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PLEASE STATE YOUR NAME, TITLE AND BUSINESS ADDRESS.

My name is Stephen C. Mills. I am a Consultant — Contract Management in the Wireline
Network Operations Division of Verizon Services Corporation. My business address is

502 E. Piedmont Street, Culpeper, VA 22701.

PLEASE DESCRIBE YOUR EDUCATIONAL AND PROFESSIONAL
BACKGROUND.

I have a Bachelor of Science in Professional Technology Studies with a concentration in
Telecommunications from Pace University. I have worked for Verizon for over 23 years
and was promoted to my current position in 2005. As a Consultant — Contract
Management, I am responsible for the negotiation and implementation of joint use
agreements and pole attachment agreements in Verizon’s service areas in Pennsylvania,
Maryland, Delaware, Virginia, and Washington, DC. My professional background is

more fully described in Exhibit SCM-1.

ON WHOSE BEHALF ARE YOU SUBMITTING THIS TESTIMONY?

I am submitting this testimony on behalf of Verizon Pennsylvania LLC (“Verizon PA”)

and Verizon North LLC (“Verizon North”) (collectively, “Verizon”).

WHAT IS THE PURPOSE OF YOUR DIRECT TESTIMONY?

The purpose of my testimony is to support Verizon’s pole attachment complaint against
the Pennsylvania operating subsidiaries of FirstEnergy Corp. known as Metropolitan
Edison Company (“Met-Ed”), Pennsylvania Electric Company (“Penelec’), and

Pennsylvania Power Company (“Penn Power”) (collectively, “FirstEnergy™).
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HAVE YOU PREVIOUSLY PROVIDED TESTIMONY IN THIS CASE?

Yes. In the prior phase of this case at the FCC, I executed a sworn Affidavit on
November 19, 2019. My November 19, 2019 sworn Affidavit was filed at the FCC as
Exhibit A to Verizon’s November 20, 2019 Pole Attachment Complaint against
FirstEnergy in FCC Proceeding No. 19-354, Bureau ID No. EB-19-MD-008 and is

attached to this direct testimony as Exhibit SCM-1.

PLEASE DESCRIBE THE TESTIMONY YOU PROVIDE IN EXHIBIT SCM-1.

Verizon and FirstEnergy share utility poles in Pennsylvania under the terms and
conditions of ten joint use agreements entered with various Verizon predecessor
companies between 1958 and 1988 and amended between 1999 and 2009. My testimony
includes a description of the joint use agreements and the pole attachment rent

FirstEnergy invoiced and collected from Verizon under those agreements since 2011.

I also detail Verizon’s extensive and good faith efforts since early 2012 to negotiate with
FirstEnergy for a just and reasonable pole attachment rental rate that complies with
federal law and regulations, which have now been adopted by the Pennsylvania Public
Utility Commission. I explain that FirstEnergy owns about three of the utility poles
shared by the parties for every pole owned by Verizon, which gives FirstEnergy
significant bargaining leverage to resist any reduction to the net rental amount it collects
from Verizon each year. I describe how FirstEnergy resisted Verizon’s negotiations by
delaying rate discussions, making factually incorrect arguments, and extending offers that
were patently unreasonable under the FCC’s standards. I specifically address and rebut

each item in the list of alleged “competitive advantages” FirstEnergy sent Verizon on



AN DN

10
11

12

13

14

15
16

17
18
19

20
21

22
23

24
25

26
27
28

VZ St. 1.0, Direct Testimony of Stephen C. Mills
Page 3 of 4

June 7, 2018 to try to justify FirstEnergy’s effort to continue charging Verizon rates that

far exceed the new telecom rates set by formula for Verizon’s competitors.

DO YOU HAVE ANY CORRECTIONS TO MAKE TO EXHIBIT SCM-1?

No.

DO YOU REAFFIRM AND ADOPT THE SWORN AFFIDAVIT ATTACHED AS
EXHIBIT SCM-1 AS YOUR DIRECT TESTIMONY IN THIS PHASE OF THE
PROCEEDING?

Yes. Rather than repeating my November 19, 2019 sworn Affidavit, I adopt Exhibit

SCM-1 in its entirety as my direct testimony.

ARE YOU SPONSORING ANY OTHER EXHIBITS WITH YOUR DIRECT
TESTIMONY?

Yes. Exhibits SCM-2 through SCM-7 include exhibits that Verizon filed at the FCC as
Verizon Exhibits 1 through 35. I have maintained the FCC exhibit numbers to limit the
potential for confusion. The exhibits are categorized by topic as follows:

. Exhibit SCM-2 includes the joint use agreements and amendments between
Verizon and FirstEnergy (Verizon’s FCC Exhibits 1 — 12);

. Exhibit SCM-3 includes FirstEnergy’s draft license agreement and two license
agreements between FirstEnergy and Verizon’s affiliates (Verizon’s FCC Exhibits
13 -15);

. Exhibit SCM-4 includes pole attachment rental invoices for the 2018 rental year

(Verizon’s FCC Exhibit 16);

. Exhibit SCM-5 includes correspondence between Verizon and FirstEnergy
regarding their rate negotiations (Verizon’s FCC Exhibits 17 — 29);

. Exhibit SCM-6 includes FirstEnergy’s Field Reference Guide Joint Use
(Verizon’s FCC Exhibit 30);

. Exhibit SCM-7 includes excerpts from various FirstEnergy filings establishing its
regulatory status and the addresses of its operating companies (Verizon’s FCC
Exhibits 31 — 35).
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DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes, although I reserve the right to supplement my direct testimony should it become

necessary to do so.



Exhibit SCM-1
Redacted Public Version
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Before the
Federal Communications Commission
Washington, DC 20554

VERIZON PENNSYLVANIA LLC and
VERIZON NORTH LLC,

Complainants,
V.
Proceeding No. 19-
METROPOLITAN EDISON COMPANY, Bureau ID No. EB-19-MD-___
PENNSYLVANIA ELECTRIC
COMPANY, and PENN POWER
COMPANY,

Defendants.

AFFIDAVIT OF STEPHEN C. MILLS
COMMONWEALTH OF VIRGINIA )
) ss.

COUNTY OF CULPEPER )

I, STEPHEN C. MILLS, being sworn, depose and say:

1. I am a Consultant — Contract Management in the Wireline Network Operations
Division of Verizon Services Corporation. I am executing this Affidavit in support of the Pole
Attachment Complaint of Verizon Pennsylvania LLC (“Verizon Pennsylvania”) and Verizon
North LLC (“Verizon North”) (collectively, “Verizon”) against the Pennsylvania operating
subsidiaries of FirstEnergy Corp. known as Metropolitan Edison Company (“Met-Ed”),
Pennsylvania Electric Company (“Penelec’), and Pennsylvania Power Company (“Penn Power”)
(collectively, “FirstEnergy”). I am also executing an Affidavit today in support of a related Pole
Attachment Complaint that Verizon Maryland LLC is filing against the Maryland operating
subsidiary of FirstEnergy Corp. known as The Potomac Edison Company (“Potomac Edison™). 1

know the following of my own personal knowledge and, if called as a witness in this action, I
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could and would testify competently to these facts under oath. I reserve the right to supplement
or revise this Affidavit as additional information becomes available.

2. I have a Bachelor of Science in Professional Technology Studies with a
concentration in Telecommunications from Pace University. I have worked for Verizon for over
23 years. I began my career working with telecommunications facilities and utility pole
infrastructure as an installer and repairman. I then became a cable splicing technician where I
worked on the physical placement and connection of telecommunication facilities in both the
aerial and buried environment. From there, I was promoted to an engineering assistant where I
designed the placement of telecommunication facilities in both the aerial and buried
environment. In 2005, I was promoted to my current position. As a Consultant — Contract
Management, I am responsible for the negotiation and implementation of joint use agreements
and pole attachment agreements in Verizon’s service areas in Pennsylvania, Maryland,
Delaware, Virginia, and Washington, DC. These include the joint use agreements and
amendments with FirstEnergy that are attached to Verizon’s Pole Attachment Complaint as
Exhibits 1 to 12.

3. I also provide support on issues relating to access to Verizon-owned utility poles
and am aware of the terms and conditions that typically apply to competitive local exchange
carriers (“CLECs”) and cable companies that attach to poles owned by incumbent local exchange
carriers (“ILECs”) and investor-owned electric utilities. I also have access to information
maintained by Verizon’s CLEC affiliates in Pennsylvania: MCI Communications Services, Inc.,
MClImetro Access Transmission Services Corp., and XO Communications Services, LLC.

4. Verizon Pennsylvania and Verizon North are Delaware limited liability

companies with a principal place of business at 900 Race Street, Philadelphia, Pennsylvania
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19107. Each is an ILEC that provides telecommunications and other services to areas of
Pennsylvania.

5. Verizon shares utility poles in Pennsylvania with defendants. Met-Ed’s service
territory includes parts of southeast Pennsylvania, including (but not limited to) Reading, Berks
County, and York County. Penelec’s service territory includes parts of central and northern
Pennsylvania, including (but not limited to) Erie, Cambria County, and Somerset County. Penn
Power’s service territory includes parts of western Pennsylvania, including (but not limited to)
Lawrence County and Mercer County.

6. Verizon and FirstEnergy are party to ten joint use agreements that have similar
terms and conditions and were entered with various Verizon predecessor companies between
1958 and 1988. FirstEnergy charges Verizon pole attachment rent each year using rental rate
provisions that were amended between 1999 and 2009. Each of these documents is attached to
Verizon’s Pole Attachment Complaint as Exhibits 1 through 12. Exhibits 1 through 5 are
Verizon’s five joint use agreements with Met-Ed, and Exhibit 6 contains the four memoranda of
understanding with the current Met-Ed rental rate provision. Exhibits 7 through 10 are Verizon’s
four joint use agreements with Penelec, and Exhibit 11 contains the four memoranda of
understanding with the current Penelec rate provision. Exhibit 12 is Verizon’s joint use
agreement with Penn Power, with the 1999 letter agreement that has the current Penn Power rate
provision.

A. FirstEnergy’s Unjust and Unreasonable Rates

7. Each year, FirstEnergy sends Verizon eleven invoices for pole attachment rent—
five from Met-Ed, five from Penelec, and one from Penn Power. The invoices from Met-Ed
reflect a so-called “deficiency” pole attachment rent methodology, under which Met-Ed charges

Verizon an exceptionally high rental rate for a subset of Met-Ed poles, but does not assign itself
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any rental amount for its use of Verizon’s poles. The invoices from Penelec reflect a so-called
“net” pole attachment rent methodology, which charges Verizon for the net rental amount that
results when Penelec’s rent for use of Verizon’s poles is subtracted from Verizon’s rent for use
of Penelec’s poles. The invoice from Penn Power charges Verizon for “gross” pole attachment
rent, which is the rental amount for Verizon’s use of Penn Power’s poles. Verizon, in turn,
charges Penn Power for “gross” pole attachment rent, meaning the rental amount for Penn
Power’s use of Verizon’s poles.

8. Copies of FirstEnergy’s eleven invoices for 2018 pole attachment rent, and
Verizon’s invoice to Penn Power for 2018 pole attachment rent, are attached to Verizon’s Pole
Attachment Complaint as Exhibit 16. Because defendants invoice rent at different times during
the year, the 2018 rental year is the most recent rental year that all defendants have invoiced and
collected pole attachment rent from Verizon. FirstEnergy’s invoices for the 2018 rental year,
which are attached to Verizon’s Pole Attachment Complaint as Exhibit 16, are representative of
the invoices FirstEnergy has sent each year since at least the effective date of the Pole
Attachment Order.!

0. The invoices attached to the pole attachment complaint show that, for the 2018
rental year, Verizon paid FirstEnergy more than || il in pole attachment rent, which
reflects both the rental amount FirstEnergy charged Verizon and the amount (if any) that
FirstEnergy paid for use of Verizon’s poles. The invoices further show that, as of the 2018 rental

year, the parties shared 412,697 poles in Pennsylvania, with Verizon owning 110,843 of the

U Implementation of Section 224 of the Act; A National Broadband Plan for Our Future, Report
and Order and Order on Reconsideration, 26 FCC Rcd 5240 (2011) (“Pole Attachment Order”).
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jointly used poles, or 27 percent, and FirstEnergy owning 301,854 of the jointly used poles, or 73
percent.
10. Verizon made similar net rental payments to FirstEnergy each year since at least

the effective date of the Pole Attachment Order:

Rental Met-Ed Penelec Penn Power Total
Year

2011
2012
2013
2014
2015
2016
2017
2018
2019 Not yet invoiced

11. These net rental payments were calculated based on rental rates for Verizon that
far exceed the rental rates Verizon charged CLECs and cable companies attached to Verizon’s
poles. For example, for the 2011 to 2018 rental years, when Verizon paid Met-Ed, Penelec, and
Penn Power pole attachment rates ranging from ||| | | | Q QJEEJEEE per pole. Verizon charged
CLECs and cable companies pole attachment rates that ranged from ||| | | | | A per pole in
Pennsylvania.

12. Additional information about the pole attachment rent Verizon has paid Met-Ed,
Penelec, and Penn Power since the effective date of the Pole Attachment Order follows.

1) Met-Ed

13. Met-Ed sends Verizon five pole attachment rent invoices each year, with each

invoice covering a different section of the joint use network. Met-Ed charges Verizon using the

rate methodology in four memoranda of understanding entered in 2009. The methodology
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requires Verizon to pay an exceptionally high rental rate on a subset of joint use poles that Met-
Ed refers to as “deficiency” poles. This subset of poles reflects the difference between the
number of joint use poles Verizon owns and the number of joint use poles Verizon would own if
it owned 45 percent of the joint use poles.

14. Met-Ed’s current rate provision was adopted when Verizon owned 19 percent of
the joint use poles, as evidenced by pole ownership numbers agreed upon in the 2009

memoranda of understanding:

Memorandum of Joint Use Poles Joint Use Poles Total
Understanding Owned by Met-Ed Owned by Verizon Joint Use Poles

#11001
#11002
#11007
#11008
#11011

Total
Percent Ownership 81% 19%

15. After the rate provision took effect in 2009, Verizon tried for several years to
purchase poles so that it would have a 45 percent pole ownership interest in the joint use
network. For example, William J. Balcerski, Assistant General Counsel, Verizon, wrote to
FirstEnergy’s counsel, Michael G. Wolfe, in April 2012 after Verizon had tried for “over two
years” to purchase poles from Met-Ed.? He again emphasized Verizon’s interest in buying
41,633 poles from Met-Ed throughout the parties’ joint use network. Norm Parrish, Manager —

Network Engineering, Verizon, similarly wrote to Stephen Schafer, Manager, Joint Use & Cable

2 See Compl. Ex. 17 at VZ00550 (Letter from W. Balcerski, Verizon to M. Wolfe, FirstEnergy
(Apr. 30, 2012)).
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Locating, FirstEnergy, in August 2012 because “Verizon had been requesting to purchase poles

from Met-Ed for several years.”

Notwithstanding these and other requests, Met-Ed refused to
sell Verizon poles.
16. Consequently, the pole ownership disparity between the parties has not changed

over the last decade. Met-Ed’s most recent invoices, which were for the 2018 rental year, show

that Met-Ed continues to own 81 percent of the joint use poles:

Invoice Joint Use Poles Joint Use Poles Total
2018 Rental Year Owned by Met-Ed Owned by Verizon Joint Use Poles

#11001 26,834 4,748 31,582

#11002 39,050 10,105 49,155

#11007 776 108 884

#11008 10,897 2,094 12,991

#11011 51,864 12,972 64,836
Total 129,421 30,027 159,448

Percent Ownership 81% 19%
17. Verizon, as a result, continues to pay Met-Ed rent under a rate provision that

applies an exceptionally high pole attachment rate to an essentially unchangeable number of
poles reflecting the difference between the 19 percent of joint use poles Verizon owns and the 45
percent of joint use poles that Met-Ed would not agree to let Verizon own.

18. In my discussions with Met-Ed, we talked about converting this unfair and
somewhat complex rate methodology into a more conventional per-pole rate methodology. For

example, in an April 2017 email, Deanna DeWitt, Supervisor, Joint Use and Cable Locating,

3 See Compl. Ex. 18 at VZ00554 (Email from N. Parrish, Verizon to S. Schafer, FirstEnergy
(Aug. 17, 2012)).
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FirstEnergy, emailed me a rate offer that proposed to convert Verizon’s 2015 contract rate of

I (o reciprocal per-pole i rates as follows:*

2015 Contract Rate Methodology

Number of Poles to

Joint Use Poles which Contract Contract Rental Amount
Owned . Rate
Rate Applies
Verizon 30,023 41727 EE .

Met-Ed 129,421 0 -- $0
Net Rent Verizon Pays Met-Ed
Proposed Rate Methodology

Number of Poles to

Joint Use Pol
ot Lse Foles which Reciprocal Contract Rental Amount
Owned . Rate
Rate Applies
Verizon 30,023 129,421

I
Met-Ed 129,421 30,023 I

Net Rent Verizon Pays Met-Ed

19. Verizon did not agree to this change because it did not offer Verizon any relief
from Met-Ed’s unreasonably high rental rates. Under the proposal, Verizon’s net rental payment
to Met-Ed would have decreased by just $465.

