CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
T Authority Board Mc;mbers p
FROM: Claude Millerv(g? ;"’/ L /: "ér{ o
Director of Procurement
DATE: July 28,2015
RE; Sprint Fiber Optic Relocation Agreement

Project No. 253F

Sprint Communications Company L.P., is a tenant occupying one conduit in the Authority’s duct
bank along the East side of S.R. 417 between Curry Ford Road and S.R. 408 which includes the
project limits for 253F. Sprint and the Authority entered into an agreement dated May 24, 2001,
entitled “Fiber Optic Conduit License Agreement between Orlando-Orange County Expressway
Authority and Sprint Communications Company L.P.”. The agreement stipulates the terms and
conditions between the parties allowing for Sprint’s use of the Authority’s duct bank. Article
14.04 of the agreement addresses relocation of the Authority’s fiber optic network and states in
part that the “Authority reserves the right to relocate the License area to accommodate
modifications to the Authority’s Conduit System or to its tolled roadway system. However, such
relocation shall be at the Authority’s sole cost and shall occur in a manner not materially
interfering in an adverse way with Licensee’s use rights herein provided.”

Authority Project No. 253F, which is scheduled to be advertised for construction bids on August
2, 2015, will provide the relocation required for the Sprint fiber optic duct bank between Curry
Ford Road and S.R. 408 in order to accommodate the Authority’s construction improvements.
While the Authority has the responsibility to pay the cost of these this relocation, Sprint has
indicated a desire to perform the work themselves and be reimbursed by the Authority. The
Board has previously authorized this type of arrangement for previous relocations involving the
same lease.

Board approval is requested to enter into an agreement with Sprint for the not-to-exceed amount
of $124,000.00 to reimburse Sprint for the cost of performing the relocation. This amount
includes a contingency of approximately 15% which should be sufficient to cover any
unforeseen field conditions. Sprint will only be paid final actual cost as confirmed by the
Authority’s representative on the 253F project.
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REIMBURSEMENT AGREEMENT

THIS REIMBURSEMENT AGREEMENT (“Agreement”) is made and entered into and effective
this day of » 2015, by and between Sprint Communications Company L.P.
(hereinafter referred to as “Sprint”), whose mailing address is 6391 Sprint Parkway, Overland Park, Kansas
66251, Mail Stop: KSOPHT0101-22040 and Central Florida Expressway Authority (hereinafter referred to
as “Authority” whose mailing address is 4974 ORL Tower Road, Orlando, FL 32807.

BACKGROUND:

A. On or about May 31, 2001, Sprint and Authority entered into that certain Fiber Optic Conduit
License Agreement (the “License Agreement”) by which Sprint was granted a license to install fiber optic
cable owned and maintained by Sprint in the Authority’s conduit located within the right of way of State
Road 417; and,

B. Authority desires to build and construct the widening of State Road 417, as well as drainage work
on the route of the Authority’s right of way via Project 417-110, and Project 253F (“Projects™); and,

C. As a result of the construction for the Projects, it is necessary for Sprint to relocate Sprint’s fiber
optic cable, in accordance with, and as more particularly described, in the attached Exhibit A (Scope of
Work) and B (Cost Estimate), and incorporated herein; and,

D. In accordance with section 14.04 of the License Agreement, the Authority has the right to relocate
Sprint’s fiber optic cable upon 120 days written notice to Sprint; and,

E. The parties hereto agree that it is in their mutual best interest to have Sprint protect and relocate its
fiber optic cable; and,

F. Under the terms hereinafter stated, Sprint is willing to protect and permanently relocate its fiber
optic cable within the Authority’s right of way, in order to accommodate the Authority’s work, provided
Authority reimburses Sprint for all of its actual costs, both direct and indirect, in making such
modifications; and,

G. It is anticipated by the parties that the permanent relocation of the fiber optic cable shall be
completed as completion of the Project allows, most likely in the Fall or Winter of 2015.

AGREEMENT

In consideration of the promises and mutual covenants herein contained, Sprint hereby agrees to
perform the necessary protection and permanent relocation work in accordance with the attached Exhibits
A and B subject to the following terms and provisions:

1. The Authority agrees that Exhibits A and B represent the Scope of Work requested of Sprint.

2. Sprint agrees to coordinate all work hereunder with Authority and Authority agrees that it shall, at its
own expense, inspect any construction by Sprint hereunder, to assure itself that Sprint work is being
performed in compliance with the needs of the Authority. Sprint further agrees that, excluding delays that
are not reasonably within Sprint’s control, Sprint shall substantially complete the permanent relocation of
the fiber optic cable as quickly as reasonably possible and in no event later than 120 days after receipt of
the Authority’s notice requiring Sprint to perform the permanent relocation.

3. The Authority agrees to bear all direct and indirect costs incurred by Sprint and relating to the above
referenced protection and relocation work, including, but not limited to, labor, materials, construction,
damages, administrative overhead, engineering review work, taxes and legal fees.



4. The total cost of the fiber optic cable Work is estimated to be One Hundred Seven Thousand Six
Hundred Fifty Nine and 28/100 dollars ($107,659.28) (as set forth on Exhibit B attached hereto and
incorporated herein). Final actual costs may be more or less than such estimate, which will not be
construed as a limitation of costs for the project. Sprint will promptly provide notice to Authority if it

becomes obvious to Sprint that the final actual costs will exceed the foregoing by more than fifteen percent
(15%).

5. Within a reasonable period of time after Sprint pays all of the invoices associated with the protection
and relocation work and the as-built drawings are complete, Sprint will furnish an accounting of final actual
costs and provide Authority an invoice of the same. Authority shall pay the full amount of such invoice
within thirty (30) days after receipt.

6. Authority and Sprint mutually agree that all operations and work performed by Authority above or
adjacent to the fiber optic cable location shall be performed in a workmanlike and safe manner and in
conformance with all applicable industry standards and government regulations, and in accordance with
any restrictions and conditions that may be imposed by Sprint from time to time. Inasmuch as work on the
Projects is located in areas of the right-of-way that do not conflict with the location of Sprint’s fiber optic
cable, the Authority shall be permitted to proceed with its work on the Projects during the relocation
process. However, the Authority shall coordinate its work schedule on the Projects with Sprint’s schedule
in order to ensure that neither the Authority, nor its contractors, subcontractors or agents, cause damage to
Sprint’s fiber optic cable during and after the permanent relocation process.

7. Exclusive of Saturday, Sunday and legal holidays, notice must be given to Sprint by Authority, at least
48 hours in advance of commencement of any work on or adjacent to the fiber optic cable. The notice shall
be given to Sprint at telephone number 1-800-521-0579.

8. If either party breaches any of the terms, covenants or provisions of this Agreement, and the other party
commences litigation to enforce any provisions of this Agreement or the aforesaid License Agreement, the
cost of attorney’s fees and the attendant expenses will be payable to the prevailing party by the non-
prevailing party upon demand.

9. Insofar as it legally may, each party agrees to indemnify and hold harmless the other party, its officers
directors, agents and employees from all loss, claims, liability and costs incurred by the indemnified party,
resulting from claims for damages to property or injuries to or death of persons, including judgments, court
costs and attorney’s fees relating thereto, which arise out of or are claimed to have arisen out of the acts or
omissions of the indemnifying party, its contractors, agents, or employees with respect to the Projects and
the relocation of the fiber optic cable, including the construction, maintenance, or other operations or
activities of the indemnifying party.

10. It is expressly understood by the parties hereto that this Agreement does not modify the respective
rights of the parties hereto pursuant to the License Agreement.

11. With the exception of the License Agreement, this Agreement supersedes every antecedent or
concurrent oral and/or written declaration and/or understanding pertaining to the fiber optic cable
permanent relocation work by and between Sprint and the Authority.

12. The terms of this Agreement shall be binding and inure to the benefits of the parties hereto and their
successors and assigns.

13. Notwithstanding anything to the contrary contained herein, Sprint will not be required to perform any
cable modification work contemplated by this Agreement during the period of November 15th of any year
through January 2nd of the following year.



The parties have caused this Agreement to be executed by their proper duly authorized officials as
of the dates indicated below.

CENTRAL FLORIDA EXPRESSWAY SPRINT COMMUNICATIONS COMPANY L.P.
AUTHORITY

BY: BY:

TITLE: TITLE:

DATE:: DATE: :

WITNESS: WITNESS:

Approved as to form and execution, only.

General Counsel for the AUTHORITY




Exhibit A

SCOPE OF WORK

The Scope of Work for this project is the relocation approximately of 18,754 LF of the 108 Fiber
Cable to a new permanent location with a new 108 Fiber Cable on SR 417 in the East ROW from
Curry Ford Rd to SR 408 in the North ROW between existing MH109 at Ramp E Sta 406+00 on
SR 417 (Project 417-110) to existing MH 1761 at Sta 178+42 on SR 408 (Project 253F). This
relocation is due to the Central Florida Expressway Authority Projects 417-110 and 253F for SR
417 widening from two lanes to three lanes in each direction going North & South with median
and new off ramps and drainage work. The construction on these projects will be work by the
roadway contractor that is awarded the projects from Central Florida Expressway Authority.
This project is 100% reimbursable from the Central Florida Expressway Authority to Sprint. The
project is located on Sprint as-built numbers: 246-00-000-885-00064-10f 1 to 00076-1 of 1.



Exhibit B

ESTIMATE
LABOR & MATERIAL

Material $17,308.51
Fiber Optic Cable
Splice Closures
Splice Trays
Heat Shrinks

Construction Labor $47,382.12

Placing new 108 Fiber

Removing old Fiber

Contract Labor
Inspector
Splicing

Tech’s Il for Cutover

Sprint Labor
Drafting

Project Engineer

Grand Total

$21,340.00

$21,628.65

$107,659.28
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ORLANDOLFL goaorigds | ITE 245 L2 PROJECT 1D STA. 583.00.00 TO !
3 =4 T Py
PH(407) 422-0353  FAX(407) 423-2695 SR4I7 47-110 . . 390-00.00 IT-22
C.A_NO. 000002
glen_dvorovy 9/19/2013 T1:11:44 AN \\sD06rt03\ustnpc\Projects\12722334_SR417\its\Planit012.d9n




L/A R/W LINE

e e 3O e eimmsn

EXISTING 2-72 SM FOC IN
1" UNDERGROUND HDPE CONDUITS

MODIFY EXISTING
S

417-31.2 NB/SB

[664-1-140B | 2 €A

RE-CALIBRATE UNITS
FOR NEW LANES

EX LHUB 417-31.2
EX CCTV 417-31.2
EX TMS 417‘31 2 NB/SB

o
3 3
S
3 g
& N
S S
™ b7
.3 <
= =
& [

0

w w

2 =2

~ -~

5 3

I:( SR 417 (NB) l:(

= . =

NN 1-2' HDPE EMPTY CONDUIT EXISTING 2-7X SM FOC IN
& sbUT BSP W/ 21 CONDUIT 5380030111 ] 630 LF 1 UNDERGROUND HDPE CONDUITS
638-142-0111 ] 18 LF
- 1-2* HDPE_EMPTY CONDUIT
X - 638-002-0111] 57 LF
-
~L/A-RAH_LINE
SUNDERSON ST
REVISIONS ALEX_MOUSADI URS couny SHEET
DESCRIPTION DESCRIPTION P.E. LICENSE NO. 50764
oATE DATE URS CORPORATION ORANGE ITS PLAN SHEET No.
Shunoo, AL szeorisas - oo [ RO _{ FRECTD | STA. 390-00.00 TO 597-00.00
EXPRESSWAY . A
PH(407) 422-0353  FAX(407) 423-2695 - . g . IT-23
CA'No. 500003 SRair M
glen_dvorovy 9/19/2013 11:11:46 AM A\\sO06nO3\ustnpc\Projects\12722334_SR417\its\Planit013.dgn




