o r  o the r  cond i t ions  con ta ined  he re in  (o the r  than  the  payment  o f  f ees  and  
o the r  sums)  fo r  a  pe r iod  o f  th i r ty  (30)  c la ys  a f t e r  No t i ce  o f  such  v io la t ion  o r  de fau l t  has  been  
g iven  by  the  non-de fau l t ing  pa r ty  to  such  de f au l t ing  pa r ty  o r ,  in  t h e  case  o f  a  de fau l t  no t  cu rable  
wi th in  th i r ty  (30)  days ,  i f  such  de fau l t ing  pa r ty  sha l l  f a i l  t o  commence  to  cu re  the  same  wi th in  
th i r ty  (30)  days  and  p roceed  d i l igen t ly  unt i l  co r rec ted ,  o r ,  

(3 )  I f  in  a  ma t t e r  tha t  does  und er  the  NKSC or  the  Ru les  invo lve  sa fe ty ,  ( i )  L icensee  v io la t e s  o r  
de fau l t s  in  the  pe r fo rmance  o f  any  covenan t s ,  ag reement s ,  s t ipu la t ions  o r  o the r  cond i t ions  
con ta ined  he re in  and  fa i l s  t o  commence  to  cu re  the  same  immedia te ly  upon  Not i ce  and  the rea f t e r  
p roceed  to  pursue  d i l ig en t ly  un t i l  co r rec ted  o r  ( i i )  i f  t he  co r rec t ion  t akes  longer  than  th i r ty  (30 )  
days  o r ,  in  t he  case 'o f  a  de fau l t  tha t  i s  no t  cu rab le  wi thin  th i r ty  (30)  days ,  i f  L icensee  shal l  f a i l  t o  
commence  to  cu re  the  same  wi th in  th i r ty  (30)  days  and  p roceed  d i l igen t ly  un t i l  co r rec ted .  

23 .2  In  the  even t  o f  Defau l t ,  Ow ner  may  a t  a ny  t ime  the rea f t e r  fo r  s o  long  a s  the  de fau l t  cond i t i on  
ex i s t s  do  any  one  or  a l l  o f  the  fo l lowing :  ( I)  Dec la re  th i s  Agre ement  to  be  t e rmina ted  in  i t s  en t i r e ty ;  (2 )  
Termina te  the  Pe rmi t s  cover ing  the  po le  o r  po les  in  r e spec t  to  which  such  de fau l t  o r  non-compi iance  sha l l  
have  occur red;  (3 )  Refuse  to  i s sue  any  more  Pe rmi t s ;  o r ,  (4 )  S top  a l l  Make  Ready  Cons t ruc t ion  Work  and  
re t a in  any  monies  tha t  have  been  pa id ,  o r  any  combina t ion  of  these  r emedies  o r  those  se t  ou t  he re in  and  in  
Sec t ion  23 ,3 .  

23 .3  Wheneve r  Owner  f inds  tha t  L icensee  i s  a l l eged ly  in  Defau l t  o f  th i s  Agreem ent ,  a  wr i t t en  no t i ce  
sha l l  be  g iven  to  L icensee .  The  wr i t t en  no t i ce  sha l l  desc r ibe  in  r easonab le  de ta i l  t he  a l leged  Defau l t  so  as  
to  a f fo rd  the  L icense e  an  oppor tun i ty  to  r emedy  the  v io la t ion .  L icensee  shal l  h ave  30  days  subsequen t  to  
r ece ip t  o f  the  no t i ce  in  wh ich  to  co r rec t  the  Defau l t  be fo re  O wner  may  exe rc i se  any  o f  the  above-

7efeTeneedWei f fed les i  • censeeTnTay)  wi th in  10  d ays  o f  r ece ip t  o f  no t i ce ,  no t i fy  Owner  tha t  the re  i s  a  
d i spu te  a s  to  whe the r  a  Defau l t  has ,  in  f ac t ,  occur red .  Such  no t i ce  by  L icensee  sha l l  spec i fy  wi th  
pa r t i cu la r i ty  the  ma t t e r s  d i spu ted  by  L icensee  and  sha l l  s t ay  the  runn ing  o f  the  above-desc r ibed  t ime .  

Owner  and  Licensee  sha l l  t hen  schedu le  a  meet ing  to  r e so lve  the  i s sues  wi th in  I  0  days  o f  Owner ' s  r ece ip t  
o f  the  no t i ce  o f  d i spu te .  I f  r e so lu t ion  canno t  be  me t ,  c i el a i i l t  w i l l  be  dec la red  and  Owner  may  enfo rce  any  
op t ions  ava i l ab le  under  th i s  a r t i c l e .  The  t ime  fo r  L icensee  to  co r rec t  any  a l l eged  v io la t ion  may  be  
ex tended  by  Ow ner  i f  t l i e  necessa ry  ac t ion  to  co r rec t  the  a l l eged  v io la t ion  i s  o f  such  a  na tu re  o r  cha rac te r  
a s  to  r equ i re  more  than  th i r ty  (30)  days  wi thin  which  to  pe r fo rm prov ided  L icensee  commences  co r rect ive  
ac t ion  wi th in  the  same  th i rty  (30)  days  and  the rea f t e r  exe rc i ses  due  d i l igence  to  co r rec t  the  v io la t ion .  

23 .3  I f  L icensee  de fau l t s  in  t he  pe r fo rmance  o f  any  work  tha t  i t  i s  ob l iga ted  to  do  under  th i s  
Agreement ,  Owner  may  e lec t  to  do  such  work ,  and  L icensee  sha l l  r e imburse  Owner  fo r  Owner ' s  
r easonab le  cos t s  in  comple t ing  such  work .  I f  Owner  e lec t s  to  do  such  work ,  Owner  sha l l  no t  be  l i ab le  fo r  
any  loss  o r  damage  to  L icensee ' s  f ac i l i t i es  wh ich  may  resu l t  t he re f rom or  fo r  any  l i ab i l i ty ,  l o s s  o r  damage  
to  L i censee  o r  any  o the r  pa r ty  c l a iming  ac tua l  damages ,  excep t  when  caused  by  Owner ' s  g ross  neg l igence  
o r  wi l l fu l  miscon duc t .  

23 .4  The  remedies  se t  fo rth  in  th i s  Ar t i c l e  a re  cumulat ive  and  in  add i t ion  to  any  and  a l l  o the r  r emedies  
Owner  may  have  a t  l aw o r  in  equ i ty .  

23 .5  The  ex i s t ence  o f  a  Defau l t  sha l l  no t  r e l i eve  L icensee  o f  the  r equ i rement s  in  Ar t i c l e  10  o r  Ar t i c l e  
I  1  un le s s  the  Agr eement  i s  t e rmina ted  in  i t s  en t i r e ty .  
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23 ,6  Where  O wner ' s  r easonable  approva l  o r  consen t  i s  r eq u i red ,  i t  s ha l l  be  r easonab le  fo r  Owner  to  
wi thho ld  consen t  i f  L ic ensee  i s  in  de fau l t  o f  th i s  Agreement  and  has  no t  cu red  same  wi thin  the  t imef rame  
p rov ided  in  the  Agreement  (o r  is  n o t  di l igen t ly  pur su i ng  such  cure ) .  

A lOnCLE 24  
INDEMNIFICATION 

24 .1  L icensee  ag rees  to  indemni fy  Ow ner  aga ins t  and  to  de fend  and  ho ld  Ow ner  ha rmless  f rom any  
and  a l l  c l a im s ,  demands ,  damages ,  pena l t i e s ,  cos t s ,  l i ab i l i t i e s ,  expenses  and  losses  a r i s ing  f rom or  based  
upon  any  ac t ,  omiss ion  o i '  neg l igence  o f  L ice nsee  o r  L icensee ' s  agen t s  o r  empl oyees  o r  a r i s ing  f rom or  
based  u pon  any  b reach  o f  L icensee ' s  covenant s  und er  th i s  Agreement .  

24 .2  Owner  ag rees  to  indemni fy  and  ho ld  L icensee  ha rmless  f rom any  and  a l l  c l a ims ,  demands ,  
damages ,  pena l t i e s ,  cos t s ,  l i ab i l i t i e s ,  expenses  and  losses  a r i s ing  f rom or  based  upon  any  ac t ,  omission  o r  
neg l igence  o f  Owner  o r  Owner ' s  agen t s  o r  employees  o r  a r i s ing  f rom or  based  upon  any  b reach  o f  
Ow ner ' s  covenan t s  under  th i s  Agreement .  

ARTICLE 25  
CONSEQUENTIAL LOS S OR DAMAGE 

25 .1  Notwi ths tand ing  any  p rov i s ion  con ta ined  he re in  to  the  con t ra ry ,  nei the r  pa r ty  sha l l  be  l i ab le  to  the  
o the r  in  an y  way  fo r  ind i rec t  o r  consequen t i a l  lo s ses  o r  damages ,  however  caused  oi"  con t r ibu ted  to ,  in  
connec t ion  wi th  th i s  Agreement  o r  wi th  any  equ ipnaen t  o r  se rv ice  governed  he reby .  

ARTICLE 26  
FORCE MAMEURE 

26 .1  Ne i the r  Pa r ty  sha l l  be  l iab le  fo r  any  de lay  o r  f a i lu re  in  pe r fo rmance  o f  any  pa r t  o f  th i s  Agreement  
r e su l t ing  f rom ac t s  o f  God,  ac t s  o f  c iv i l  o r  mi l i t a ry  au thor i ty ,  embargoes ,  ep idemi cs ,  war ,  t e r ror i s t  ac t s ,  
r io t s ,  i n su r rec t ions ,  f i r e s ,  exp los ions ,  ea r thquakes ,  nuc lea r  acc iden t s ,  f loods ,  power  b lackou t s ,  o r  
unusua l ly  severe  wea the r ,  in  the  even t  o f  any  such  excused  de lay  in  the  pe r fo rmance  o f  a  pa r ty ' s  
ob l iga l ion( s )  u nder  th i s  Agreement ,  l l ie  due  da te  fo r  t he  pe r fo rmance  o f  the  o r ig ina l  ob i iga t ion( s )  sha l l  be  
ex tended  by  a  t e rm equa l  to  the  t ime  los t  by  r eason  o f  t l i e  de lay .  

ARTICLE 27  
OWNER'S  COST 

27 ,1  "O wner ' s  Cos t "  and  "C os t "  when  used  in  th i s  Agreement  sha l l  i nc lude  r easonab le  ma te r i a l  and  
l abor  cos t s ,  equ ipment ,  eng inee r ing ,  pe rmi t s ,  r igh t -o f -way ,  l and  c l ea r ing ,  i n su rance  and  reasonab le  
ove rhead .  

A iRTICLE 28  
NO WARRAN TY OF RECORD IN FORMA TION 

28 .1  F rom t ime  to  t ime ,  L icensee  may  purc i i a se  o r  o the rwise  ob ta in  f rom Owner  records  and  o the r  
in fo rmat ion  re l a t ing  to  Ow ner ' s  ou t s ide  p lan t  f ac i l i t i e s .  L icensee  acknowle dges  tha t  such  records  and  
in fo rmat ion  p rov ided  by  Own er  may  no t  r e f l ec t  f i e ld  cond i t ions  and  tha t  phys ica l  in spec t ion  i s  nec essa ry  
to  ve r i fy  p resence  and  cond i t ion  o f  ou t s ide  p lan t  f ac i l i t i e s  and  Righ t -o f -Way .  In  p rov i d ing  such  records  
and  in fo rmat ion .  Owner  does  so  a s  a  con ven ience  to  L icensee  and  Owner  a s sumes  no  l i ab i l i ty  o r  
r e spons ib i l i ty  to  L icensee  o r  any  Th i rd  P a r ty  fo r  e r ro i - s  and  omiss ions  con ta ined  the re in .  



/JiTICLE 29 
MISCELLAJ^EOUS PROVISIONS 

29 .1  I f  O wner  reques t s ,  L icensee  sha l l  become  a  member  o f  t i i e  Na t iona l  Jo in t  Use  Not i f i ca t ion  
Sys tem ( the  "NJUNS")  and  main ta in  the  capab i l i ty  o f  r ece iv ing  messages  f rom NJUNS and  sha l l  u t i l i ze  
such  . capab i l i ty ,  

29 .2  Ne i the r  pa r ty ,  by  mere  l apse  o f  t ime ,  s l i a l l  be  deem ed  to  h ave  wa ived  an y  b reach  by  the  o the r  
pa r ly  o f  any  t e rms  o r  p rov i s ions  o f  th i s  Agreement .  The  wa ive r  by  e i the r  pa r ty  o f  any  such  b reach  sha l l  
no t  be  cons t rued  as  a  wa iver  o f  subsequent  o r  d i f f e ren t  b reaches  o r  a s  a  con t inu ing  wa ive r  o f  such  b reach .  

29 .3  Shou ld  any  cour t  o f  l aw or  admin i s t r a t ive  o r  g overnmenta l  en t i ty  wi th  ju r i sd ic t ion  dec la re  any  
p rov i s ions  o f  th i s  Agr eement  to  be  vo id  o r  unenforceab ie ,  t he  r emaining  p rov i s ions  o f  the  Agreement  
sha l l  to  the  ex ten t  p rac t i cab le  r emain  in  fu l l  fo rce  and  e f fec t .  

29 .4  Noth ing  con ta ined  in  th i s  d ocument ,  o r  in  any  amendment  o r  supp lement  the re to ,  o r  in fe rab le  
he re f rom,  sha l l  be  deemed  o r  cons t ruc ted  to  ( I )  make  L icensee  the  agen t ,  s e rvan t ,  e mployee ,  jo in t  
ven tu re r ,  a s soc ia t e ,  o r  pa r tne r  o f  Owner ,  o r  (2 )  c rea te  o r  e s t ab l i sh  any  pa r tne r sh ip ,  jo in t  ven tu re ,  agency  
re l a t ionsh ip  o r  o the r  a fUl ia t ion  o r  a s soc ia t ion  be tween  Ow ner  and  L icensee .  The  pa r t i e s  he re to  a re  and  
sha l l  r emain  independen t  con t rac to r s .  Ne i the r  pa r ty  sha l l  have  the  r igh t  to  ob l iga te  o r  b ind  th e  o the r  pa r ty  
in  any  manner  to  any  th i rd  pa r ly .  I t  i s  unders tood  tha t  th i s  doc ument  enab les  on ly  a  l i cense  in  f avor  o f  
L icensee  s t r i ct ly  in  accordance  wi th  i t s  wr i t t en  p rov i s ions .  