20. Met-Ed’s invoices thus continue to charge Verizon for the difference between
Verizon’s 19 percent pole ownership interest and a 45 percent pole ownership interest in the joint
use network. Using the 2018 rental year as an example, Met-Ed charged Verizon more than [JJjjj
I in pole attachment rent across five invoices as follows (with annual net rental amounts

rounded to the nearest dollar):

4 See Compl. Ex. 21 at VZ00572 (Email from D. DeWitt, FirstEnergy to S. Mills, Verizon (Apr.
12, 2017)).
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Invoice Total Met-Ed  Verizon 45% Difference
Poles Poles Poles Poles
#11001 31,582 26,834 4,748 14,212 9,464
#11002 49,155 39,050 10,105 22,120 12,015
#11007 884 776 108 398 290
#11008 12,991 10,897 2,094 5,846 3,752
#11011 64,836 51,864 12,972 29,176 16,204
Total 159,448 129,421 30,027 71,752 41,725
21. Met-Ed charged pole attachment rent that was calculated and invoiced in a similar

manner for all rental periods following the Pole Attachment Order’s 2011 effective date. The
following table includes the total rent that Met-Ed invoiced, and Verizon paid, each rental year

from 2011 through 2018 (with annual net rental amounts rounded to the nearest dollar):

Rental Total Met-Ed Verizon 45% Difference Rental Rent Paid
Year Poles Poles Poles Poles Rate by Verizon
2011 159,321 129,306 30,015 71,692 41,677 - _
2012 159,306 129,288 30,018 71,687 41,668 | TR
2013 159,329 129,308 30,021 71,695 41,674 R T
2014 159,345 129,324 30,021 71,705 41,684 R TR
2015 159,444 129,421 30,023 71,750 41,727 - _
2016 159,448 129,422 30,026 71,752 41,726 - _
2017 159,448 129,422 30,026 71,752 41,726 - _
2018 159,448 129,421 30,027 71,752 41,725 R TN

2) Penelec
22. Like Met-Ed, Penelec sends Verizon five invoices each year, with each invoice

covering a different section of the joint use network. Penelec charges Verizon using a per-pole
rate methodology contained in four 2009 memoranda of understanding. Each year, Penelec
charges Verizon a higher per-pole rate to attach to Penelec’s poles than Penelec pays to attach to

Verizon’s poles, even though Penelec requires far more space on a pole than Verizon requires.
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23. Penelec’s current rate methodology was adopted when Penelec owned two-thirds
of the joint use poles, as evidenced by pole ownership numbers agreed upon in the 2009

memoranda of understanding:

Memorandum of Joint Use Poles Joint Use Poles Total
Understanding Owned by Penelec Owned by Verizon Joint Use Poles

#21001
#21005
#21010
#21011
#21022
#21025
Total
Percent Ownership 67% 33%

24. This pole ownership disparity has not materially changed over the last decade.
Penelec’s most recent invoices, which were for the 2018 rental year, show that Penelec continues

to hold a two-to-one pole ownership advantage:

Invoice Joint Use Poles Joint Use Poles Total
2018 Rental Year Owned by Penelec Owned by Verizon Joint Use Poles

#21001 90,039 43,617 133,656

#21005 960 383 1,343

#21010 50,064 24,056 74,120

#21011 4,628 4,933 9,561

#21025 1,168 411 1,579
Total 146,859 73,400 220,259

Percent Ownership 67% 33%
25. Each year, Penelec charges Verizon for the net rental amount that results when

Penelec’s rent for use of Verizon’s poles is subtracted from Verizon’s rent for use of Penelec’s
poles. Using the 2018 rental year as an example, Penelec charged Verizon more than [JJjj
I in nct pole attachment rent across five invoices as follows (with annual net rental

amounts rounded to the nearest dollar):

10
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Verizon Gross Rent Penelec Gross Rent _ Verizon Net
Rent
Penelec Rate for Verizon Rate for Net Rent
Invoice Pol Verizon Use of Pol Penelec Use of Verizon Paid
oles Penelec Poles oles Verizon Poles Penelec

21001 90,039 - 43,617 -
21005 960 - 383 -
21010 50,064 - 24,056 -
21011 4,628 - 4,933 -
21025 1,168 - 411 -
Total 146,859 ] 73,400 T

26. Penelec charged, and Verizon paid, pole attachment rent that was calculated and

invoiced in a similar manner for all rental periods following the Pole Attachment Order’s 2011

effective date. The following table includes the total net rental amounts that Penelec invoiced,

and Verizon paid, for the 2011 through 2018 rental years (with annual net rental amounts

rounded to the nearest dollar):

Verizon Gross Rent Penelec Gross Rent Verizon Net
Rent

Rate for . Rate for Net Rent
Rental Penelec . Verizon . .

Year Pol Verizon Use of Pol Penelec Use of Verizon Paid

¢ oles Penelec Poles oles Verizon Poles Penelec
2011 145,168 - 73,079 - _
2012 145,326 - 73,285 - _
2013 145,419 - 73,398 - _
2014 146,720 - 73,398 - _
2015 146,732 - 73,398 - _
2016 146,794 - 73,399 - _
2017 146,814 o 73,400 C C
2018 146,859 - 73,400 - _
3) Penn Power
217. Penn Power sends Verizon an annual invoice for Verizon’s use of Penn Power’s

poles, and Verizon sends Penn Power an annual invoice for Penn Power’s use of Verizon’s

11
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poles. Each party charges rent under a 1999 amendment to the parties’ joint use agreement,
which took effect when Penn Power owned a substantial majority of the joint use poles.
According to the earliest records that Verizon has been able to locate, in 2003, Penn Power

owned more than three-quarters of the poles that Penn Power and Verizon share:

Penn Power Verizon Total
Joint Use Poles (2003) 24,020 6,909 30,929
Percent Ownership 78% 22%
28. This pole ownership disparity has not materially changed since the rate

methodology took effect. The parties’ 2018 invoices show that Penn Power continues to hold a

nearly four-to-one pole ownership advantage:

Penn Power Verizon Total
Joint Use Poles (2018) 25,574 7,416 32,990
Percent Ownership 78% 22%
29.  Penn Power and Verizon have submitted and paid invoices in a similar manner for

all rental periods following the Pole Attachment Order’s 2011 effective date. Each year, Penn
Power has invoiced Verizon at a ] per pole rate for use of Penn Power’s poles and Verizon
has invoiced Penn Power at a ] per pole rate for use of Verizon’s poles. Both parties have
paid the respective invoices in full for the 2011 through 2018 rental years. Verizon has paid
Penn Power’s invoice in full for the 2019 rental year and has invoiced Penn Power for the 2019
rental year. Subtracting Penn Power’s rent for use of Verizon’s poles from Verizon’s rent for
use of Penn Power’s poles, shows that Verizon will have paid the following net rental amounts
(with annual net rental amounts rounded to the nearest dollar) for the 2011 through 2019 rental

years once Penn Power pays Verizon’s outstanding invoice for the 2019 rental year:

12
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Verizon Gross Rent - Penn Power Gross Rent _  Verizon Net
Rent
Rental Penn  Rate for Verizon Verizon Rate for Net Rent
Year Power Use of Penn Poles Penn Power Use Verizon Paid
Poles Power Poles of Verizon Poles Penn Power
2011 25,023 [ 7,151 e e
2012 25,063 [ 7,162 e e
2013 25,063 - 7,158 - -
2014 25,282 - 7,158 - -
2015 25,552 - 7,414 - -
2016 25,554 [ 7,413 e e
2017 25,557 [ 7,411 e e
2018 25,574 [ 7,416 e e
2019 25,595 - 7,415 - -

B. FirstEnergy’s Refusal to Negotiate a Just and Reasonable Rate

30. I have knowledge of Verizon’s negotiations with FirstEnergy for a just and
reasonable pole attachment rental rate that complies with federal law, including the
Commission’s 2011 Pole Attachment Order and 2018 Third Report and Order,® and 1 have
personally participated in numerous discussions with Met-Ed, Penelec, and Penn Power, and
their Maryland affiliate, The Potomac Edison Company (“Potomac Edison’), concerning the
possibility of settlement. Some of the correspondence exchanged by the companies during the
negotiations is attached to Verizon’s Pole Attachment Complaint as Exhibits 18 to 30.

31. As evident from the correspondence, for a few years before the Commission’s
Pole Attachment Order took effect in July 2011, Verizon had been trying to reduce the annual
pole attachment rent that it pays FirstEnergy by purchasing poles from Met-Ed. Because Met-Ed

refused to sell poles, Verizon wrote to FirstEnergy several times in 2012 to request instead that

5 In the Matter of Accelerating Wireline Broadband Deployment, Third Report and Order and
Declaratory Ruling, 33 FCC Rcd 7705 (2018) (“Third Report and Order™).

13
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Met-Ed provide Verizon a just and reasonable pole attachment rate.® Verizon also asked for
copies of license agreements with CLECs and cable companies so that it could determine
whether Verizon should pay the same rate as its competitors because the license agreements
contain comparable terms and conditions to those in the joint use agreements.

32. In response, FirstEnergy took the position that Verizon was not entitled to lower
pole attachment rates for joint use agreements that pre-date the Pole Attachment Order. But
FirstEnergy stated that, if Verizon paid the then-current pole attachment rental invoices in full, it
would discuss replacing the joint use agreements with new consolidated joint use agreements
containing new rates, terms, and conditions. Verizon, as a result, paid FirstEnergy’s rental
invoices for 2012 (Met-Ed and Penelec) and 2013 (Penn Power and Potomac Edison) and shortly
thereafter, the parties began discussing a new joint use agreement. We first focused on
negotiating a new joint use agreement for the Met-Ed territories, with the understanding that the
new agreement could then be replicated to also apply to the Penelec, Penn Power, and Potomac
Edison territories.

33. FirstEnergy insisted that we first discuss the operational aspects of a new joint use
relationship. It eventually became clear that FirstEnergy was using the operational discussions to
stall and postpone any discussion of a rental rate reduction. Nearly five years later, in April
2017, I finally participated in a conference call with FirstEnergy about a new rental rate for the
Met-Ed territory. As with the operational terms, our conversation focused first on rates for the
Met-Ed territory, and it was my expectation that our discussions would later expand to include

Penelec, Penn Power, and Potomac Edison.

6 See Compl. Ex. 17 at VZ00551 (Letter from W. Balcerski, Verizon to M. Wolfe, FirstEnergy
(Apr. 30, 2012)); Compl. Ex. 18 at VZ00554 (Email from N. Parrish, Verizon to S. Schafer,
FirstEnergy (Aug. 17, 2012)).

14
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34, I was surprised to learn that, after many years of negotiations, FirstEnergy
proposed only to convert the current Met-Ed contract rates into reciprocal per-pole rates that
would essentially provide Met-Ed the same net rental income each year. Deanna DeWitt,
Supervisor, Joint Use and Cable Locating, FirstEnergy, followed up with a spreadsheet that
confirmed that, after five years of negotiation, Met-Ed was proposing to reduce Verizon’s annual
net rental obligation by just $465.”

35. During the summer of 2017, I continued to discuss rental rates with Ms. DeWitt
and Stephen Schafer, Manager, Joint Use & Cable Locating, FirstEnergy, and made a
compromise offer that would have accepted, for purposes of settlement, certain rate inputs that
were very favorable to Met-Ed and not supported by real-world conditions.® Met-Ed rejected the
offer. During a conference call in July 2017, FirstEnergy claimed for the first time that the joint
use agreements provide Verizon competitive benefits that justify Verizon’s payment of higher
pole attachment rates than are charged CLECs and cable companies. FirstEnergy did not
identify or quantify these “competitive benefits,” and had still not provided the license
agreements necessary to validate the new claims, even though Verizon requested them in 2012.

36. I reiterated Verizon’s request for copies of license agreements, and, in July 2017,
Ms. DeWitt emailed me a license agreement that she described as a “template presented to
requesting CLEC / CATV entities with the understanding that modifications are negotiated.”® A

copy of this draft license agreement is attached to Verizon’s Pole Attachment Complaint as

7 See Compl. Ex. 21 at VZ00572 (Email from D. DeWitt, FirstEnergy to S. Mills, Verizon (Apr.
12, 2017)).

$ Met-Ed did not produce any verified survey data, and there is none of which I am aware, that
would permit a departure from the FCC’s presumptive rate inputs for any of the defendants.

? See Compl. Ex. 23 at VZ00577 (Email from D. DeWitt, FirstEnergy to S. Mills, Verizon (July
21, 2017)).

15
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Exhibit 13. Although the draft license agreement only references i, FirstEnergy relied on
the draft license agreement in our later discussions and correspondence as showing the terms and
conditions that Met-Ed and its affiliates, including Penelec and Penn Power, would seek from
CLECs and cable companies.

37. The draft license agreement reflects terms that must be the most favorable to
FirstEnergy because it is the starting point for its negotiations with licensees. My review of the
proposed license terms nonetheless confirmed my expectation that Verizon should receive the
same rental rate as its competitors. That understanding was further confirmed upon my review
of two license agreements that FirstEnergy companies entered with Verizon affiliates Bell
Atlantic — Pennsylvania and MCI Communications Services, Inc. (collectively, the “affiliate
license agreements™). Copies of these license agreements are attached to Verizon’s Pole
Attachment Complaint as Exhibits 14 and 15. They include terms and conditions that are
significantly different from the terms and conditions in the draft license agreement and establish
that the draft license agreement is not an accurate representation of the terms and conditions that
apply to Verizon’s competitors. FirstEnergy, however, has still not provided a single signed
license agreement showing the terms and conditions that it provides to Verizon’s competitors.

38. I have nonetheless reviewed the draft license agreement, as well as the affiliate
license agreements. I have also reviewed over a hundred additional pole attachment agreements
throughout my 23-year career. Based on my experience, I have concluded that the terms and
conditions in FirstEnergy’s draft license agreement and the affiliate license agreements are
comparable to the terms and conditions in the joint use agreements and do not justify any
increase over the new telecom rate paid by Verizon’s competitors, much less the significant rate

difference charged under the joint use agreements.
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39. Having reviewed the draft license agreement, I continued to try to negotiate a just
and reasonable rate. But it became clear to me that FirstEnergy was unwilling to make any
material movement on rates, let alone treat Verizon as comparable to its competitors. For
example, in July 2017, FirstEnergy made a rate offer that would have charged Verizon ||}
per pole for use of Met-Ed’s poles, while charging Met-Ed a lower [JJij per pole rate for use
of Verizon’s poles.!® Under the offer, Verizon would have received a mere 1.5% discount off
the most-recently invoiced amount of ||| illl]. as the offer would have produced a net
rental obligation to Met-Ed of about ||| j j . At the same time, Met-Ed acknowledged that
it was charging Verizon’s competitors a [JJj new telecom rate. 1

40. Ms. DeWitt claimed that Met-Ed’s rate offer was based on the pre-existing
telecom rate formula, but the pre-existing telecom formula, when properly applied, does not
produce such a high rate for Verizon. I asked Ms. DeWitt for her rate calculations, which she
provided.'? The calculations showed that FirstEnergy had manipulated the pre-existing telecom
rate formula and inputs to increase the rates that Verizon would pay and decrease the rates that
Met-Ed would pay.

41. It was clear to me that the rate negotiations with Ms. DeWitt were destined to fail.
As a result, I wrote to Ms. DeWitt on November 2, 2017, asked her to propose dates for an

executive-level meeting in November, and outlined the allegations that would form the basis of

10 See Compl. Ex. 23 at VZ00577 (Letter from D. DeWitt, FirstEnergy to S. Mills, Verizon (July
21,2017)).

' See Compl. Ex. 13 at VZ00498 (Draft License [JJJj); Compl. Ex. 23 at VZ00577 (Email from
D. DeWitt, FirstEnergy to S. Mills, Verizon (July 21, 2017)) (attaching Draft License).

12 See Compl. Ex. 24 at VZ00580-585 (Email from D. DeWitt, FirstEnergy to S. Mills, Verizon
(Aug. 11, 2017)).
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an FCC complaint if the negotiations were to fail.!> Ms. DeWitt did not provide any possible
executive-level meeting dates in November. Instead, she did not even respond until December
20, 2017, and then asked whether Verizon was “willing to continue to negotiate at our level, or
whether you insist on proceeding to executive-level discussions.”!*

42. Meanwhile, having heard nothing from Ms. DeWitt, Brian H. Trosper, Verizon’s
Vice President — Network Operations & Engineering, reached out directly to Steven Strah,
FirstEnergy’s Senior Vice President and President, Utilities Business. In a December 20, 2017
letter, Mr. Trosper reiterated Verizon’s request for executive-level discussions, outlined the basis
for Verizon’s claim that Met-Ed, Penelec, Penn Power, and their Maryland affiliate have been
violating federal law by charging rates that are unjust and unreasonable, and sought to facilitate
discussions by attaching Verizon’s new telecom rate calculations for several of the years in
dispute. '

43. Verizon, in good faith, engaged in face-to-face executive-level discussions with
FirstEnergy on April 11, 2018 at Verizon’s offices in Basking Ridge, New Jersey. FirstEnergy
was represented by David Karafa, Vice President, Distribution Support; Thomas Pryatel,
Director, Energy Delivery Operations; Stephen Schafer, Manager, Joint Use & Cable Locating;

and Deanna DeWitt, Supervisor, Joint Use and Cable Locating. I attended the meeting, along

with Mr. Trosper, Reneta Haynes, Director — Wireline Network Maintenance Contracts and

13 See Compl. Ex. 25 at VZ00587-588 (Letter from S. Mills, Verizon to D. DeWitt, FirstEnergy
(Nov. 2, 2017)).

14 See Compl. Ex. 26 at VZ00590-591 (Letter from D. DeWitt, FirstEnergy to S. Mills, Verizon
(Dec. 20, 2017)).

15 See Compl. Ex. 27 at VZ00593-646 (Letter from B. Trosper, Verizon to S. Strah, FirstEnergy
(Dec. 20, 2017)).
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Utility Pole Contracts, and James Slavin, Senior Manager — Network Operations & Engineering,
Verizon Wireline Network.

44, The parties were not able to resolve the rental rate dispute at the executive-level
meeting. In fact, FirstEnergy had not even shared the rental rate calculations that Verizon
provided nearly four months earlier with each of the executives that attended, and so asked
Verizon to send another copy after the meeting. Mr. Trosper provided the calculations by email,
and the parties then continued their negotiations primarily by email.