MATCH LINE STA. 397+00.00

EXISTING SERVICE POINT FOR
LHUB 417-31.2

L/A R/W LINE

EXISTING 2-72 SM FOC IN

1" UNDERGROUND HDPE CONDUITS

END PROJECT
END CONSTRUCTION
END NB/SB MILLING AND RESURFACING
END WIDENING

STA. 403+35.00
G CONST. SR 417

)

o

- S

f=)

o

3

S

N7 A ?"{ . 20dy . /G CONST. SR 417 VY 402 | ahas
\ X ) , @ . \ \ \ ] L N0 36 a6 W L/ \ . AR R \ , ) \ f ) A . =

— e ——— bt bt bbbt At 0
7 ; /) // w
X N ! < A X =

SR\ IS —— s T e I .IF" _ . =]
o S e — - — - :
A . J— . . — . . —_— . J— . J— . 1-2 HDPE EMPTY_CONDUIT o
S SR 417 (NB) / [(638-002-0111 ] 25 LF S
=

1-2 HDPE EMPTY CONDUIT

638-002-0111 | 96 LF

4" SPLIT BSP W/ 2" CONDUIT
COND.2
638-142-0111 | 10 LF

1-2" HDPE EMPTY CONDUIT

638-002-0111 | 520 LF

4" SPLIT BSP W/ Z* CONDUIT
COND.1

| 636-142-0111-|-10 LF. -

EX. FOMH 103

EXISTING 2-72 SM FOC IN
1" UNDERGROUND HDPE CONDUITS

— /. A
..... i sttt [ A
. I L/A R LINE =

SUNDERSON ST

1. CONTRACTOR TO UTILIZE EXISTING MANHOLE AND EXISTING
4" TERMINATOR OPENING ON SIDE WALL FOR 2° EMPTY CONDUIT.

DATE

REVISIONS ALEX MOUSAD! COUNTY SHEET
DATE DESCRIPTION E. LICENSE NO 50764 URS
URS CORPORAT ORANGE ITS PLAN SHEET no.
z:s Lf:v ggaﬁsgu STREET SUITE 245 RO W01 PROIECT 0] STA. 597-00.00 TO
|  DPRESWAT . o TO 404.00.00
PH(407) 422-0353 FAX(407) 423-2695 - g g IT-24
C.A NO. 000002 SRair 4Ir-io dLTEeRITY
glen_dvorovy 9/19/2013 11:11:48 AM \\$006At03\ustnpc \Projects\12722334_SR417\its\Planit014.dgn




STATION 400+60.00

SEE PLAN SHEET (3)

MATCH LINE

LA R/W LINE
A

periems Mreerras e A

PROPOSED 2-72 SM FOC.IN
EXISTING 9-1° UG CONDUITS

633-121-4 1400 LF

' TR ST Ny GO PPy

\—EX!STHIG OGCEA 58.5R317
Fg”BE MWfD

T T I T Ly e ST W T W D o

'(TERCEFT WC&'A 2—12 SN FOC
SPLIC R 417 BA

REPLACE anm
2 {ORANGE AND B,

421012
631-100 r
631-101

STATION 407+60.00

633-141-38

633-141-4
633-121-4

oo il seinone s no Bidasm o v can w o comoon

"EXISTING QECEA FON
SPRINT FEC
TO REMAIN

Lovodaaod

PROPGSEU 1-2" UG

SEE PLAN SHEET (5)

DPE E“PT‘;COM)UIT p

MATCH LINE

FA L4 i
PROPOSED 2-72 SM FOC
IN 9-1" UG HDPE CONDUITS
“TIN155" BLACK STEEL PIPE GASI!
NB SR 417 BACKBONE & FEEDER
(ORANGE AND BLUE CONDUIT)
6331214 M20LF . ...
638-161-0913 | 10 LF

PROPOSED 2-72 SM FOC IN

9-1° UG HDPE CONDUIT

NB SR 417 BACKBONE & FEEDER

{ORANGE AND BLUE CONDUIT)
633-121-4 | 214 LF

| 6380010911 | 107 tF

638-002-0111

FOPB 417-31.4 NB

-

42

30-1 1 EA

e

63.

3-121-4

63.

5-1-16

i s
e e

PROPOSED 2-72 SM FDC N
9-1" UG HDPE CONDUIT

NB SR 417 BACKBONE & FEEDER
{ORANGE AND BLUE CONDUIT)

REVISIONS

AYMAN A MOHANED

DATE

DATE.

DESCRIPTION

PE, LICENSE A'ﬂ.sﬂﬂ

URS
IIRS CORPORATION

3/5 E. ROBINSON STREET, SUITE 245
1949

ORLANDO, FL 328011
PH (407)422-0353  FAX (407) 423-2695

CERTIFICATE OF AUTHORIZATION N0, 000002

COUNTY

ORANGE

SR408/SR4I7

A 1 PROJECT 1)

SHEET
NO.

ITS PLAN SHEET (4)

253F -7

Fion ceotany 572117913 T 1:30 AN N\SDOE QTN estrpc\PyDLeei S\ T 29 220.10_OICEA_ISSFRS\PISBLIN T 4174,

dgn



ar .

%

LA R/W LINE

PROPOSED 2-72 SM FOC IN
EXISTING 9-1" UG CONDUITS

1400 L7

SENSEINEY RIS ¥ S

ae .

R 4

EXISTING 00CEA SB SRa17 & vee. a:
FON BACKBONE L
T0 BE ABANDONED

o
8 S
S
: :
N~ T
SN ;e
Iy ~
=& Iz
Su s w
3 3
RV A7)
n= Wz
< 3
w® W
=W 1= w
Sy SH
I
g S
[ 4%
ST s e T T i 3
PROPOSED 2.72 SW FOC IN
EXISTING 0OCEA FON _9-I" UG HDPE CONDU
& SPRINT FOC — 1B SA 417 BACKBONE & FEEDER
T0 BE ABANDONED (ORANGE AND BLUE CONDUIT)
633-121-4 ] 1420 LF
638-001-0911 | 710 LF
S
%%E USED 6y SAMRS ..
] REVISIONS AYUAN A. HOHAVE! COUNTY. »
5w DESCRIFTION — BATE DESCRIPTION e LICENSE m.gm URS SHEET
. URS CORFORATY ORANGE No.
5 €. mlzsgﬂ W STREET, SUITE 245 A0 W0 PROECT T ITS PLAN SHEET (6)
3
PH (407) 422-0353  FAX (407) 423-2695 =i
| CERTIFICATE OF AUTHORIZATION KO.000002 5R408/SR4” 8

Wl HOMNPrR et S\I 2T 22239 _OUCER_25IFNitanF

MFICAVITATL &

Hon



e

we

1400 17

s

/ . " BRI » . o - e
i e EN . : LA’ RW uus.r\, R
A i . , 7 )3 2 2 £
R S B 7 7 B 4 7 7 77 7" & V4 7
o B R R N R T SRy S N Qe o S U SRS S U TR TIPSOt
\_— pROPOSED 2-72 SM FOC IN \ "
EXISTING 9-1' UG CONDUITS EXISTING DOCEA 5B SRa17

TO BE ABANDONED

.
b it

[~}
8 S
3 2
® +
-
Sa NR
<~ ¥~
~1. =k
S “1Su
e
BT 13
hUI g
0z “ §
g}
S| s
l.u: . e - i i 3 ¥ g O 3” 0, W ¥ O B3 E T G 8 @ # ¥ s TRE ¥ i gt
E ml- ey — ""‘rm—-& e 3 03 ¢ W i3 X Fpp i uﬁ:. P I M : bu\
~un " .
T
3 S
2 =
g s
= PROPOSED 1-2' UG .
HDPE EMPTY CONDU A ;
TO BE USED BY SPRINT arE; A
638-002-G111 | 475588 EXISTING 00CEA FON ~
& SPRINT FOC —
TO BE ABANDONED
) i
533-121—4 H 453 LF
636-001-0511] 22; LF FOPB 417-31.6b NB
635-1-16 1EA
4230-1 1EA
633-121-4__| 200 LF PROPOSED 2-72 SM FOC IN -
9-1* UG HDPE CONDUIT A
PROPOSED 2-72 SM FOC IN NB SR 417 BACKBONE & FEEDER S
9-1° UG HOPE CONDUIT {ORANGE AND BLUE CONDUIT)
NB SR 417 BACKBONE & FEEDER 633-121-4 ] 950 LF
(ORANGE AND BLUE CONDUIT) 5380610977 ] 475 LF
633-121-4__| 150 LF
ranw e 7 7 FOPB 4173168 N8 | 638-001-0911 ] 75 LF
LA R/W L"‘E PROPOSED 1-2" UG TN
PROPO! HDPE EMPTY CONDUIT it 1 EA
HpPE SEDV BCY I gﬁ! TO BE USED BY ‘SPRIANT: 4230-1 1EA
m”HL",Z 77T RRS - [ 638-002-0111 |'75%F 633-121-4 | 200 LF
REVISIONS AYUAN A MOHAMED CouNTY. SHEET
DATE DESCRIPYION DATE QESCRIPTION PE.UcENSE 40,67 URS ORANGE NO,
35 uz” BOBUSDN STREET, SUITE 245 oy PROECT 1D ITS PLAN SHEET (6) -
v FL 32801~
(407) 4220353 FAX (407) 423-2695 .
CERTEATE O AITHOREATIN R0 000008 SR408/SR4I7 253F 19
R woroy 672133613 ERIEXTS RS INGSInpPr 17922739 DOCER_Z33F VLR IPRCPLANIT ST 6

g



PR TEN

W 1
Y Ator g

R TR
IR SIS

ety

AR S

Y T T EORTONY AP

\—PROPOSED 2-72 SM FOC IN ggzﬁiﬂéﬁggﬁ?ﬂ 58 SR417
EXISTING 9-1" UG CONDUITS 70 G ABANDONED

633-121-4 1400 LF

421460.00
INIT HOLYW

(6)_

© e o e . . F CONST SR 4Z_
423 424
Il r

STATION
N SHEET

. (e:)=133H5 Nv1d 33S

SEE pia

e, e

00°09+82v NOILYS

w ‘ A . - - - - g it oAt ST SR AT
e T T T
Lt A X AT

MATCH Ling

B e A N S D RS P 2T AT b A i Y0 T e S L

ki 3 ¥ L E ¥

R o g e T
EXISTING 00CEA FON ROPOSED 1-2- UG
SR onED [ yibre EMPTY CoNDY PROPOSED 272 SH FOC N (T35~ :,s,
9-1* UG HDPE CONDUIT 2 »
NB SR417 BACKBONE & FEEDER X
i (ORANGE AND BLUE CONDUIT) O
7 VR el 633-121-4__] 1480 LF &
S ST 638-001-0911 | 740 LF M EXISTING oCEA FoN
4 .. / & SPRINT FOC
- TO BE ABANDONED
]l
L
L
Ll

REVISIONS o] AYHAN A MOHAMED URS coumry SHEET
T AT DATE. DESCRIPTION P;’Es.ucenﬁ ;%”am ORANGE NO
URS CoRPORA 5
3 £, ROBUSOH STREET, SUITE. 245 T | FRGEET B ITS PLAN SHEET (7)
", -
PH (407) 422-0353  FAX (407) 423-2695 IT-20
CERTIFICATE OF AUTHORIZATION 10.000002 SR408/SR4I7 253F T
Ylan_drorovy- 2172613 S:11:56 AN sl EATnpCPTS At ¥\ 2777338 _GOCE A 35 FENAePiantOLANIT 417 7.