29 .5  Each  pa r ty  r ep resen t s  tha t  i t  has  the  fu l l  power  and  au thor i ty  to  en te r  in to  th i s  Agreement  and  to  
convey  the  r igh t s  he re in  conveyed .  

29 .6  Th i s  Agreement  i s  de emed  execu ted  in  and  sha l l  be  cons l r i i ed  under  the  l aws  o f  the  S ta te  o f  
Nor th  Caro l ina .  

29 .7  The  t e rms  "no t i fy , "  "no t i f i cat ion"  and  "adv i se"  a s  used  in  th i s  Agreement  re f l ec t  communica t ions  
be tween  Owner  and  L icensee  in  admin i s t e r ing  the  Ag reement ' s  t e rms .  Such  communica t ion  s ha l l  be  in  
wr i t ing ,  w h ich  may  inc lude  NJUNS,  emai l ,  f acs imi le  o r  o the r  me thod  as  spec i f i ed  in  the  Ru les .  These  
t e rms  a re  no t  to  be  confused  wi th  the  t e rm "Not ice"  in  Ar t i c l e  2  I ,  Se rv ice  o fNot i ces .  

29 .8  Wi th in  th i s  A greement ,  w ords  in  the  s ingu ia r  numb er  sha l l  be  he ld  an d  cons t rued  to  inc lude  the  
p lu ra l ,  and  words  in  the  p lu ra l  number  to  inc lude  the  s ingu la r ,  and  the  use  o f  any  gender  sha l l  be  
app l i cab le  to  a i l  genders  un less  the  con tex t  o thervvi se  r equ i res .  T i t l e s  ap pea r ing  a t  the  beg inn ing  o f  any  
subd iv i s ions  l i e reo f  a re  fo r  conv en ience  on ly .  They  do  no t  cons t i tu t e  any  pa r t  o f  such  subd iv i sions ,  and  
sha l l  be  d i s rega rded  in  con s t ru ing  the  l anguage  con ta ined  in  such  subd iv i s ions .  The  use  o f  the  words  
"he re in , "  "he reof , "  "he reunder"  and  o the r  s imi la r  compounds  o f  the  word  "he re"  sha l l ,  un less  the  con tex t  
d ic t a t e s  o the rwise ,  r e fe r  to  th i s  en t i r e  Agreement  and  no t  to  any  pa r t i cu la r  pa ragraph  o r  p rov i s ion .  74 ic  
t e rm "pe r son"  and  words  im por t ing  pe r sons  a s  used  in  th i s  Ag reement  sha i !  inc lude  f i rms ,  a s soc ia t ions ,  
pa r tne r sh ips  ( inc lud ing  l imi ted  pa idner sh ips ) ,  l imi ted  l i ab i l i ty  compan ies ,  jo in t  ven tu res ,  t rus t s ,  
co rpora t ions  and  o the r  l ega l  en t i t i e s ,  i nc lud ing  pub l i c  o r  governmenta l  bod ies ,  agenc ies  o r  
ins t rumenta l i t i e s ,  a s  we l l  a s  na tu ra l  pe r sons .  

29 .9  Unless  the  con tex t  c l ea r ly  ind ica tes  o the rvvi se ,  a s  used  in  th i s  Agreement ,  the  t e rm "L icensee"  
means  the  pa r ty  o r  pa r t i e s  nam ed  on  the  f i r s t  page  he reof  o r  any  o f  them.  The  ob l iga t ions  o f  L icensee  
he reunder  sha l l  be  jo in t  and  seve ra l .  I f  any  L icensee ,  o r  any  s igna to ry  who  s igns  on  beha l f  o f  any  
L icensee ,  i s  a  co rpora t ion ,  pa r tne r sh ip ,  l imi ted  l i ab il i ty  company ,  t rus t ,  o r  o the r  l ega l  ent i ty .  L icensee  and  



any  such  s igna to iy ,  and  Ihe  pe r son  o r  pe r sons  s ign ing  fo r  L icensee ,  r ep resen t  and  war ran t  to  Owner  tha t  
t h i s  in s t rument  i s  execu ted  by  L icen see ' s  du ly  au thor i zed  rep resenta t ives .  

30 .1  In  t he  absence  o f  a  sepa ra te  Connden t i a i i ty  Agreement  be tween  the  pa r t i e s ,  i f  e i the r  pa r ty  
p rov id es  conf iden t i a l  i n fo rmat ion  to  the  o the r  in  wr i t ing  and  iden t i f i ed  a s  such ,  the  r ece iv ing  pa r ty  sh a l l  
p ro tec t  the  connden l i a l  in fo rmat ion  f r o iT i  d i s c losure  to  th i rd  pa r t i e s  w i th  the  same  degree  o f  ca re  accorded  
i t s  o wn  conf iden t i a l  and  p ropr i e t a ry  in fo rmat ion .  T i i e  pa r t i e s  ag ree  to  use  the i r  bes t  e f fo r t s  to  avo id  
d i sc los ing  to  each  o the r  conf iden t i a l  in fo rmat ion  tha t  i s  no t  r easonab ly  requ i red  fo r  the  admin i s t r a t ion  o f  
th i s  Agr eement .  Ne i the r  pa r ty  sha l l  be  I ' e qu i red  to  ho ld  conf iden t i a l  any  in fo rmat ion  w hich  ( I )  becomes  
pub l i c ly  ava i l ab le  o the r  than  th rough  the  rec ip ien t .  ( 2 )  i s  r equ i red  to  be  d i sc losed  by  a  government  o r  
Jud ic ia !  o rde r ,  ru le  o r  r egu la t ion ,  (3 )  i s  i ndependen t ly  deve loped  by  the  rec ip ien t ,  o r  (4 )  becomes  ava il ab le  
to  the  r ec ip ien t  wi thou t  r es t r i c t ion  f rom a  th i rd  p a r ly ,  

30 .2  The  ob l iga t ions  se t  fo r th  in  Ar t i c l e  30  sha l l  su rv ive  (he  exp i ra t ion  o r  t e rmina t ion  o f  th i s  
Agr eement  fo r  a  pe r iod  o f  two  (2 )  yea r s .  

IN  WITNESS WHEREOF,  JONES-ONSLOW/ Elec t r i c  Membersh ip  Corpora t ion  and  T ime  
Warner  En te r t a inmenf -Advance /Newhouse  Par tne r sh ip,  a  New York  Genera l  Pa r tne r sh ip  by  the i r  du ly  
au thor i zed  rep resen ta t ives  have  execu ted  th i s  Po le  At t achment  L icense  Agreement  a s  o f  the  Day  and  yea r  
f i r s t  wr i t t en  above .  

A RTICLE 30  
CONFiBENTlAHTY 

JONE S-ONSLOW ELECTRIC MEMBERSHIP  
COPvPO RATlON 

TIME WARNER ENTERTAINMENT-
ADVANCE/NE 'WHOUSE PARTN^SHIP ,  A NEW 
YORK PARTNERSHIP  /  )  

7 
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EXHIBIT A 
SCHEDULE OF FEES 

Appl ica l ion  F ee ,  
-  for  new at t achments  S15 .00  Pe r  po le  
-  for  no t i f i ca t ion  o f  scconda i -y  $25 .00  Per  submiss io n  A lxh / ' h /Y  f i -7 j  

a t t achments  

NESC Compl iance  Audi t  Fee  $15 ,00  
(wi th  one -yea r  advance  no t i ce ) :  

Make  Ready  Eng inee r ing  Fee :  $  

Per  po le  

To  be  p rov ided  fo r  Each  Per mi t  r eq ues t  
based  on  l eve l  o f  e f fo r t .  

TWC wi l l  pay  the  fo l lowing  amount s  o fannua!  ren ta l  pe r  po le ,  pu r suan t  to  Sec t ion  4 .1 ,  
subject to credit, depending on the final result in T ime Warner Enlerlainrnenl-
Ac lvance /Ne \ \ ' house  Par tnersh ip  v.  Car tere t -Craven  E lec t r i c  Corp . ,  Case  No .  4 :05-CV-146-
D2  (4 "^  C i r , ) :  

2006  -$15 .00  • 
2007  -  $16 .00  
2008  -  $17 .00  
2009  -  $18 ,00  
2010  -  $19 .0 0  
201  1 and  the rea f t e r  -  $19 .00  inc reased  by  Cons umer  Pr i ce  index  fo r  Al t  Cus tomers ,  
Sou t h  U rban  Non-met ropo l i t an  ( l e s s  than  50 ,000) .  

I f  t he  Dis t r i c t  Cour t ' s  deci s ion  in  Time Warner Enlcrlainmenl-Advance/Newhoiise 
Par tnersh ip  -v .  Car tere t -Craven  E lec t r i c  Corp .  i s  a ff i i 'med  in  a l l  r e spec t s ,  t hen  the  r a l e s  
shown above  sha l l  no t  be  sub jec t  to  fu r the r  cha l l en ge  by  TWC.  I f  t he  dec i s ion  i s  no t  
a f f i rmed  in  a l l  r e s pec t s ,  t he  ral e  wi l l  be  ca lcu la ted  according  to  the  f ina l  r e su l t s  o f  fu r the r  
p roceed ings  in  sa id  case ,  and  any  d i tTercncc  be tween  the  ra t e  so  ca lcu la ted  and  the  
amount s  a l r eady  pa id  wi l l  be  c red i t ed  to  Ldcensee ' s  fu tu re  annua l  po le  a t t achment  f ee  
ob l iga t ions .  

Other Fees 

Unauthor ized  At t achment  Fee  ,$112 .50  Pe r  po le ,  
( fo r  a t tuc lmient s  made  a f t e r  in i t i a l  i nven to ry  
a f t e r  the  Commencement  Da te  wi thou t  
Pe rmi t )  

Una u thor i zed  A t tachment  Da i ly  Pec :  $5 .00  Per  po le  

At t achment  f e es  sha l l  no t  be  ad jus ted  fo r  any  a t t achments  added  or  removed  dur ing  a  b i l l ing  
pe r iod  and  fee s  sha l l  be  pa id  for  the  en t i r e  b i l l ing  pe r iod  i f  t he  At t achment  occup ied  a  po le  
fo r  any  pa r t  t he reof ,  Fa i lu re  o f  L icensee  to  g ive  wr i t t en  no t i ce  to  Owner  o f  the  r emova l  o f  
any  At tachment  wi l l  r e su l t  i n  cha rges  be ing  con t inued  un t i l  such  no t i ce  i s  g iven .  
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EXHIBIT B 

RULES AND PIL4CT!CES OF OWNER FOR ATTAXIIIAENTS 

This  Exh ib i l  p rov ides  implementa t ion  de ta il s  in  c o i inec t ion  wi th  the  p rocess  foi "  L icensee ' s  
app ly ing  fo r  and  u l t ima te ly  r ece iv ing  a  Pe rmi t  to  a t t ach  to  Owner ' s  po le ( s ) ,  These  p rocedures  a re  sub jec t  
to  modi f i ca t ion  by  owne r  f rom t ime  to  t ime .  

For  purpose s  o f  admin i s t e r ing  th i s  ag reement ,  no t i f i cat ion  and /o r  adv ice  sha l l  b e  sen t  by  emai l  fo l lowed  
by  U .S ,  Mai l ,  Fo l lowing  i s  con tac t  in fo rmat ion  fo r  t he  pa id ies :  

If to Owner: Jones-Onslow EMC 
259 Western Blvd. 
JadisonviOe, NC 28786 
Attention: Joint Use Coordinator 
Tel: 910-353-1940 
Fax: 910-353-8000 

and  fo r  L icens ee  sha l l  be  d irec ted  to :  
Time Warner Cable of Newport 
500 Time Warner Drive 
Newport, NC 28570 
Attentioo: Joint Use Coordinator 
Td: 2S2-223-6411 
Fax: 252-223-6459 

The  above  addresses  a re  fo r  admin i s t r a t ive  ma t t e r s  on ly  and  do  no t  modi fy  the  addresses  fo r  
No t ice  pursuan t  to  Ar t i c l e  21 .  

A. Process for Permitting Attachments (Make Ready) 

1 .  App l i ca t ion  fo r  Pe rmi t  sha l l  be  made  on  the  Appl i ca t ion  a t t ached  as  Exh ib i t  B-1 ,  
L icensee  shal l  a l so  ind ica te  the  po les  to  which  i t  des i r e s  to  a t t ach  by  inc lud ing  a  d rawing  
o r  maps  s i iowing  suc l i  po les .  

2 .  L icensee ' s  Cons t ruc t ion  P lans  sha l l  con ia in  fu l l  s pec i f ica t ions  o f  the  fac i l i t i e s  to  be  
ins t a l l ed  inc lud in g :  

a )  S ize  and  type  o f  messenger .  
b )  S ize  and  type  At t achments .  
c )  Spec i f i ca t ion  o f  tl i c  in s t a l l a t io n  ra t ing  and  type  o f  guy  and  anchor  a s sembl ie s  

p roposed  to  b e  used  by  L icensee ,  

3 .  Owner  s l ia l i  r e spon d  to  L icens ee  vvi lh in  t l i e  t imef rame  p rov i ded  Ar t i c l e  5  by  send ing  
Response  to  App l i ca t ion ,  a t t ached  he re to  a s  pa r t  o f  Exh ib i t  B- ! .  
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4 .  The  Make  Ready  Cons t ruc t ion  Cos t  Est ima te  and  Schedule  wi l l  be  sen t  to  L icensee  us ing  
the  fo rm a t t ached  he re to  a s  Exh ib i t  B-2 .  

5 .  When  the  fydake  Ready  Cons t ruc t ion  Wor k  i s  compie te  Owner  sha l l  not i fy  L icensee  t ha t  
any  Make  Ready  Cons t ruc t ion  Work  has  been  comple ted  and  reques t  Cer t i f i ca t ion  by  
L icensee  us ing  the  fo rm a t t ached  he re to  a s  Exh ib i t  B-3.  

6 ,  L icensee ' s  Cer t i f i ca te  o f  Compl iance  sha l l  be  the  lower  por t ion  o f  the  fo rm a t t ached  
he re to  a s  Exh ib i t  B-3 ,  

7 ,  Owner  shal l  p rov ided  a  Permi t  to  L icensee  fo r  At t achments  us ing  the  fo rm a t t ached  
he re to  a s  Exh ib i t  B-4 ,  

B. Secondary Poles 

i n  connec t ion  wi th  Ar t i c l e  6  o f  the  Agreement ,  L icensee  sha l l  u se  the  Pe rmi t  App l i ca t ion  fo rm 
a t t ached  he re to  a s  Exh ib i t  B-1  fo r  the  no ti f i ca t ion .  