45. In the months that followed, FirstEnergy continued to stand in the way of a
negotiated just and reasonable rate. For example, in May 2018, FirstEnergy made another offer
that relied on manipulations of the pre-existing telecom rate formula to try to perpetuate
unreasonably high rental rates. The offer paired lower rates for FirstEnergy to pay Verizon
(I per pole) with higher rates for Verizon to pay First Energy (Jij per pole to Met-Ed,
I o< pole to Penelec, and i per pole to Penn Power) even though FirstEnergy uses
much more space on a pole.'® It also would have increased Verizon’s annual rental obligation to
Penn Power by more than |JJij and to Maryland affiliate Potomac Edison, by more than
]

46. At that time, FirstEnergy had still not identified any alleged benefits that could
even be considered for purposes of calculating a rate higher than the new telecom rate. Finally,
in June 2018—six years into the negotiations—MTr. Karafa provided the first list of alleged

“competitive benefits” that FirstEnergy claims are sufficient to justify the rental rates it charges

16 See Compl. Ex. 28 at VZ00650 (Email from S. Schafer, FirstEnergy to J. Slavin, Verizon
(May 2, 2018)).
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Verizon.!” 1disagree that the list identifies anything that provides Verizon a net material
advantage over its competitors, and I will explain the basis for my conclusion below.

47. FirstEnergy raised a variety of additional arguments in support of its unjust and
unreasonable rates during negotiations in 2018 and 2019. Ultimately, FirstEnergy’s position was
that it would only consider charging Verizon a new telecom rate if Verizon would “transition ...
out of the pole-owning business” and sign a CLEC license agreement.'® Thus, in spite of face-
to-face executive-level discussions and years of discussions concerning the possibility of
settlement, Verizon has been unable to obtain a just and reasonable rate through negotiations.

C. FirstEnergy’s List of Claimed “Competitive Advantages” Does Not Justify
Charging Verizon a Rate Higher than the New Telecom Rate.

48. I have reviewed the list of alleged “competitive advantages” that FirstEnergy
provided on June 7, 2018." FirstEnergy has not provided any quantifications for these alleged
“competitive advantages,” has not distinguished among JUAs or operating companies, and has
not provided any signed license agreements to support the alleged “advantages.” But even
without this support, which FirstEnergy must provide to justify charging Verizon a rate higher
than the new telecom rate, it is clear to me that FirstEnergy has not identified anything that
provides Verizon a net material advantage over its competitors.

49. FirstEnergy listed twenty-four alleged “competitive advantages,” but its list is

redundant and reduces to ten different claims that do not individually or together give Verizon an

17 See Compl. Ex. 29 at VZ00690 (Email from D. Karafa, FirstEnergy to B. Trosper, Verizon
(June 7, 2018)).

18 See Compl. Ex. 28 at VZ00651 (Email from S. Schafer, FirstEnergy to S. Mills, Verizon (May
2,2018)).

19 See Compl. Ex. 29 at VZ00690 (Email from D. Karafa, FirstEnergy to B. Trosper, Verizon
(June 7, 2018)).
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advantage, much less a net material advantage, over its competitors. The list is also incomplete
because, even though we discussed it numerous times, FirstEnergy never accounted for the
significant pole ownership costs that the joint use agreements place on Verizon, but that the
license agreements do not place on Verizon’s competitors. As a pole owner, Verizon shares in
the responsibility for ensuring the safety and reliability of its joint use network with FirstEnergy.
Verizon incurs costs in this regard that its competitors do not. These include the costs associated
with ensuring that Verizon’s construction, operations, and engineering employees are well-
versed in the safety standards of FirstEnergy and the National Electrical Safety Code (“NESC”),
which apply to the installation, operation, and maintenance of communications lines and
equipment. Verizon also has its own safety, reliability, and quality standards, which its
engineers and line crews are directed to follow. These pole maintenance costs are recurring and
ongoing as Verizon’s line crew supervisors conduct random quality-of-work inspections and
otherwise seek to ensure continuing compliance with Verizon’s, FirstEnergy’s, and NESC
standards.

50. As a pole owner, Verizon also incurs pole replacement costs that do not apply to
its competitors, which generally do not own poles. For example, Verizon has responsibility for
replacing its poles when they pose a safety hazard because of damage from car accidents, routine
storms, and the like. Verizon also must replace its poles if they are found to be unreasonably
interfering with the convenient, safe, or continuous use, or the maintenance, improvement,
extension, or expansion, of a public road or publicly owned rail corridor. In some cases, Verizon
pays for the new pole and does not receive any contribution from any other attaching entity
(which includes CLECs, cable companies, and FirstEnergy). These pole ownership costs

significantly drive up Verizon’s costs as compared to those incurred by its competitors.
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51. FirstEnergy’s list of alleged “competitive advantages” does not account for these
competitive disadvantages as it should. But even on its own, FirstEnergy’s list does not identify
anything that justifies charging Verizon a rate higher than the properly-calculated per-pole new
telecom rate that applies to Verizon’s competitors.

52.  First, FirstEnergy listed a $1000 “agreement preparation fee” that it may impose
on some licensees one time in the year that a license agreement is entered.?® It is unreasonable
for FirstEnergy to claim that Verizon must pay a higher rental rate on every pole every year to
cover a one-time $1000 fee, particularly when Verizon did not receive the same one-time $1000
fee from FirstEnergy when it attached to Verizon’s poles. And, in fact, Verizon incurs
substantial costs to negotiate a pole attachment agreement with FirstEnergy, as evident from the
years that my colleagues and I devoted to Verizon’s most recent effort to negotiate a new joint
use agreement. Verizon has thus incurred far greater “agreement preparation” costs than a $1000
fee that FirstEnergy claims it may impose on some of Verizon’s competitors.

53. Second, FirstEnergy claimed that there are differences in the way that Verizon,
and Verizon’s competitors, permit new attachments. These differences, if they exist, do not
reflect a competitive advantage. For example, FirstEnergy claims that Verizon’s competitors pay
higher application fees. But there do not appear to be application fees ||| | GcIcIENzNING
B o it is unclear how Verizon could be differently situated from its
competitors. Also, because there are no application fees in the joint use agreements, Verizon
does not receive application fees from FirstEnergy. There is thus no “net” benefit to Verizon, as
Verizon’s agreement not to receive application fees from FirstEnergy cancels out any payment of

application fees it may have avoided.

20 See, e.g., Compl. Ex. 14 at VZ00510 (Bell License, Art. XII(1)).
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54. I also disagree with FirstEnergy that there is some difference in the speed with
which Verizon and its competitors can attach to FirstEnergy’s poles. The same tasks must be
completed before Verizon, or one of its competitors, attaches facilities to a FirstEnergy-owned
pole. For example, Verizon must survey the pole, complete a pole sounding test, look for base
rot, measure the new attachment’s effect on the storm and ice loading for all facilities on the
pole, ensure that there will be the required vertical clearance between the ground and Verizon’s
cable, determine whether any make-ready is required, coordinate with other attachers if needed,
and comply with any other minimum design and structural stability requirements for the pole. |
understand that Verizon’s competitors would need to complete these tasks as well, would be
subject to the same make-ready timelines and overlashing rules, and would use the same
electronic notification program (SPANS) to manage the process. Indeed, the Commission’s
recent make-ready reforms will ensure that all communications attachers can deploy within a
comparable time period by establishing accelerated make-ready timelines and providing a one-
touch make-ready option for simple make-ready. As a result, the amount of time required to
install a comparable attachment should be comparable among communications companies.

55. Third, FirstEnergy claimed that Verizon incurs lower engineering, make-ready,
and pre-and post-installation survey costs than Verizon’s competitors. This is also not evident to
me. Verizon completes much of this work itself, and so incurs the cost associated with the work
just like its competitors do. For example, Verizon surveys the pole to determine if and what
make-ready is required, completes the engineering that is needed to accommodate its attachment,
transfers its facilities when required, and reviews its attachments post-installation to ensure they

comply with applicable standards.
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56. Verizon is also not advantaged with respect to the payment of make-ready costs.
In the Penelec service area, Verizon is comparable to its competitors because Verizon pays for
make-ready under a “cost-causer” approach like the one that apparently applies to Verizon’s
competitors.?! This means that FirstEnergy invoices and Verizon pays the cost of make-ready
that FirstEnergy performs for Verizon, just as Verizon’s competitors pay FirstEnergy for the
make-ready that they require FirstEnergy to perform. Met-Ed and Penn Power do not follow a
“cost-causer” approach, but instead treat make-ready as a reciprocal obligation for the parties
that requires each party to incur the cost of make-ready that the other party requires. This
different approach to make-ready has disadvantaged Verizon as compared to a cost-causer
approach because Met-Ed and Penn Power require far more make-ready than Verizon requires.
Verizon, as a result, incurs the cost of far more make-ready than it would incur if it was only
responsible for the make-ready that Verizon requires.

57. To illustrate the extent of the additional make-ready costs that Verizon incurs in
the Met-Ed and Penn Power service areas, I ran a report in SPANS, which is the electronic
notification program that the parties use when requesting make-ready. I pulled data regarding
activity on Met-Ed, Penn Power, and Verizon poles from January 1, 2014 through September 30,
2019 that involved either a request to establish joint use or a request to replace a pole. In order
to isolate the make-ready required by Met-Ed, Penn Power, and Verizon, I filtered out make-
ready required by a third-party or needed because of a storm or an accident. I also filtered out
entries that were labeled “record correction” because that notation is used when, for example, a

joint use pole is identified in the field, but is not found in the database.

21 Compl. Ex. 13 at VZ00490 (Draft License [J).

24
VZ00025



PUBLIC VERSION

58. My analysis showed that, during the January 1, 2014 through September 30, 2019
time period, Met-Ed and Penn Power required Verizon to incur the cost to replace far more poles
than Verizon required Met-Ed and Penn Power to replace. In particular, Met-Ed made 135
requests to either establish joint use on a Verizon pole or to replace a Verizon pole. Of those
requests, 66 required Verizon to replace a pole at Verizon’s sole expense. In contrast, Verizon
made 80 requests to either establish joint use on a Met-Ed pole or to replace a Met-Ed pole. Of
those requests, just 3 required Met-Ed to replace the pole at Met-Ed’s sole expense. Verizon, as
a result, required 3 pole replacements, but incurred the cost to replace 66 poles.

59. Over the same time period, Penn Power also imposed far more pole replacement
costs on Verizon than Verizon required. In particular, Penn Power made 747 requests to either
establish joint use on a Verizon pole or to replace a Verizon pole. Of those requests, 594
required Verizon to replace the pole at Verizon’s sole expense. In contrast, Verizon made 535
requests to either establish joint use on a Penn Power pole or to replace a Penn Power pole. Of
those requests, just 88 required Penn Power to replace the pole at Penn Power’s sole expense.

Verizon, as a result, required 88 pole replacements, but incurred the cost to replace 594 poles.

60. This pole replacement data is shown in the following table:
Pole Replacements . Pole Replacements‘
Verizon Made At Verizon’s Cost Verizon Would Have Paid For
Under Cost-Causer Approach
Met-Ed
Met-Ed requests to establish joint Verizon requests to establish
use on a Verizon pole or to 135 | joint use on a Met-Ed pole or to 80
replace a Verizon pole replace a Met-Ed pole
Met-Ed requests requiring Verizon requests requiring Met-
Verizon to incur pole 66 | Ed to incur pole replacement 3
replacement costs costs
Percentage of Met-Ed requests Percentage of Verizon requests
requiring Verizon to incur pole 48.9% | requiring Met-Ed to incur pole 3.8%
replacement costs replacement costs
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Penn Power
Penn Power requests to establish Verizon requests to establish
joint use on a Verizon pole or to 747 | joint use on a Penn Power pole or 535
replace a Verizon pole to replace a Penn Power pole
Penn Power requests requiring Verizon requests requiring Penn
Verizon to incur pole 594 | Power to incur pole replacement 88
replacement costs costs
Percentage of Penn Power Percentage of Verizon requests
requests requiring Verizon to 79.5% | requiring Penn Power to incur 16.4%
incur pole replacement costs pole replacement costs
Total Pole Replacements Total Pole Replacements
Verizon Made At Verizon’s 660 | Verizon Would Have Paid For 91
Cost Under Cost-Causer Approach

61. The above table accounts for the far higher pole replacement costs incurred by

Verizon under the Met-Ed and Penn Power approach to make-ready, along with the associated
transfer costs for Verizon to transfer its facilities to the new Verizon pole that Met-Ed or Penn
Power required. It does not, however, account for the transfer costs that Verizon incurs when
Met-Ed or Penn Power decides to replace its own pole, or vice versa. As a result, I reviewed the
SPANS data to compare transfer costs associated with each party’s decision to replace its own
pole. My analysis of the SPANS data showed that, during the January 1, 2014 through
September 30, 2019 time period, Verizon also incurred higher transfer costs than it would have

incurred under a cost-causer approach.

Transfers Verizon Completed Transfers Verizon Would Have Paid For
At Verizon’s Cost Under Cost-Causer Approach
Met-Ed
Met-Ed requests requiring the 2749 Verizon requests requiring the 10
replacement of a Met-Ed pole ’ replacement of a Verizon pole
Met-Ed requests requiring 1.968 Verizon requests requiring Met- 4
Verizon to incur transfer costs ’ Ed to incur transfer costs
Percentage of Met-Ed requests Percentage of Verizon requests
requiring Verizon to incur 71.6% | requiring Met-Ed to incur 40.0%
transfer costs transfer costs
26
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Penn Power
Penn Power requests requiring Verizon requests requiring the
the replacement of a Penn Power 2,313 | replacement of a Verizon pole 131
pole
Penn Power requests requiring Verizon requests requiring Penn

. . 1,781 . 58
Verizon to incur transfer costs Power to incur transfer costs
Percentage of Penn Power Percentage of Verizon requests
requests requiring Verizon to 77.0% | requiring Penn Power to incur 44.3%
incur transfer costs transfer costs
Total Transfers Verizon Total Transfers Verizon Would

o 3,749 | Have Paid For Under Cost- 62
Completed At Verizon’s Cost
Causer Approach
62.  Fourth, FirstEnergy stated that Verizon is advantaged because it is not

contractually required to affix a tag that identifies its facilities on FirstEnergy’s poles and
because it can attach to FirstEnergy’s multi-ground neutrals, guys, and anchors. I disagree that
these are competitive advantages. With respect to tagging, it is a Verizon company policy to tag
its facilities, and so Verizon incurs tagging costs like its competitors. With respect to multi-
ground neutrals, it is my understanding that, because of the safety concerns created by power
facilities on a utility pole, all attachers must attach to the same multi-ground neutral in order to
maintain the same electric potential across all systems. Verizon and its competitors, therefore,
would not be different. And with respect to guys and anchors, it is my understanding, which is
reflected in the affiliate license agreements, that Verizon and Verizon’s competitors may attach
to FirstEnergy’s guys and anchors. But because Verizon’s competitors do not need to own poles,
only Verizon has the responsibility to let FirstEnergy attach to Verizon’s guys and anchors.

63.  Fifth, FirstEnergy asserted that Verizon is guaranteed more space on each pole
than is guaranteed Verizon’s competitors. This is false. Verizon is not “guaranteed” any space

on FirstEnergy’s poles. Some of the joint use agreements designate 3 feet of space as
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communications space,?? but not one of the joint use agreements guarantees that the designated
space is reserved for Verizon’s exclusive use. And, in my experience, FirstEnergy regularly lets
Verizon’s competitors install their facilities in the space that is designated as communications
space under the joint use agreement and collects additional rent from those third parties without
offset to Verizon. Attached to the Pole Attachment Complaint as Exhibit 30 is a copy of the
“Joint Use Complete Application Requirements” from FirstEnergy’s Field Reference Guide Joint

Use, available at https://www.firstenergycorp.com/content/dam/customer/get-help/files/joint-use-

policies/application-requirements.pdf, which depict a pole that has facilities of several attachers,

and not just the ILEC, within the communications space on a FirstEnergy pole.

64. In addition, Verizon does not want, require, or occupy 3 feet of space or more on
FirstEnergy poles. For more than a decade, Verizon has deployed (and continues to deploy) the
same light-weight copper and fiber optic cables that its competitors use. Verizon thus generally
requires the same amount of space on a utility pole as its competitors and should be presumed to
occupy the same one foot of space.

65. FirstEnergy, in contrast, is provided more space on each pole than the joint use
agreements designate as power space. And due to the nature of FirstEnergy’s facilities, Verizon
cannot rent that power space to communications attachers, and must preserve the 40 inches of
safety space between FirstEnergy’s facilities and any communications attachments. The FCC
rate formulas properly recognize that the safety space is FirstEnergy’s space. For example, the

FCC’s default presumptions are that a 37.5-foot pole has 24 feet of unusable space and can

22 The Met-Ed joint use agreements do not allocate or designate any specific amount of space for
Verizon’s use.
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accommodate 5 attaching entities.>* These presumptions are consistent with the fact that, with 6
feet of unusable space below ground and 18 feet of unusable space above ground, 4
communications attachers can attach 1 foot apart in the communications space (which is located
18 to 21 feet above ground) and there will still be 10.5 feet on the pole for the power company,
including the 40 inches of safety space.

66. Sixth, FirstEnergy claimed that Verizon is advantaged because its facilities are
generally placed at the lowest location on FirstEnergy’s poles. I disagree because Verizon’s
location on the pole is a disadvantage that increases Verizon’s costs. With the generally lowest
facilities on the pole, Verizon’s facilities are harmed more frequently. They are exposed to more
damage from oversized vehicles, vandalism, and similar hazards. They are also damaged more
frequently from above by gaffs, ladders, bucket trucks, and contractors who work in the space
above Verizon’s facilities. Verizon has experienced punctured cables and broken support wires
because of its location on the pole.

67. Verizon also receives more requests to raise its cables to accommodate oversize
loads, such as house and equipment moves, because of its position on the pole. Standard vertical
clearance requirements range from 15.5 feet to 18 feet. If an oversize load is taller, Verizon will
likely be the only attacher that must temporarily raise its facilities.

68. Verizon also incurs increased pole transfer costs because it must regularly make
more trips to a pole location to attach or complete a pole transfer. It is standard practice that
facilities are transferred from top to bottom, which means that Verizon must wait for all other
facilities to be moved before it can transfer its facilities. Verizon regularly arrives at a pole

transfer location and learns that all facilities have not been transferred as scheduled. When that

23 See 47 C.F.R. §§ 1.1409(c), 1.1410.
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happens, Verizon cannot transfer its facilities, but must return at a later time to determine
whether the pole is ready to complete the transfer.