- PROPOSED 2.72 SM FOC IN = -
Sf?.’gf,fé’c,’,g,f,,f';:% w 9-1" UG HDPE CONDUIT. FROPOSED FOMH 417-31.9 58 PROPOSED 1-125M FOC (DROP) azggc:;:'; 'CZ'HSIBH)?-SI 9 = T
HDPE CONDUIT IN 1-6° {ORANGE AND BLUE. CONDUIT) WX blice enclosure : UNDERGROUND HDPE ' g THS 417-31.9N8 & 58 ) LS
EXISTING FOMH 10! BLACK STEEL PIPE CASING 633-121-4__| 140 LF /oF e =T ORANGE CONDUIT) . .
T0_REMAIN (GRANGE AND BLUE CONDUIT) | 4210-11 1 EA 0L T STA 432420, 136 LT |
INSTALL 2-72 SM FOC : 636-001-0911 } 70 LF 5331413 11 €A 603-110A |4 €A
CONDUIT BACKBONE 633121 "’ 2‘“’ LF OPB 4 638-001-0211 |20 LE7 . . Vzea |_e685-1018__|1 €4 :
D FEEDER IN 638-161-0913 | 120 LF £0PB 417-31. 3 633-141-4 | 8 EA Tap so5-101c | 1 EA 5
sxrsrma MMHOLE _—op 7318 58 1 eA[_635-1-16 { X 633-121-2__| 100 LF g 685-103A 1EA 3
FOPB 417-31. 1 EA[ 42301 13 633-121-4__| 200 LF [ 14 Rl Lne
2 X 200 LF 635-1-16 1EA §33-121 /
4230-1 | 164 \
633-121-4__| 200 LF

_|r EA

EXISTING OOCEA
FON TO BE ABANDONED

INSTALL NEW PULL BOX
‘-IT BASE OF PROGRESS
“ENERGY POLE #8071564.
120V 2-WIRE SERVICE

i

PROPOSED 2-72 SM FOC IN
9-1* UNDERGROUND HDPE CONDUITS _
58 SR 417 BACKBONE & FEEDER

T PROPOSED 272 S FoC I !

FOPB 417-31.958 e ,"ggggﬂs
[ORANGE AND BLUE CONDUIT) 635:1-11 A ‘ | TANGE A Br 0 CoNOL)
1 533.121-4 300 LF 639-1-22 25 iF 635-1-11. i €A
: 639-3-11 639-3-1f |1 EA
$38-001-0911 | 150 LF @ [ 639311 __|
S 541-11-012 POWER SERVICE DI SCONNECTI 4T Tote |1 ea
Q oz B =
b ]
+ [a)
© ¢ox
AN °¢ co/vsr SR 417 w
¥~ oo . - m 2
3 mE
S W -l
&3 2
Ga 1= 4
z 0
3 E]
af ma
W me
2w o
NI S COMPOSITE CABLE 2
T HDRE mnwrs m--. e - ~
S LAk STEEL PIPE-CASING = ) &
S ~555-: RIOUE .. e mem 7T - S
= 208 8
2 e - /IR s e RELHCATED D25%] ”
ROPOSED 1-F UG : ¥ (- fa WSS :
HDPE EMPTY CONDUIT .- e =1 2 INSTAL “Eucrum.r i STDL_TS ;
0-BE USED BY SPRINF: 5 onet EXIETING ELECTRICAL = o SIGY STAL -1, STA 43142
ﬁaemz-om TS [ G3a-142-0113 | T20°LF : % . !
GOET £pB ~PROPOSED T2 UG :
PROPOSED 277 4 7 rel 50 Gir-319 4 e euprvconpurr |
NB 5R417 BACKBONE & FEEDER| 0PE CONDUIT. 1A 1 1 EA :
7 STEEL PIBE CASING _ :
1ORANGE ‘AND. BLIE donouis Y PIPE CASING & [esgwoz0l1l | sioseer )
633-121-4__| 3qo.iF ANGE 4ND BLUE CONDUIT} - L. :
638-001-0911 | 130 LF m 240 tF ‘a, .RELOCATED DCS NEMA ENLOSURE
5351610913 | 120, - 3 FROM 417-325 N§. L " A ,
ExesrinG ooces g B B e e —— -
FOH & SPRINT FOCYY o e AT & ; "
Y0 BE ABANDONED ; e Netanmune \ | —ghistine crv etz 3t 7 V0 7/
P TS @

1.9,
TMS 417-31.9NB, AND TMS 417-31.958
TO BE RELOCATED TO STA 432+20

Eﬁﬂ 417-31.8a

EXISTING POLE TO BE RELOCATED  EXISTING OOCEA FON
\ 635-1-60 1EA & SPRINT FOC
) 535116 \Vid 686-105A 1EA TO BE ABANDONED
17 4330-1 1EA A | 686-301 |1 EA
{1 633-121-4_ | 200 LF ! ;fﬁngEo 2272 SM Foc N
20PB 417-31.8 NB FOPB 417-31.9 NI EXISTING FOMH 417-12A NB SR417 BACKBONE & FEEDER
7 835116 1 Ea 635.1-16 1 EA ro BE_REMOVED (ORANGE AND BLUE CONDUIT)
i, ; 42301 1EA 4230-1 1EA (21060 | 1€n 633-121-4 | 1000 LF
LA R/W LINE e 1 6331214 | 200 LF 633-121-4__| 200 LF | 638-001-0911 | 500 LF
REVISIONS "™ v
DATE DAT, —_ DESCRIFTION f!. ucé‘ﬂ‘s”émnfgmr URS i ORANGE SHEET
u’gse Rosmszflm;mzsr SUITE 245 no.
i | _PROECT 10}
PGS e 2 o | PRRECT ITS PLAN SHEET (&
AX 5
CERTIFICATE OF AUTHORIZATION K0.000002 SRA08/SR4I7 | 253F TF r-21
EOX.TTd 0TK TI159 AN ORI SAPCNPre ae LN 37 33739 .00CEA T8 S AW

Uans\PLANITAL? Bdge.



PROPOSED 2-72 SM FOC
IN 9-1°.DIRECT IONAL BORE

STATION 435+60.00

SHEET (8)

FOP8 417-32.1 S
635-1-16
4230-1
633-121-4

A e

Tman e

er gt o e

PROPOSED 272

633-121-4 1230
636-001-0911 HS
e

IN 9-1" UG HDPE CONDUITS
SB SR 417 BACKBONE & FEEDER
AND BLUE CONDUIT)

LF
LF

s g . «

€ CONST SR 417

8 SR

=

HOPE CONDUITS IN 1-6" BLACK
STEEL PIPE CASIN
417 BACKBONE & FEEDER
jORAHGE AND BLUE CONDUIT)
|_633-121-4 620 LF
638-161-0913 } 310 LF
o PROPOSED 2-72 SM FOC
IN 9-1* UG HDPE CONDUITS
B SR 417 BACKBONE & FEEDER
fORANGE AND BLUE CONDUIT)

633-121-4

MATCH Ling

PLAN

- PROPOSED 1-7 U6
, HOPE EMPTY CONDUT

TO BE USED ngpm

LA R/W LINE.

200

(ORANGE_AND 8L

) Ea
&

17-32.1b NB

7 PROPOSED 2-73 SM FOC
IN 9-1" UG HDPE CONDUITS
NB SR 417 BACKBONE & FEEDER

633-121-4

[638-142-0113 | 30528

ISTIL - :
SPRINT FOC—
/TO IBl:‘ ABA!IDONEQ

LF s

UE CONI

270 LF T

“"PROPOSED 2-72 SM FOC
IN 9-1" UG HDPE CONDUIT

NB SR 417 BACKBONE & FEEDER

(ORANGE AND BLUE CONBAIT)

. R.4
(ORANGE MEI BLUE CONDUIT) P2

V1 638-001-0911

135 LF

633-121-4
638-001-0911

o 633-121-4 |20 (F e
ssa-x&t-ams" 10°LF i

(ORANGE AND BLUE

633-121-4
638-16]-0913

PROPOSE
HDPE EMPTY CONDUIT
IN 4* BSP SPLIT.

8

B S
= EXTSTING FOMH 101
., J0 BE REMOVED = &850

PROPOSED 2-72 su FoC
IN 9-1" UG HDPE Ci

NB SR 417 BACKBONE & FEEDER
(ORANGE AND BLUE CONDUIT)

633-121-4 600 LF
—635-00 1-0911 | 300 LF

BOPOSED
V

saa | 638-002-0111 ] g0

I E3EI3T4 ] 550 LF
7 638-001-0911 | 275 LF 7 RIVI LINE—-\ . -
L A R . M e
- x ¥ A e -—T,J“»‘"
- ] Iy WP EXISTING 00CEA FON
TO BE ABANDONED
~ FOPB 417-32.2 SB 8 RAMP D1
635-1-16 1EA
4230-1 164

LA 335
HS NVIC NI HaYW

to1) 133
00°09+Zp¥ NOILYS

%5 iﬁ%r'v'{o%gurr
RV LINE EHPTY Cof

IN 4
T0 8BE USED BY SPRINT:

[ 638-142-0113 | #55tEs

PROPOSED 2-72 SM FOC
IN 9-1* DIRECTIONAL BORE

—633-121-4 30 LF
638-161-0913 | 15 LF

ASING
417 BACKBONE & FEEDER
(ORANBE AND BLUE CONDUIT)

/ PrOPOSED 2-72 s rac
| IN 9-1" UG HDPE C 4 e
e %5 415 ackeong & Feeoer ROPOSED 273 SH Fo o
(ORANGE AND BLUE CONDUIT) 635- A7 IN 9-1" UG HDPE CON ST5oT3i 90 LF
121- I 16 BLack STECL PIPE casinG] 8331214 ] 7
| _633-121-4 210 LF 4231 1EA NB SR 417 BACKBONE & FEEDER | 638-161-0913 14 . 7O BE USED BY SPHINT
| 638-001-0911 | 105 LF 633-121-4__| 200 LF (ORANGE AND BLUE CONDUIT) {7 ? : [ e36-142-0113 ] v
REVISIONS - AYUAN A G T counry,
DATE  OESCRIPTION GATE. BESCRIETIO PE.UCEVSE bo. 6T URS DRANGE g S'LEOET
5 £.FOBUSON STREET, SUITE 245 ([ ROAD WD, FRAEET 1] ITS PLAN SHEET (9)
PH 1407‘422—0353 FAX {407) 423-2695 % -
CERTIFICATE OF AUTHORIZATION HO.000002 SR406/SRai7 253F = fr-22
Vo ovorary SR FIE0T A NRIRM OIS IR NP0 JeXT NI 17 23235 DOCER, TP ITi P m

“on



442+60.00

(9)

STATION
N SHEET

MATCH Ling

SEE pLA

PROPOSED 2-72 SM FOC
IN 9-1 UG HDPE CON

633-121-4 1400 LF

5B SR 417 BACKBONE & FEEDER
(ORANGE AND BLUE CONDUIT)

EXISTING 00CEA FON
TO BE ABANDONED

638-001-0911 | 700 LF

il AL

LYW

d 335
INIT HO.