C. Procedures for Notification of Pole Transfers 

Unless  bo th  pa r t i e s  ag ree  to  use  NJUNS,  i t  i s  express ly  ag reed  and  unders tood  be tween  O wner  
and  L icense e  tha t  any  Not i ce  requ i red  lo  be  g iven  to  e i the r  Owner  o r  L icensee  pursuan t  to  th is  
Agreement  sha l l  be  in  wr i t ing  and  sen t  by  US Mai l ,  o r  by  r ecogn ized  na t iona l  ove rn igh t  de l ive ry  
se rv ice ,  and  shal l  be  deem ed  rece ived  upon  ac tua l  de l ive ry  o r  r e fusa l  o f  de l ive ry  a s  ev idenced  by  
the  r ecords  o f  the  US Pos tal  Se rv ice  o r  de l ive ry  se rv ice ,  a s  the  case  may  be ,  

D. Supplemental Rules Regarding Licensee's Attachments 

1 .  A l l  L i censee ' s  A t t achments  to  po les  sha l l  be  ins t a l l ed  in  a  manner  to  ensure  compl iance  
wi th  the  r equ i rement s  o f  the  NESC in  e f fec t  a t  t he  t i me  o f  the  ins t a l l a t ion  a s  c l a r i f i ed  o r  
exceeded  by  Owner ' s  spec i f i ca t ions  shown in  these  Ru les  and  in  the  Exh ib i t s  the reto ,  

( a )  At t achments  sha l l  mee t  a  min imum ver t i ca l  c l ea rance  o f  15 .5  f t ,  under  the  
conduc to i '  t empera tu re  and  load ing  cond i t ions  spec i fed  in  Ru le  232A over  a l l  a reas  
which  a rc  subjec t  lo  t ruck  I ra f l lc ,  T ruck  t r a f f i c  i s  de f ined  a s  any  mobi l e  un i t  exceeding  a  
to ta l  he igh t  o f  e igh t  Fee t ,  These  a reas  would  a l low and  be  suscep t ib le  to  t ruck  t r a f f i c  
under  the  l ine  because  o f  a  l ack  o f  an y  type  o f  phys ica l  obs t ru c t ion ,  even  though  t ruck  
t r a f f i c  under  ti i e  l i ne  would  no t  be  a  normal  occur rence .  Th i s  r equ i rement  inc ludes ,  bu t  i s  
no t  l imi ted  to ,  r oads ,  s t r ee t s ,  d r iveway s ,  unpaved  veh icu la r  passages ,  pa rk ing  lo t s ,  open  
a reas  vvl i e re  i t  wou ld  be  poss ib le  fo r  a  t ruck  to  pass  under  the  l ine ,  e t c ,  

(b )  At t achments  sha l l  mee t  a  min imum ver t i ca l  c l ea rance  o f  13 ,0  f t .  under  the  
conduc to r  t empera iu re  and  load ing  c ond i t i ons  spec i f i ed  in  Ru le  232A over  a reas  tha t  
wou ld  no t  no rmal ly  be  suscep t ib le  lo  t ruck  t r a f t l c .  These  a reas  a re  a reas  tha t  a re  
access ib le  by  t ruc k  t r a f f i c ,  bu t  the  access  i s  no t  easy  o r  n orma l ly  an t i c ipa ted  because  o f  
some  phys ica l  obs t ruc t ion ,  such  as  f ences ,  h i l l s ide s ,  d i t che s ,  embankments ,  ma in ta ined  
l awns ,  wood  l ines ,  hedges ,  e t c .  These  a reas  do  inc lude  the  g round  under  l ines  tha t  wou ld  
be  access ib le  by  Owner ' s  equ ipment  fo r  t i i e  pu rp ose  o f  l ine  ma in tenance ,  r e s to ra t i on  
work ,  and  r ight -o f -way  main tenance .  
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( c )  At t achments  sha l l  mee t  a  min imum ver t i ca l  c l ea rance  o f  9 .5  f t ,  under  the  
conduc to r  t empera tu re  and  ioad ing  cond i t ions  spec i f i ed  in  R t i i e  232A over  a reas  tha t  a rc  
imposs ib le  fo r  a  veh ic le  to  t rave l  under  th e  l ine  and  on ly  a  pe r son  on  foo t  can  wa lk  under  
the  l ine ,  These  a reas  a re  de f i i ed  as  hav ing  pe rmanen t  imped iment s  tha t  wou ld  p roh ib i t  
t he  pass age  o f  a  veh ic le,  i nc lud ing  Ownerks  equ ipment ,  

(d )  Al l  A t t a chments  ins t a l l ed  be fo re  the  e f fec t ive  da te  o f  th i s  con t rac t  shal l  have  a t  
l ea s t  t h i i ly  (30)  inches  ve r t i ca l  c l ea rance  under  the  e f fec t ive ly  g rounded  pa r t s  o f  
t r ans fo r mers ,  t r ans fGrmer  p la t fo rm s ,  capac i to r  banks  and  sec t iona l i z ing  equ ipment  and  a t  
l ea s t  fo r ty  (40)  inches  c l ea rance  under  t i i e  cu r ren t  ca r ry ing  pa r t s  o f sL ic h  equ ipment  vvi i i ch  
i s  e ne rg ized  a t  14 ,400  vo l t s  o i  l e s s  be tw een  phase  an d  g ro und  Clea rances  no t  spec i f i ed  
in  th i s  ru le  sha l l  be  de te rmined  by  re fe rence  to  the  Na t iona l  E lec t r i ca l  Sa fe ty  Code .  I f  
L icensee  has  made  any  At tachments  which  would  o the rwise  have  been  in  compl ia nce  
wi th  the  r equ i rement  above ,  and  a f t e r  wh ich  Owner  has  made  any  enhancements  o r  
improvements  to  Owner ' s  sys tem tha t  have  p laced  such  At tachments  in  non-compl iance  
wi th  th i s  r equ i rement ,  any  s t eps  necessa ry  to  b r ing  such  At tachments  back  in to  
compl iance  sha l l  be  the  respons ib i l i ty  o f  Owner  a t  i t s  so le  expense ,  

( e )  Al l  new Secondary  Po le  At tachments  ( l e s s  than  600  vo l t s )  sha l l  have  a t  l eas t  
fo r ty  (40)  inches  ve r t i ca l  c l ea rance  to  the  top  o f  a l l  c ondu i t  o r  underg round  r i se r  gua rd  
cover ings ,  

(0  Al l  new Pr imary  Po le  At tachments  sha l l  hav e  a t  l eas t  twe lve  (12)  inches  ve r t i c a l  
c l ea rance  to  the  top  o f  a l l  condu i t  o r  underg round  r i se r  gua rd  cover ings ,  

2 ,  I t  sha l l  be  the  re spons ib i l i ty  o f  Ldcensee  to  a t t ach  a t  p roper  he igh t ,  t o  ach ieve  p ropcr  
c l ea rance ,  and  to  cons t ruc t  i t s  f ac i l i t i e s  m a ccord ance  wi th  the  Agreement ,  I f  L icen see  
f inds  tha t  i t  c anno t  ma ke  an  At tachment  on  a  po le  and  be  in  compl iance  wi th  the  N ESC 
and  the  Agreement  then  L icen see  sha l l  no t i fy  Owner  in  wr i t ing  so  tha t  the  po le  can  be  r e -
su rveyed  and  appropr ia t e  measures  t aken  to  make  i t  r eady  fo r  a t t achment ,  

3 ,  A i l  A t t achments ,  cab ine t s  and  enc losures  (ha t  a re  sepa ra ted  by  a  d i s t ance  o f  s ix  (6 )  f ee t  o r  
l e s s  mus t  be  g rounded  by  bond ing  to  the  ex i s t ing  po le  g round  wi th  f t6  so l id ,  ba re ,  so f t  
d rawn  copper  wi re .  

Bond ing  mus t  be  p rov ided  be tween  a l l  above  g round  meta l l i c  power  and  communica t ions  
appara tus  (pedes ta l s ,  t e rmina l s ,  appara tus  cases ,  t r ans fo rmer  cases ,  e t c . )  tha t  a rc  
sepa ra ted  by  a  d i s t ance  o f  s ix  (6 )  fee t  o r  l e s s ,  

4 ,  No  bol t  u sed  by  L icense e  to  a t t ac l i  i t s  f ac i l i t i e s  sha l l  ex ten d  o r  p ro jec t  more  than  two  (2 )  
inches  beyond  i t s  nu t .  

5 ,  A l l  A t t achments  o i "  f ac i l i t i e s  o iN , j i cca sec  sha l l  have  a (  l eas t  two  (2 )  inches  c l ea rance  f i 'om 
unbonded  ha rdware ,  

6 ,  The  loca l ion  o f  a l l  power  supp l i e s  and  connec t ing  vv i i e s  and  cab les  on  Owner ' s  po les  
sha l l  be  approved  in  wr i t ing  by  Owner .  Sub jec t  to  the  p rov i sions  o f  Ar t i c l e  6  and  Ar t i c l e  
7  in  the  Agreement ,  no  At tachmei i t s  shal l  be  ma de  wi thou t  p r io r  approva l  of  Owner  No  
power  supp ly  se rv ice  connec t ions  sha l l  be  made  by  O wner  unld  L icensee  has  com ple ted  
ins ta l l a t ion  o f  a n  approved  fused  se rv ice  d i sc onnec t  sw i tch  o r  c i r cu i t  b reaker ,  and ,  i f  



r equ i red ,  fo l lowing  an  e lec l r ica l  i n spec t ion  f rom app iopr i a l e  government  o fnc ia l s .  An  
app l i ca t ion  fo r  power  supp ly  se rv ic e  m us l  be  made  by  L icensee  to  Owne r  be fo re  se rv ice  
i s  connec ted  

7 ,  A l l  communica t ions  p ro tec t ive  d ev ice s  wi l l  be  des igned  and  ins t a l l ed  wi th  ope ra t ing  
l imi t s  su r f i c i ent  fo r  the  vo l t age  and  cur ren t  which  maybe  impressed  on  the  
cominun ica t ions  p lan t  in  t he  even t  o f  a  con tac t  wi th  the  supp ly  conduc to r s ,  

8 .  A l l  anc l io rs  and  guys  sha l l  be  ins t a l l ed  an d  in  e f fec t  p r io r  t o  the  ins t a l l a t ion  o f  any  o f  
L icensee ' s  messenger  wi res  o r  ca b les ,  L icensee ' s  g t iy lea d  mus l  be  o f  su f f i c i en t  l eng th  
and  s t r eng th  to  a ccommoda te  loads  app l i ed  by  the  At t ac i imen t s ,  No  anchor  sha l l  be  
p laced  wi th in  f ive  (5 )  f ee t  o f  any  ex i s t ing  anchor  un less  appro ved  in  wr i t ing  by  the  
Owner ,  Guy  marker s  sha l l  be  ins t a l l ed  on  eve ry  guy  a tt ached  to  owner ' s  po le ,  

9 .  L icensee  sha l l  no t  a t t ach  any  d own guy  to  O wner ' s  anchors  o r  to  o the r  a t t ach ing  use r ' s  
anchors  wi t l iou t  p r io r  wr i t t en  pe rmiss ion  f rom Own er  o r  such  o the r  use r  a s  the  case  may  
be ,  

10 ,  Ai l  down guys ,  head  guys  o r  messenger  dead  ends  ins t a l l ed  by  L icens ee  sha l l  be  a t t ached  
to  the  po le  by  the  use  o f  " th rough"  bo l t s .  Such  bo l t s  p lac ed  in  a  "buc k ing"  pos i t ion  sha l l  
have  a t  l eas t  t h ree  (3 )  inches  ve r t i ca l  c l ea rance .  Under  no  c i r cums tances  sha l l  L icensee  
ins t a l l  down guys ,  head  gu ys  o r  messengc i '  dead  ends  by  m eans  of  enc i rc l ing  po les  wi th  
such  a t t achments ,  

1  I ,  Owner  sha l l  pe r fo rm a l l  Make  Ready  Work  requ i red  fo r  t he  p repa ra t ion  o f  Owner ' s  po ies  
fo r  p roper  a t t achment  by  L icensee  

12 ,  A l i  At t achments  ins t a l l ed  a f t e r  the  e f fec t ive  da te  o f  the  A greement  sha l l  i i ave  a t  l ea s t  
fo r ty  (40)  inches  and ,  p re fe rab ly  se ven ty- two  (72)  inches  ve r t i ca l  c l ea rance  under  the  
e f fec t ive ly  g rounded  neu t ra l  o f  Owner  a !  supp or t s .  Owner  may  inc rease  the  requ i red  
c l ea rance  on  a  case-by-case  bas i s  i f ,  i n  Own er ' s  r easonab le  judgment  pursuan t  to  Ar t i c l e  
14  in  t he  Agreement ,  Ow ner  may  req u i re  add i t iona l  space  on  the  p o le  fo r  i t s  fu tu re  u t i l i t y  
s e rv ice  requ i rement s ,  

13 ,  Owner  requ i res  s t r and  maps  to  be  fu rn i shed  showing  ai l  po les  to  which  L icensee  a t t aches  
( exc lud ing  secondary  and  se rv ice  po les  fo r  ind iv idua l  se rv ice  d rops  excep t  when  such  
po les  a re  dep ic ted  on  maps  p repa red  by  L icensee  in  the  o rd ina ry  course  o f  i t s  bus iness , )  

E. Removing Attachments from Owner's Poies 

Afte r  L icensee  r emoves  .At t achments  f rom Ow ner ' s  Lo les ,  L icensee  sha l l  no t i fy  O wner  by  se nd ing  
the  Not ice  o f  Discon t inuance  o f  At tachment  to  Po les  fo rm a t t ached  as  Exh ib i t  B- i  1 ,  

F. Piaat Conditious Requiring Attention; 

I f  L icensee  becomes  aware  o f  an  unsa fe  p lan t  cond i t ion  o r  o the r  cond i t ion  tha t  r equ i res  the  
a t t en t ion  o f  Owner,  then  L icensee  sha l !  no t i fy  owner  by  comple t ing  the  Not i f i ca t ion  of  P lan t  
Cond i t ion  fo rm a t t ached  he re to  a s  Exh ib i t  B-6  o r  by  any  o ther  r easonab le  means  in  the  
c i r cums tances .  
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EXHIBIT B-1 

FEllRHT APPLICATION 

T O :  Jones-On:Tow E M C  D aV T E :  
ATTN:  Jo in t  Use  Coord ina to r  
259  Wes te rn  B lvd .  
Jacksonv i l l e ,  NO 28546 -5736  

LICENSEE'S  TRACKING NUMBER:  CWC- tWA 

This  i s  to  r eques t  a  Permi t  to  a t t ach  to  ce r t a in  o f  your  po les  under  the  t e rms  and  cond i t ions  o f  our  L icense  
A g r e e m e n t  d a t e d  G O l R ,  •  

The  po les ,  i nc lud ing  p roposed  cons t ruc t ion  by  Owner ,  i f  necessa ry ,  fo r  which  pe rmiss ion  i s  r eques ted  a re  
l i s t ed  by  po le  number  on  the  a t t ached  and  fu r the r  iden t i f i ed  on  the  a t t ached  m ap ,  which  a l so  bea r s  the  
above  da te  and  Track ing  Number ,  

(For idenli/lcalion of allachirierits io be installed, please include on your lisi Owner's pole number , size and type of 
strand, size and type of cable, and the number of existing cables and strand,s) 

Licensee  unders t ands  the  need  to  ob ta in  a l l  au thor i za t ions ,  pe rmi t s ,  and  approva l s  f rom a ll  Munic ipa l ,  
S ta t e ,  and  Federa l  au thor i t i e s  to  the  ex ten t  r equ i red  by  l aw fo r  L icensee ' s  p roposed  se rv ice  and  to  ob ta in  
a l l  easement s ,  l i censes ,  r igh t s -o f -way  and  pe rmi t s  necessa ry  fo r  the  p roposed  use  o f  these  po les  and  wi l l  
do  so  p r io r  to  p rov id ing  any  se rv ice  tha t  invo lves  your  po les .  