69. Verizon nonetheless remains generally the lowest attacher on a pole because the
location is consistent with standard construction practices that pre-date third-party attachers and
must be maintained to ensure that all companies can quickly identify the ownership of facilities
on the pole. Maintaining the consistency of Verizon’s location also prevents the crossover of
facilities that would occur mid-span if facilities were located in different locations on different
poles. And, in my experience, there is not any material difference between the time and effort
required to work on Verizon’s facilities and on its competitor’s facilities. The same safety
measures and preparation are required. Verizon’s location on the pole, therefore, continues
because it benefits all attachers, but only increases Verizon’s costs.

70. Seventh, FirstEnergy said that it may charge Verizon’s competitors fees for
unauthorized attachments and safety violations. These fees, however, cannot be imposed if
attachments are properly reported and safely made. They can also be avoided after the fact by
promptly fixing any problem after notice is given.>* Verizon, as a result, cannot be advantaged
because it does not pay fees that its competitors also do not need to pay.

71.  FEighth, FirstEnergy claimed that Verizon is advantaged by more favorable
insurance and indemnification provisions than apply to Verizon’s competitors. But with respect
to insurance, I confirmed that Verizon carries the insurance that is required by FirstEnergy’s
draft license agreement. Verizon thus incurs the same cost as its competitors. And with respect

to indemnification, the joint use agreements include an assignment of liability clause like the

* See . o ¢ Attachment Order, 26 FCC Red at
5291 (4 115),
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license agreements. FirstEnergy also fails to account for the fact that the insurance and
indemnification provisions in the joint use agreements are reciprocal and apply also to
FirstEnergy’s use of Verizon’s poles. As a result, they impose obligations on Verizon that are
absent from FirstEnergy’s license agreements. This necessarily eliminates any “net” benefit to
Verizon.

72.  Ninth, FirstEnergy argued that Verizon is not required to post a security bond as
its competitors must. This requirement _
and so Verizon cannot be advantaged by its absence from the joint use agreements. Also, any
avoidance of a security bond in the joint use agreements is reciprocal, meaning that FirstEnergy
does not have to post a security bond to attach facilities to Verizon’s poles. That cancels out any
possible net advantage to Verizon.

73.  Finally, FirstEnergy relied on the evergreen provisions in the joint use
agreements, noting that they give Verizon access to FirstEnergy’s poles after the joint use
agreements are terminated. This is not an advantage. Verizon’s competitors have a federal right
of access to FirstEnergy’s poles that is far more protective of their right to deploy broadband and

other advanced services on needed infrastructure in Pennsylvania.
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Irene S. Ayres

Assistant Secretary

' ™=>o
THIS AGREEMENT, made this Zf day of/ﬁz,‘d(_,\/ , 1973,
4

by and between METROPOLLTAN EDISON COMPANY, sometimes hereinafter called "Met-Ed",
and THE DELL TELEPHONE COMPANY OF PENNSYLVANIA, sometimes hereinafter called "Bell',
both being corporations organized, established and existing under and by virtue of

the laws of the Commonwealth of Pennsylvania,

WHEREAS, it is a common desire to avoid unnecessary duplication of poles
and. mutually to bernefit the Parties to this agreement, Met-Ed and Bell have agreed
to continue and expand the‘joint use of Poles; acd

WHEREAS, the conditions determining the necessity or desirability of joint

use devend upon tke service requirements to be met bv the Parties, includine consid-

eraticns of safety, cconomy, governmentsl regulations and company specificaticns,

and cazh of them should be the judge of what the character of its circuits and con-
structicn should be to meet these réquirements and whether or not these requirer-ents
can be properly met by the joint use of poles.

%0W, THEREFORE, for and in consideration of the premises and the mutusl
covenants herein contained, Mzt-Ld hereby grants Bell permission to make attachiments
to Met-Ld poies as hereinafter provided, and Bell hereby grants to Met-Ed permission
to make attachments to Bell poles as hereirafter previded, in each case teo the exten:
that the same may be lawfully given and subject to all Acts of Assembly and municipal
ordinances and regulatipns now in force or hercinafter enacted and in each czse sub-

ject nevertheless to the strict observance of cach and all of the following, to wit:

VZ00167
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ARTICLE I
DEFINITIONS :
TN For the purpose of this Agreement, the following terms shall mean:
’.J- . OWNER - Party having lawful right and authority to issue a License.
APPLICANT - Party submitting a request for a Liccnse.
APPLICATION - Written request for the issuance of a License.
ATTACHMENTS - Any and all facilities which may now or at any time hercafter be
fastened to or affixed on poles by either Party in its business.
FACILITIES - Any and all wires, appliances, apparatus, fixtures, appurtenznces
and other items of equipment which may now or any time hereafter be attached
to poles of either Party in its business.
LICENSE - Application prdperly subritted to and approved by Owner in writing.
LICENSEE - Party which has been granted a Licerse by Owner to make an Attachment
or Attachments to a pole or poles. N
JOINT USE - Occupetion of poles by facilities of both parties.
(. , TARTY Giei TJ w. Doll.
PARTIES - Met-Ed and Bell.
ARTICLE TI
SCOPE OF AGREEMENT
(A) This Agreement shall include all poles owned by either Party erected or hereafte:
crected when said poles are brought hereunder in accordance with the procedure
herecinafter provided,
(B) Euch Parry reserves the right to exclude from Joint Use those poles which in
Owner's judgment are necessary for I1ts sole use.
ASTICLE TIIT
SPECIFICATIONS
All Joint Use shall conforn to the current National Electrical Safety Cede
) as the samre may be from time to tire revised or azmended, auy Rules or Orders that i
Eéjf be issuwd by thie Penasylvaunia Public Utility Commission or any other body having

Jurisdiction. Any modificétion of said Code which may be agreed agAgOfggPartics,
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shall te applicable in lieu of the said National Electrical Safety Code, or revision
or amendment thereof, when the minimum construction is in excess of the construction

required by said Code, or revisions or amendments thereof.

ARTICLE_IV
NEW CONSTRUCTICN

(A) Wnenever either Party requires new pole structures (either as an additional pole
line or an extension of an existing pole line) where'neither Party has existing
pole structﬁres and it ﬂoes not desire to exclude such pole structures from Joint
Use under the provisions of Article II, it shall promptly notify the other Party
to that effect, showing the proposed location and character of the new poles and
the character of circuits it desires to'attach. Within ten (10) days after the
receipt of such notification, the other Party shall express its intent in ragards
to sucn new pole structures.

{b) Canership of nuw pole structures will be determined by mutual agreement. The
poles to be owned and installed by Bell generally will include poles forty (4C)
fcot and shortar in lengtﬁ, while the poles to be owned and installed by Met-Ed
generally will include poles forty (40) foot and longer in length. The avail-
ability of manpower and equipment to meet the required completion date shall be
considered in determining ownership.

(C) Each Farty will be responsible for mawing its own Attachments.

(D) Each Parcy will be responcible for trimming and cutting required for its own pole
construction.

(E) At the time the new poles arc first placed for Joint Use, the pole Owner will
provide the minimum nurber and size of anchor rods required for the Parties at
all comnon guying points.

(F) Licenscve shall nremptly suumit €O Owner Applications for those new poles, when *
placed as aforemeationed, to which it desires to make Attacnments, such Applicatic

to e made no later than November 20 of the year in which'the\ﬁggggﬂﬁg%t is nade.

{ . PR
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(G) Owner shall issue Licenses for all such Applications made by Licensee pursuant

(a)

(3)

(©)

(D)

(E)

to this Articie.

ARTICLE V

ESTABLISHING JOINT USE OF EXISTING LINES

Whenever elther Party desires to make Attachments on any pole owned by the other

Party, it shall make written request therefor, specifying the locations of the
poles in question, and the character of circuits it desires to attach. Within
ten (10) days after the receipt of such request the other Party shall express its

intent in regards to such request. Owner may not refuse Joint Use solely because

. existing poles are not of adequate height for Joint Use.

Pole lines presently oqncd and used solely by either Party, that are suitable for
Joint Use, will be considered available for that purpose unless otherwise exclude.
from Joint Use under the provisicns of Article II or other specific restrictions
that prohibit Joint Use.

If the present pole or poles are adequate for Joint Use without replacemant or
relocation, ownership shzll remdin unchanged.

If the present pole or poles are not adequatc for Jeoint Use, the new or replaced
poles generally shall be owned by the Party requiring replacement, respacing or
interspersing. Work requircd of the owner of the original pole shall be the leas
possible to meet the esscnrial necdg of the attaching Party, consistent witn tie
requircments of Article III hereof.

When pole replacements are required, the owner of the present pole shall transfer
its own facilities. As long as the new polc is in the same hole or is relocated
by mutual agrecment, such transfer shuzll be at the sole cost and expense cf said
owner; provided, however, in the event such transfer of facilitles constitutes an
unrcasonable financial burden upon sajd cwaer the cust and expense of the uwame
shail be borne as otherwise nutually agreel upon. Said owner shall remove and

VVZ00170
dispose of the 0ld pole unless otherwise matually agreed upon.
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Licensee shall promptly subzit to Owner, Applications for those poles aforemen-
tioned to which it desires to make Attachments, such Applications to be made no
later than November 20 of the year in which the Attachrment is to be made.

Owner shall issue Licenses for all such Applications made by Licensee pursuant

to this Article.

ARTICLE VI
EXISTING JOINT USE ADDITIONAL REQUIREEENTS
WVhen a Joint Use pole must be replaced, due to the additional requirements of
Owner, said replacement shall be wmade by and at the expense of Owner. Each Party
shall transfer its own facilities., As long as the new pole is in the szme hole
or is relocated by mutual agreement, each Party shall bear the cost and expense

of its own transfer; provided, however, in the event such transfer of facilities

constitutes an unreasouable financial burder uvpon Licensee then the cost and ex-

pencs or tae same shall de bOrne as otherwise mutually agfeed upcn. The last
Party on the pole being replaced, unless otherwise instructed, ;hall remove and
dispose of the old pole within ninety (90) days from date of written notice to
transfer facilities. In the event the last Party, in the absence of other in-
structions, is to remove the old pole within said ninety (90)ldays and fails so

to do, the Party remaining on said vole shall be responsible for its safety,

khen a Joint Use pole must be replaced duc to additiona) requirements of Licensce,
Owoer, at its exponse, shall generally make such replacereant and retain ownership
where a pole up to and including forty (40) feet in length is required. Licensee,
at its expeuse, shall penerally make such replacements zud assume ownership where
a pole excceding forty (40) feet irn lengih is required, Exceptions as to which
Party.uill rcﬁlace poles, as aforescid, may he made by mutual agrecmené of the
Parties.  FEach parvy shall tranzfer its ovn facilities., As long as the noew

pole 1s in the same hoie ov is relocated by nuwtual agreement, cach Party shall

"bear the cost and expense of its own transfer: provided, howeverZ@Oi@hdlevent

- 5 -
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""}_._ L such trausfer of facilities constitutes an unreasonable.financial burden upon

- the other Party then the cost and expense of the same chall be borne as othérwise
mutually agreed upon. The last Party on the pole being replaced, unless other-

v wise instructed, shall remove and dispose of the old pole within ninety (%0) days
from date of written notice to transfer facilities. 1In the event‘the last Parry,
in the absence of other instructions, is to remove the old pole within said ninety
(90) days and fails so to do, the Party remaining on said pole shall be respon-
sible for its safety.

(C) The Party desiring .an interspersaed pole will set and own the required pole. The
other Party will attach at its own expense or the compensation basis as herein-
after provided in Article XI.

(D) The Party desiring respacing of poles will place and own the new pole structures
required. Wherc it is determined that respacing of poles is of mutuel benefit,
the new pole ownerships will be mutually agreed upon. Each Party will attach at
its own expense; the resulting Licensee will attach on the compensation basis as

N hzreinaftey provided in Article XI. The last Party or. the pcle being repléced,

| unless otherwise instructed, shall rermove and dispose of the old pole within
ninety (90) days from date of written notice to transfer facilities. In the event
the last Party, in the absence o% other instructions, is to remove the old pole
within said ninety (90) days and fails so to do, the Party remaining cn said pole

shall be recponsible for its safety.

ARTICLE VII
RIGHTS OF WAY
Each Party will obtain its own necessary rights of way. No guzrantee of
rights of way or permission from the property owners, municipalities, governmental

authoritics or any others is to be counstrucd or implied by the issuance of a Liccuse.

ARTICLE VIII

£;\ MAINTENANCE OF POLES AND ATTACHMENTS
4

7 {A) Ouwner shall maintain Joint Use poles and ancher rods in a safe and serviceatle

condition and in accordance with the specifications cutlined iVXEQRIR2YII.
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(D)

(E)

(F)

(A)
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Deteriorated or damaged Joint Use poles and anchor rods shall be replaced or
reset by Owner except in an emergency as hereinafter provided.
Joint Use poles should be replaced or reset in the same hole unless special con-
ditions require them to be in a differené location. When relocation is required,
it shall be dore under the terms of Article VI hereof.
Wﬂen it is nccessary to replace a Joint Use pole, Owner shall give written notice
(except in cases of emergancy) to Licensee as early as possible., Written ac-
kgouledgment of the notice and concurrence in the proposed pole replacement sha&l
be rade by Licensee. Additional requirements shall b; provided under the terms
of Article VI hcreof.
In cascs of umerpency, Licensee may replace Owner's pole. Owner shall be noti-
fied of such replacement as soon as possible. Owner shall pay Licensee actual
cost of replacement of pole only. The last Part; on the pole being replaced,
vnless otherwise snstructed, shall remove and dicpose of the old pole within
ninety (90) days from date of writtenlnorice to transgfer faci]iries.' In the event
the last Party, in the absence of other iInstructions, is to remove the old pole
within said ninety (90) days and fails so to do, the Party remaining on said pole
shzll be respensible for its safety.
Zach Party shall waintain its plant in accerdance with Arﬁicle II1 incluéing all
trimming and cutting required. Temporary installations and repairs shall be kept
to a minimuo,
Any Jeint Use coustruction, subject tc the provisions of this Agreement, which
does not meer the specifications hereof shall be brought into conformity thoroe-
with in the most appropriate manner. All plant revised, rcplaced or new shall

conform to the stipulationc hercof.

ARTICLE IX
PROTECT1ON
At *those locations vhere Met-Ed has a multi-grounded neutral sysvem with a con-

tinuous ncutral either Party may establish a bond between Net—gézg)gg;¥§cal

g

b
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ground and Bell's aerial cable messenger. At those locations where no vertical
ground wire exists on a pole a bond wire of sufficient length to reach Met-Ed's
multi-grounded neutral may be installed.

(B) The Party requiring the bond at any location shall provide, or pay the other
Party for, all necessary materials to be used in constructing such bond., Title
to such materials shall vest in the requiring Party. Either Party may make all
necessary connéctions at those locations where Met-Ed has an existing vertical
ground as aforesaid. At those locations where no such vertical ground exisrs
Bell shall make its coﬁnection first and shall properly and safely secure all
wires, conductors and materials during the interim pending Met-Fd's connection to
its facilities.

(C) All bonds which may be currently existing shall be subject to the provisions of
this Agreemenf and the same, as well as bornding hereafter performed under the
perrission herein granted, shall be done and maintained in accordance with the
requiremsnts of the current edition of the National Electrical-Safety Code, as
the same may be from time to time amended or revised, and any currently applica-
ble rules or orders of the Pennsylvania Public Utility Commission when the =ini-
mum requirements of such rules or orders are in excess of the standard of con-

struction required by said code or revisions thereof.

ARTICLE X
APPORTTIONMENT OF POLE OWNERSHIP
Subject to any necessary regulatory approval, each Party shall have the
right to purchase from time to time from the other Party boles and ancher
rods in an attempt to balance ownership of jointly used poles at 55% - Met-Ed, 457 -
Bell. The consideration to be paid for such conveyances shall be the negotiated unit
price represecting the reasonavle or equitable value of the facilities at the time

wien sych transfer of ownership will take place. Notwithstanding anything hercic

‘ VZ00174
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contained to the contrary, the Party requested to convey may refuse to do so for good

cause.

ARTICLE XI
ATTACHMENT VEES =~ CCMPENSATION ) //

It is agreed by Parties that no Attachment Feé! as such will be paid by !

either Party to the other zad in lieu thereof just compensation shall be made in ac-

cordance with the folléwing:

(a) Tﬁc agreed upon ratio of Joint Use of pole sp#ce is Het;Ed - 55% ;nd‘Béll - 45%.

(B) The ratio of ownership of the total number of Joint Use poles shall be considered
balanced when the ratio of pole ownership attained is 55% - Met-Ed and &45% - Bell.

(C) The Party owning less than its apportioned ratio of poles shall annually cvay to
the other the full agread upon compe;sation for each pole it is deficient.

(D) Tne compensation per pole_shall be the combined average of the Parties' annual
carrying charge per pole cf their respective forty (40) foot poles as of January .
of the then current calendar year; provided, however, in no eveut shall the com-
pensation par pole be less than 90% of either Party's said annual carrying charge
pcr pole.

(E) Compensation payments snall be made on the last day of Deccmber each year bascd
upon all Licenses in effect on November 30 of such year.

(F) ‘the effective date of each License shall be that date inserted on Application by
Licensee, talecss otherwisclrejﬁctrd Ly Owner phnesuant to Article IL.

(C) The cffective date of each termination of Liceanse shall be the date that Licensac
inserted on notice of termination to Owner; provided Liccnsee chall have previ-

ously removed its Attachments therefrom.

- a- VZ00175
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ARTICLE XII
PAYMENT OF TAXES
Ovner shal} be responsiblé for having all taxes and fees legally levied on
Joint Use poles and facilities paid except where authorities levy taxes or fees le-
gally on each Party in which case each shall be responsible for payment as stipulated

by law.