HS NV1

=) 133
00°00+557 NOILYLS

4230-1

633-121-4

s
7o 8E GeED B 1SR

639-142-01 [638-142-0113 | 288 3F

-3

POSED 272 SH FOf]
Il 842 212 DIRECTIONAL. 8

STEEL
5B SR 417EBX§ ‘BONE & FEEDER

£

PROPOSED 2-72 SM £OC
SO UG ROPE )

NB SR 417 BACK
(ORANGE AND BLUI

633-121-4 “[1070 LF
| 638-001-0911 | 535 LF

PROPOSED 1-2* UG
EMPTY

a [IR——
. g

EXISTING OOCEA FON
& SPRINT FOC
TO BE ABANDONED

X, (ORANGE AND BEUE CONDYTL ey

AV"A” A. MOHAMED
. SHEET
fare VRS GopparaTan URS ORANGE No.

'€, OBINSOh STREET, SUITE 245 R | T B ITS PLAN SHEET 10/

O ka4 0585 | EAX U4a?) 423-2695

CERTIFICATE OF AUTHORIZATION HO.000002 SR40B/SR4I7 | 253F 17-23
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EXISTING OOCEA FON {ORANGE AND BLUE

{~ TO BE ABANDONED
foforf it ~ -

PROPOSED 2-72 SM FOC
IN 9-1" UG HDOPE CONDUI

®

SB SR 417 BA.CKBONE & FEE)DER

1260 LF

LA R/W LINE —~

ni

A

I 633-121-4__] .
, , | 638-001-0911 | 630,L.F, , .
47~ e -

B RAMP DI

“Wo

T

EXISTING O0CEA FON
TO BE ABANDONED

° )
[~
s S
S S
ﬁ P~y x b~
92k : 4o
M = 152
SG& « ;—E-CONST SR-417 - -+ —{ew5-1034 34
=3 [ 459 460 | 78381 cw
= " X 1 N - ) " I <I
=W . w
@ v - i ~
= s e e % ) T n
g : TS 417-32.5 NB & SB ! i Z
3 | fo'ee RELOCATED T0 STA 468+20 o 3
2y ‘ i [ B e A3z o
i st P ATED 2y
Su TEXISTING LHUB 417-32.5 T0 BE H T STAMITI?S SIGN STRUCTURE™ Sw
T e — —_— e e — — -} REMOVED, ALL REMOVEQ. EQUIPMENT il - |_663-74-343 | 1 EA . )
S NOT BEING RELOCATED -\ 99 — - S T
g : SHALL BE RETURNED TO 0OCEA. 1 ~
< * SEE WME T <
= =
- oL *v~«1 e,
EXISTING FOPB EXisTine FLEcTR
_ _— e TO BE REMOVED
1 6a
€ o |
S Kt
A o N FOPB 417-32.5 N§
- ety —— " - 635-1-15 1A
5 A L N A e N . e 4230-1 1€
P T S 77 4 PROPOSED 2-12° SN 'F0C (DROP) IN 633-121-2 | 50
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FIBER OPTIC CONDUIT LICENSE AGREEMENT

PREAMBLE

THIS AGREEMENT, executed this ___ day of , 2001 (the
"Effective Date"), between the ORLANDO-ORANGE COUNTY EXPRESSWAY
AUTHORITY, which has a place of business at 525 South Magnolia Avenue, Orlando,

Florida 32801 (the "Authority"), and SPRINT COMMUNICATIONS COMPANY L.P. which
has a place of business at 6391 Sprint Parkway, Mail Stop KSOPHT0101-22040, Overland Park,
Kansas 66251-2040 ("Licensee™).

WITNESSETH:

WHEREAS, the Authority has constructed and currently owns a fiber optic cable
network and Conduit System; and

WHEREAS, the Conduit System currently contains or can be made to contain
telccommunication capacity temporarily in excess of the amount needed to meet the Authority's

current needs; and

WHEREAS, thc Authority desires to coordinate and market such temporary excess
capacity on a wholesale basis to telecommunications carriers in a competitively neutral and
nondiscriminatory manner until all Conduit System capacity is needed by the Authority; and

WHEREAS, the Authority, by entering into this Agreement, intends and desires to
comply fully with Section 253 of the Federal Tcleccommunications Act of 1996, to protect public
safcty and welfare, ensure the continued quality of telecommunication services and safeguard the
rights of consumers; and

WHEREAS, nothing containcd herein is intended to prohibit or to have the effect of
prohibiting the ability of any entity to provide any interstate or intrastate telecommunications
service or to prohibit entry to the Authority's Conduit System; and

WHEREAS, it is the intention of the parties hereto that all aspects of this Agreement be
performed and effectuated in a competitively ncutral and nondiscriminatory manner; and

WHEREAS, Licensee, in order to meet its telecommunication requirements, may need
to place and maintain Communications Facilities within the Authority’s Conduit System; and

WHEREAS, Licensee shall use such Communications Facilities to provide
telecommunication services and carrying capacity to third party persons, including

Communications Carriers; and
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WHEREAS, the Authority proposes to provide access to its Conduit System to Licensce
in accordance with and at the locations shown o1 the attached Exhibit "A".

NOW, THEREFORE, in consideration of the putual covenants, t€1ms and conditions
herein containcd, the parties hereby mutually covenant and agree as set forth herein.

Article 1
DEFINI ONS

1.01 Act. The Federal Telecommunications Act of 1996, as amended.

1.02 Affiliate. A subsidiary or parent of the Licensee, or an entity controlled by the Licensee,
its parent or subsidiary.

1.03 Carier's Carricr. An unregulated (ot subject to registration with or governed by any
public service commission) wholesale provider of telecommunication services and
capacity to third parties, other than the general public.

1.04 Coupnunications Carrier. A telecommunications carrier engaged in the business of
accepting from (and transpiitting between) members of the general public
telecommunications information and data. Licensee is a Commupications Catrier.

1.05 Communications Facilities. Any facility or equipment owned by the Authority, o owned
or authorized for use by Licensee, ot any sub-licensee, including, but pot limited to, fiber
optic cables, 1it and dark fiber, SONET bandwidth and associated appliances such a
amplifiers, power supply equipruent and other signal trapsmission aparati used in
connection with the use of the Authority’s Conduit Systein.

1.06 Conduit Qccupancy. Occupancy of a Conduit System by any jtem of Licensec’s or a sub-
Jicensee's Communications Facilities.

1.07 Conduit System. A combination of Ducts, subducts, conduits, Manholes/Handholes and

vaults owned and controlled by the Authority and capable of containing Communications
Facilities.

1.08 Duct/Innerduct. A single enclosed raceway used to house Communications Facilities.

1.09 Effective Date. The date upon which the last of the Authority and the Licensee execute
this Agreement.

1.10 Governmental Batity. A unit, agency, department or division of local, county or state

government, OT anl agency, special purpose district or other entity established or
authorized by the Florida Legislature to perform a governmentel function, and which has

OR293557:)1 2 May 30, 2001



WAY-30-01

111

1.12

1.13

1.14

1.15

02:35PM  FROM-
T-373 P .UJY/U30  b-55)

been designated by the Anthority as being qualificd to receive telecommunication
services or capacity in the Licensce’s Communications Facilities. Generally, such use
shall relate to or be in support of transportation functions or purposcs.

Lawful Communications Purposes. The providing in a competitively neutral and
nondiscriminatory manner any of the following:

©) access to the License Area;

(b) installation and maintenance of Communications Facilities in the License
Area;

(©) coordination and marketing of telecommupications capacity within the
License Area to third parties in a competitively neutral and
nondiscriminatory basis;

(@ sub-licensing (and entering into sublicensing agreements, subject to
Authority approval) of telecommunications capacity within the License
Area;

(e) planning, design and construction of independent data network facilities;
(€3] management of sublicensing agreements;

(g)  coordination, marketing and provision of Wholesale Network Services and
Value Added Services.

License Area. The portions of the Conduit System described on Exhibit "A" to which the
License granted hereunder applies and within which all of Licensec's or sub-licensee’s
Copmunications Facilities shall be placed.

Make-Ready Work. AJl work, including, but not limited to, rearrangement of transfer of
existing facilities or other changes required to accommodate Licensee’s of sub-licensee's

Communications Facilities in the Conduit System. Specific Make-Ready Work locations
are described on Exhibit "B".

Manhole/Handholes. Subsurface enclosures which personnel may enter and use for the
purpose of ipstalling, operating and maintaining Communications Facilities.

Market Adjusted Fee. Commencing on the fifth (5th) anniversary date of the Effective
Date (i.e., after five (5) years), and every five (5) years thereafter on each fifth (5th)
anniversary date, either party may request the fees payable hereunder be adjusted to morc
acourately reflect the fair market value of the License Area and licensed Duct. The fees
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thus adjusted shall be the "Market Adjusted Fee." 1f the parties cannot reach agreement
in thirty (30) days regarding the new fec, {he Market Adjusted Fee shall be determined by
binding arbitration conducted by the American Ajbitration Association under its
Commercial Rules, with 2 single arbitrator conducting the arbitration in Orlando, Orange
County, Florida. In determiuing the Market Adjusted Fee the arbitrator shall (at a
mmjnirum) take into account the yield the Authority ought to receive from the use of its
right-of-way, the yield reasonably expected from a contemporaneous investment in a
comparable Conduit System and the cost of obtaining a comparable right-of-use from 2
different source. If either party is not satisfied with the Market Adjusted Fee thus
determined, such party may terminate this Agreement, cxercised within sixty (60) days of
Market Adjusted Fee determination. The parties shall share equally tbe fees payable to
the arbitrator and the American Arbitration Association.

Periodic Inspection. Inspections conducied at irregular intervals on all or portions of the
Conduil System, to determine that occupancies are authorized, and mmaintained in

conformance with the required standards as set forth in this Agreement.

Value Added Services. Services which include building collocation space, providing
interconnection services, data storage siles, carrier hotels, back office services, dark fiber
protection, professional services and network operating center out snurcing.