S igned :  Company :  

Name:  T i t l e :  

Te l :  Emai l :  

X— ^ -X  
RESPONSE TO APPLICATION 

TO:  DATE:  

LICENSEE 'S  TRACKING NUMBER:  

Th i s  i s  t o  adv i se  you  tha t  the  above  reques t  fo r  Pe i ' i n i l t ing  At t achments  to  cer t a in  po les  o f  th i s  sys tem i s  
approved  fo r  the  po le s  shown on  the  a t t ached ,  sub jec t  to  the  t e rms  o f  the  Agreement .  

The  Make  Ready  Eng inee r ing  Fee  i s  $  ,  P l ease  r emi t  thi s  amount  so  tha t  Make  Ready  
Eng inee r ing  P lans  can  be  pi ' epa red ,  A  de ta i l ed  schedu le  fo r  comple t ion  of  the  Make  Ready  Eng i nee r ing  
P lans  (no t  to  exceed  fo r ty - f ive  (45)  days  fo r  app l i ca t ions  invo lv ing  30  o r  f ewer  po les )  i s  a t t ached .  

Name:  S igned :  
Jones -Ons low EMC 



EXHIBIT 'S 2 

M/UCE READY CONSTRUCTION COST ESTINL4TE 
AND SCHEDULE FOR MAKE READY CONSTRUCTION WORK 

TO:  • DATE:  

JOB NUMBER (Track ing  Number ) :  

in  connec t ion  wi th  the  above  re fe renced  work  re ques t ,  a t t ached  i s  t he  Make  Re ady  Cons t ruc t ion  Cos t  
Es t ima te  fo r  a t t ach ing  L icensee' s  f aci l i t i e s  to  Owner ' s  po les  pursuan t  to  the  p lans  submi t t ed  by  L icensee  
and  approved  by  Owner ,  

P lease  r emi t  pay ment  fo r  the  cos t  e s t ima te  in  the  amount  o f  $  so  tha t  t he  Make  Ready  
Cons t ruc t ion  Work  can  be  schedu led  fo r  the  po les  r equ i r ing  make  ready  work .  

No. of poles: Location: 

I t  i s  e s t ima ted  tha t  the  comple t ion  o f  the  Make  Ready  Cons t ruc t ion  Work  wi l l  r equ i re  weeks  
fo l low ing  rece ip t  o f  payment  o f  the  Make  Ready  Cons t ruc t ion  Cos t  Es t ima te  p rov ided  tha t  payment  i s  
r ece ived  by  .  I f  i t  i s  r ece ived  a f t e rwar d ,  th i s  schedu le  i s  sub jec t  to  r ev i s ion .  '  

S igned :  
Jone s -Ons low EMC 

Name:  

T i t l e :  

Te l :  
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EXHIBIT B--3 

NOTIFICATION OF CONSENT TO ATTACH 
AND REQUEST FOR CERTIFICATION 

TO:  DATE:  

The  Make  Ready  Cons t ruc t ion  Wo rk  fo r  the  approved  po les  i s  comple ie .  At t achments  in  

connec t ion  wi th  Job  Number  mus t  be  made  wi th in  120  days  o f  the  da te  

above ,  

A Permit for these attachments will be issued upon receipt of the Certification below. 

Name:  S igned :  
Jones -Ons low EMC 

Ti t l e :  

Te l :  

X  X 
CERTIFICATE OF COMPLIANCE 

TO:  J  ones -0ns  low EM C 
At tn :  Jo in t  Us e  Coord inato r  
259  V/es te rn  B lvd .  
Jacksonv i l l e ,  NC 28546-5736  

LICENSEE:  

I  HEREBY CER TIFY tha t  the  At t achments  made  under  the  above  Job /Track ing  Number  a re  o f  sound  
eng ineer ing  des ign  and  fu l ly  co mply  with  the  Na t iona l  E l ec t r i ca l  Sa fe ty  Code  (NESC) ,  l a t e st  ed i t ion ,  
Ar t i c l e  3  o f  the  Agreement  and  the  Ru les  and  were  cons t ruc ted  subs tan t i a l ly  a s  p rov ided  in  t he  Make  
Ready  Eng inee r ing  P lans ,  

Nole. If (hi;; Cerlifies only a portion of the poles under this Reqiiesi Niinther, please include a 
list of the poles to which this Certificale applies and the number of Atiachments on 
each pole being certified. 

DATE:  

JOB NUMBER:  
-OR-

TRACKING NUMBER:  

B Y :  

P r in t  N ame:  

( S i  



TO:  

EXHIBIT B-4 

PERMIT FOR ATTACHMENT 

DATE 

JOB NUMBER; 

The  p r imary  po les  des igna ted  be lo w a re  he reby  Pcr in i l t ed  fo r  At t achment :  

Pole Identification Number of Attachments 
Licensed on this Pole as of the 

Above Date 

1 

1 

Note; Attachments permitted automatically as a result of an NESC audit 
are Indicated with an asterisk (*). 

Name 

Ti t l e :  

S igned :  
Jones -Ons low EMC 
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EXHIBIT B-5 

NOTIFICATION OF PLANT CONDITION 

TO:  Jones -Ons low ENIC DAT'E:  
Al tn :  Jo in t  Us e  Coord inato r  
259  Wes tern  B lv d .  
Jacksonv i l l e ,  NC 28546-5736  

Th is  i s  t o  no t i fy  you  tha t  t he  fo l lowing  p lant  cond i t ion  has  been  obse rved  and  requ i res  Owner ' s  a t t ent ion :  

P lease  contac t  fo r  add i t iona l  in fo rmat ion :  

Name:  S ig ned  

Com pany:  

T i t l e :  

Te l :  

Emai l :  
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EXHIBIT B-6 

NOTIFICATION OF UNAUTHOMZED ATTACHMENT 

TO: DATE: 

This  i s  t o  ao l i fy  you  that  the  fo l lowing  At tachments  to  Owner ' s  po les  a re  Unauthor i zed  and  requ i re  
L icensee ' s  immedia te  at t en t ion .  L icensee  has  th i r ty  (30 )  days  f rom the  da te  o f  th i s  no t i ce  to  submi t  
App l i ca t ion  fo r  a  Permi t ,  An  invo ice  i s  a t t ached  fo r  t he  Unau thor i zed  At t achment  F ee  and  an  add i t iona l  
cha rge ,  the  Unau thor i zed  At tachment  Da i ly  Fee ,  wi l l  be  incur red  u n t i l  t he  i s sue  in  ques t ion  I s  r e so lved ,  
pu r suan t  to  Ar t i c l e  10  o f  the  Agreement .  

Attachment Location Problem 1 

Name:  S igned :  
. lone s  -  Ons low EM C 

Ti t l e :  

Te l :  
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EXHIBIT B-7 

NOTIFICATION OF NOH~COKfPLIANT ATTACHMENT 

TO:  DATE:  

THEFGLLOV/ING ATTACHMENTS TO OWNER'S  POLWS ARE NON-COM PL!  ANT AND 
REQUIR E LICE NSEE 'S  IMMEDIATE ATTENTION,  

• The Attachments listed were found on Permitted poles. 
Licensee  has  fo r ty - f ive  (45)  days  f rom the  da te  o f  th is  no t i ce  to  submi t  a  Cor rect ion  P lan  
pur suan t  to  Ar t i c le  1 i  o f  the  Agreement ,  

• The Attachments listed were found as a result of a Nationai Electric Safety Code Audit 
Licensee  has  s ix ty  (60)  days  f rom the  da te  o f  l i ti s  no t i ce  to  app ly  fo r  a  Pe rmi t  pu r suan t  to  
Ar t i c l e  !2  o f  the  Agreement ,  

Attachment Location Problem 

Name 

Ti t l e :  

Te l :  

S igned :  
, iones  -  Ons low EMC 



F.YHTP.TT R-F. ^ 

CERTIFICATE OF CORRECTION 

(To  be  made  wi th in  th i r ty  (30)  days  a f t e r  co r rec t ion  o rnon-compl iance )  

TO:  Jones -Ons low E MC DATE:  
At tn :  Jo in t  Use  Coord ina to r  
259  Wes te rn  B lv d .  
Jacksonv i l l e ,  NO 28546-5736  

LdCENSEH:  

I  HEREBY CERTIFY tha t  L icens ee ' s  a t t achments  to  the  po les  o f  Jones -Ons low EMC,  Ci rcu i t  No .  
and  Sec t ion  No ,  ,  which  were  found  to  be  non-comp l ian t ,  have  been  cor rec ted .  

These  a t t achments  were  co r rec ted  acc ord ing  to  sound  eng inee r ing  des ign  p r inc ipa l s  and  fu l ly  comply  
wi th  the  Na t iona l  E lec t r ica l  Sa fe ty  Code  (NESC) ,  l a t e st  ed i t ion .  • 

A l l  co r rec l ions  were  cons t ruc ted  subs tan t i a l ly  a s  p rov ided  in  t he  p roposed  co r rec t ion  p lan  p resen t ed  by  
L icensee ,  

SKjNATURf;: 

Name:  

T i t l e :  

Te l  
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EXHIBIT B-9 

NOTICE OF AJIAHDONMENT OF PGLEI 

X3: DATB. 

This  i s  t o  no t i fy  you  tha i  Owner ' s  At tachments  have  been  removed  f ro in  the  fo l lowing  po les  and  tha t  
L icensee  has  th i r ty  (30)  days  f rom the  da te  o f  th i s  no t i ce  to  r emove  i t s  A t t achments  pursuan t  to  Ar t i c l e  15  
o f  the  Agreement ,  

Pole Ideotification Date Abandon 

Name: Signed 
. l ones -Ons low E MC 

Ti t l e :  ,  



EXHIBIT B-10 

notice of discontinuance of attachment to poles 

TO;  Jones -Ons low EMC DATE:  
At tn :  Jo in t  Use  Coord ina to r  
25 9  Wes te rn  B lvd .  
. J acksonv i l l e ,  NO 28546-5736  

LICEN SEE:  

J  h i s  Is  t o  no t i fy  you  tha t  L icensee ' s  At t achments  have  been  removed  f rom t he  fo l lowing  po les  and  tha t  
b i l l ing  fo r  those  At tachments  shou ld  cease  a s  o f  the  ind ica ted  da te .  

Pole Identification Date Attachment was Removed Date Billing Ceases 

Name:  S igned :  

T i t l e :  

Te l :  

Emai l :  
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EXHIBIT 2 



Eoga i i ; :  

lovei^^ 

December 14, 2011 Gardner F. Gillespie 
Partner 
+ 1.202.637.8796 
gfgillespie@hhlaw.com 

By Federal Express 

Jones-Onslow EMC 
259 Western Blvd. 
Jacksonville, NO 28786 
Attention; Joint Use Coordinator 

Re; Notice of Termination of Pole Attachment License Agreement 

Dear Sir or Madam: 

Time Warner Entertainment - Advance/Newhouse Partnership ("Time Warner") 
hereby gives its notice to terminate the Pole Attachment License Agreement 
currently in effect between Time Warner and Jones-Onslow EMC ("Jones-
Onslow"), in accordance with Articles 2 and 21 of the agreement. 

North Carolina's pole attachment statute (N.C.G.S. 62-350) provides for a period 
of 90 days (from the date of request) for a cable operator and membership 
corporation to negotiate rates, terms and conditions of a poie attachment 
agreement, and for review by a Business Court if either party believes that an 
impasse has been reached prior to the expiration of this period. Time Warner 
Cable hopes to be able to come to agreement that is acceptable to both parties 
and hereby requests an opportunity to negotiate subject to the provisions of the 
statute. 

In order for us to negotiate what we believe is a fair pole attachment rate under 
the statute, we would like to have a better idea of Jones-Onslow's pole-related 
costs. While the statute may not mandate application of the "FCC formula," it 
does provide for "consideration . . . [of] the rules and regulations applicable to 
attachments by each type of communications service provider under Section 224 
of the Communications Act of 1934, as amended . . . One cannot take those 
rules and regulations properly into consideration without knowing the pole 
owner's pole-related costs. I have attached a form listing the information that we 
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December 14, 2011 
Page 2 

wiii need. Please provide us with that information as soon as possible, along 
with any other information you may have relating to the cost of providing pole 
attachments. 

Please let me know if you have any questions about what we need. We look 
forward to working with you to come to a mutually beneficial agreement. 

Sincerelv, 
/ 

Attachment 

WDC - 056853/D00159 - 3332567 v2 



BASIC POLE ATTACHMENT QUESTIONNAIRE - ELECTRIC DISTRIBUTION 

Please provide all information, calculations and backup data supporting 
the rental rate for poles as calculated by you, 

in addition, please provide the following as of year-end 2011; 

® Total Number of all Distribution Poles owned' 

• Gross (original) Investment in all distribution poles 
owned 

• Gross Investment in utility plant __________ 

• Accumulated Depreciation in utility plant 

• Gross Distribution Plant Investment 

• Accumulated Depreciation Distribution Plant 

• Total General and Administrative Expenses 

• Maintenance Expense for Poles and Overhead Plant 

• Gross investment in Overhead Conductors 

• Gross investment in Service Drops 

• Accumulated Depreciation related to Distribution Pole 
investment 

• Accumuiated Depreciation related to Overhead 
Conductors 

• Accurnulateci Depreciation related to Investment in 
Service Drops 

• Depreciation Rate for Poles " 

• Cost of Money*** 

' If you use any kind of "equivalent pole" number, provide full details and back up 
regarding how the number is derived. If jointly-owned poles are owned in percentages 
other than 50/50, please indicate the percentage owned by you and the percentage 
owned by other owners. 