ARTICLE XIII
LIABILITY FOR DAMAGES
(A) Whenever any liability is incurred by cne or the other of the Parties hereto for

“injury to or loss of life of third persons or damage to their property, except

such persons and property as are provided for in subparagraph "B" below, arising

=

out of the Joint Use, removal, replacemént or relocation of common poles under
this Agrecirent, or due to the proximity of the facilities of the Parties associ-
ated with the Joint Use of common poles covered by this Agreement, the liability
thercfore as between the Parties hereto shall be as follows:
{1) Each Party hereto shall be liable for, and shall indemnify and defend
the other Party against, all clazims resulting from all injuries to or
loss of life of persons or damage to property (including property of the
other Party), causcd solely by its negligence or solely by its failure
to comply at any time with the provisions of this Agreement. Such lia-
bility shall not include claims arising out of tlie nogligence of an
independent contractor engaged by erther Company. Such liability shall
include, in addition to the monies paid to the ¢laimant, all expenses
incurred in conneccicn with the investipation and scttlement thereof,
including outside attorney's {ces, but shall not include salaries and

disburzements of employeos uf any party hercro.

VZ00176
- 10 - |
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(2) In all other cases, the liabilfty of each Party shall be that as

determined by law.
As between the two Parties only; and not for the benefit of any independent
Contractor engagéd by either Party or any third party, each of the Parties hereto
assumes any loss resulting from injury or death to its employees, arising out of
the Joint Use, removal, replacement or relocation of common poles under this
Agreement, or arisiﬂg from the proximity of the facilities of the Parties hereto;
provided, however, ‘that where an gmployee of either Party sues the other Party
(or where such an action is brought on his behalf) for injuries (or death) arising
from the negligence of the larter Party, its agents or employees, the liability
of the employer of the injured {(or deceased) employee shall be limited to pavnents
made to said injured (or deceased) enmployee under the State Workmens' Compensation
Laws. .
Licensee shall be liable for, and shall indemnify and defeand Owner fren and
Lpuairt Gl Ll BAL 2UDD UL udwepea LESuALAilp ULLGULIY UL Ludileully Llu iy uaruct .
from the failure, neglect or refusal qf Licensee to secure any necessary right,

permissiorn, approval or authorizgtion from property owners or public authori:ies

for the erection and maintenance of its facilities on poles of Owner.

ARTICLE XIV
RIGHTS OF THIRD PARTIES

Nothing hercin contalned shall bte construed as affecting the rights or

privileges conferred or to be conferred by Owner, by contract or otherwisc, on tiird
Partics to usc any poles or facilities covared by this Agreement. Such wires and
apparatus not owned by cither Party as may be placed on auy pole under authority cou-
ferred by either Party shall, for the purpose of this Agrecment, be considered the
property of the Party authorizing the Attachment and subject as such to all the terms

and conditions of this Agreccment.

VZ00177
- 11 -
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ARTICLE XV
ASSIGNMENT OF RIGHTS
Neither Party shall assign or otherwise dispose of this Agreement or its
rights or interest hereunder or in any of the poles or Attachments or rights of way
covered by this Agreement to any firm, corporation or individual, without the written
consent of the other Party; provided, however, that nothing herein shall prevent or
limit the right of either Party, nor shzll such written censent be required, to cake
a lease or transfer of any or all its property, rights, privileges and franchises or
any of them to another corporation organized for the purpose of conducting a busiress
of the same general character as ghat of the lessor or transferer, or to enter into
any lawful merger or consolidation, or to make a general mortgage of all its preparty
rights, privileges and franchises, and in case of such lease, transfer, merger, con-
solidation or mortgage, thé rights and obligations acquired under this Agreement
shall pass to the lessee, assignes, merging or consolidating corpany or trustee under
such'ﬁortgagc. All liabilities hereunder shall bind the successors and assigns of

the rarties.

ARTICLE XVI
REMOVAL OF ATTACHMENTS
Notwithstanding anything herein contained to the contrary, Licensee shall
have the right from time to time and any time to remove all its Attachments made

hercunder or any part thercof.

ARTICLE XVII

ABANDONMENT OF JOIUTLY USED POLES
(A) Liccns;c Lay at any time abandon the use of a licensed Joint Use pole having
[irst rcmoved its Attachrents (if zny) therefrom. Licensce shall suSmit written
noticad of such abandonment to Owner vhercupon all rights and lfabilities of
Licenscee shall cease and determise as to such pole only excepting any liabilitics

or costs incurred by Licensce prior to the date of such notice.
_ -VZ00178
- 12 - .
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Owner may at any time abandon the use of any licensed Joint Use pole. If OQnei
is not obligated to remove such pole, Owner shall give Licensee thirty (30) days
notice in writing to remove its Attachments or purchase such pole for an equit-
able sum as may be a2greed upon by Parties. If Licensee elects to purchase said
pole, Oimer shall deliver to Licensee an appropriate instrument transferring

title thereto. If Owner is obligated to remove such pole upon abandonment by it

or if Licensee elects not to purchase, Licensee shall remove its facilities.

ARTICLE XVIII

DEFAULTS

If Licensee shall be in default in any of its obligations stipulated herein, and

“such defaalt continues for a period of sixty (60) days subsequent to written

notice given by Owner, Owner may, if it so elects, permanently terminate Li-
censee's right to ;ttach to poles as teo which such'éefaulc exists, Such termi-
naticr shall not .be construed as 'a waiver of the riecht tn enfarce anv 1iahiliries
for costs incurred or to be incurred for the collection of any sums theretofore
or thereafter due.

If Owner shall be in defzult in any obligations stipulated herein, and such de-
fault continues for a period of sixty (60) days subsequent to written notice
thereof given by Licensee, Owner hereby agrees to pay, in connection with such
default, all costs and expenses reascnably incurred by Licensee in assuring the

safety and adequacy of 1its service.

ARTTICLE XTX
WAIVER OF TERMS OR CONDITIONS

The failure of either Party to enforce or insist upon compliance with any

pf the terms or conditions of this Agreement shall not constlitute a general waiver

or relinquisiiment of ony such terms or conditions, but the same shall be and remain

at o2ll tircs in fuell force and cffect.

: ‘ ‘ VZOOi791_
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ARTICLE XX
TEPRM OF AGREEMENT
The effective date of this Agreement shall be January 1, 1973, and subjeﬁt
to the provisions of Article XVIII herein, this Agreement may be terminated cn or
after the first day of January, 1974, upon sixty (60) days notice in writing to the
cther Party, provided that if not so terminated it shall continue in force thereaiter
until terminated by either Party at any time upon sixty (60) days notice in writing

to the other Party as aforesaid.

ARTICLE XXI
CANCELLATION OF ‘ATTACHMENT PERMITS AND AGREEMENTS

(A) All those certain Attachment Permits between Parties dated February 7, 1935,
includirg all stipulations made therein shall be and the same hereby are null,
void, and of no further force and effect except in respect to liabalities Haere-
tofore incurred thercunder, provided, however, that all licenses heretofore
issued and now outstanding under thése permits henceforth shall be‘continued
in full force and effect, subject, nevertheless, to all the terms, provisions
‘and conditions of this.Agreement.

(E) Subject to the exclusions made in paragraph A of this Article, all Joint Use

agreements not herctofore cancelled shall be and the same hereby are null, void,

and of no further force or effect except in respect to liabilities heretofore

incurred thercunder.

14 - \VZ00180
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IN WITNESS WHEREOF, the Parties, for themselves and their successors and

assigns, and intending to be legally bound hereby, have caused these Presents to be

duly executed the day and year first above written.

METROPOLITAX EDISON COMPANY
Attest:
APBROYED
/’,._)/) ) ) I By//’ v,ﬁ(—ﬂ—*
) fon ‘
/ e el [ir Vice President
Secretary e A—

THE BELL TELEPHONE COMPANY OF
PENNSYLVANIA

A . Vice President

»;—17 : i R Bym /%
N W N Ry

SN

“eyy Secretary

LML e B1973

- 15 -
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The Bell Telephone Company

of Pennsytvania
William P. Mathers One Parkway
Executive Vice President Priladelphia, Pennsylvania 19102

Phone (215) 466-9500

April 20, 1983

Mr. H. L. Robidoux, Vice President

Transmission & Distribution Engineering and Operations
Metropolitan Edison Company

Post Office, Box 542

Reading, Pennsylvania 19640

Dear Mr, Robidoux:

Referring to the Agreement for the Joint Use of Poles executed
September 28, 1973 between Metropolitan Edison Company and

The Bell Telephone Company of Pennsylvania, in order for

both Companies to realize the economics inherent in deferring

pole replacements, Bell is willing to agree to the following:

l. When mutually agreeable, additional pole height
may be provided by a pole top extension in order
to avoid a pole replacement that would otherwise
be required under Article V, Paragraph (D), "Estab-
lishing Joint Use of Existing Lines", or under
Article VI, Paragraph (B), "Existing Joint Use-
Additional Requirements". Pole ownership will
not change.

2. Metropolitan Edison will supply and install all
pole top extensions.

3. For each pole top extension installed by Metro-
politan Edison on a Bell pole, Bell will pay to
Metropolitan Edison the current installation
cost thereof within sixty (60) days of date of
Metropolitan Edison's invoice therefor. This
cost, currently $105.00 each, may be adjusted
annually by Metropolitan Edison upon notice in
writing in conjunction with the annual calculations
of attachment fees as provided for in Article XI,
*Attachment Fees Compensation™. Bell will
become owner of any pole top extension installed
on a Bell pole.

VZ00182
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4. Pole top extensions installed on a pole owned
by Metropolitan Edison shall be at Metropolitan
Edison's sole cost.

5, Each party shall make such rearrangement of
its facilities, at its own cost and expense,
as may be required in order to permit the use
of the pole top extension.

1f you are in agreement with the above terms, please indicate
your acceptance in the space provided on the original and
signed copy of this letter {which copy is to be retained by
you). This letter will constitute a supplement to the 1973
Agreement.

Very truly yours,

The Bell Telephone Company of ATTEST:

Pennsylvania

By : //f/M %]A M@dbd
Executive Vice President ,?ésistant Secretaryc77

ACCEPTED: ATTEST:

METROPOLITAN E?;§Q§ COMPANY
-~

- 2 "
BY: - . . /w[i‘j‘ L W
!_/]CE-P;/_RESTd:Eé / jestatanf Secretary

Ay I
TG b

M0
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Exhibit 2
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. AGREEMENT
between
:-‘E‘T_RORjLITAN EDISON COMPANY

and -

BETHEL & ¥T. AETNA TELEPHONE AND TELEGRAPH COMPAMNY

Covering Joint Use of Pd]_.es

(Effective January 1, 1568 -~ )

VZ00185
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THIS AGRI‘E.‘&.I'T made as of January 1, 1958, by and between the
Metropolitan Edison Comnanv, a corporation of the Comronhealth of Penn-
sylvania, hercinafter called "det-Ed", and

Bethel & Mt. Aetna Telephone and Telegraph Company
a corporation of the Commonvealth of Pennsylvania hereinafter called
Telephone .

HPTNESSETH‘

WHEREAS, Met- Ed and Telephone de31re to cooperaie and establish
JOlnt use of their respnctlvn poles wnen and where Joint use shall be of
mutual advantage; and «

WHEREAS, the conditions determining the necessity or desirability
of joint use depend upon the service requirements to be met by both parties,
including considerations of safety and economy, and each of them should be
. the judge of what the character of its circuits should be to meet its service
requirements and as to whether or not these service requirements can be
properly met by the joint use of poles.

NOW, THEREFORE, in consideration of the premises and the mutual

convenants herein contained the parties hereto, for themselves, their
successors and assigns, do hereby convenant and agree as follows:

ARTICIE I

SCOPE OF AGREEMENT

(a) This agreement shall be in effect in the areas in which both of
the parties render service in the Commonwealth of Pennsylvania, and shall
cover all poles of each of the parties now existing or hereafter erected
in the above territory when said poles are brought hereunder in accordance:
with the procedure hereinafter provided.

(b) Each party reserves the right to exclade from Joint use:

(1) Poles which in the Owner's Judgment are necessary for its
own sole use; and

(2) Poles which carry, or are intended by the Owner to carry,
circuits of such character that in the Owner's Judgment
the proper rendering of its service now or in the future
makes Joint use of such poles undesirable; and

" (3) Poles where in the Owner's Judgment Jjoint use would not
prove economical; and

(4) Poles located on private property, which under the tarrifs of
either company, are required to be provided by the customer.
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" ARTICIE IT

EXPLANATION OF TERMS

W

For the pu"pose of this agreement the following terms shall have
. the following meanings:

OWNER is the party hereto holding title to and full ownership of
a pole.

LICENSEE is the party hereto having the right under this agreement
to use a pole belonging to the other party.

ATTACHMENTS means all wires, appliances, apparatus, fixtures, and
appurtenances of every description now or hereafter used on poles by either
party in its business.

RIGHT OF JOINT USE means the right to make Jjoint use of poles sub-
‘Ject to the payment of rental therefor, for the purpose of making attachments
thereto,- which right, when granted, shall not be revocable by the Owner.

A JOINT POLE means a ‘pole which is tall enough to provide space for
the respective parties as aforesaid and strong enough to meet the requirements
of the specifications mentioned in Article IIT for the attachments ordinarily
plaCed by both parties.

APPLICATION means a written request for the 1ssuance of a Permit under
the terms of this agreement.

PERMIT means an Application which has been accepted in writing.

ARTICLE III

SPECIFICATIONS

The Jjoint use of the poles covered by this agreement shall at all
times be in conformity with the National Electrical Safety Code, or in con-
formity with any modification thereof which may hereafter be agreed upon by

-—the parties hereto. Any present or subsequent rules and/or regulations that
may be issued by the Public Utility Commission of the Commonwealth of Penn-
-—sylvania shall supersede, for purposes of this agreement, the National
Electrical Safety Code, or modification thereof, when the minimum construction
- required by such rules and/or regulations is in excess of the construction
by sald code or modification thereof. '
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- ARTICLE IV

APPORT IONMENT OF POLE OWNERSHIP

The owvwnership of“polg§ Jointly used hereunder shall be apportioned
so that Met-Ed owns 55% and hone owne'L5% of all of such poles. The

" apportionment shall be accomplished b llocation of new construction and

re-allocation of reconstruction of :
V hereof, no poles will be tran le to accomplish this appor-
tionment at the present timejy however, Telephone~reserves the right to

reopen negotiations on this point should it so desire at some time in the
future. '

. Except as prescribed in Article

~
ARTICLE V

CONVEYANCE OF POLE INTEREST

Each Company will cogvey to the other all its right and interest in
and to those jointly used poles in which it presently holds permanent use
rights, though title is vested in the other Company. Such transfers shall
be made without the payment of a consideration. Simultaneously with such
transfers, the transferee will issue to the transferor permits, supplemental
to the January 8, 1942 Permits, authorizing the continued joint use of such
poles. Each of the existing agreements, other than the January 8, 1942
Permits, will then be terminated. : :

. ARTICLE VI

ESTABLISHING JOINT USE OF EXISTING POLES

- (a) whenever either party desires to make attachments on any pole owned
by the other party, it shall make written application therefor, specifying
the locations of the poles in question; and in the case of Telephone, the maxi-
mum height at which it wished to attach or in the case of Met-Ed, the minimm
height at which it wishes to attach. Within twenty (20) days after the receipt
of such application, it shall be approved or disapproved by the Owner, except
that if rearrangements or pole replacement are required to make the pole suita-
ble for joint use and the Owner is otherwise willing to have the said pole so

--included, the Owner shall so notify the Liéensee, and after the completion of
- such rearrangements or replacement shall within ten (10) days issue a permit

to the Licensee.

(b) whenever any jointly used pole or any pole about to be so used
under the provisions of this agreement, is insufficient in height or strength
for the existing attachments and for the proposed immediate additional attach-
ments thereon, the Owner shall promptly replace such pole with a new pole of
the necessary height and/or strength and shall make such other changes in -the
existing pole line in which such pole is included as the conditions may then

- 3.;
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require and shall remove.and retain the old pole, and Owner shall bear all
of the expenses other than the Licensee expense, if any, for transferring its

own facilities from the old to the new pole, except as provided for in
~Artiecle VIII, — o ‘ '

(e) Each party shall place, transfer and rearrange its own attachments,
including dny tree trirming or cutting incidental thereto, Owner of pole shall
Place any anchor guy rod required for use of both parties of sufficient size
and strength to hold guys of both parties, and shall own, place, and maintain
'such guy rods at its sole expense. Each party.shall provide, at its sole
expense, such.other guys as each may require for its own separate use, Each
party shall at all times perform such work promptly and in such manner as not
to interfere with the service of the other party.

e -
L

ARTICLE VII

ESTABLISHING JOINT USE OF NEW POLES

_ (a) Whenever either party hereto requires new pole facilities under
this agreement, either as an additional pole line, or an extension of an
existing pole line, or in connection with the reconstruction of an existing
pole line, and such pole facilities are not to be excluded from Jjoint use
under the provisions of Article I, it shall promptly notify the other party
to that effect, showing the proposed location and character of the new poles
and the character of circuits it desires to use thereon. Within a reasonable
length of time after the receipt of such notification, it shall be approved
or disapproved by the other party. -

~ (b) Each party shall place its own attachments on the new Joint poles,
and do any tree trirming or cutting incidental thereto, and shall perform
such work promptly and in such manner as not to interfere with the service
of the other party. Owner of pole shall place any anchor guy rod required
for use of both parties of sufficient size and strength to hold guys of both
parties and shall own, place and maintain such guy rods at its sole expense.
Each party shall provide at its sole expense such other guys as each may re-
quire for its own separate use. FEach party shall at all times perform such

work promptly and in such manner as not to interfere with the service of the
other party.

(c) Owner shall provide and maintein pole suitable for joint use at
its sole expense, except as provided for in Article X.

ARTICIE VIII

RIGHTS-OF-WAY

. Each party will obtain its own necessary rights-of-way from the pro-
perty owners, municipalities, or others. ' -
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~ARTICIE IX

MAINTENANCE OF POLES AND ATTACHMENTS

(a) The Owner shall maintain its joint poles in a safe and serviceable
condition and in accordance with the specifications mentioned in Article III
and shall replace such of said poles as become defective. ‘

(b) When replacing a Jjointly used pole carrying terminals of aerial
cable, underground connections, or transformer equipment, the new pole shall
be set in the same hole which the replaced pole occupied unless special con-
ditions made it necessary to set it in a different location,

L] - ! .