Wholesale Network Services. The services which include dark fiber, bandwidth capacity,
high speed data services (ATM, frame relay, and IP) and collocation services.

Article 2
SCQPE OF AG_REEMEET

Grant of License. Subject to the provisions of this Agrccment, the Anthority grants to
Licensee for any Lawful Communications Purpose, a license authorizing the placement of
Licensee’s or 8 sub-licensee's Communications Facilities in the "License Area" of the
portion of the Authority’s Conduit System described on Bxhibit "A". During the term of
this Agreement the Aurbority shall not hereafler grant to any other party aright to occupy
the particular Duct (within the Authority’s Conduit System) occupicd by Licensee’s O
sub-licensee's Communications Facilities unless consented 10 by Licensee and any sub-
Jicensee having Communications Facilities in such Duct. Duct crossing shall be
permitted where/if commercially feasible. Notwithstanding the foregoing, Licensee
acknowledges it has no exclusive right except with respect to the License Area, and the
Authority reserves the right to make portions of the Conduit System outside tihe License
Area available to third parties, including, but not limited to, competitors of Licensee.

No Construction by Authority. Nothing contained in this Agreement shall be construed
1o compel the Authority 1o construct, extend or place in service any Duct or other facility
for use by the Licensee.

4 May 30,2001



2.03

2.04

2.05

2.06

2.07

3.01

OR293557;10

No Ownership or Leasehold Interest. Nothing contained in this Agrecment shall be
construed to convey to Licensee (or any sub-licensee) any other right, title or other
ownership or leasehold interest in the License Arca or the Conduit System, it being the
intent hereof to convey a license for Lawful Communication Purposes only.

Marketing. This Agreement is intended to provide a means whereby the Licensce is able
to coordinate and market telecommunications capacity by installing (for itself and for
third parties) Communications Facilities which will be made available to thc consuming
public, Communications Carriers (and Governmental Entities) on a competitively neutral
and non-discriminatory basis.

Prohibition of Exclusive Rights. Licensee shall not execute a sub-license (or other
agreements, including rights of first refusal) with third parties, the effect of which would
grant exclusive rights (or expansion rights) with respect to unused or reserved
Communications Facilities or portions of the Conduit System.

Charges for Access to Authority Rights-of-Way. Licensee and sub-licensees shall pay all

applicable tolls for access to the Authority’s rights-of-way. Charges or fees herein
provided are for use of the Authority’s Conduit Systern and Communications Facilities,
not as a fee for access to the Authority’s rights-of-way.

Sub-License Agreements. Subject to Authority approval, Licensee shall have the right to
sub-license space or capacity in the License Area to third parties who may have the right
and option to own their own Communications Facilities or merely sub-license capacity
from Licensee. If the Licensee elects to engage in sub-license activity, then the
opportunity to enter into a sub-license agreement , own their Communications Facilities
or sub-license capacity from Licensee, shall be available to all interested partics,
including, but not limited to, competitors of Licensee. All such sub-licensees shall be
charged for capacily in a competitively neutral and nondiscriminatory manner. Provided,
however, nothing contained herein shall prohibit different charges based upon speed,
amount or units of capacity or distance traveled. Except as herein provided, the sub-
licensee agreements shall be terminable by the Authority, at its option, for all the same
conditions pursuant to which Authority has thc right to terminate this Agreement.
Licensee shall not grant a right of first refusal or a right of first offer to any sub-licensee
of telecommunications capacity or Licensc Area space.

Article 3
TERM OF AGREEMENT

Initial Term and Renewal Option. Unless sooner terminated pursuant this Agreement,
Licensee shall have the sole right to occupy the Licensc Area for Lawful Communication
Purposes for an initial term of ten (10) years (the "Initial Term") commencing as of the
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Effective Date, and three (3) additional five (5) year renewal periods ("Renewal Period™).
The Renewal Period will become effcctive upon the expiration of the Initial Term,
provided that Licensee has given the Authority written notice of intent to renew at least
sixty (60) days prior to expiration of the Initial Term. If the Authority is required (by any
authority having jurisdiction over the Conduit System) to abandon or remove the
Communications Facilitics licensed herein, an automatic termination of this Agreement
shall occur upon abandonment or removal by the Authority. The Authority shall providc
written notice to Licensee of any such requirement to abandon or remove the
Communications Facilities herein as soon as practicablc after receiving notification from
any such jurisdictional authority.

Conditions Precedent to Exercise of Renewal Option. The option to renew this
Agreement as provided herein shall only be available to Licensee provided: (i) the Initial
Term has not been earlier terminated; (ii) all payments required under this Agreement
during the Initial Term have becn made; (iii) Licensee is not otherwise in default under
any provision of this Agreement; and (iv) Licensee timely provides the renewal notice
required in Section 3.01 above.

Term of Sub-License Agreements.

(a) Except with the prior written consent of the Authority, the term of a sub-
licensee agreement shall not extend beyond the Initial Term, or the
Renewal Period if cxercised by the Licensee. As a condition of granting
non-disturbance rights to a sub-licensee, the sub-licensee may be required
to attorn to the Authority during any period beyond the Licensee’s term.

(b)  Ifthis Agreement is terminated prior to the expiration of the applicable
term (e.g., because of Licensee default), then at the election of the
Authority either:

1 the sub-license agreement may be terminated by the Authority,
unless the Authority has previously agreed to the contrary in a
written non-disturbance agreement, or

2) the Authority may require sub-licensee attornment to thc Authority
under the terms and conditions of the sub-license agreement.

(c) In a circumstance of sub-licensee attornment, the Authority may
subsequently select a new licensee to whom the Authority may assign all
then existing sub-license agreements.

(d) The requirements and provisions of this Section 3.03 shall be inserted in
all sub-license agreements.
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Article 4
FEES AND CHARGES

Annual Fees Paid by Licensee. As compensation for the use of the License Area and a
portion of the Authority’s Conduit System, Licensee shall pay to the Authority the greater
of: (i) an annual charge of Four Dollars ($4.00) per lineal foot of Duct/Innerduct within
the License Area (the "Base Rate") prorated for partial year occupancy, adjusted annually
in accordance with the CPI Escalation provisions below provided; or (ii) the Market
Adjusted Fee. Within thirty (30) days of the Effective Date (with respect to the first year
of the Initial Term) and on the anniversary date thereafter, Licensee shall pay the
Authority annually, in advance the payment set forth in subsection (i) (adjusted as
required to take into account additional lineal feet of Duct/Innerduct which may beadded
to this Agreement from time to time). Within thirty (30) days after the end of each
calendar quarter, Licensee shall pay the Authority the aggregate difference between the
amounts calculated pursuant to subsection (ii), if applicable, and the amount previously
paid pursuant to subsection (i). Beginning with the second year of the Term, invoices for
annual fees shall be sent to Sprint Lease Administration, P.O. Box 12908, Shawnee
Mission, Kansas 66282.

Late Payment; Default. Failure by Licensee to pay all fees and charges within thirty (30)
days of the due date shall constitute a defanlt of this Agreement. In addition, all fees and
charges not paid within such thirty (30) day period shall result in a late payment charge of
one and one-half percent (1-1/2%) per month of the unpaid balance or the highest lawful

rate, whichever is less.

Audit. The Authority shall have the right exercised from time to time (and at any time)
during the term hereof to inspect, copy and audit the books and records of the Licensee
(but only if relevant in calculating the Market Adjusted Fee) to determine the amount of
fees and charges payable by the Licensee to the Authority.

CPI Escalation. Annually, on the anniversary of the Effective Date, the license fee
payable pursuant to Section 4.01(i) shall be adjusted to an amount which is equal to the
Base Rate multiplied by a fraction, the denominator of which is the CPI Index Number
applicable to the Effective Date and the numerator is the CPI Index Number applicable to
the relevant anniversary date of the Effective Date. The CPI Index Number shall mean
{he Consumer Price Index Number for the Orlando/Central Florida area, applicable to the
relevant date from the Consumer Price Index, all Items, published by the U.S.
Department of Labor, Base year applicable as of the Effective Date. If the
Orlando/Central Florida Index Number is discontinued, the Index Number for the
Tampa/St. Petersburg area will be used.

7 May 24, 2001



4.05 Nondiscriminatory Fees for Sub-Licensees. All fee schedules imposed upon sub-
licensces must be competitively neutral and completely nondiscriminatory.

4.06 Taxes. To the extent applicable now or in the future, Licensee shall pay all sales or use
taxes imposed upon fees payable or use rights herein provided.

Article 5
TERMINATION OF AGREEMENT

5.01 Termination in Event of Default by Licensee. The Authority shall have the right to
terminate this Agreement and exercise its lawful remedies whenever Licensee is in

default of any term of this Agreement. Default shall consist of, but not be limited to, the

following:

@)

(®)

©

(d)

(e)
0

(®

OR293557;10

If Licensee knowingly uses its Communications Facilities or maintains
them in violation of any law or in aid of any unlawful act or undertaking;

or

If Licensee occupies any portion of a Conduit System without having first
been issued a license from the Authority to occupy said Conduit System;

or

1f any authorization required of the Licensee by any governmental or
private authority for the construction, operation and maintenance of the
Licensee’s Communications Facilities within the Conduit System is
permanently denied or revoked; or

If the insurance carrier at any time notifies the Authority or Licensee that
the policy or policies of insurance required hereunder have been canceled
or matcrially changed, and if (in the sole judgment of the Authority) the
requirements of this Agrecement will no longer be satisfied by policies with
other insurance carriers, this Agreement shall terminate upon the effective
date of such cancellation or change; or

Non-payment of amounts described in Article 4 herein; or

If Licensee becomes insolvent, liquidates, initiates a bankruptcy
procceding, invokes any provision of the law for the rclicf of debtors or
initiates any proceeding seeking protection from its creditors; or

If Licensee violates any applicable laws, statutes (including the Act),
ordinances, codes or other legal requirements with respect to this

Agrcement; or
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(h) If Licensee, its employees, agents, contractors or Communications
Facilities, in the Authority’s discretion, in any way threcaten, disrupt,
interfere with, pose a hazard to or otherwise affect the Authority’s or other
licensees’ telecommunications service or ability to provide that service; or

@) If Licensee’s Communications Facilitics or any maintenance or other work
thereon pose, or in the Authority’s discretion may posc, a significant thrcat
to the life, health or safety of any person; or

) Licensee violates the terms and conditions of this Agrcement.

(k) Licensee acts or omissions, or Licensee use of the License Area interferes
in a matcerial and adverse way with Authority’s operation and maintenance
of its roadway system and facilities.