" Please specify how this rate was determined. 

*** Please explain in detail how this number was determined 

\\\DC - 56853/0046-2102666 vi 



Please also provide a copy your annual report reflecting your costs and expenses 
the last year, as of year end 2011. 
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EXHIBIT 3 



Law Offices of John Drew Warlick, P. A. 
Attorneys at Law 

313 New Bridge Street 
Jacksonville, North Carolina 28540 

John Drew Warlick, Jr 
Robert A. Warlick 
Deke S. Owens 
John P. Swart 
Davidson S. Myers 

Mr. Gardner F. Gillespie 
Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, District of Columbia 20004 

Dear Mr. Gillespie; 

Jones-Onsiow Electric Membership Corporation ("Jones-Onslow") has asked me to confirm 
receipt of your letter dated December 14, 2011, terminating the Pole Attachment License 
Agreement between Jones-Onslow and Time Warner Entertainment -- Advance/Newhouse 
Partnership ("Time Warner"). -

Jones-Onslow understands that Time Warner continues to insist that attachment rates for 
electric cooperatives in North Carolina be set using the rate-setting method that the Federal 
Communicalions Comrnission (the "FCC") applies to investor-owned utilities, at least while the 
lawsuit commenced by Time Warner against the Town ofLandis remains pending. Jones-Onslow 
has not been required to use the FCC method before and does not believe that using that method 
results in appropriate pole rental rates, nor does it believe that any law requires it to use a method 
that was never intended to apply to electric cooperatives. Perhaps disagreements associated with 
the method used by Jones-Onslow to calculate proposed rental rates should be deferred until the 
decision in the Landis case is issued to avoid needless distractions and disputes. 

For example, even though your letter acknowledges that the applicable state statute does 
not mandate the use of the current FCC method, your letter also requests that Jones-Onslow 
complete a form for calculating a pole rental rate based on what appears to be the FCC method. 
Jones-Onslow proposes that the parties pursue their negotiations without precondilions. Toward 
that end, Jones-Onslow notes that your letter requests the annual report for the year ending as of 
December. 2011. Enclosed is a copy of the annual report of Jones-Onslow for the year ending 
December, 2010. The comparable report for the year-ending December. 2011, has not yet been 
finalized, but a copy of that report will be provided once filed with Rural Utilities Services 
("RUS"). If after reviewing these annual reports you believe Time Warner lacks sufficient 
information exists to determine a just and reasonable rental rate, please advise what if any 
information you believe is lacking from those reports that you deem necessary based on the 
assumption that the FCC method does not apply. 

Mailing Address 
P.O. Drawer 1006 

Jacksonvihe, NC 28541-1006 

March 16, 2012 

Telephone (910) 455-7700 • Fa csimile (910) 455-4068 • E-Mail; raw@wariicklaw.com 



Mr. Gardner F. Gillespie 
March 16, 2012 
Page 2 

Your letter also references the 90-day period referenced in N.C.G.S. § 62-350. As you 
know, Time Warner has proposed the development of a "template" for electric cooperatives to use 
to avoid disputes over non-rate terms and conditions and is working with the North Carolina 
Association of Electric Cooperatives ("NCAEC") to develop a mutually agreeable draft. 
Jones-Onslow is a member of NCAEC and anticipates using a NCAEC template to develop its 
final agreement for Time Warner and other parties attaching to its poles. NCAEC is expected to 
circulate a draft to its members in the next few weeks, and anticipates providing Time Warner with 
a mark-up as soon thereafter as practicable. We trust these out-of-court efforts will make it 
possible for Time Warner and Jones-Onslow to reach agreement without litigation. 

With kind regards, I am 

Very truly yours. 

Robert A. Warlick 

RAW/sj 
enclosure 

Telephone (910) 455-7700 • Facsimile (910) 455-4068 <• E-Mail: raw@warlicklaw.com 
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|i|ifeiSlSlSI#lpit December || YTD YTD Budget 2010 Budget " 

;•?! Line fts Description is Actual Budget if A B 
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Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, DC 20004 
T +1 202 637 5600 
F +1 202 637 5910 
www.hoganlovells.conn 

Gardner F. Gillespie 
Partner 
gardner.gillespie@hoganlovells,com 
D +1 202 537 8796 

April 12, 2012 

Robert A. Warlick, Esq. 
Law Offices of John Drew Warlick, P.A. 
P.O. Drawer 1006 
Jacksonville, NC 28541-1006 

Re. Jones Onslov/ 

Dear Mr. Warlick: 

Thank you for your letter of March 16, 2012, 

Time Warner Cable is willing to attempt to negotiate a template agreement with the NOAEC and to 
have such a templa te, once agreed to, apply to Jones Onsiow. We had hoped to have a response 
to our draft a greement from NCAEC long before this, but we do recognize that it is unlikely that any 
rates will be agreed to until after the court issues a decisi on in the Landis case, Both of the parties 
in the Landis case relied on rate-setting methodologies based on the same general cost inform.ation, 
although the cost allocation methods were quite different. We think it makes sense at least to gather 
that information now, and we would request that Jones Onslow provide us its RUS Rep ort for 2011, 
as soon as it is filed with the RUS. In addition to the info rmation submitted with that Report, we will 
need to know the number of distribution poles in Jones Onslow's property records and its 
deprecation rate for poles. We wilt also need to know Jones Onslow's cost of debt, When we have 
ail of that information, we should be in a position t o calculate a pole rate, however the Landis court 
rules. 

Thank you for your prompt cooperation. Please do not hesitate to call or email me if you have any 
questions about the information we require. 

Hogan Lovells US LLP is a limited liability partnership registered in the District of Cofumbsa Hogan Lovells refers to the intemational legal practice comprising Hogan Lovells 
US LLP, Hogan Lovells International LLP, Hogan Lovells Worfcwide Group (a Swiss Verein), and their affiliated businesses with offices in Abu Dhabi Alicante Amsterdam 
Baltimore Beijing Ber'in Boulder Brussels Caracas Chicago Colorado Spnngs Denver Dubai Dusseidorf Frankftirt Hamburg Hanoi Ho Chi Minh City Hong 
Kong Houston London Los Angeles Maartd Miam® Miiarr Moscovr Munich New York Northern Virginia Pans Philadelphia Prague Rome San Franc.sco 
Shanghai Suicon Valley Singapore Tokyo Warsaw Washington DC Associated offices Budapest Jeadah Riyadh Zagreb 

WDC - 055863/000159 - 3383837 v1 

Gardner F. Gillespie 

Partner 
gardner.giiiesple@hoganloveils.com 
D +1 202 637 8796 
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, Hogan ^ 

; LevellsJ 
Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, DC 20004 
T +1 202 637 5600 
F +1 202 637 5910 
wmi hoganlovells com 

Gardner F Gillespie 
Partner 
D +1 202 637 8796 
gardner giliespie@hoganlovelts com 

November 29, 2012 

By Certified Mai! 

Robert A. Warlick 
Law Offices of John Drew Warlick, P.A. 
313 New Bridge Street 
Post Office Drawer 1006 
Jacksonville, NC 28541-1006 

Re; Time Warner Cable - Negotiation of Template Agreement and 
Rates with North Carolina Municipalities and Electric 
Cooperatives 

Dear Mr. Warlick: 

We write to notify you that Time Warner Cable will be commencing discussions in 
the next few weeks with representatives from the North Carolina Association of 
Electric Cooperatives and Electricities of North Carolina to develop a new 
template pole attachment agreement and rate methodology for use with North 
Carolina electric cooperatives and municipally-owned and operated electric 
utilities. The purpose of these discussions is to provide cable companies, 
cooperatives, and municipalities with the ability to quickly reach agreement on 
the rates, terms, and conditions applicable to the attachment of cable facilities on 
cooperative and municipal poles in North Carolina pursuant to the North Carolina 
pole attachment statute (N.C.G.S. 62-350). 

We believe that the use of a template agreement and rate methodology 
negotiated and mutually agreed upon by cable, cooperative, and municipal 
representatives in North Carolina will prove to be advantageous in comparison to 
the current negotiating environment characterized by numerous versions of pole 
contract documents and a tack of consensus on rate calculations. 

Although we have triggered our right to negotiate a new agreement and rates 
with Jones-Onslow Electric Membership Corporation pursuant to the North 
Carolina pole attachment statute, we propose that we suspend such discussions 

ADC - 056853/000169 - 3891222 v1 
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pending completion of the template agreement, which we believe will serve as a 
suitable basis on which to recommence negotiations, particularly since you have 
also indicated support of this effort to develop a template agreement. 

We will provide additional details as well as a copy of the template agreement as 
soon as they are available. We look forward to working with you to come to a 
mutually beneficial agreement. 

SinnprpK/  

Gardtlfer m Gillespie 
Ray Rutngamiug 

GFG/gs 

WDC - 056853/000169 - 3891222 v1 
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Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, DC 20004 
Gardner F. Gillespie 
Partner 
Gardner,Gillespie@hoganlovells.com 
T +1 202 637 8796 
F H 202 637 5910 
www hoganlovells com 

February 21, 2013 

By Certified Mail 

Jones-Onslow Electric Membership Corporation 
259 Western Boulevard 
Jacksonville, NO 28546 
Attention; Joint Use Coordinator 

Re: Jones-Onslow EMC Invoices ENG-1205, ENG-1206, and ENG-1207 

Dear Sir or Madam: 

Time Warner Cable has received Invoices ENG-1205, ENG-1206, and ENG-1207 for 
attachment to Jones-Onslow's poles for 2013 at the rate of $20.42 per attachment. As 
you know, Time Warner Cable terminated its pole attachment agreement with Jones-
Onslow effective July 18, 2012 and triggered its right to negotiate a new agreement and 
rate pursuant to the North Carolina pole attachment statute (N.C.G.S 62-350) on 
December 4, 2011. 

As a result, there is no contract currently in place obligating Time Warner Cable to pay a 
$20.42 rate. In addition, as we proposed in our letter dated November 29, 2012, we 
have suspended discussions on a new agreement pending our negotiating of a template 
pole attachment agreement and rate methodology with the North Carolina Association of 
Electric Cooperatives. 

However, Time Warner Cable recognizes that it is appropriate for Jones-Onslow to 
receive payment for Time Warner Cable's attachments to its poles pending completion 
of a new agreement and also pending the ongoing appeal in the Landis litigation at the 
North Carolina Business Court. 

In particular, Time Warner Cable proposes to pay Jones-Onslow the annual rate of 
$7.50 per pole, or the rate calculated pursuant to the FCC's formula for cable 
attachments, whichever is higher. As you know, the North Carolina statute provides for 
consideration of the rules and regulations applicable to pole attachments under Section 
224 of the Communications Act in evaluating an agreement's rates, terms and 
conditions. Thus, it is our position that use of the FCC's cable formula will generate a 
reasonable rate under the North Carolina statute. 

WDC - 056853/000169 - 4191844 v1 
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in the event that Jones-Onslow believes that the FCC formula wouid yield a higher rate, 
we request that Jones-Onslow provide the pole-related cost data requested in the 
attached questionnaire. Otherwise, if Jones-Onslow will prepare a revised invoice 
reflecting the proposed $7,50 rate, Time Warner Cable will promptly process the invoice 
for payment. 

Please let us know if you have any questions. We look forward to reaching a mutually 
beneficial agreement with Jones-Onslow, 

Sincerely, 
// 

V Gardrf^fF, pillespie 
Ray/Rutngdmlug 

GFG/gs 

Enc, 

cc; Robert A. Warlick, Law Offices of John Drew Warlick, P.A, 

V\DC - 056853/000169-^191844 v1 



BASIC POLE ATTACHMENT QUESTIONNAIRE - ELECTRIC DISTRIBUTION 

Please provide all information, calculations and backup data supporting 
the rental rate for poles as calculated by you. 

In addition, please provide the following as of year-end 2012: 

6 Total Number of all Distribution Poles owned* 

e Gross (original) Investment in all distribution poles 
owned 

• Gross Investment in utility plant 

® Accumulated Depreciation in utility plant 

• Gross Distribution Plant Investment 

• Accumulated Depreciation Distribution Plant 

• Total General and Administrative Expenses 

• Maintenance Expense for Poles and Overhead Plant 

• Gross investment in Overhead Conductors 

• Gross investment in Service Drops 

• Accumulated Depreciation related to Distribution Pole 
Investment 

• Accumulated Depreciation related to Overhead 
Conductors 

• Accumulated Depreciation related to investment in 
Service Drops 

• Depreciation Rate for Poles ** 

• Cost of Money*** 

* If you use any kind of "equivalent pole" number, provide full details and back up 
regarding how the number is derived. If jointly-owned poles are owned in percentages 
other than 50/50, please indicate the percentage owned by you and the percentage 
owned by other owners. 

" Please specify how this rate was determined. 

*** Please explain in detail how this number was determined 

\\\DC • 56853/0046 • 2102666 vl 



Please also provide a copy your annual report reflecting your costs and expenses for 
the last year, as of year end 2012. 

\\\DC • 66853/0046 • 2102666 vl 
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J»eS"Onslow 259 Western Boulevard • J acksonville, Noikh Carolina 28546-5736 
www ioemc.com * 910-35 3-1940 ' 800-682-1515 

Electric Membership Corporation 
March 6, 2013 

Mr. Mark Swindell 
Construction Coordinator 
Time Warner Cable 
265 Center Street 
Jacksonville, NC 28546 

RE: Time Warner Cable Pole Attachments 

Dear Mr. Swindell: 

We are in receipt of your recent request for new pole attachments. The agreement 
governing these attachments was terminated by Time Warner Cable effective July 18, 
2012. Therefore, Time Warner shall not attach any new cables and/or facilities to our 
main poles, lift poles or any other property owned by Jones-Onslow until a new 
agreement has been executed. We will treat any such attachments as trespasses and talce 
appropriate action to enforce our rights in that regard. 

i J. Ronald McElheney 
Chief Executive Officer 

JRM:dj 

A Toudi s lone  Eue igy® Par tne r  
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J@nes-Onslow 259 Western Boulevard • Jacks onville, North Carolina 28546-5736 
www.joemc.com • 910 -353-1940 ' 800-682-1515 

April 24, 2013 Electric Membership Corporation 

Mr. Gardner F. Gillespie . 
Hogan Lovells US LLP 
Columbia Square 
555 Thirteenth Street, NW 
Washington, District of Columbia 20004 

Dear Mr. Gillespie: 

1 am writing in response to your letter dated February 21, 2013 which addresses 2013 invoices 
sent to Time Warner Cable for pole attachments. It is my understanding from NCAEC that attempts to 
develop a template for guidance for member cooperatives with Time Warner has been unsuccessful and 
those efforts have been ceased. 