(c) Whenever it is necessary to replace or to change the location of a
‘Jointly used pole, the Owner shall bef6re making such replacement or change
in location give notice thereof in writing (except in case of emefrgency, wvwhen
verbal notice will be given and subsequently confirmed in writing) to the
Licensee, specifying in such notice the time of such proposed replacement or
relocation. Licensee shall notify Owner in writing of its acceptance of the
location or shall request the Owner for an alternate location which will be
mutually acceptable. The Litensee shall at the time so specified transfer
its attachments to the pole at the new location.

(d)} Except as otherwise provided in Section (e) of this Article, each
party shall at all times maintain all of its attachments, including guy wires,
and any necessary tree trimming or cutting incidental thereto, in accordance
with the specifications mentioned in Article III and shall keep them in safe
condition and thorough repair provided, however, that neither party shall be
required to rearrange any cable installed prior to the date of this agreement.

(e) Any existing Joint use construction of the parties, which is subject
to the provisions of this agreement and which does not conform to the require-
ments of Article III hereof, shall be brought into conformity therewith in the
most practical and economical manner as attachments thereon are rearranged or
renewed, or as the poles are relocated or renewed, provided, however, that
neitlier party shall be required to rearrange any cable installed prior to the
date of this agreement., When such existing joint use construction shall have
been brought into conformity with said Article III, it shall at all times

thereafter be maintained in accordance with sections (a) and (d) of this
Article. ‘ '

(£) The cost of maintaining poles and attachments and of bringing
existing joint use construction into conformity with said specifications

shall be borne by the parties hereto in the manner provided in Articles VI,
VII, and X. '

ARTICIE X

BILLING OF COSTS

(a) 1In cases where the construction of a new pole line or the ex-
tension of an existing pole line is contemplated by either party and there

-5 -
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is a possibility that the poles might be used jointly, the Owner shall so
advise the other party and make inquiry as to whether it desires to attach
to the poles being installed. 1If, after the other party has declined and
the Owner has instelled poles suitable only for its own use, the other
party, within three years from the date of the inquiry, decides that it
desires to attach to the poles, then the Owner will provide poles suitable

 for joint use and the other party will reimburse the Owner for any non-

betterment costs involved in so doing. Conversely, should the other party
accept, and the Owner installs poles suitable for joint use, the other party
will submit applications for attachments within one year of the completion

of the installation. In the event such -party fails to make application within
such one-year period, it shall reimburse the Owner for any such non-betterment

.costs as aforesaid.

(b} Should the Owner, when requested by Licensee to replace poles
with larger or different poles, find that such replacement will become an ex-
cessive operating or financial burden upon it, such Owner may request Licensee
to take over the replacement thereof and, upon mutual agreement, Licensee
may replace such poles with poles then suitable for joint use and shall be,
and continue as,.the Owner thereof under the terms of this agreement,

. ARTICLE XI

RENTALS

ntal rates heretofore established effective as of January 1,
ntinue and remain in effect under this agreement and shall
cordance with the provisions hereinafter set forth;

The
1967, shall
be applied in

(a) Where thw ownership of the pole’is vested in Telephone, Met-Ed
will pay to Telephone\for the first yearsor fraction thereof, and each subse-
quent full year, for tha use of each a#d every pole any portion of which is
occupied by, or on which the right of joint use is specifically provided at
Met-Ed's request in writing“for thg’attachments of Met-Ed, the sum of Six
Dollars and Sixty Cents ($6.6 .

(b} Where the ownershig of e pole is vested in Met-Ed, Telephone
will pay to Met-Ed for the rst ye&h\or fraction thereof, and each subsequent
full year, for the use of #ach and evedy pole any portion of which is occupied
by, or on which the righ¥ of joint useh§§\spec1fica11y provided at Telephone's
request in writing for fhe attachments of Telephone, the sum of Five Dollars
and Forty Cents ($5.4Q) per pole. \\\

(c) The annudl carrying charge of a joint use pole (presently $12.00)
and apportioned ag’ rent (45% - $5.40 Telephone and\55% - $6.60 Met-Ed) shall
be reviewed for gossible adjustment at least every five (5) years. Adjust-
ment may be mage upon mutual agreement in writing by Yhe partles hereto and
the rentals be paid hereunder shall thereafter be in‘the adjusted amount

' agree upon/

-6-
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(d) Rental Payments hereunder shall be payable on the last day of
December each year during the continpance of this agreement for the year
-ending November 30 and siw]ll be bagsed upon a written statement to be submitted
by each party hereto to the thpf’on or before the 15th day of December,
giving the number of poles o ich space is occupied by or is provided for,
the attachments of the othcrngggt{: o

(e) The effective/rental date™Qf' each Permit shall be the date that
such Permit was approved by the Owner Q\ihown thereon. - :

ARTICLE XII

. -~
PAYMENT OF TAXES :

Each party shall pay all taxes and assessments lawfully levied on
its own property attached to said jointly used poles, and the taxes and the
assessments which are levied on said joint poles shall be paid by the Qwner
thereof, except where municipal authorities levy assessments for Joint occu-
pancy in which case each party shall pay his own tax. '

ARTICLE XITI

LIABILITY AND DAMAGES

Whenever any liability is incurred by either or both of the parties
hereto for damages for injuries to the employees or for injury to the property
of either party, or for injuries to other persons or their property, arising
out of the joint use of poles under this agreement, or due to the proximity
of the wires and fixtures of the parties hereto attached to the jointly used
poles covered by this agreement, the liability for such damages, as between
the parties hereto, shall be es follows:

(a) Each party shall be liable for all damages for such injuries to per-
sons or property caused solely by its negligence or solely by its failure to
comply at any time with the specifications herein provided for; provided that
construction temporarily exempted from the application of said specifications
under the provisions of Section (e) of Article IX shall not be deemed to be
in vioclation of said specifications during the period of such exemption.

(b) Each party shall be liable for all damages for such Injuries to its
own employees or its own property as are caused by the negligence of both par-
ties hereto or that are due to causes which cannot be traced to the sole
negligence of either party. .

(c) Each party shall be liable for one-half (}) of all damages for
such injuries to persons otheg than employees of either party, and for one-
half (1) of all damages for such injuries to property not belonging to either
party that are caused by the negligence of both parties hereto or that are
due to causes which cannot be traced to the sole negligence of either party.

- 7 -
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(d) Where, on account of injuries of the character described in the -
preceding paragraphs of this Article, either party hereto shall make any pay-
ments to injured employees or to their relatives or representatives in conforpmity
with (1) the provision of any workmen's compensation act or any act creating
a liability in the employer to pay compensation for personal injury to an
employee by accident arising out of and in the course of the employment,
whether based on negligence on part of the employer or not, or (2) any plan
for employee's disability benefits or death benefits now established or here-
after edopted by the parties hereto or either of them, such payments shall
be construed to be damages within the terms of the preceding paragraphs
numbered (a) and (b) and shall be paid by the parties hereto accordingly.

(e) All claims for damages arising hereunder that are asserted against
or affect both parties hereto qhall be~dealt with by the parties hereto
Jointly; provided, however, that in any case under the provisions-of para-
graph (c) of this Article where the claimant desires to settle any such claim
upon terms acceptable to one of the parties hereto but not to the other, the
party to which said terms are acceptable may, at its election, pay to the
other party one-half (%) of the expense which such settlement would involve,
and thereupon said other party shall be bound to protect the party making
such payment from all further liability and expense on &ccount of such claim.

(f) In the adjustment, between the parties hereto of any claim for damages
arising hereunder, the liability assumed hereunder, by the parties shall in-
clude, in addition to the amounts paid to the claimant, all expenses incurred
by-the parties in connection therewith, which shall comprise costs, attorneys'
fees, disbursements and other proper charges and expenditures.

ARTICLE XIV

EXISTING RIGHTS OF OTHER PARTIES

Nothing herein contained shall be construed as affecting the rights
or privileges previously conferred by Owner, by contract or otherwise, on
third parties to use any poles covered by this agreement; and Owner shall have
the right to continue and extend such rights or privileges. The permission
herein granted shall at all times be subject to such existing contracts and
arrangements and to extensions and renewals thereof.

ARTICLE XV

ASSIGNMENT OF RIGHTS

Except as otherwise provided in the Agreement, neither party hereto
shall assign or otherwise dispose of this Agreement or any of its rights or
_ interests hereunder, or- in any of the jointly used poles, or the attachments
or rights-of-way covered by this Agreement, to any firm, corporation or indi-
vidual, without the written consent of the other party; provided, however,
that nothing herein contained shall prevent or limit the right of either
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party, nor shell such written consent be required, to mortgage any or all of
its property; rights, privileges, and franchises, or to enter into any lease
or transfer of all of them to another corporation organized for the purpose
of conducting business of the same general character as that of such party,
or to enter into any merger or consolidation; and, in case of the foreclosure
of such mortgage; or in case of such lease, transfer, rerger of consolidation,
its rights and obligations hereunder shall pass to, and be acquired and
-assumed by, the purchaser on foreclosure, the transferee, lessee, assignee,
merging, or consolidating company, as the case may be. ' :

ARTICLE XVI

ABANDONMENT( OF JOTNTLY USED POLES

(a) The Licensee may at any time abandon the use of a jointly used pole
by removing its attachments therefrom and by giving notice of said action to
the Owner. Licensee shall not be responsible for any detriments, damages,
losses, liabilities, claims, demands, suits, costs, or expenses of any kind
or description arising solely from conditions or actions existing or occurring
after receipt of such notice and pertaining to the presence, maintenance,
operation, or removal of such pole or the facilities thereon; provided, however,
that liabilities incurred prior to said notice shall not be affected thereby.

(b) The Owner may at any time abandon the use of a Jointly used pole by
removing its facilities therefrom and giving the Licensee thirty (30) days '
notice thereof, in duplicate, on a form which shall be filled in so as to
tender the transfer of title to Licensee. If Licensee shall not within said
thirty (30) days have notified Owner of its intention also to abandon said
joint pole, all the rights and liabilities of Owner in and to said joint!'pole
shall be vested absolutely in Licensee, and Licensee shall thereafter save
Owner harmless from all detriments, damages, losses, liabilities, claims,
demands, suits, costs and expenses of every kind and description arising solely
from any conditions or actions existing or oceurring after the expiration of
such notice period and pertaining to the presence, maintenance, operation, e# or
removal of such pole or the facilities thereon; provided, however, that
liabilities incurred prior to said expiration shell not be affected thereby.

If Licensee shall have notified Ovner of its intention also to abandon said
Pole but shall nevertheless have failed to remove its attachments therefrom

. within thirty (30) days from the date of its notive of intention to abandon,
2l1 the rights and liabilities of the Owner shall pass to Licensee at the end
of such second thirty (30) day period as if no declaration of intent had ever
been made by Licensee. If Licensee shall notify Owner of its intention also
to abandon said joint pole and shall remove its facilities therefrom within
the time set forth herein, all the rights and liabilities of the Owner to
said pole shall remain as theretofore.

(e) If Licensee elects to continue to use said Jointly used pole after
Owner has removed its f&cilitigs therefrom, Licensee shall pay to Owner such
equitable sum for said pole as may be agreed upon by the parties, but failure
to agree upon the amount of said payment sheall not in any way affect the time
. of the change in the rights and liabilities of the parties to said pole.

:_93
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. . ARTICIE XVII

- DEFAULTS

If either party shall make default in-any of its obligations under
this contract and such default continues sixty (60) days after notice thereof
in writing from the other party, the other party hereunder may, at its option,
forthwith terminate this agreement as far as concerns future granting of joint
use, or may remove, a4t the expense of the defaulting party, the attachments as
to which such default exists, or both. Such removal or termination shall not

be construed as a waiver of the right to enforce collection of any sums already
due. o :
' L]

) s
ARTICLE XVIII

WAIVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance
with any of the terms or comiitions of this agreement shall not constitute
a general waiver or relinguishment of any such terms or conditions, but the
same shall be and remain at all times in full force and effect.

ARTICLE XIX

TERM OF AGREEMENT

This agreement shall be effective as of January 1, 1968, and subject
to the provisions of Article XVII herein, this agreement may be terminated, so
far as concerns further granting of Joint Use by either party, on or after the
first day of January, 1969, upon sixty (60) days notice in writing to the other
party, provided that if not so terminated it shall continue in force thereafter
until terminated by either party at any time upon sixty (60) days notice in
writing to the other party as aforesaid, and provided further that notwith-
standing such termination this agreement shall remain in full force and effect

with respect to all poles jointly used by the parties at the time of such
terminaticn. : :

" ARTICLE XX

GUIDE TO PRACTICE

- To establish uniform practices and procedures applying to the Jjoint
use of poles under the terms of this agreement, it is understood that both
parties to this agreement will collaborate in preparing a "Guide to Practice”

-manual which will interpret the terms of the agreement and working practices

to be followed and will prescribe the forms to be used. It is understood that
no terms or conditions of this agreement will be altered by the Guide to Prac-
tice and, furthermore, that any interpretations resulting from this Guide to
Practice may be changed at any time by pmutual consent. '

-10 - _ VZ00196
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ARTICLE XXT

CANCELLAT ION O? PREVIOUS AGREEMENTS

. The following pble attachmeht'permits and'agreements shall be and
the same hereby are cancelled and terminated:

1. Attachment Permits No. ME-BMA-1 and ME-BMA-2 dated January 8,

1342 from Metropolitan Edison Company to Bethel & Mt. Aetna Telephone and
Telegraph Company. ‘

2. Attachment Permits No. BMA-ME-1 and BMA-ME-2 dated January 8,

1942 from Bethel & Mt. Aetna Telephone and Telegraph Company to Metropolitan
Edison Company. ¢ - '

3. Any and all other pole attachment permits, licenses or agree-

ments by and between the parties hereto, or their respective predecessors
in interest, not hereinabove set forth.

»

 ARTICLE XXII

TRANSFER OF OUTSTANDING PERMITS

- . All pole permits heretofdre issued and now outstdnding under any
and all agreements cancelled by Article XXI hereof shall be deemed to have

been reissued pursuant to this agreement and shall be and remain subject to
all of the terms, provisions and conditions hereof.

I ¥ X

- 1] -
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IN HITNTSS WIEREOF, the parties,hereto'hdqc_cnusnd thene presents
to be executed in duplicnte, and their corporaie ncals to be affiznd thareto
by their :eqpcct.wc officcrs thereunto duly authorized, on the 22-«-4 Any
or i 196 '

METROPOLITAM EDISON 20ONPARIY

l By /h LT

‘ yice President

( _ ~
Attest:
[ (7
) {K‘- ’-/!(v
Secretary/// p
| ( . BETHEL & MP'. AETNA TELEPHOME
AND TEIEGWH COIV_[PANY
ﬂ
/- '-’.‘z_u/z_--_./
"President
4
Attest:
."
‘\"//\ Y
// Secretary R
- 12 -
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Pevercd FEB 1980

GUTDE TO PRACTICE
In Connection With General Joint Uéé Agreemeﬁt'Between
Métropolitaﬁ Edison Company.

| and

Bethel & Mt. Aetna ‘
Telephone and Telegraph Company

¢ Dated: July 22, 1968
Effective: January 1, 1968

To estzblish uniform practices and procedures applying to
Joint use of poles under the terms of the General Joint Use Agreement,
effective January 1, 1968, between the Metropolitan Edison Company
(Met-Ed) and the Bethel & Mt. Aetna Telephone and Telegraph (Telephone)
the following interpretation of the terms of the Agreement and working
practices is herein set forth. It is understood that nothing herein -
contained shall alter or cancel any part or parts of this Agreement
and, furthermore, that these interpretations may be changed at ery
tize by rutual consent upon request of either party. Only those
parts of the agreement needing interpretation are included herein;
for all parts not included, refer to General Joint Use Agreement.

I INTERPRETATION OF AGREEMENT

ARTICLE XVI ABANDOMMEUT OF JOINTLY USED POLES
An equitable sum as stated in this Artiecle shall be the

depreciated value of a pole which is high enough for the Licensee's
requirements based on the Licensor's current pole prices.

-VZ00199
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I. GENERAL R Lo

A. JOINT FIELD REVIEW

From past experience, Joint Field Reviews of proposed construction
"and reconstruction of pole lines have been found indispensable in
securing the proper applicatlon of provisions governxng the joint
.use of such plant.

It is agreed that neither Company will underbuild or overbuild on
separate parallel poles on the same side of the thoroughfare with-

out having mutual consent.

B. UNAUTHORIZED ATTACHMENTS

It is agreed in order to insure the successful operation of this
agreement that no unauthorized attachments on the part of efther
Company will be permitted. Exceptions will be made for emergency
attachments; such as, services and others which cannot reasonably
be covered jointly in the field before installing. Therefore,
each Company will immediately initiate internmal and inter-depart-
mental routines to guarantee that the Owner is promptly notified
when attachments are mace.

C. NEUTRAL SPACE

The neutral space is provided for the protection of the workmen

" and plant of both parties. Therefore, it is important that both
Companies cooperate fully in preventing attachments which encroach
in this space.

D. IMPORTANT. PRECAUTIONS

1. Adherence to Specifications

Past experience with joint use of poles indicates that there
should be a stricter adherence to the specifications in regard
to:

(a) Climbing space

(b) Position of ground wires

{c) Position of guy vires

(d) Position of insulation levels and guy insulators

{e) Congestion of-drop-loops (services), especially on
transformer poles

(f). Maintaining recuired clearances between services

(drop-loops) of both Companies to and on customers'’
buildings.

o | VZ00200
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(g) = Special emphasis to separate telephone service

lines from electric_c0mpany ground leads

(h) Telephone service qﬁ high voltage poles

'Grounding of Cable Messenger and Protector Grounds

(Refer to Amendment dated May 20 19Tk under Article
titled "PROTECTION".)

3. Bonding and/or Grounding of Street Light Brackets
(Refer to Amendment dated May 20, 1974 under Article
titled "PROTECTION".)