5.02 Notice of Defaults; Opportunity to Cure. The Authority will promptly notify Licensee in
writing of any condition(s) of default by Licensee, including those set forth in
Section 5.01 above. If a default threatens the service of the Authority or other licensees,
Licensee shall use its best efforts to cure such default as quickly as possible. If a service
threatening default continues in excess of ten (10) days, the Authority may immcdiately
terminate this License and eliminate the threat to service. For non-service affecting
defaults, Licensee shall take immediatc corrcctive action to climinate any such
condition(s) and shall confirm ( in writing to the Authority) within thirty (30) days
following reccipt of such writtcn notice of default that the cited condition(s) has ccascd,
been corrected, or is being diligently pursued by Licensee. If Licensee fails to
discontinuc or correct such condition(s) (or be in the process of correcting samce) within
such thirty (30) day period and fails to give the required confirmation, the Authority may
immediately terminate any or all license(s) granted hereunder. Licensee shall be
responsible for all fees and charges owing under this Agreement through the date of
removal of Licensee’s facilities. Licensee shall have sixty (60) days to remove its
facilities from the Conduit System, and shall pay as liquidated damages the termination
charges as listed in Section 5.03 below, as applicable.

5.03 Liquidated Damages and Authority Remedy. If the Authority terminates this Agreement
because of Licensee’s default, Licensee shall pay to the Authority as liquidated damages
an amount, whether or not Licensee has placed its Communications Facilities in the
Conduit System, equal to the minimum total fees and charges for the remaining
Agreement term, determined as of the date of termination. Notwithstanding the
liquidated damage provisions hercin provided, upon an event of Licensee default the
Authority shall have available to it such other remedies as may be provided by law or
equity.
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Default by Authority. Material failure by Authority to perform its obligations hereunder
shall constitute a default if not cured with sixty (60) days afier receipt by Authority of
writtcn notice of such default; provided, howcver, if such default is not capable of being
cured within said sixty (60) day period, Authority shall not be in default if it begins
corrective action within said sixty (60) day period and diligently prosecutes such curc to
completion. Ifthe Authority defaults, and fails to cure such default as sct forth herein,
then Licensce shall have no obligation to the Authority (except removal of Licensec's
Communications Facilitics), and any fces or charges paid by Licensee in advance shall be
refunded on a daily pro rata basis.

Removal of Communications Facilities. In a default circumstance and after termination,
the Authority may elect 1o: (i) treat the Licensee’s Communications Facilities as fixtures
which shall remain in place and become the property of the Authority, or (ii) require the
Licensee to remove its Communications Facilities from the License Area. If the
Authority requires removal, and if Licensee does not remove its Communications
Facilities from the Conduit System within the applicable time periods specified in this
Agreement, the Authority shall have the option to: (i) remove such Communications
Facilities at the expense of Licensee and without any liability on the part of the Authority
to Licensee therefor; or (ii) assess a charge of one hundred forty percent (140%) of the
fees and charges specified in the terminated license, calculated on a daily basis for cach
day that Licensee’s Communications Facilities remain in the Conduit System. Daily
basis shall be 1/365th of the liquidated damages in Section 5.03 above, as applicable. If
Licensec is not othcrwisc in default of this Agreement and has made, and continues to
make, a good faith effort to remove Licensee’s Communications Facilities within the
applicable specified time period, but has been unable to remove and/or relocate the
Communications Facilities because of governmental regulations (including service
obligations and prohibitions of service interruption), then the Authority will not remove
the Communications Facilities under clause (i) of this section, and the additional one
hundred forty percent (140%) charge specified in clause (ii) of this section shall be
suspended for any such period of regulatory prohibition.

Multiple User Disputes. If at any time during the Term there are multiple users
(including the Authority) of the Conduit System and a dispute arises between two (2) or
more such users, at the request and demand of the Authority: (i) the dispute shall be
resolved by binding arbitration conducted before a single American Arbitration
Association arbitrator in Orlando, Florida, and (ii) Licensee shall be joined as a party in
such proceedings so as to assure full resolution of all disputed matters.

Article 6
SPECIFICATIONS

Specifications for Communications Facilities. Licensee’s Communications Facilities and
those of all sub-licensees shall be placed and maintained in accordance with the
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6.03
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requircments and specifications of current editions of the National Electrical Code
("NEC"), the National Electrical Safety Code ("NESC"), the applicable rules and
regulations of the Occupational Safety and Health Act ("OSHA"), and any goveming
authority having jurisdiction over the subject matter. Where a differcnce in specifications
exists, the more stringent shall apply. Licensee’s facilities shall not physically,
clectronically or inductively interfere with the Authority’s facilitics.

Approval by Authority. To assure compatibility with thc Authority’s Communications
Facilitics, the Authority reserves the right to reasonably approve the general type of cable
and construction standards rcquired in situations not otherwise covered in this
Agreement. In such cases, the Authority will in its discretion furnish to Licensee written
material, which will specify and explain the required construction or materials.

Placement and Installation of Communications Facilities. Licensee’s (and sub-
licensees’) Communications Facilities shall be located only within the License Area. The
exact locations within the License Area where Licensee’s (or sub-licensees”)
Communications Facilities may enter and exit the Authority’s Conduit System shall be
subject to Authority approval, not to be unreasonably withheld. Clearing obstructions,
repairs, dig-ups and any other work required to make a Duct/Innerduct usable for the
initial placing of Licensee’s (or sub-licensees’) Communications Facilities shall be done
at Licensee’s (or sub-licensees’) expense by the Licensee, its contractor or a contractor
approved by the Authority, but shall not be Authority's responsibility. Notwithstanding
the foregoing and inasmuch as thc Authority’s conduit system is new, if repairs to the
conduit system are necessary and attributable to improper construction or damage
existing prior to the Licensee’s installation of Licensee’s Communications Facilities, the
Authority shall bear the costs of such repairs. All Licensee work with respect 1o its
Communication Facilities shall be coordinated with the Authority’s Director of
Operations so as to minimize interference with Authority’s normal operations and traffic
maintenance. The Authority makes no representation regarding the effectiveness of
Licensee’s method of installing its fiber optic cable in the License Area.

Pre-Existing Damage. 1f a collapsed or blocked conduit precludes installation of the
Licensee’s cable, Licensee shall have the burden to demonstrate the existence of the pre-
existing condition. In such circumstances, if Licensee believes such a pre-existing
condition exists, Licensee shall notify the Authority prior to uncovering and examination
of the suspected damaged portion of the Conduit System. [fthe examination confirms the
pre-existing damaged condition, the Authority shall assume the cost of uncovering, repair
and replacement, and recovering the repaired Conduit System.

Authority's Right to Repair Damage or Correct Defects. If any part of Licensce’s (or sub-

licensees’) Communications Facilities i1s damaged or not placed and maintained in
accordance with this Article 6, and Licensee has not corrected or commenced to repair the
damage or correct the violation within thirty (30) days from receipt of written notice
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thereof from the Authority, the Authority may at its option correct said condition. The
Authority shall notify Licensee in writing prior 1o performing such work whenever
practicable. Howevcer, when such conditions pose an immediate threat to the safety of the
Authority’s employees or the public, interfere with the performance of the Authority’s
scrvice obligations, or pose an immediate threat to the physical integrity of the
Authority’s facilities (including its Communications Facilities), thc Authority may
perform such work and take such action that it deems necessary without first giving
notice to the Licensee. As soon as practicable thercafier, the Authority shall notify
Licensee by telephone of such work and action taken. The Authority shall also so advise
Licensec in writing of the work performed and the action taken and shall endeavor to
arrange for re-accommodation of Licensee’s facilities so affected. The Licensee shall be
responsible for paying the Authority for all reasonable costs incurred by the Authority for
all work, action, and re-accommodation performed by the Authority under this section.

Article 7
LEGAL REOUIREMENTS

Permits and Approvals. At its sole cost and expense, Licensee shall be responsible for
obtaining any and all easements, franchises, permits, approvals, licenses or other required
authorizations to construct, operate and maintain its Communications Facilities. Licensee
shall comply with all applicable federal, state and local laws in the operation,
maintenance and removal of its Communications Facilities herein.

Telecommunications Act of 1996. Licensee, for itself and all sub-licensees shall comply
with the Telecommunications Act of 1996. Licensce shall indemnify, defend and hold
harmless the Authority from and against all costs, expenses, claims, damages or awards
arising from or related to claims Licensee has failed to comply with the requirements of
the Telecommunications Act of 1996.

Florida Law. Licensee, for itself and all sub-licensees, shall comply with the Florida
Communications Services Tax Simplification Law, if applicable.

Article 8
MAKE-READY WORK

Payment by Licensee for Make-Ready Work. Subject to the limitations set forth in

Section 6.03 above, in addition to other charges set forth in this Agreement, Licensee
shall pay the Authority for all work performed by the Authority to prepare the Conduit
System for Licensee’s specific use. Such charges may include inspection and Make-
Ready Work as defined in Article 1 of this Agrcement. Licenscc shall pay for all such
work within thirty (30) days afler receiving the Authority’s invoice therefor.

Location. Location of Make-Ready Work is set forth on Exhibit "B".

12
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Article 9
CONSTRUCTION, MAINTENANCE AND REMOVAL
OF COMMUNICATIONS FACILITIES

9.01  Conslruction and Maintenance of Communications Facilities. Licensee shall, at its own
expense, construct and maintain its Communications Facilities in the License Area
portion Conduit System covered by this Agreement in a safe condition, and in a manner
reasonably acceptable to the Authority so as not to physically conflict or clectrically
interfere with the facilities attached thercon or placed therein by the Authority, joint
users, or other authorized licensees. Provided Licensee places its Communications
Facilities in accordance with the direction of the Authority’s personne! or consultants and
Article 6, such Communications Facilities shall be deemed to be non-conflicting and non-
interfering.

9.02 Notification to Authority of Damage to Communications Facilities. If Licensee’s

Communications Facilities are damaged by persons other than Licensee (or its agents or
contractors), Licensee shall notify the Authority of said damage by telephone at
(407) 316-3800. The call shall be directed to the Director of Construction Maintenance
and the caller must provide the following information:

(a) Name of company making report;

(b) Location reporting problem;

(©) Name of contact person rcporting problem;

(d)  Telephone number to call back with progress report;

(e) Description of the problem in as much detail as possible;

H Time and date the problem occurred or began; and

) Whether or not the problem jeopardizes the Authority’s Conduit System.
Whenever possible and in all non-emergency situations, Licensee shall provide prior
notice, but in emergency situations, Licensee may provide notice as soon as practicable,
which may be after emergency repairs are made. An emergency shall not relicve
Licensce from any obligations hereunder, except as herein provided.

9.03  Location of Communications Facilities. The Authority shall designate the location and

manner in which Licensee’s Communications Facilities will enter and cxit the
Authority’s Conduit Systcm. Further, in connection with retention of any locator services
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the Authority and the Licensee shall mutually confer and cooperate with respect to the
sclection and use of such services. The Authority shall register with the applicable
Florida One Call agency. licensee shall locate its Communications Facilitics at the
Licensee’s expensc. No liability shall be imposed upon Authority attributable to
mislocation of the Conduit System by any locator scrvice. In the future, Authority and
Licensee shall consider the feasibility of jointly sharing the cost of locator services.