The proposed Agreement that you were forwarded on January 2, 2013 was adopted by our Board 
of Directors on October 23, 2012. This Agreement set forth proposed rates, terms and conditions and 
has been executed by all other attaching entities and those hills have been paid in full for 2013. 

In your letter of February 21, 2103 you adopted a rate of $7.50 per pole or the rate 
calculated pursuant to the FCC formula, whichever is higher. Jones-Onslow objects to the use of any 
FCC method or rates for purposes of attachments made to Jones-Onslow poles because rates derived 
from such methods do not adequately cover costs to Jones-Onslow. Moreover, because we currently 
have existing agreements with the other attaching entities in place and have charged and collected 
amounts based on just, reasonable and lawful rates in excess of $7.50 there is no reasonable 
possibility that Jones-Onslow will agree to FCC rates or methods of setting rates at much lower levels. 
It is our position that the rate of $20.42 is a just, reasonable and lawful rate. 

Until a new adjudicated or negotiated agreement is in place. Time Warner Cable is not 
authorized to make any new attachments on any poles owned by Jones-Onslow. We will treat any new 
attachments as trespasses and take appropriate action to enforce our rights in this regard. In the event 
that Jones-Onslow discovers any new unauthorized attachments, they will he removed immediately. With 
respect to the existing attachments, Jones-Onslow will take all available steps to collect the outstanding 
balance currently owed by Time Warner and considers all existing attachments to be unauthorized. 
This includes transferring those attachment invoices to Time Warner's metered accounts which are 
subject to Jone.s-Onslow collection procedures and includes disconnection for non-payment. 

JRM:dj 

A Touchstone Energy'" Partner 
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Mr. Gardner F. GiUespie 
Hogan Lovells US LLP 

Columbia Square 
555 Thirteenth Street, NW 

Washington, District of Columbia 20004 
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A Touchstone Energy* Farmer 
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» Sheppard Mullin Richte r & Ham pton LLP 
i r s  • 1300 I Stree t, NW, 11 th Floor East 

Washington, D.C. 20005-3314 
202.218.0000 mam 
202.218.0020 main fax 
www.sheppardmullin.com 

Gardner F, Gillespie 
202.469.4916 direct 
202.312.9453 fax 
ggillespie@sheppa.'"drnullin.corr! 

May 24, 2013 
RleNumben 0100-922952 

VIA E-MAIL AND U.S. MAIL 

Mr. J. Ronald McElheney 
Chief Executive Officer 
Jones-Onslow Electric Membership 

Corporation 
259 Western Boulevard 
Jacksonville, NC 28546-5736 

Re; Jones-Onslow-Time Warner Cable Pole Agreement 

Dear Mr. McElheney: 

Thank you for speaking with me on the phone Wednesday. This is in response to your letter 
dated April 24. 2013 in which you advised us that until a new pole attachment agreement is in 
place with Time Warner Cable ("TWO"), Jones-Onslow will not authorize any new TWO 
attachments to Jones-Onslow poles, will consider existing attachments to be unauthorized, and 
will transfer TWC's remaining pole attachment invoices to metered accounts subject to 
disconnection for nonpayment. Furthermore, it is our understanding that Jones-Onslow 
personnel have barred TWO personnel from performing any work on its attachments to Jones-
Onslow poles. Your letter indicates that Jones-Onslow's basis for its actions is that the $20.42 
rate set forth in the pole agreement unilaterally adopted by your Board of Directors is just and 
reasonable, and that efforts to develop a template cooperative agreement with the NCAEC have 
ceased. 

These actions by Jones-Onslow have damaged TWC's ability to carry on its business, and 
threaten further disruption and significant injury to TWC. • 

TWC disagrees with Jones-Onslow's basis for the actions described above. Although our 
discussions with the NCAEC have not yet produced a template contract, such discussions have 
not ceased. In addition, the North Carolina pole attachment statute (N.C.G.S 62-350) does not 
permit a pole owner to unilaterally impose terms, conditions, and rates for attachment to its 
poles, but provides for consideration of the rules and regulations applicable to pole attachments 
under Section 224 of the Communications Act in evaluating an agreement's rates, terms and 
conditions. We expect that the North Carolina courts will provide guidance on these issues in 
the pending Landis and Rutherford litigation. 

SheppardMul l  

SMRH;200864389.1 
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Mr. J. Ronald McElheney 
May 24, 2013 
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!n the meantime, in order to avoid further disruption to Time Warner Cable's operations and to 
avoid the need to seek immediate judicial relief, TWO will pay the remaining balance of pole 
attachment charges at the $20.42 rate specified in Jones-Onslow's Invoices Nos. ENG-1205, 
ENG-1206, and ENG-1207. We expect that a check in the amounts that Jones Onslow claims 
are due will be sent next week. Please note, however, that TWO will make this payment under 
protest and subject to true up, and will keep an accounting to permit TWO to make any 
appropriate future adjustments in the accordance with applicable court rulings regarding the 
determination of pole attachment rates under the North Carolina statute. In addition, we 
propose to continue operating on an interim basis under the previous pole attachment 
agreement with Jones-Onslow until a new adjudicated or negotiated agreement is in place. A 
temporary agreement to this effect is attached. 

You indicated on the phone that your Board would be meeting next Tuesday and that you would 
discuss this matter. Please confirm to us by May 31, 2013 that Jones-Onslow will resume the 
processing of TWC's permit applications and otherwise permit TWO to access its attachments 
to Jones-Onslow's poles in recognition of the payment mentioned above and the attached 
temporary agreement. These arrangements, while far from ideal from our perspective, will allow 
us to avoid seeking judicial relief and will preserve the positions of the parties for later resolution 
- hopefully by agreement. 

We look forward to resolving this matter. 1 will be out of the country next week, but if you have 
any questions, please feel free to contact my co-counsel, Ray Rutngamlug, at 
weecha.rutngamlug@hoganlovells.com or by phone at 202-637-6430. 

Gardner F. Gillespie 
for SHEPPARD, MULLIN, RICHTER & HAMPTON LLP 

GFG/gs 

cc: Ray Rutgnamlug 

SMRH;200864389.1 



INTERIM AGREEMENT FOR ATTACHWENT TO POLES 

THIS INTERIM AGREEMENT FOR ATTACHMENT TO POLES ("Interim Agr eement") is 
made and entered into on the last date executed below (the "Effective Date") by and betwe en 
Jones-Onslow Electric Membership Corporation ("Licens or") and Time Warner Cable ("TW C") 
(Licensor and TWC collectively the "Parties"). 

WHEREAS, TWC has attached its equipment to utility poles owned by Licensor; and 

WHEREAS, the pre vious agreement setting forth t he terms and conditions ap plicable to 
TWC's attachment of its equipment to Licensor's utility poles (the Pole Attachment License 
Agreement of July 2007, or the "Previous Pole Att achment Agreement") was terminated by TWC 
in a letter dated December 14, 2011; 

WHEREAS, TWC has requested and the Parties inten d to negotiate a new agreement 
pursuant to N.C.G.S 62-350 setting forth the terms, condi tions, and rates applicable to TWC's 
attachment of equipment to Licensor's utility poles (the "New Pole Attachment Agreement"); and 

WHEREAS, the Parties wish to ensure that interim terms and conditions for the attachment 
of equipment to Lice nsor's poles by TWC are in effec t while the Parties nego tiate the New Pol e 
Attachment Agreement; . 

NOW, THEREFORE, in consideration of the mutual covenants, terms and condition s 
herein contained, the Parties do hereby mutually covenant and agree as follows: 

1. Notwithstanding the termination described above, the terms and conditions of the 
Previous Pole Attachment Agreement shall be extended on an interim month-to-month basis until 
the execution of the New Pole Attachment Agreement, During this period, the attachment of 
TWC's equipment to Licensor's poles shall be permitted and governed by the terms and 
conditions of the Previous Pole Attachment Agreement. 

2. For attachments made and/or maintained during the term of this Interim 
Agreement, TWC shall pay Licensor the annual rate spec ified by the Previous Pole Attach ment 
Agreement, Such payment shall be made under protest, without wai ver of TWC's rights, with a 
reservation of TWC's rights to recover any overcharges, and subject to true-up to the rate 
mutually agreed upon by the parties in the New Pole Attachment Agreement or set by a court. To 
the extent that Jones Onslow invoice Nos. ENG-1205, ENG-1206, and ENG-1207 for pole 
attachment charges are outstanding as of the effective date of this interim Agreement, TWC shall 
submit payment at the rate of $20.42 as specified on those invoices, subject to true-up to the rate 
mutually agreed upon by the partie s in the New Pole Attachment Agreement or set by a court. 
Such payment shall be made under protest, witho ut waiver of TWC's rights, with a reservation of 
TWC's rights to recover any overcharges, and subject to true-up to the rate mutually agreed upon 
by the parties in the New Pole Attachment Agreement. 

3. This Interim Agreement shall expire upon the effective date of the New Pole 
Attachment Agreement. 

4. This Interim Agreement represe nts the complete and exclus ive statement of the 
mutual understanding of the Parties with regard to the sub ject matter hereof and supersedes all 
previous v/ritten and oral agreements and communications relating to any of the s ubject matter of 
this Interim Agreement. 

SMRH:2C0864337.1 



IN WITNESS WHEREOF, the parties heret o have their respective offi cers who are 
authorized to execute this Interim Agreement below. 

LICENSOR; 
Jones-Onslow EMC 

Date: _____________ By 

Name. 

Title 

LICENSEE; 
Time Warner Cable 

Date: By: 

Name 

Title 

SMRH:200864337,1 
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agreement foe. attachment TO poles 

THIS AGREEMENT FOR ATTACHMENT TO POLES ("Agreement") is made 
and entered into on the last date executed below (the "Effective Date") by and between 
Jones-Onslow Electric Membership Corporation ("Licensor") and Time Warner Cable 
Southeast LLC ("TWO") (Licensor and TWO collectively the "Parties"). 

WHEREAS, TWO has attached its equipment to utility poles owned by Licensor; 
and 

WHEREAS, the previous agreement setting forth the terms and conditions 
applicable to TWC's attachment of its equipment to Licensor's utility poles (the Pole 
Attachment License Agreement of July 2007, or the "Previous Pole Attachment 
Agreement") was terminated by TWC in a letter dated December 14, 2011; and 

WHEREAS, the parties wish to continue to operate under the terms of the "Previous 
Pole Attachment Agreement"; 

NOW, THEREFORE, in consideration of the mutual covenants, terms and 
conditions herein contained, the Parties do hereby mutually covenant and agree as follows: 

1. Notwithstanding the termination described above, the terms and conditions 
of the Previous Pole Attachment Agreement shall be extended until terminated by either 
party as provided in the "Previous Pole Attachment Agreement", During the extended 
period, the attachment of TWC's equipment to Licensor's poles shall be permitted and 
governed by the terms and conditions of the Previous Pole Attachment Agreement. 

2. For attachments made and/or maintained during the temi of this Agreement, 
TWC shall pay licensor the annual rate specified by the Previous Pole Attachment 
Agreement. TWC reserves its rights to pay under protest. 



IN WDNESS WHEREOF, the parties hereto have their respective officers who 
are duly authorized to execute this Agreement below. 

Date: June 14.2013 

LICENSOR: 
Jones-Onsiow EMC 

M.I fl 
le J, Ronald McElheney 

Title Chief Executive Officer 

LICENSEE; 
Time Warner Cable Southeast LLC 

Date: By Ag 

c.<. SCin MM Name 

Title Vlt^ 
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SheppardMullin Sheppard Mullin Richter & Hampton LLP 
1300 I Stree t, NW, 11th Floor East 
Washington, D.C. 20005-3314 
202.218.0000 main 
202.218.0020 main fax 
www.sheppardrnuliin.com 

GardnerF. Giiiespis 
Partner 
202.469.d91S direct 
202,312.9453 fax 
ggille5pie@sheppardmultin.com 

Ray Rutngamlug 
Special Counsel 
202.772.5305 direct 
202,312.9436 fax 
rrutiigamlug@sheppardmullin.com 

July 25; 2014 
FllaHumber: OXNT-179245 

By Certified Mail 

Robert A. Warlick 
Law Office of John Drew Warlick, P. A. 
313 New Bridge Street 
P.O. Box 1006 
Jacksonville, NC 28541-1006 

Re: Time Warner Cable - Jones-Onslow Electric Membership Corporation Pole Attachment 
Agreement 

Dear Mr. Warlick: 

Because of recent legal developments that clarify certain aspects of the North Carolina pole 
attachment statute (M.C.G.S. § 62-350), TWC Is reviewing the pole attachment rates that it pays 
to North Carolina cooperative and municipal utilities, in particular, the North Carolina Business 
Court has ruled that application of the FCC's for mula for calculating pole attachment rates 
under Section 224 of the Communications Act results in Just and reasonable rates under the 
North Carolina statute.— As you know, TWC requested negotiation of a new agreement with 
Jones-Onslow Electric Membership Corporation pursuant to § 62-350 on December 16, 2011. 

In order to ascertain whether Jones-Onslow Electric Membership Corporation's rates are 
consistent with North Carolina law as clarified by the North Carolina Business Court, TWC 
requests that Jones-Onslow Electric Membership Corporation provide the cost data specified in 
the attached questionnaire. We also ask that you provide copies of the primary materials from 

^ See Rutherford Eke, Mem. Corp. v. Time Warner Entertainment/Advance-Newhome P'ship, 13-CVS-231, Order & 
Opinion (N.C. Sup. Ct. May 22,2014); Time Warner Entertainment/Advance-Newhome P'ship v. Town ofLandis, 10-
a'S-1172, Order & Opinion (N.C. Sup, Ct. Jiirse 24,2014). 
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Robert A. Warlick 
July 25,2014 
Page 2 

which the source data was taken. We ask, furthermore, that you provide your response within 
20 days from the date of this letter in order to enable us to process your invoices for payment 
in a timely manner and at the appropriate rate. 

Please let us know if you have any questions. Thank you for your attention to this matter. 