E. MISCELLANECGUS

1. Disposition of Poles to be Removed

In connectjion with the replacement or removal of a jointly
used pole, where feasible, both Companies will arrange to
cooperate in the transfer of facilities to the new pole so
that Owner may remove the old pole without delay. It is the
Owner's obligation to remove the old pole unless otherwise
designated.

It is the duty of both parties to make certain that the
other party's wires are neither touched nor disturbed.

2. Emergency Pole Replacement by Licensee -

In emergency cases where Licensee discovers a hazardous pole
condition requiring immediate attention, Licensee may proceed
with the corrective work and bill owner. When time permits,
the Owner's consent will first be secured. This practice is
necessary In the interest of public safety.

-3- | . VZ00201
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II FORMS

A. _JOINT USE FIELD NOTE FORM - EXHIBITS "A" & "B

(Not applicable at present.)

. ~ VZ00202
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5.

In view of the possible tlme requlred hy Licensee to complete studles to
determine vhether ovmership will be accepted or whether it vill likewise
be abendoned, the Ovner s intention w1ll be conveyed promptly to the .
Licensee. ‘ : , ,

. Upon physical reroval of all of its attacbments, Owner will prepare "Hotice

of Abandonment of Joint Poles ard Transfer of Ownership” form (Exhibit C)
and forward it to Licensee, who will execute same and return it to Ouner
within the time limit of thirty (30) days as specified in Article XV (b) of
the Agreement. The effective date vill be thirty (30} calender days or less
after owner executed form.

TN
T .
.

Six (6) copies of this form will be prepared by Cvmer. Two (2) will dbe signed
by the suthorized agent and the signatures will be conformed on the remaining

copies. Two (2) conformed copies and the two (2} signed copies will be for-
warded to Licensee who will affix signature of proper authorized agent to the.

tvo (2) signed copies and return the original to Owner.

Should Telephone be Owner of the abandoned pole, Met-Ed may convey to Telephone
title to one of its poles of equal size and age in exchange for the abandoned

_pole vhich Telephone will convey to Met-Ed. Ages within the steps listed in

III-B-2 of this Guide shall be considered equal. Each company, as Owner, will
prepare forms as in #3 above to accomplish the conveyances. Forms shall be
cross referenced to each other. '

All "Notice of Abandoncent of Joint Poles end Transfer of Ownership” forms
shall be identified by the same nucbers assigned to the Field Notes.

C. PROCEDURE OF REPORTING ATTACEMINTS

A report must be nade of all attachments made or space reserved by either party to
roles of the other party.

1.

2.

Licensee shall continue to make Application to Qwner for permission to
attach. Application shall be subzitted in triplicete.

If Gwuer had no objection to attachcments to be made, the Application
shall be executed and thereupon become a Permit.
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IIT PURCHASING ABANDONED POLES

When poles, abandoned by Owner, are to be purchaséd by Licensee, the equitable
sum to be pald Owner shall be determined by the following procedure.

A. DETERMINATION OF "IN PLACE" VALUE OF POLES

The life span of all poles shall be thirty (30) years. For purposes of
reflecting the condition of poles (as related to condition new), the
Owner shall determine the remaining life by year in which pole was
installed, if available, or if not, by inspection on the ground, with

-procedure as outlined below and in accordance with percentages outlined
below: :

1. The pole shall be inspected Jointly by representatives of
both companies in accordance with the standard procedure
established for pole inspection by the company proposing
to purchase the pole. The procedure should include:

(a) an appraisal of the effect of the defects observed

(b) an appraisal of the condition of the pole in relation
to a new pole

(c) an estimate of the age of the pole
(d) the minimum size of pole required by the company
proposing to purchase the pole.

2. All Kinds of Wood Poles

25 years or more remaining life -~ 100%
20 thru 24 years remaining life - 80%
15 thru 19 years remaining life - 60%
10 thru 14 years remaining life - L0%
6 thru 9 years remaining life - 20%
3 thru 5 years remaining life - 10%
Less than 3 years remaining life - 0%
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‘B, PRICE SCHEDULES o

. For the purpose of simplification, it has been agreed to use price schedules
‘based on the average experience of both parties under the conditions existing
in the territory covered by the Agreement, and to keep such schedules as
current as possible, revising them not oftener than once a year. Each

party shall be responsible for its own prices. Current prices are listed
below, .

PRICE SCHEDULES - EFFECTIVE JANUARY 1 1980

Size Bethel & Mt. Aetna Costs Met-Ed Costs
25 ft. $23h.00 - $406.00
30 ft. - 268.00 : 388.00
35 ft. 314.00 44k, 00
Lo fe. 345.00 : 505.00
- U5 Py, - W12.00 562.00
S0 ft. 459.00 - 660.00
55 ft. _ 510.00 - 759.00

C. EXAMPLE OF BILLING FOR PURCHASE OF POLE(S)

Ouner proposes to abandon 35-foot pole which was installed 8 Years ago.
Licensee accepts ownership in accordance with Agreement.

Example:
V-When Licensee is Béthel & Mt. Aetﬁa Telephohe Co.
$ubk.00 X 80% = $355.20 |
'Bill Bethel & Mt. Aetna Telephone Co.
Example:
When Licensee is Metropolitan Edison Company
$314.00 X 80% = $251.20

Bill Metropolitan Edison Company
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EXHIBIT “~" = YTT and BMA

NOTICE OF ABANDONMENT OF JOINT FOLES AND TRANSFER OF OWNERSHIP

(Licensge)

Under the terms of an agreement dated.........i..ooeeee. e you maintain wires and appliances

on pole(s) of Owner as follows:

Poles
Nambers

Pole
Langth

Location
Number

Rental or
Non-Rental

Present

Loeation Value

Owner has removed its wires and appliances from the said pole(s).

Kindly advise within thirty (30)

‘days from this date if you desire to assume ownership thercof in accordance with and subject to the

provisions of said agreement.

Licensee accepts ownership of the pole(s) des-
ignated in accordance with and subject to the pro-
visions of said agreement dated

Licensee declines the swithin tender of title and
has removed or will remove all its wires and appli-
ances from said pole(s). :

(One to be stricken out)

(chensee} e
Dy
" Title

EXHIBIT "C"

For and in coasideration of the sum of One
Dollar and otker good and sufficient consideration,
receipt whereof is hzreby acknowledged, Owner
hereby selis, transfers, assiges, and sets over to
Licensee, its successors and assigns, effective

OO UOORRPE | B )
its interest in the pole(s) designated above, and
for itself, its succes-ors and assigns, covenants and
agrees with Licensce, its successors and assigns,
that it will warrant and defend the same against all
and every person or percoas whomsocver lawfully
ciaiming the same or any part thereof, but Owner
does not warrant any right in Grantee to maintain
said poie(s). ‘

(Owner)

By..

Title

D atC oo et e -
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“VWHEREAS, METROPOLITAN EDISOH COMPANY (Met-Ed) and BETHEL & MT.
AE'_I;NA TELFPHONE AND TELEGRAPH COMPANY (Teiephone) ‘both being Pennsylvania
cofporations, entered into.a certainAgreement.(Agreeﬁent) dated July 22,
1968, effective January 1, 1968, providing for joint use of.certain polés;
and |
WHEREAS, tﬁe parties heréﬁg desire to supplement and amend the
Agreément as hereinafter_mor; fully set forth; -

NOW, THEREFORE, in consideration of these presents, the parxties

hereto for themselves and ,their respective successors and assigns, hefeby

-agree to amend and supplement -the Agfeanenc as hereinafter set forth, ef- .

fective as of January 1, 1974, to wit:
1. Delete Article IV of the Agfgement in its entirety and subs-
titute therefor a new Article IV which reads as follows:

Article IV - Apportionmeut of Pole Ownership

The ownership of poles jointly used hereunder shall be apportioned
so that Met-Ed owns 55% and Telephone owns 45% of all of such poles. 1In
addition to the transier of poles prescribed ia Article V hereof, each party
shall have the right to purchase from time to time from the other party poles
and anchor rods in an attempt to balance ownership of jointly used poles.
Such purchases shall be subject to any necessary regulatory approval and the
consideration to be paid in connection therewith shall be the negotiated unit
price representing the reasonable or equitable value of the facilities at the
time when such transfer of ownership will take place. Notwithstanding any-
thing herein contained to the contrary, the party requested to convey may
refuse to do so for good cause.

2. Delete Article XI of the Agreement in its entirety and subs-
titute therefor a new Article XI which reads as foliows:

Afticle X1 - Attachment Fezs - Compensation

It is agreed by parties that no attachment fea, as such,will be
paid by either party to the other and in lieu thereof just compensation shall
be made in accordance wiLh the following:

]
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(A) The ratio of ownership of the total number of joint use poles shall be
considered balanced when the ratio of pole ownership attained ‘is 55% -

- Met-Ed and 457 - Telephone.

(B) The .party owning less than its apportioned ratio of poles shall annually
‘pay to the other the full agreed upon compensation for each pole it is

. deficient.

(C) The compensation per deficient pole in 1974 shall be $17.50, thereafter
"the compensation per deficient pole shall be the combined average of the
parties' annual carrying charge per pole of their respective forty (40}
foot poles as of January 1 of the then current calendar year; provided,
however, in no event shall the compensation per deficient pole be less
than the hereinafter designated percentum of either party's said annual
carrying charge per pole, said pergcentum being as follows: 1975 - 87.5%,
1976 and thereafter - 90%. ' :

(D) Compensation payments shall be made on the last day of December each year
based upon all Permits in effect on November 30 of such year.

(E) The effective date of each Permit or of the termination of a Permit shall
be the date that such Permit or termination thereof was approved by Owner
as shown thereon, provided Licensee shall have previously removed its
attachments therefrom. ‘

3. Add a new Article to the Agreement identified as Article XXIII

_‘which shall read as follows:

Article'XXIII‘- Protectioni

. (A) At those locations where Met-Ed has a multi-grounded neutral system with a
. continuous neutral either party may establish a bond between Met-Ed's ver-
tical ground and Telephone's aerial cable messenger. At those locations
where no vertical ground wire exists on a pole a bond wire of sufficient
length to reach Met-~Ed's multi-grounded neutral may be installed.

(B) The party requiring the bond at any location shall provide, or pay the
other party for, all necessary materials to be used in constructing such
bond. Title to such materials shall vest in the requiring party. Either
party may make all necessary connections at those locations where Met-Ed
has an existing vertical ground as aforesaid. At those locations where
no such vertical ground exists Telephone shall make its counnection first
and shall properly and safely secure all wires, conductors and materials
during the interim pending Met-Ed's connection to its facilities.

(C) All bonds which may be currently existing shall be subject to the pro-
visions of this Agreement and the same, as well as bonding hereafter
performed under the permission herein granted, shall be done and main-
tained in accordance with the requirements of the current edition of the
National Electrical Safety Code, as the same may be from time to time
amended or revised, and any currently applicable rules or orders of the

- Pennsylvania Public Utility Commission when the minimum requirements of
such rules or orders are in excess of the standard of construction re-
.quired by said code or revisions thereof.
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'4. ,Amend-the ipdek of the Agréementffo ihe extenﬁ hereinafﬁét
set forth as follows: | |
; .(a) Revise Article XTI to read "Articlg XI - Attachment Fees -
Compenéation" o
# (b) Add Article XXIIL to read "Article XXIII - Protection”
| Except as otherwise herein provi@ed,‘Ag;eement shall ;h-all other

respects remain and continue in full force and effect.

IN WITNESS WHEREOF, thé part{g; hereto, intending to be legally bound

hereby, have caused these presents to be duly executed this 20th day of

May : , 1974

hd

METROPOLITAN EDISON COMPANY

Attest:
' ‘ By J. 8. Bartman :
R. B. Heist : Vice President - !
Secretary
BETHEL & MT. AETNA TELEPHONE AND
‘ TELEGRAPH COMPANY
Attest:

By J. C. Herbert

Thora K. Sheldon ’ ) Vice President
Asst. Secretary '
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Exhibit 3
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AGRERYENT

betiween
METROFROLTITAN EDISCN CCMPANY
and
TOTRTOVLIAL TT,TTRUANY OONTDACY
OT MTTTIOYTVACTA

Covering Joint Use of Pcles

(Eff‘ective - -T'?.;":'J‘"r‘_-.’ 1, 17772 ) _. o
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INDEY,
Article Page
Number - Number
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I Scope of Agreerent 1
II Explanation of Terms 2
III Specifications : 2
IV Apportionrent of Pole Ownership 3
v Establishing Joint Use of Existing Poles 3
VI Establishing Joint Use of New Poles L
VII Rights-of-Way L
VIII Maintenance of Poles and Attachments L
X Billing of‘Cosfs 5
X Rentals 6
XI Peyrmert of Taxes T
XII  Liadbility and Demages 7
XIII Existing Rights cf Other Parties 8
XIv Assignment of Rights 8
Xxv Abandonment of Jointly Used Poles 9
XVI Defaults 9
XVII Waiver of Terms or Conditions 10
XVIII Térm of Agreement 10
XIX Cancellation of Previous Agreenments 10
X Status of Existing Attachments 11
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- THIS AGREEMENT, made as of ATar<k 11197 4y anq vetveen the
Metropolitan Edison Company, a corporation of the Commonwealth of Penn-
sylvania, hereinafter called "Met-Ed", and

Continental Telenhone Comnanvy of Penngylvania

a corporation of the Cormonwealth of Pennsylvania, hereinafter called
© “"Telephone”.

WITNESSETH:

‘ WHEREAS, Met-Ed and Telephone desire to cooperate and establish
"7 Joint use of their respective poles when and where Jjoint use shall be of
mutual advantage; and :

WHEREAS, the conditions determining the necessity or desirablility
“of Joint use depend upon the service requirements to be met by both parties,
including considerations of safety and economy, and each of them should be
the judge of what the character of its circuits should be to meet its service
requirements and as to whether or not these service requirements cen bha
properly met by the Joint use of poles.

NOW, THEREFORE, for and in consideration of the premises and the
mutual covenants herein contained, Met-Ed hereby grants to Telephone permission
to make attachments to Met-Ed poles as hereinafter provided, and Telephone
hereby grants to Met-Ed permission to make attachments to Telephone poles as
hereinafter provided, in each case to the extent the same may be lawfully
given and subject to all Acts of Assembly and municipal ordinances and
regulations now in force or hereinafter enacted and in each case subject
nevertheless to the strict observance of each and all of the following, to wit:

ARTICLE I

SCOPE OF AGREFMENT

(a) This agreement shall be in effect in the areas in which both of the
parties render service in the Commonwealth of Pennsylvania, and shall cover
all poles of each of the parties now existing or hereafter erected in the
above territory when said poles are brought hereunder in accordance with the
procedure hereinafter provided.

(b) Each party reserves the right to exclude from joint use:

(1) Poles which in the Owner's judgment are necessary for its own
8ole use; and

(2) Poles which carry, or are intended by the Owner to carry,
circuits of such character that in the Owner's judgment the
Proper réndering of its service now or in the future nakes
Juiui use ol suchn poles unaesiravie; ana

(3) Poles where in the Owner's judgment joint use would not’
prove economical; and

(k) Poles located on private. property, which under the tarrifs of
either company, are required to be provided by the customer.

VvVZ00214
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ARTICLE 1T

EXPLANATION OF TERMS

For the purpose of this agreement, the following terms shall have
the following meanings:

OWNER is the party heretc holding title to and full ownership of
a pole.

LICENSEE is the perty hereto having the right under this agreement
to use a pole belonging to the other party.

ATTACHMENTS means all wires, appliances, apparatus, fixtures, and
appurtenances of every description now or hereafter used on poles by either
party in its business.

RIGHT OF JOIAT USE means the right to make joint use of poles subject
to the payment of rental therefor, for the purpose of making attachments
thereto, which rignt, when granted, shall not be revocable by the Owner,

except as hereinafter provided.

A JOINT POLE means = pole which is tall enough to prcvide space. for the
respective parties as aforesaid and strong enough to meet the requirements of
the specifications mentioned in Article IIT for the attachments ordina=ily
placed by beth partiszs

APPLICATION means & written regquest for the lssuance of a Permit under
the terms of this agreement.

PERMIT means an Application which has been accepted in writing.

ARTICLE TIT

SPECIFICATIONS

The Joint use of the poles covered by this egreement shall at all times
be in conformity with the Wational Electricel Safety Code, or in conformity
with any modification thereof which may hereafter be egreed upon by the parties
hereto. Any present or subsequent rules and/or regulations that may be issued
by the Public Utility Commission of the Commonwealth of Pennsylvania shall
supersede, for purposes of this agreement, the National Electrical Salety Code,
or medification thereof, when. the minimum construction requiréd by suck rules
and/or regulations is in excess of the construction by said code or modification
therecf.
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ARTICLE IV

APPORTIONMENT OF POLE OWNERSJI?P

Subject to any necessary regulatory approval, each Company, if it so
desires, will convey to the other, title to certain poles and anchor rods which
it shall hereafter designate, so as to achieve a balance of ownership of Jointly
used poles of 55% Met-E4 and L5% Telephone. The consideration to be paid for
initial transfer of poles and associated anchor rods shall be the negotiated
unit prices represenzing the reasonable or equitable value of the poles and
anchor rods at the time when such transfer of ownership will take place.

Subsequent conveyances may take place to attain the balance of ownership
aforementioned or to maintain said balance when it varies more than 5% from that
determined above. The considerations to be paid for such conveyances shall be
negotiated unit prices representing the reasonable or equitable value of the
poles and anchor rods at the time when such transfer of ownerehip will take place.

ARTICLE V

ESTABLISHING JOINT USE OF EXISTING POLES

(a) Whenever either party desires to meke attachments on any pole owned
by the other party, it shall make written application therefor, specifying the
locations of the pcles in question, and in the case of Telepnone, the maximum
height at which it wishes to attach or in the case of Met-Ed, the minimum height
at which it wishes to attach. Within twenty (20) days after the receipt of such
application, it shall be approved or disapproved by the Owmer, except that if
rearrangements or pole replacerment are required to make tne pole suitable for
Joint use and the Owner is otherwice willirg to have the said pole so included,
the Owner shall so notify the Licensee, and after the completion of such rear-
rangements or replacement shall within ten (10) days issue a permit to the Licensee.