9.04 Access to Authority's Manholes/Handholes.

OR293557,10

(a)

(b)

©)

The Authority’s Manholes/Handholes shall be opened only as permitted
by the Authority’s authorized employees or agents. Licensee shall be
responsible for obtaining any necessary authorization from appropriate
authorities to open Manholes/Handholes and conduct work operations
therein. Except in circumstances of an emergency, Licensee’s employees,
agents or contractors will be permitted to enter or work in the Authority’s
Manholes/Handholes only when an authorized employee or agent of the
Authority is present or if prior authorization waiving this requirement is
granted by the Authority. In emergency situations the Authority shall be
notified as soon as is reasonably possible under the existing circumstances.
The Authority’s employce or agent shall have the authority to suspend
Licensec’s work operations in and around the Authority’s Manholes if (in
the sole discretion of said employee or agent) any hazardous conditions
arise or any unsafe practices are being followed by Licensee’s employees,
agents or contractors. Licensce shall pay the Authority for having the
Authority’s employee or agent present when Licensee’s work is being
done in and around the Authority’s Conduit System, or when Licenscc
opens, works in or closes the Authority’s Manholes/Handholes. Such
charges shall be the Authority’s fully loaded labor rates then in effect. The
presence of the Authority’s authorized employee or agent shall not relieve
Licensec of its responsibility to conduct all of its work operations in and
around the Authority’s Conduit System in a safe and workmanlike
manner, in accordance with the terms of this Agreement.

With respect to access to the License Area, Conduit System and the
Authority’s Communications Facilities, Licensee shall comply with
security directives and procedures promulgated by the Authority from time
to time.

Subject to the Authority’s prior approval as to location, Licensee shall be
allowed to construct its own Manholes/Handholes (at its own cost) to
accommodate: (i) points of entry into the Authority’s Conduit System, and
(ii) splicing points at the end of fiber optic cable runs. The Authority shall
have access to such Manholes/Handholes.
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9.05

9.06

9.07

9.08

(d) Licensec may install a ring and cover lock on any Manhole/Handhole
where its cable is present, but only in a manner which allows access to the
Authority and any other conduit licensee designated by the Authority. The
Authority may make a one time request to Sprint for a reasonable number
of keys (at Sprint’s expense) to such secured Manholes/Handholcs.
Thereafler, other licensccs shall obtain and copy keys from the Authority.

Service Outages Affecting Authority and Licensee. In the cvent of any service outage
affecting both the Authority’s and Licensee’s Communications Facilities, the Authority
shall, to the extent practical, permit Licensee access to its Communications Facilities so
long as Liccnsce’s activity does not impair or restrict the Authority’s restoration efforts.
I1f space conditions permit and the Authority approves, Licensee may repair its
Communications Facilities concurrently with the Authority’s restoration efforts.
Alternatively, Licensee and Authority shall confer in an attempt at mutually agreeing on a
single contractor to repair the damage to each party’s facilities. Licensec reserves the
right to temporarily repair its Communications Facilities with its own employees.

Temporary Use of Spare Ducts in Emergency. With the Authority’s prior written
concurrence, Licensee, without charge and where available, may temporarily use spare
Duct or Innerduct for emergency maintcnance purposes. At the Authority’s election,

such Licensee emergency facilities shall be removed within ninety (90) days afier the date
Licensce replaces its existing facilitics in one Duct with the placement of substitute
facilities in another Duct unless Licensce applies for and the Authority grants a license
for such alternative Conduit System occupancy. In circumstances where an emergency
exists that affects both parties, and where only one spare Innerduct or Duct is present, the
Authority has maintenance priority.

Replacement of Licensee's Communications Facilities. When Licensee’s
Communications Facilities are removed from the Conduit System other than for repair or
maintenance purposes, no replacement in the same portion of a Conduit System shall be
made until:

(a) The Licensee has first complied with all of the provisions of this
Agreement as though no such Conduit System occupancy had previously
been made, and

(b) All outstanding chargces duc the Authority for such previous occupancy
have been paid in full.

Notices. Licensee shall advise the Authority in writing as to the date on which the
removal of its Communications Facilities from each portion of the Conduit System has
been completed, within ten (10) days after said removal.
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Article 10
INSPECTIONS OF LICENSEE’S COMMUNICATIONS FACILITIES

10.01 Pcriodic Inspection. The Authority rescrves the right to make Periodic Inspections of any
part of Licensee’s and sub-licensces' Communications Facilities occupying the Conduit
Systcm. The frequency and extent of such inspections by the Authority will depend upon
Licensee’s performance hereunder. Making Periodic Inspections or the failure to do so
shall not operate to impose upon the Authority any liability of any kind whatsoever nor
rclieve Licensee of any responsibility, obligations or liability assumed under this
Agreement.

10.02 Cost of Periodic Inspections. Licensee shall reimburse the Authority for the expense of
Periodic Inspections only if violations or hazards are found. Charges for such inspections

shall be at the Authority’s fully loaded labor rates then in effect.

Article 11
UNAUTHORIZED UTILIZATION OR OCCUPANCY

11.01 Charges for Unauthorized Use or Equipment. If Licensee’s Communications Facilities
occupy any portion of the Conduit System for which no license is outstanding, the
Authority, without prejudice to its other rights or remedies under this Agreement, may
impose a per occurrence charge of Twenty Dollars ($20.00) per Duct foot and One
Thousand Dollars ($1,000.00) for each item of unauthorized equipment within a
Manhole/Handhole. The Authority may at the Authority’s option remove Licensee’s
unauthorized facilitics without liability, and the expense of such removal shall be borne
by Licensee.

11.02 No Ratification. No act or failure to act by the Authority with regard o said unlicensed
use shall be deemed as a ratification of the unlicensed use; and if any additional license is
subsequently issucd, said license shall not opcrate retroactively or constitute a waiver by
the Authority of any of its rights or privileges under this Agreement or otherwise.
However, Licensee shall be subject to all liabilities, obligations and responsibilitics of
this Agreement with regard to said unauthorized use from its inception.

Article 12
LIABILITY AND DAMAGES

12.01 Liability of Authority for Damage to Communications Facilities. The Authority shall
exercise precaution to avoid damaging the Communications Facilities of the Licensee and
shall make an immediate report to the Licensee of the occurrence of any such damage
caused by its employees, agents or contractors. The Authority shall reimburse the
Licensee for all reasonable direct costs incurred by the Licensee for the physical repair of
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12.04

12.05

12.06

such facilities damaged by the negligence of thc Authority. However, the Authority shall
not be liable to Licensce for: (i) any interruption of Licensce’s scrvice, (11) interference
with the operation of Licensce’s Communications Facilities, (iii) any special, indirect,
consequential punitive or exemplary damagcs arising in any manner, including from the
Authority’s negligence, out of the use of the Conduit System, or (iv) the Authority’s
actions or own decisions with regard thereto.

Indemnification by Licensec for Damage to Communications Facilities. Licensce shall

indemnify and save harmless the Authority from and against any and all claims, demands
or causes of action of Liccnsee’s customers, and costs and attorney’s fees resulting from
acts of the Authority damaging the Communications Facilities.

Liability of Licensee for Damage to Communications Facilities. Licensee shall exercise
precaution to avoid damaging the Communications Facilities of the Authority and of
other occupants of the Conduit System, and shall make an immediate report to the
Authority of the occurrence of any such damage caused by its employees, agents or
contractors. Copics of all accident reports and statements made to Licensce’s insurer by
the Licensee or others shall be furnished promptly to the Authority. Licensee shall
recimburse the Authority for all reasonable direct costs incurred by the Authority for the
physical repair of such facilities damaged by the negligence of the Licensee.

Indemnification by Licensee: Breach of Atticle 7. Licensee shall indemnify, protect and
save harmiess thc Authority from any and all damages and costs, including reasonable
attorney’s fees, incurred by the Authority arising as a result of the Licensee’s breach of
the lcgal requirements set forth in Article 7 hereof.

General Indemnification by Licensee. l.icensee shall defend, indemnify, protect and save
harmiess the Authority (including the Authority’s Communications Facilities and
Conduit Systems) from and against any and all damages, and claims, demands, causes of
actions and costs, including reasonable attorney’s fees, for damages to property
(including the Authority’s Communications Facilities and Conduit Systems) and injury or
death to persons, including but not limited to payments under any Workers’
Compensation law or under any plan for employees’ disability and death benefits, which
may arise out of, be related to or caused by the placement, maintenance, presence, use or
removal of Licensee’s facilities, or by any act or omission of the Licensee’s employees,
agents or contractors, and provided such events or conditions are not caused in whole or
in part by the negligence or willful misconduct of the Authority or those for whom the
Authority is legally responsible.

Survival. The provisions provided in this Article 12 shall survivc the expiration or
termination of this Agreement.

OR293557:10 17 May 24, 2001



13.01

13.02

13.03

14.01

Article 13
INSURANCE

Rcquircd Insurance. During the term of this Agreement, and as a material condition to
the granting of this License, Licensee shall obtain and maintain insurancc issued by a
financially reputable insurance carricr licensed to do business in the State of Florida,
which protccts the Authority and Liccensce from and against all claims, demands. causes
of aclions, judgments, costs, including attorney’s fees, cxpenscs and liabilitics of an
insurable kind and naturc which may arise or result, directly or indirectly, from or by
reason of such loss, injury or damage as covered in this Agreement. The Authority shall
be named as an additional insured on the policy (or policies) of insurance.

Insurance Specifications. The amounts of such insurance shall be as follows:

(a) Workers’ Compensation as provided for under any Workers’
Compensation or similar law in the State of Florida with Employees
Liability in the minimum amounts required by such law.

(b) Commercial General Liability insuring Contractual Liability and
Products/Completed Operations Liability with limits of not less than
Five Million Dollars ($5,000,000.00) per occurrence combined single limit
for bodily injury and property damage liability, naming thc Authority as
additional insured.

Certificate of Insurance. Licensee shall deliver to the Authority prior to any occupancy of
the Conduit System being granted a Certificate of Insurance, satisfactory in form and
content Lo the Authority, evidencing the above insurance is in force and will not be
canceled or materially aliered without first giving the Authority thirty (30) days’ prior
written notice. All insurance required under this Article shall remain in force until
Licensee’s facilities have been removed from the Conduit System. If the Licensee fails to
maintain the required insurance coverage, the Authority may, but shall not be required to,
purchase the insurance and the Licensec shall immediately reimburse the Authority for
the premium and acquisition costs paid.

Article 14
RESERVATION OF RIGHTS BY AUTHORITY

Access by Third Parties to Authority Rights-of-Way. Authority reserves the right, in its
solc and absolutc discretion, to regulate and control access to Authority's rights-of-way,
Communications Facilitics and all portions of its Conduit System not part of the License
Area or not occupied by Licensee for Lawful Communication Purposes. Further, this
Agreement does not provide Licensee any exclusive rights regarding access to Authority
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14.02

14.03

14.04

14.05

15.01

rights-of-way, nor preclude the Authority from granting right-of-way acccss to others for
icleccommunication or any other lawful purpose.

Third Party Access to Conduit System. Authority rescrves the right, in its sole and
absolute discretion, to allow third partics, pursuant to and in accordance with reasonable
conditions and subject to competitively neutral and nondiscriminatory charges, to install
Communications Facilities in unused portions of its Conduit System not part of the
License Area. This Agreecment does not provide Licensee any exclusive cxpansion rights
or rights of first refusal with respect to additional portions of the Conduit System which
the Authority may (from time to time ) make available.