Ray Kutngamiug 
for SHEPPARD, MULLIN, RICHTER & HAMPTON LLP 

GFG/gs 

cc: Irish McCausiand, Time Warner Cable 

Enclosure 

Sincerely, 

SMRH:202266260.1 



BASIC POLE ATTACHMENT QUESTIONNAIRE - RUS ELECTRIC DISTRIBUTION 

Please provide your most recent year-end figures for the following RUS Accounts: 

• Total Number of Poles in RUS Account 364 

• Gross Pole Investment in RUS Account 364 

• Gross Plant Investment (Total Plant in Service Year End) in RUS 
Account 101 

• Accumulated Depreciation in RUS Account 108 for Plant 

• Gross Distribution Plant investment (Distribution Plant Year End) 

• Accumulated Depreciation Distribution Plant (RUS Account 
108.6) 

• Accumulated Deferred Income Taxes (Company) in RUS Account 
190 

• Accumulated Deferred Income Taxes (Company) in RUS 
Accounts 281-283 

• Total General and Administrative Expenses (RUS Accounts 920­
931 and 935) 

• Maintenance Expense in RUS Account 593 

• Gross investment in RUS Account 365 

• Gross investment In RUS Account 369 

« Accumulated Depreciation related to RUS Account 364 

• Accumulated Depreciation related to RUS Account 365 

« Accumulated Depreciation related to RUS Account 369 

• Depreciation Rate for Poles in RUS Account 364^ 

• RUS Account 408.1 • 

• RUS Account 409.1 

« RUS Account 410.1 

• RUS Account 411.4 

• RUS Account 411.1 

• Overall Rate of Return or Cost of Money® 

• Please also provide a copy of your annual year-end RUS • 
operation and financial report. 

^ Please specify how this rate was determined. 

® Please explain in detail how this number was determined. 
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Sneppard Mullin Richter & Hampton LLP 
2099 Pennsylvania Avenue, NW, Suite 100 
Washington, D.C. 20006-6801 
202.747.1900 main 
202.747.1901 main fax 
v/vvw.sheppardmuilin.com 

Gardner F. Gi llespie 
Partner 
202.747.1905 direct 
202.747.3815 fax 
ggillespieiSsheppardmullin.corn 

Ray Rutngamlug 
Special Counsel 
202.747.1934 direct 
202.747.3845 fax 
rrutngamiug@sheppardmullln.com 

December 11, 2014 
File Number; 0XNT-17924S 

By FedEx 

Robert A. Warlick 
Law Office of John Drew Wariick, P.A. 
313 New Bridge Street 
P.O. Box 1006 
Jacksonville, NC 28541-1006 

Re: Time Warner Cable - Jones-Onslow EMC Pole Attachment Agreement 

Dear Mr. Warlick: 

We write to follow up on our letter to you dated July 25, 2014, in which we requested cost 
data and calculations to support Jones-Onslow's pole attachment rates. We have yet to 
receive the requested information or any other response to our letter. 

In the interest of resolving this matter quickly, and as an alternative to calculating a ra te 
under the FCC's formula under Section 224 of the Communications Act as we proposed in 
our July 25 letter. Time Warner Cable would be willing to accept an annual per-poie rate 
from Jones-Onslow at $6.06 for the period commencing July 18, 2012-present. As you 
know, the North Carolina Business Court found in its Rutherford decision that it was 
"appropriate" to consider the FCC's fo rmula in calculating rates under the North Carolina 
pole attachment statute.— Further, evidence in the case established that the highest 
average investor-owned electric utility ("lOU") rate in North Carolina for the years 2010­
2013 was $6.06, based on the costs of these utilities. This rate is substantially higher than 

StieppardMuHiii 

-See Rutherford Elec. Mem. Corp. v. Time Warner Entertainment/Advance-Newhouse P'ship, 2014 
WL 2159382 (N.C. Super. Ct. May 22, 2014), 



SheppardHwilini 

Robert A, Warlick 
December 11, 2014 
Page 2 

the $2.56-$2.68 rates that were calculated under the FCC's formula based on Rutherford' s  

actual costs. While, as yo u know, we are not privy to Jones-Onslow's costs, we would 
propose to apply this $6.06 rate for each of the years at issue in order to determine 
whether Time Warner Cable is entitled to any credit from Jones-Onslow for overpayments 
made during that period. Application of this lOU rate would avoid the need for all parties to 
determine the actual cost-based rate for Jones-Onslow, which would in ail likelihood be 
substantially lower. 

We also suggest that the parties agree to a $6.06 rate for a five year period going forward in 
a n ew agreement. We propose to use the enclosed template pole agreement as the basis 
for a new agreement with Jones-Onslow and look forward to your feedback on this 
agreement. 

Time Warner Cable's offer of a $6.06 rate expires within sixty (60) days. Please let us know 
whether this proposal is acceptable. If so, we will prepare an agreement memorializing this 
settlement for your review and execution. Otherwise, please provide the cost data and 
calculations we previously requested on July 25 within sixty (60) days, In either case, we 
look forward to your feedback on our proposed template pole agreement. 

for SHEPPARD, MULLIN, RICHTER & HAMPTON LLP 

GFG/gs 

cc: Trish McCausland, Time Warner Cable 

Enclosure 

SMRH;2033S4156.1 
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From- (202) 747-1900 
Gardner F.GillBjpia 
Shcppard Miillin 
2099 Permsylvania Ave, W 
Suila 100 
WASHtNGTOM, DC 20005 

Ofig'K^'0; BZSA 
E>prc5S 

SIllPTO: ( 910)378.0555 BILLSEHDER 
Robert A. Wariick 
Law Office of John Drew Wariick 
313 New Bridge Street 

JACKSONVILLE, NO 28541 

Ship Dale; 11DECW ' 
ActWot 0,1 LB 
CAD: 971694 MNET3550 
Delivery Addres$ Bar Code 

Ref / 7  O Xf^r r .1 79 24 5  
Irtvoica# 
P O f r  
D t p i i f  

TRW 7721 9848 3946 

FRI-12DEC 4:30P 
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28541 
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After printing this label: 
1, Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2, Fold the printed page along the horizontal line. 
3, Place label in shipping pouch and affix il to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shippirtg. Using a photocopy of t his label for shipping purposes is fraudulent and could result'm additional biiling charges, along \vi!h 
the c^ncellatson of yo ur ForiSx account number. 
Use of this system Donstitutes your agreement to the sen/Ice condiUons In the current FedEx Service Guide, available on fedex.com.FedEx wiil not be responsible for any claim in 
excess of S100 per package, whether the result of loss, damage, delay, non-delivery.misdelivery.or mlsinfofmallon, unless you declare a higher value, pay an additional diarge, 
document your actual loss and file a timely cJajm.Llfratations found In the current FedEx Service Guide apply. Your right to recover from FedEx for any toss, including intrinsic value 
of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage v/helhcr direct, incidental,consequential, or special is limited to the greater of 
S100 or the authorized dedared value. Recovery cannot exceed actual documenled loss.Maximum for items of extraordinary value is SI,000, e.g. |ey.feliv, precious metals, 
negotiable instruments and other items listed in our ServiceGulde, Written claims must be filed within strict time limits, see ajrrent FedEx Service Guide. 

https ://www. fedex.eom/shipping/hlml/eii//PrintIFrame. html 12/11/2014 
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Law Offices of John Drew Warlick, P.A. 
Attornws at Law 

3 13 New Bridge Street 
Jacksonville, North Carolina 28540 

John Drew Wariick, Jr. 
Robert A. Wariick 
Deke S. Owens 
John P. Swart 
Davidson S. Myers 
James W. Bateman, III 

Mailing Address 
P.O. Drawer 1006 

Jacksonville, NO 28541-1006 

February 12, 2015 

Via First Class Mail & E-mail: 
Ggiilesple@,sheppardinuliin.com 

Mr. Gardner Gillespie 
Slieppard, Mullin, Richer & Hampton, LLP 
2099 Pennsylvania Avenue, NW, Suite 100 
Washington, DC 20006-6801 

Re: Time Warner Cable- Jones-Onslow EMC Pole Attachment Agreement 

Dear Mr. Gillespie; ' ' ' 

1 am writing on behalf of our client, Jones-Onslow EMC, and in response to your letter 
dated December 11, 2014. I have not responded earlier because I feel that a more meaningful 
response could be made after the Appellate decision in Rutherford is released. 

I have discussed your offer of $6.06 per pole as well as the other terms which were modified 
and my client has asked me to decline this offer. The rate is calculated under the FCC's fonnula 
and JOEMC, as an electric cooperative, is not subject to the FCC requirements. 

As you are aware" we. hays an existing agreement under .which Time Warner has reserved 
it rights to pay under protest. Our client feels that it would be mutually beneficial to continue 
operating under the existing Agreement until such time as a new agreement can be reached. We 
are certainly willing to discuss this matter ilirther and hope that we can reach a mutually 
satisfactory pole attachment agreement. • 

With, kind regards, I am ,,, 

Veiy truly yours, ' 

Robert A. Wariick 

RAW/sJ 
Telephone (910) 455-7700 • Facsimile (910) 455-4068 • E-Mail: raw@.warlicklaw.com 
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259 Western Boulevard * Jac ksonville, North Carolina 28546-5736 
www.joemc.com ' 910-353-1940 • 8 00-682-1515 

Electric Mernhership Corporation A i "t r\ t c j L J L  August 12, 20D 

Mr. Thomas E. Adams, Division President 
Time Warner Cable of Newport 
500 Time Warner Drive 
Newport, NC 28570 

Dear Mr. Adams, 

As your records reflect, there is an existing pole attachment license agreement, dated 
July 9, 2007, between our two companies. This agreement was reinstated on June 14, 2013, after 
termination by Time Warner Cable on December 14, 2011, with the same terms and conditions. 

Recently, we undertook an inventory of pole attachments by Time Warner Cable of 
Newport in certain areas of Jones-Onslow's system. These areas include the following: counties 
of Onslow, Jones and Town of Swansboro. 

Based on information Time Warner Cable of Newport has previously provided to Jones-
Onslow, Time Warner Cable of Newport is supposed to have 2,339 attachments to our poles; 
however, our inventory reflects that there are, in fact, 3,042 attachments. Accordingly, we 
calculate that there are 703 unauthorized pole attachments to Jones-Onslow's poles. 

I bring this matter to your attention for immediate and corrective action. Hook forward 
to your response as to how best to resolve this situation. 

Please feel free to communicate directly with me or with Tommy Pritchard, Chief Utility 
Engineering Officer. 

TpJjtA-fdy 
{/ J. Ronald McElheney 

Chief Executive Officer 

nes-Onslow 

A Touchstone Energy® Partner 
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-1/-% I _ 259 Western Boulevard • Jacksonville, North Carolina 28546-5736 
'il.0 S "" jfl Slow • www.joemc.com • 9 10-353-1940 • 800-682-1515 

Electric Membership Corporation 
August 12, 2015 

Mr. Thomas E. Adams, Division President 
Time Warner Cable of Jacksonville 
265 Center Street 
Jacksonville, NC 28546 

Dear Mr. Adams, 

As your records reflect, there is an existing pole attachment license agreement, dated 
July 9, 2007, between our two companies. This agreement was reinstated on June 14, 2013, after 
termination by Time Warner Cable on December 14, 2011, with the same terms and conditions. 

Recently, we undertook an inventory of pole attachments by Time Warner Cable of 
Jacksonville in certain areas of Jones-Onslow's system. These areas include the following: 
counties of Onslow, Jones, Duplin, Pender; cities of Jacksonville, Richlands, Holly Ridge; and 
Towns of North Topsail Beach, Surf City, and Topsail Beach. 

Based on information Time Warner Cable of Jacksonville has previously provided to 
Jones-Onslow, Time Warner Cable of Jacksonville is supposed to have 6,063 attachments to our 
poles; however, our inventory reflects that there are, in fact, 9,243 attachments. Accordingly, we 
calculate that there are 3,180 unauthorized pole attachments to Jones-Onslow's poles. 

I b ring this matter to your attention for immediate and corrective action. I look forward 
to your response as to how best to resolve this situation. 

Please feel free to communicate directly with me or with Tommy Pritchard, Chief Utility 
Engineering Officer. 

Chief Executive Officer 

A Touchstone Energy® Partner 
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7014 34^0 DODD 8175 S047 

Mr Thomas E. Adams Division President 
Time Warner Cable of Newport 
500 Time Warner Drive 
Newport, NC 28546 

A. ToucKstone Eneigy" Parmer 



nes 259 Western Boulevard • Jacksonville, North Carolina 28546-5736 
www.joemc.com • 9] 0-353-1940 • 8 00-682-1515 

November 10, 2015 Electric Membership Corporation 

Mr. Thomas E. Adams, Division President 
Time Warner Cable of Jacksonville 
265 Center Street 
Jacksonville, NC 28546 • 

Mr. Thomas E. Adams, Division President 
Time Warner Cable of Newport 
500 Time Warner Drive 
Newport, NC 28546 

Dear Mr. Adams, 

On August 12, 2015, I sent you two letters at the two Time Warner Cable ("TWC") 
addresses above explaining that our inventory showed TWC Jacksonville is attached to 9,243 
Jones-Onslow poles instead of the 6,063 poles for which TWC Jacksonville is being invoiced, 
and that TWC Newport is attached to 3,042 Jones-Onslow poles instead of the 2,339 poles for 
which TWC Newport is being invoiced. We verified the inventory, added the 347 authorized 
TWC Duplin poles to TWC Jacksonville, and confirmed that: 

e TWC Jacksonville/TWC Duplin are attached to 9,236 of our poles, meaning that TWC 
Jacksonville/TWC Duplin have been attaching to 2,826poles (44%) more than the 6,410 
poles for which it has been paying attachment rentals; 

® TWC Newport is attached to 3,042 of our poles, meaning that TWC Newport has been 
attaching to 703 poles (30%) more than the 2,339 poles for which it has been paying 
attachment rentals; and 

® Collectively, these TWC entities are attached to 12,278 of our poles, meaning that TWC 
has been attaching to 3,529 poles (40%) more than the 8,749 poles for which it has been 
paying attachment rentals. 

My August 12 letters three months ago asked for your response about how best to resolve 
this situation. 

On August 21, 2015, Tommy Pritchard of Jones-Onslow provided George Courey of 
TWC the inventory results by map pole number, and on August 24, 2015 provided him the map 
access software. TWC has yet to respond. 