Right of Immediate Termination. Authority reserves the right to tcrminatc this
Agreement immediately if it reasonably believes any actions of the Authority or Licensee
hereunder arc in violation (or will likely be found to be in violation) of any federal, state
or local law, rule, regulation or statute, including, but not limited to, the
Telecommunications Act of 1996 or the Florida Communications Services Tax
Simplification Law. If it appears likely to Authority, in its sole and absolute discretion,
that it will not be permitied to charge any fee, cost, imposition or charge for allowing
Licensee or others to market or use Authority's excess telecommunications capacity,
Authority shall have the rnight to immediately terminate this Agreement, whereupon this
Agreement shall terminate and Licensee shall promptly remove its Communications
Facilities from the License Area.

Rclocation. The Authority reserves the right to relocate the License area to accommodate
modifications to the Authority’s Conduit System or to its tolled roadway system.
However, such relocation shall be at the Authority’s sole cost and shall occur in a manner
not materially interfering in an adverse way with Licensece’s use rights herein provided.
The Authority shall provide Licensee with at least one hundred twenty (120) days’ prior
written notice before any such relocation.

Right-of-Way Management. Nothing in this Agreement is intendcd (nor shall it be
construed) as an abrogation of the Authority’s right to manage and control its assets,

including its rights-of-way.

Article 15
USE BY GOVERNMENTAL ENTITIES

Reservation of Fiber for Governmental Entities. The Authority retains the right to share
its existing optical fibers (from time to time) within the Authority’s Communications
Facilities for use by Governmental Entities designated by the Authority. Such use shall
primarily be for or relate to the advancement of transportation purposes.
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15.02 Rate. With respect to Licensee’s communication services offered to the public,
Governmental Entities shall be charged by Licensee a use rate no greater than the most
favorable rate availablc to non-governmental users, notwithstanding that the
Governmental Entity uses less aggregate or peak capacity of the Licensee’s fiber optic
system. Provided, further, with respect to fiber owned by the Authority, the Authority
retains the right to allow Governmental Entity access at whatever charge (or no charge)
determined by the Authority. Additional capital costs necessary to accommodate an
individual Governmental Entity use shall be paid by such cntity as a condition precedent
of obtaining access to the Conduit System,.

15.03 Qualification. In order to qualify for use of the optical fibers reserved for Governmental
Entitics, cach Governmental Entity must be designated (in writing) as qualified by the
Authority.

Article 16
NOTICES AND DEMANDS

16.01 Notices. All demands and requests given by one party to the other party shall be in
writing and shall be deemed to be duly given on the date delivered by certified or
registered United States mail, or by a reputable overnight courier service, addressed as

follows:

To the Authority: Orlando-Orange County Expressway Authority
525 South Magnolia Avenue
Orlando, Florida 32801
Attention: Executive Director

With a copy to: Akerman, Senterfitt & Eidson, P.A.
255 South Orange Avenue - Suite 1700
Orlando, Florida 32801
Attention: Thomas T. Ross, Esq.

To Licensee: Sprint Communications Company L.P.
6391 Sprint Parkway
Mail Stop KSOPHT0101-22040
Overland Park, Kansas 66251-2040
Attention: Manager, Right of Way

With a copy to: Sprint Legal Department
Mail Stop KSOPHT0101-22020
6391 Sprint Parkway
Overland Park, Kansas 66251-2020
Attention: Real Estate Attorney
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or to such address as the parties hereto may from time to time specify in writing.

16.02

17.01

17.02

17.03

17.04

17.05

Contact Person. For purposes of notifying the Authonty rcgarding opcrations and
maintenancc issues and events, the Authority’s contact person shall be its Director of

Construction.

Article 17
GENERAL. PROVISIONS

Compliance with Laws. The Authority and Licensee shall comply with all applicable
provisions of the United States and State of Florida Workers’ Compensation laws,
unemployment compensation laws, the Federal Social Security Law, the Fair Labor
Standards Act, Environmental Protection Agency regulations and all other applicable
federal, state and local laws and regulations. Licensee shall fully comply with any other
statute, law or regulation applicable to it as a corporate citizen of the State of Florida.

Assignment. The rights granted herein shall not be assignable without the express, prior
written consent of the Authority. Notwithstanding the foregoing, Liccnsce may assign its
rights under this Agreement to a parent, subsidiary or affiliate without such consent so
long as (i) such parcnt, subsidiary or affiliatc assumes all obligations of Licensee
hereunder; (it) such parent, subsidiary or affiliate is bound to the same extent as Licensee
hereunder, and (iii) the Licensee remains liable hereunder. Any rcquired consent shall be
evidenced by written agreement betwecn the parties that fully recites the terms and
conditions, if any, upon which consent is given. Licensee shall pay all expenscs,
including any attorney’s fees, which are incurred by the Authority in reviewing a request
by Licensee to permit an assignment of the rights granted herein. The Authority is
cntitled to such reimbursement without regard to whether Licensee’s request to permit an
assignment of rights is granted by the Authority.

Sub-License. Pursuant to the provisions of Section 253(c) of the Federal
Tclecommunications Act of 1996, Licensee shall make available (on a competitively
neutral and non-discriminatory basis) to Communications Carriers the communication
carrying capacity of the Licensee’s Communications Facilities.

Waiver. Failure of cither party to enforce or insist upon compliance with any of the terms
or conditions of this Agreement or to give notice or declare this Agreement, or any
provision granted hereunder, terminated shall not constitulc a general waiver or
relinquishment of any term or condition of this Agreement, but the same shall be and
remain at all times in full force and effect. Any waiver must bc in writing and signed by
both parties.

Mcdiation and Arbitration. Any disputc arising out of or relating to this Agreement shall
first be addressed in non-binding mediation. If not resolved within thirty (30) days after

21
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commencement of mediation the dispute shail be finally settled by binding arbitration.
Mediation and arbitration shall be conducted expeditiously in accordance with the rules
of the American Arbitration Association. The proceeding shall be conducted in Orlando,
Florida, and judgment upon the award rendered by the arbitrator(s) may be entered by any

court with junisdiction.

17.06 Markers. The route of the Conduit System shall be clearly identified by the Authority
placement of visual markers. The Licensee shall be allowed to place its stickers on the
route alignment markers, subject to Authority approval of siz¢ and location.

17.07 Goveming Law. This Agrecment shall be construed and enforced in accordance with the
laws of the State of Florida.

17.08 Severability. Each and every separate provision (section, clause, condition, covenant or
agreement) herein contained shall have independent and severable status from each other
scparate provision or combination thereof, for the determination of legality, so that if any
separate provision herein is determined to be unconstitutional, illegal, violative of trade
or commerce, in contravention of public policy, void, voidable, invalid or unenforceable
for any reason, that separate provision shall have no effect upon the validity or
cnforccability of cach and every other scparate provision herein contained, or any other
combination thereof. Notwithstanding the foregoing, if any material provision of this
Agreement is so rendered ineffective, the parties agree to replace that provision with a
valid substitute provision satisfactory to both parties.

17.09 Force Majeure. Whenever there is provided in this Agreement a time limitation for
performance by the Authority or Licensce of any construction, repair, maintcnance or
service, the time provided for shall be extended for as long as and to the extent that delay
is due to an act of God, governmental control or other factors beyond the rcasonable
control of the Authority or Licensee respectively.

17.10 Entire Agreement. This Agreement, together with all Exhibits attached hereto, shall
constitute the entire agreement between the parties with respect to the subject matter
hercof. Any modification of any terms and conditions of this Agreement shall be set
forth in writing and signed by the parties. This Agreement supersedes all previous
agreements, whether written or oral, between the Authority and Licensce for attachment
and maintenance of Licensee’s Communications Facilities in Conduit Systems covered
by this Agrcement. Both parties hercto represent they have read this Agreement,
understand it, agree to be bound by all terms and conditions stated herein, and
acknowledge the receipt of a signed, truc and exact copy of this Agreement.

to
~o

OR293557;10 May 24, 2001



IN WITNESS WHEREOF-. the partics hereto have caused this Agreement to be
cxecuted by their duly authorized employces or officers as of the day and year first above

written.

OR293557,10

SPRINT COMMUN]CA\TIONS COMPANY L.P.

N ) ;\
AR \ N Y
R
Print Names,_ [, .. Ty dew

lse {4 o\,
R

Datc Signed: B S g\ . ll

ORLANDO-ORANGE COUNTY EXPRESSWAY

AUTH TY ‘
By: 77:' G { U(‘Uchta{'/

Prift Name: il g g i
MS: 5 fow e Fivs [l gis

Date Signed: S
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EXTHUBIT “A”

l.icense Area

Sprint will occupy a single continuous Duct along the following described route:

Ifrom the west take the north side of SR 408 near the Delancy Avenue exit; go easterly to
SR 417: continue southerly on the cast side of SR 417 10 SR 528; then continue casterly
on the north side of SR 528 to Dallas Boulevard,

all of which is more accurately described on Exhibit “A-17

Inorder to allow for a continuous conduit system along this route and for the mutual benefit of
Sprint and the Authority, Sprint will install an underground cight duct conduit system from the
north side of SR 408 over to the cast side of SR 417. This is described in more detail on Sheet
14 of Exhibit “A-17. The Authority shall reimburse Sprint for its actual costs for this
instatlaton, including contractor labor and materials; however. the Authority shall not pay any
amount for Sprint intemal Tabor. Sprint may deduct its out-of-pocket costs for this installation
from the first year's license fee. The Authority shall own this section of the conduit system and
Sprint shall pay the applicable license lece for its use.

For the purposes of caleulating the initial Annual Fee payment pursuant to Section 4.01. the
lincar feetin the License Arcaare presumedtobe _ lLincar feet. After completion
ol mstallation of Sprint’s Fiber Cable in the Anthority's Conduit System. the quantity of linear
feet shall be adjusted o reflect actual installation quantities, and the Annual Fee will be
accordingly adjusted (up or down), as well.
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EXHIBIT "A-1"

Detailed Description of License Arca
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EXHIBIT "B"

Make-Ready Work Locations

[To be attached upon Authority identification of specific
locations]
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OOCEA Fiber Optics I

e Compensation BASIC DATA

1. $4.00 dollars per lineal foot of duct within license area (Base
Rate)

Executed on May 31, 2001 Effective Date May 31, 2001

Make Ready Work

CPI Escalation; annually on anniversary

5. Conduit approximately lease linear feet (22miles) (116.160 feet)

Deductions to charges:
|. Installation (first year) Estimated $ 10.000.00

:J:;b.)l\)

Compensation Calculation:

IFirst year:

Total Estimated Linear Feet - 22 miles > 116.160 ft
Annual charge per foot _$ 4.00
Total Annual Fees $464.640 (A)
Less: Conduit installation costs (I‘irst year) (10.000)
Total net first year > $454.640

(A) Must be adjusted by CP1

The contract calls for a second provision for Fees — Market Adjusted Fee
and the basis is for the aggregate difference between the actual calculations and the
Estimated per Basis.