A Touchstone Energy® Partner 



To assist m resolving this matter, the attached spreadsheet calculates TWC's liability/or 
these attachments to be $1,049,579.19 This liability assumes TWC installed its attachments to 
our 3,529 poles in equal numbers each year after the 1998 date of our last inventory (2,529/17 
per year for 17 years). It includes'$530,871.74 in under-billed attachment fees, $68,759.95 in 
interest at 12%/year (see Agreement Section 4.2), $52,935.00 in Application Fees (Agreement 
Exhibit A), and $397,012.50 in Unauthorized Attachment Discovery Fees (Agreement Exhibit A). 

We look forward to resolving this matter amicably and in a timely manner. Please feel 
free to communicate directly with me or with Tommy Pritchard, Chief Utility Engineering 
Officer. 

J. Ronald McElheney 
Chief Executive Officer 

cc: Thomas B. Magee 
Keller and Heckman, LLP 



JONES-ONSLOW-TIWC 

TRUE - up FROM INVENTORY 1938 THRU 2015 

PREVIOUS UJVENTOPy VEAR INVFRTORY ADJUSTMENTVEAR 

S OF YEARS TO BE ADJUSTED J? ~1 

TWC -Jacksonville & Duplin 

ATTACHED TO 

Jonss-Onslow 

TWC - Newport 

ATTACHED TO 

Jones-Onslow 

RECOflD ff POLES ATTACHED 6 410 
If A TTACHED POLES COUNTED 9 236 
INCREASE IN A TTACHED POLES 2,826 

RECORD H P OLES ATTACHED 2,339 
« ATTACHED POLES COUNTED 3 042 
iNCREASF IN ATTACHED POLES 703 

AVERAGE YEARLY INCREASE AVERAGE YEARLY INCREASE 

yCAfl RATE 
PRORATED UNDER BiaED yCAfl RATE 
INCREASE 

I9SS $6 22 266 $1 032 52 

2000 $6 22 332 $2,065 04 

A 2001 $522 439 $3 203 78 

F 2002 $6 22 665 S4 135 30 

S f 2003 $6 22 831 ^ $S 168 32 

6 2004 $6 27 397 $5,201 34 

2005 $6 22 1164 $7,240 08 

8 [ ZOOS $15 GO 1330 $19,950 00 

2007 L_S16 00 1496 $23 936 00 

to 2O08 $17 00 1662 $28 254 00 

2003 lis 00 liii $32 922 00 

12 2010 $19 OO 1995 $37,905 00 

2011 $19 27 2161 $41,642 47 

M 2012 $20 04 2327 $46 633 08 

« 2013 $20 42 2494 $50,927 48 

IS 2014 $20 64 2560 $54,902 40 

LY 2015 $20 91 2826 $59,091 66 

YEAR RATE 
PRORATED 
INCREASE 

UNDER BillEO 
AMOUNT 

I 1 1999 $6 22 41 $255 02 

2 1 2000 $6 22 83 $bl5 25 

3 1 2001 ^ $622 124 $771 28 
4 1 2002 $6 22 165 $1,026 30 

S i 2003 $6 22 207 $1,287 54 
6 [ 2004 $5 22 248 $1 542 56 

7 1 2005 $6 22 283 $1 79758 

8 1 2005 S15 00 331 $4 955 00 

9 { 2007 $16 00 372 $5,952 00 

10 j 2006 $17 00 414 $7,038 00 

11 1 2009 $18 00 455 $8 190 00 

12 1 2010 $19 OO 49S $9 4 24 00 

13 ( 2011 $19 27 538 $10,367 26 

14 j 2012 $20 04 579 $11,603 16 

15 [ 2013 $20 42 620 $12,660 40 

IB 1 2014 $20 64 662 $13,663 63 

17 1 2015 $70 91 703 $14,699 73 

TOTAL AMOUKTUHDCnBILUDBYJOHeS-OHUOW /ortpnEvioLK rom $425,m 97 TOTAlMLOUNTWOtRBlLiCDBYJONCS-OllilOVYFOR PREVIOUS YEARS $105,759 77 

TWC UNDERBILLED TOTAL PREVIOUS YEARS (BEFORE INTEREST & FEES) $530,871.74 

YEAR 
rorAC U/fOCR-alLLED TO TV/C 

nVYEAR 

1999 $1,287.54 

2000 $7,581 30 

2001 $3,8/5 05 

2002 $5,162 60 

2003 $6,456 35 

20O4 $7,743.90 

2005 $9,037 66 

2005 $24,915 00 

2007 $29,888 00 

200B $3b,292 00 

2009 $41,112 00 

2010 $47,329 00 

2011 i $52,009.73 

2012 1 $58,235 24 

2013 t $63,587 88 

2014 i $68,566 08 

2015 S $73,791 39 

TOTAL UNDER DiaE D 
AMOUNTBYYEAn 

INTEnEST 
RATE 

INTEREST CHARGE 

$1,41816 12 00% $1/018 

$2,58130 V 00% $309 76 

$4,260 70 12 00% $51128 

$5,678 86 12 00% 1 $68146 

$7,103 24 12 00% $852 39 

$8,57140 12 00% $1,072 57 

$9,037 56 12 00% $1,084 5? 

S27,40S 00 12 00% I3l88 50 

$32,896 00 12 00% $3,947 52 

$38,845 00 12 00% $4,66140 

$45 234 00 12 00% $5,428 08 

$47 329 00 17 00% $5 679 48 

$52,009 73 12 00% $5,241 1? 

$64,087 92 12 00% $7,690 55 

$69,958 92 12 00% $8,395 07 

$75,439 20 12 00% $9 052 70 

$81,193 53 12 00% $9,743 22 

CUMMBALW/lfmRESr 

$1,457.72 

$2 891 05 

14,386 34 

$5,844 06 

$7,BOB 7S 

$8,765 47 

$10,122 18 
$28,703 60 

$39,953 40 

$45,540 08 

$53,008 48 

$58,250 90 

$65,926.79 

$71,982.95 

$77,618.78 

$83,534 61 

TWC UNDERBILLED TOTAL 1999-2015 (WITH INTEREST) $599,631.69 • 
Add Poles $15/PQfe 

TWC Jacksonville & Duplin Pole Application Fes 
2 826 $ 47 390 00 

TWC Net/port Pole Appilcstion Fee 
703 $ 10 5451X1 

PDLEAPPl CATION FtE TOTAL $52,935 00 

Add i Poles $112 SO/Pole 

|7WC iacksonviiie &. Duplin Unauthorized 

jAttachment Fee 2 826 $ 317 925 00 

|TWC Ne\/potl Unauthorized Attachment Fee |TWC Ne\/potl Unauthorized Attachment Fee 
703 $ 79 087 50 

Unauthorized Attachment Fee Total 

TWC UNDERBILLED TOTAL 1999-2015 (WITH IN TEREST AND FEES) $1,049,579.19 
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Keller and Heckma'm llp 
Serving Business fbrough Law and Science* 

iOOl G Street, RW. 
Suite 500 West 
Washington, D,C. 20001 
tel. 202.434.4100 
fax 202.434.4646 

Via Email and u.S. Mail 

Gardner Gillespie 
Sheppard Mullin Richter & Hampton LLP 
2099 Pennsylvania Avenue, NW, Suite 100 
Washington, D.C. 20006-6801 

Re: Jones-Onslow and Time Warner Cable 

Dear Gardner: 

We have been retained by Jones-Onslow Electric Membership Corporation ("Jones-
Onslow") to assist the cooperative in its pole attachment dispute with Time Warner Cable 
("TWC"). This letter responds to your December 7, 2015 letter to Ron McElheney, who has 
retired as CEO. His replacement as CEO is Jeffery Clark, who is copied on this correspondence 
along with Jones Onslow's outside counsel Robert Warlick. 

Your letter accurately reports the results of Jones-Onslow's recent inventory which 
revealed TWC was attached to 12,278 Jones-Onslow poles instead of the 8,749 poles to which 
TWC has been paying attachment rentals. Despite this discrepancy, your letter claims TWC is 
not liable for any back rent, interest, application fees or unauthorized attachment discovery fees. 

Article 4.1 of the parties' 2007 Pole Attachment License Agreement requires that 
'T.^icensee shall pay a fee in the amount shown in Exhibit A ... for each pole to which Licensee 
has one or more Attachments." TWC has been attached to 3,529 more poles than it has been 
paying attachment fees for. Accordingly, any TWC refusal to pay for attachment rental fees 
violates the Agreement. 

Your letter claims that "items like drop poles and other attachments may not have 
previously appeared as authorized attachments (subject to attachment fees) in JOEMC's 
records." This of course is the problem; had Jones-Onslow any record of TWC attaching to 
these 3,529 poles, Jones-Onslow would have billed TWC for them. Regarding drop poles, called 
"Secondary Poles" in the Agreement, Jones-Onslow has no record of TWC ever disclosing any 
of its Attachments to Secondary Poles in the entire nine years since the Agreement was entered 
into, as Article 6 requires ("6.3 Licensee will disclose all new Secondary Pole Attachments(s) to 
Owner no later than twenty-five (25) days after the end of the month in which the Attachment 
was placed by completing an Application in the form of which is illustrated in Exhibit B-1 of the 
Rules, with the required Application Fee."). 

February 9, 2016 

Writer's Direct Access 
T h o m a s  B .  M a g e e  
(202)434-4128 
ni a g e e 0 k h I a w, c 0 m 

Washington, D.C. Brussels San Francisco Shanghai 
This document was delivered electronically. www.khlaw.com 



Gardner Gillespie 
February 9, 2016 • 
Page 2 

Your letter claims Jones-Onslow's request for attachment fees going back 17 years would 
violate North Carolina's statute of limitations. For good reasons, North Carolina legal principles 
enable Jones-Onslow full recovery of these unpaid fees. First, TWO is equitably estopped from 
asserting a statute of limitations defense. In North Carolina, "Equitable estoppel arises when an 
individual by his acts, representations, admissions or silence, when he has a duty to speak, 
intentionally or through culpable negligence, induces another to believe that certain facts exist 
and that other person rightfully relies on those facts to his detriment." Miller v. T alton, 112 N.C. 
App. 484, 488, 435 S.E. 2d 793, 797 (1993). Second, any limitations period is tolled by 
application of the "continuing wrong" doctrine, whereby a continuing violation results from 
continual unlawful acts. The statute of limitations does not begin to run until the recurring 
violations cease, and TWC's continuing failure to report drop pole and other attachments is a 
continuing wrong. Williams v. Blue Cross Blue Shield of N.C., 357 N.C. 170, 179, 581 S.E. 2d 
415, 423 (2003). Third, the three-year statute of limitations for a claim of fraud does not begin 
to run until discovery of the facts constituting the fraud or mistake, which only just occurred with 
Jones-Onslow's inventory. N.C. Gen. Stat. §1-52(9). Fourth, TWC's failure to report its 
attachments violates the North Carolina Unfair and Deceptive Trade Practices Act as (1) an 
unfair or deceptive act or practice, (2) in or affecting commerce, (3) that has injured Jones-
Onslow. N.C. Gen. Stat. §§75-1.1(a), 75-16. The statute calls for treble damages and attorney 
fees. N.C. Gen. Stat. §§75-16, 75-16.1. Fifth, all of the elements satisfying relief in North 
Carolina based on the doctrine of unjust enrichment apply to this set of facts. Butler v. Butler, 
768 S.E. 2d 332 (N.C. App. 2015). All of these legal principles are separate from any claim of 
trespass Jones-Onslow might make. 

Article 4.3 of the Agreement allows Owner to conduct an inventory at Licensee's 
expense, as long as Owner gives Licensee reasonable notice and a chance to participate. You 
cite Article 12.1 and claim that all attachments identified during "the first actual inventory 
conducted under this Agreement... will be considered an Authorized Attachment." The 
language you left out in your ellipse (...) specifies that only inventories conducted "pursuant to 
Article 4" have that effect. Jones-Onslow's inventory was not conducted pursuant to Article 4, 
but instead was conducted outside of Article 4 by Jones-Onslow alone at its sole expense. 

Jones-Onslow disagrees with your letter's other mischaracterizations of the Agreement 
and the parties' relationship. 

As for "Unauthorized Attachments," Article 10 defines them to entitle penalties for the 
numerous attachments TWC has made since the Commencement Date without following the 
Article 5 and Article 6 permitting process. 

Your letter accuses Jones-Onslow of "an attempt to retaliate against TWC for exercising 
its rights under North Carolina Gen. Stat. § 62-350." Quite the contrary, Jones-Onslow believes 
the North Carolina Utilities Commission or a court of law may need to resolve this matter if the 
parties cannot resolve these issues on their own. 

As you suggest, this dispute could easily become complicated and Jones-Onslow would 
prefer to move forward amicably. To that end, Jones-Onslow offers a compromise settlement as 
described below. 

This document was delivered electronically. 



Gardner Gillespie 
February 9, 2016 
Paged 

The inventory discovered TWC was attached to 3,529 more poles than it was paying for. 
The spreadsheet attached to Mr. McElheney's November 10, 2015 letter calculated TWC's 
liability for these under-billed attachments with interest and fees to be $1,049,579.19, which 
included $530,871.74 in under-billed attachment fees, $68,759.95 in interest at 12%/year (see 
Agreement Section 4.2), $52,935.00 in Application Fees (Agreement Exhibit A), and 
$397,012.50 in Unauthorized Attachment Discovery Fees (Agreement Exhibit A). 

My review of this spreadsheet reveals that the interest calculation was wrong. Jones-
Onslow accordingly has revised its figure for the under-billed total 1999-2015 (with interest) to 
be $1,034,122.65, instead of $599,631.69, which raises TWC's total liability forthese under-
billed attachments with interest and fees to $1,484,070.15, instead of $1,049,579.19. A revised 
spreadsheet containing the corrected calculation is enclosed. 

With this corrected liability in mind, Jones-Onslow proposes to settle this matter with 
TWC as follows: 

1. Eliminate TWC's $52,935.00 liability for the Pole Application Fees. 

2. Eliminate TWC's $397,012.50 liability for the Unauthorized Attachment 
Discovery Fees. 

3. Reduce TWC's liability for under-billed attachment fees (with interest) by 
$200,000 from $1,034,122.65 to $834,122.65. 

In short, Jones-Onsiow proposes to settle this matter by reducing TWC's liability from 
$1,484,070.15 to $834,122.65. 

Jones-Onslow supports the concept of establishing a clean slate moving forward and is 
amenable to treating its inventory as a baseline. The August letters you requested are attached, 
along with the results of the inventory. 

Please let me know if you have any cjuestions and we look forward to receiving TWC's 
response. 

Sincerely, 

Encs. 
cc: J. Clark 

R. Warlick, Esq. 

This document vjas delivered electronically. 