{b) Whenever any Jjointly used pole or any pole abcut to be so used under
the provisions of this agreement, is insufficient in height or strength for the
existing attachments and for tne proposed immediate sdditional attachments thereon,
the Owner shall promptly replace such pole with a new pole of the necessary heignt
and/or strength end shall make such other changes in the existing pole line in vwhich
such pole is included as the conditions may then require and shall remove and retain
the old pole, and Owner shall bear all of the expvenses other than the Licensee
expense, if any, for transferring its own facilities from the old tc the new pole,
except as provided for in Article IX.

(¢} Each party shall place, transfer and rearrange its own attachments,
including any tree trimming or cutting incidental thereto, Owner of pole shall
place any anchor guy rod required for use of both parties of sufficient size and
strength to hcld guys of both parties, and shall own, place, and maintain such
guy rods at its sole expense. Each party shall provide, at its &o0le expense,
such other guys as each may require for its own separate use. Each party shall
at all times perform such work promptly ard in such manner as not to interfare
with the service of the other party.
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ARTICLE VI

ESTABLISHING JOINT USE OF NEW POLES

() wWhenever either party hereto requires new pole facilities under
this agreement, either as an additional pole line, or an extension of an
existing pole line, or in connection with the reconstruction of an existing
pole line, and such pole facilities are not to be excluded from joint use
under the prcvisions of Article I, it shall promptly notify the other party
to that effect, showing the proposed location and character of the new poles
and the characier of circuits it desires to use thereon. Within a reasonable
length of tire after the receipt of such notification, it shall be approved
or disapproved by the other party.

(b) Each perty shall place its own attachments on the new joint

poles, and do any tree irimming or cutting incidental thereto, and shall perform

such work promptly and in such manner as not to interfere with the service
of the other party, Ouner of pole shall place any anchor guy rod required
for use of both parties of sufficient size and strength to hold guys of both
parties end shall own, place and mzintain such guy reds at its sole expense.
Each party shall provide at its sole exdense such other guys as each may re-
quire for its own separate use. Each party shall at all times perform such
work promptly and in such manner as not to interfere with the service of the
other party.

(c) Owner shall provide 2nd maintain pole suitable for joint use
at its sole expense, except as provided fcr in Article IX.

ARTICIE VII

RIGHTS-0OF-WAY

Each party will obtain its own necessary rights-of-way from the
property owners, municipalities, or others.

ARTICIE .VITI

MAINTENANCE OF PCLES AND ATTACHMENTS

o (a) The Owner shall maintain its joint poles in a safe and service-
able condition and in acccrdance with the specifications mentioned in Article
III and shall replace such of said poles as become defective.

(b) When replacing a jcintly used pole carrying terminals of aerial
cable, underground connections, or transfcrmer equipment, the new pole shall
be set in the same hole which the replaced pole occupied unless special con-
ditions made it necessary to set it in a different location,

(c) Whenever it is necessary to replace or to change the location
of a jointly used pole, the Owner shall before making such replacement or
change in location give notice therecf in writing (except in case of emergency,
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when verbal notice will be given and subsequently confirmed in writing) to the
' Iicensee, specifying in such notice the time of such proposed replacement or
relocation. Licensee shall notify Owner in writing of its acceptance of the
location or shall request the Gwner for an alternate location which will be
mutually acceptable. The Licensee shall at the time so specified transfer
jts attachments to the pole at the new location.

(d) Except as otherwise provided in Section (e) of this Article,
each party shall at all times maintain all of its attachments, including guy
wires, and any necessary tree trimming or cutting incidental thereto, in ac-
cordance with the specifications mentioned in Article III and shall keep them
in safe condition and thorough repair.

(e) Any existing joint use construction of the parties, which is
subject to the provisions of this agreement and which does not conform to the
requirerents of Article III hereof, shall be brought into confermity therewith
in the most practical and economical manner &s attachments thereon are rear-
ranged or renewed, or as the poles are relocated or renewed, provided, however,
that neither party shall be required to rearrange any cable installed prior '
to the date of this agreement. When such existing joint use construction shall
have been brought into conformity with said Article III, it shall at all times
thereafter be maintained in accordance with Sections (a} and (d) of this
Article.

(f) The cost of maintaining poles and attachments and of bringing
existing joint use construction into conformity with said specifications

shall be borne by the parties hereto in the marner provided in Articles V,
VI, and IX.

ARTICIE IX

BILLING OF COSTS

(a) In cases where the construction of a new pole line or the ex-
tension of an existing pole line is contemplated by either party and there
is a possibility that the poles might be used jointly, the Owner shall so
advise the other party and make inquiry as to whether it desires to attach
to the poles being installed. If, after the other party has declined and
the Owner has installed poles suitable only for its own use, the other
party, within three years from th2 date of the inquiry, decides that it
desires to attach tc the poles, then the Owner will provide poles suitable
for joint use and the other party will reimburse the Owner for any non-
betterment costs involved in so doing. Conversely, should the other party
accept, and the Owrer installs poles suitable for joint use, the other party
will submit applications for attachments within one year of the tompletion
of the installation, In the event such party fails to make application within
such one-year period, it shall reimburse the Owner for any such non-betterment
costs as aforesald.
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(b) Should the Owner, when requested by Licensee to replace poles
with larger or different voles, find that such replacement will becomz an ex-
cessive operating or financial burden upon it, such Owner may request Iicensee
‘to take over the replacement thereof and, upon mutual agreement, Licensee

- may. replace such poles with poles then suitable for joint use and shall be,
and continue as, the Owner thereof under the terms of this agreement.

ARTICLE X

- RENTALS

. .. “The rental rates heretofore established effective as of January 1,
19 , shall continue and remain in effect unier this agreement and shall
be applied in accordance with the provisions hereinafter set forth;

:-:.... (8) Where the ownership of the pole is vested in Telephone, Met-Ed
vill pay to Telephore for the first year or fraction thereof, 'and each subse-
quent full year, for the use of each end every pole eny pertion cf which is
occupied by, or on which the right of joint use is specifically provided at
Met-Ed's request in writing for the attachments of Met E4, the sum of Six
Dollars and Sixty Cents ($6.60) per pole,

{(b) Where the ownership of the pole is vested in Met-Ed, Telephone
will pay to Met~Ed for the first year or fraction thereof, and each subsequent
full year, for the use of each and every pole any portion of which is occupied
by, or on which the right of jeint use is specifically provided at Telephone's
request in writing for the attachments of Telephone, the sum of” Five Dollars
and Forty Cents ($5 40) per pole.

(¢) The annual carrying charge of a joint use pole {presently $12.00)
and apportioned as rent (45% - $5.40 Telephone and 55% - $6.60 Met-Ed) shall
be reviewed for posaible edjustment at least every five (5) years. Adjusi-
ment may be made upon mutual agreement in writing by the partiss hereto and
the rentals to be paid hereunder shall thereafter be in the adjusted amount
agreed upon.

(d) Rental Payments hereunder shall be payable on the last dey of
December each year during the continuance of this agreement for the year
ending November 30 and shall be based upon a written statement to be submitted
by each party hereto to the other on or before the 15th day of December,
giving the number of poles on which space is occupied by or is provided for,
the attachments of the other varty. The first payment of rental hereunder
shall be made-as of the 13t day of ecamber , 1977, -

(e). The effeetive rental date of each Permit shall be the date that
such Permit was approved by thc Owner as shown thereon.
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ARTICIE XI

PAYMENT OF TAXES .

* Fach party shall pay all taxes and assessments lawfully levied on
its own proverty attached to said jointly used poles, and the taxes and the
assessments which are levied on said joint poles shall be paid by the Owner
thereof, except where municipal authorities levy assessments for joint occu-
pancy in which case each party spall pay his own tax.

ARTICLE XII

LIABILITY AND DAMAGES

Whenever any liability is incurred by either or both of the parties
hereto for darm2ges for injuries to the employees or for injury to the property
of either party, or for injuries to other persons or their property, arising
out of the joint use of poles under this agreement, or due to the proximity
of the wires and fixtures of the parties hereto attazhed to the jointly used
poles covered by this agreement, the liability for such damages, es between
the parties hereto, shall be as follows: o

{(a) Each party shall be liable for all damages for such injuries to
persons or property caused solely by its negligence or sclely by its faeilure to
comply at any time with the specifications herein provided for; provided that
construction tempcrarily exempted from the epplication of said specifications
under the provisions of Section {e) of Article VIIT shall no: be deemed to be
in violation of said specifications during the period of such exempticn,

(b) Each party shall be liable for &ll damages for such injuries tc
its own employees cr its own property as are caused by the negligence .of becth
parties hereto or that are due to causes which cannot be traced to the sole
negligence of either party.

(¢) FEach party shall be liable for one-half (1) of all darages for
such injuries to persons other than ermployees of either party, and for one-
half (%) of all demages f{or such injuries to property not belonging to either
party that are caused by the negligence of both parties heretc or that are
due to causes which cannot be traced to the sole negligence of either party.

(d) vhere, con account of injuries of the character described in the
preceding paragraphs of this Article, either party hereto shall rake any pay-
ments to injured employeas or to their relatives or representatives in conformity
with (1) the provision of any werkrmen's compensation act or any act creating
a liability in the employer to pay compensation for personal injury to an
employee by accident arising out of and in the course of the employment,
whether basad on regligence on part of the emplcyer or not, or {2) any plan
for employee's disability benefits or death benefits now established or here-
after adopted by the parties hereto or either of them, such payments shall
be construed to be damages within the terms of the preceding parzgraphs
numbered (a) and (b) and shall be paid by the parties hereto accordingly.
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(e) All claims for demages arising hereunder that are asserted
against or affect both parties hereto shall be dealt with by the parties _
hereto jointly; provided, however, that in any case under the provisions of
paragraph (c¢) of this Article where the claimant desires to settle any such
claim upon terms acceptable to one of the parties hereto but not to the other,
the party to which sald terms are acceptable may, at its election, pay to the
other party one-half (%) of the expense which such settlement would involve,
and thereupon said other party shall be bound to protect the party making
such payment from all further 1iability and expense on account of such claim,

{(f) In the adjustment between the parties hereto of any ¢laim for
darages arisirg hereunder, the liability assumed hereunder, by the parties
shall include, in addition to the amounts paid to the claimant, all expenses
incurred by the parties in connection therewitb, which shall comprise costs,
attorneys' fees, disbursements and other proper charges and expenditures.

ARTICIE XIII

EXISTING RIGHTS OF OTHER PARTIES

Nothing herein contained shall be construed as affeeting the rights
or privileges previously conferred by Owner, by ccntract or otherwise, on
third parties t¢c use any poles coverad by this agreement; 2nd Owner shall have
the right to ccntinve and extend such rights or vrivileges. The permission
herein granted shall at all times be subject to such exioting contracts and
arrangements and to extensions and renewals thereof,

ARTICLE XTIV

ASSIGNMETT OF RIGHTS

Except ac otherwise provided in the Agreement, neither party hereto
shall assign or otherwise dispose of this Agreement or any of its rights or
interests hereunder, or in any of the joirtly used poles, or the attachments
or rights-of-way covered by this Agreement, to any firm, corporation or indi-
vidual, without the written consent of the other party; provided, however,
that nothing herein contained shall prevent or limit the right of either
party, nor shall such written consent be required, to mortgage any or all of
its property, rights, privileges, &nd franchises, or to enter into any lease
or transier of all of them to another corporation organited for the purpose
of conducting busiress of the same general character as that of such party,
or to enter into any merger or consolidation; and, in case of the foreclosure
of such mortgage; or in case of such lease, transfer, merger of consolidation,
its rights and obligations hereunder shall pass to, and be acquired and
assumed by, the purchaser on foreclosure, the transferee, lessee, assignee,
merging, or consolidating company, as the case mAy be.
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ARTICLE XV

ABANDONMENT OF JOINTLY USED POLES

(a)} The Licensee may at any time abandon the use of & jointly used
pole by removing its attachments therefrom and by giving notice of said action
to the Owner. lLicensee shall not be responsible for any detriments, damages,
losses, liebilities, claims, demands, suits, costs, or expenses of any kind
or description arising solely from conditions or actions existing or occurring
after receipt of such notice and pertaining to the presence, meintenance,
operation, or removal of such pole or the facilities thereon; provided, however,
that liabilities incurred prior to said notice shall not be affected thereby.

(b) The Owner may at any time abandon the use of a Jjointly used
pole by removing its facilities therefrom and giving the Licensee thirty (30)
days notice thereof, in duplicate, on a form which shall be filled in so as to
tender the transfer of title to Licensee. If Licensee shall not within said
thirty (30) days have notified Owner of its intention also to abandon said
joint pole, all the rights and liabilities of Cwner in erd to said joint pole
shall be vested absolutely in Licensee, and Licensee shall thereafter save
Ovner harmless from all detriments, damages, losses, liabilities, claims,
demands, suits, costs and expenses of every kind and description erising solely
from any ccnditions or actions existing or occurring after the expiration of
such notice period end pertaining to the presence, maintenance, operation, or
removal of such pcle or the faczilities thereon; provided, however, that
liabilities incurred prior to said expiration shall not be affected thereby.
If Licensee shall have notifiad Owner of its intention also to abandon .said
pole but shall nevertneless have failed to remove its attachments therefrom
within thirty {(32) Za;s from the date of its notice of intention to abandon,
all the rights and liabilities of the Owner shall pass to Licensee at the end
of such second thirty (30) day period as if no declaration of intent had ever
been made by Licensee. I Licensee shall nctify Owner of its intention also
to abandon said jcirt pole and shall remove its facilities therefrom within
the tipze set forth herein, all the rights and liabilities of the Cwmer to
said pole shall remein as theretofore,

(¢} If licensee elects to continue to use said jointly used pole
after Ovner has removed its facilities therefrcm, Licensee shall pay to Owner
such equitable sum for said pole as may be agreed upon by the parties, but
fajlure to egree upon the amount of said payment shall not in any way affect
the time of the change in the rights and liabilities of the parties to said
pole. '

ARTICIE XVI

IEFAULTS .
If either party shall make default in any of its obligations under
this contract and such default ccntinues sixty (60) days after notice thereof
in writing from ite other party, the other party hereunder may, at its option,
forthwith terminate this agreement as far as concerns future granting of joint
use, or may rerove, &t the expense of the defaulting party, +he attachments as

-9 - - '
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to whieh such default exists, or both. Such removal or te;mihation shall not
be construed as a waiver of the right to enforce collection of any sums al-
ready die,

ARTICLE XVII

WAIVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance
with any of the terms or conditions of this agreement shall not constitute
a general waiver or relingquishment of any such terms or conditions, but the
same shall be and remain at all times in full force and effect.

ARTICLE XVIII

TERM OF AGREZMENT

This agreemenﬂ shall be effective as of January 1, 1772 except as
to the first payment of rental hereunder as prescribed in Article X,
Paragraph d, and subject to the provisions of Article XVI herein, this
agreement may be terminated, so far as concerns further granting of Joint Use
by either party, on or after the first day of January, 1073 , upon sixty (60)
days notice in writing to the other party, provided that if not so terminated
it shall continue in force thereafter until terminated by either party at any
time upon sixty (60) days notice in writing to the other party as aforesaid,
and provided further that notwithstanding such termination this agreement
shall remain in full force and effect with respect to all poles jointly used
by the parties at the time of such termination.

ARTICLE XIX

CANCELIATION OF PREVIOUS AGREEMENTS

The following pole attachment permits and agreements shall be and
the same hereby are cancelled and terminated effective as of the date hereof
except as to any obligation and liability theretofore incurred thereunder:

. —_

FNIRY ATTACIEINT PUmtT T D018 dated Anpil 1, 19TWY from fatranslitan
“dison Zommany ta liershev Tstates, tradin~ and loinz hiainnga qa ilerghey Reil
Telanhote, wradeczssor in interast $n Telaphcns,

WIRE ATTALIT T pPTmMTT InTm o] ﬂat?i'&upunt 15, 17" 2ram Tlarshor “3tatas,
trali-e and loinc husiness a3 “erghev 3ell Telaerhone, mredecessor in Interast to
Teledhone, to ‘letranolitan “iison Tormanvy,

Any and all other IR ATTAMIMET PLRUITR by and hetween the nart{es hera-
to, or their resnective wredacegsors {n interest, not hereinabove set forth,
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ARTICLE XX
STATUS OF IXIETING ATTACDMDNTS

All presently existing attachments which were being maintained
by virtue of any agreement cancelled by Article XIX hereof shall be deemed
henceforth to be existing pursuant to this agreement and shall be and
remain subjJect to all of the terms, provisions and conditions hereof.

IN WITNESS WHEREOF, the parties hereto have caused these presents
to be executed in duplicate, and their corporate seals to be affixed thereto
by their respective officers thereunto duly authorized, on the day and
year first written herein.

METRCPCLITAYN EDISCN COWIANWY

§ ———

By iy i,
ice President

Attest:

_ EX

SO TITMTUITAT, AT DAY AAieacTy

0T PEITISYLYATTY

w
é. Pﬁésideﬁt

Attest:

=

2ssr S cretary
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AMETTENT

WHEREAS, METROPOLITAN EDISON COMPANY (Met-Ed) and CONTINENTAL TELEPHONE

COMPANY OF PENNSYLVANIA (Telephone} both being Pennsylvania corporations,
entered into a certain Agreement (Agreement) dated March 17, 1972 .
effective  January 1, 1972 , providing for joint use of certain poles; and

WHEREAS, the parties hereto desire to supplement and amend the Agreement
as hereinafter more fully set forth;

NOW, THEREFORE, in consideration of these presents, the parties hereto
for themselves and their respective successors and assigns, hereby agree to amend
aad supplement the Agreczenc as hareinafter set forth, effsctive as of Jaecary 1,
1974, to wit:

1. Delete Article X of the Agrcement in its entirety and substitute
therefor a new Article X which reads as follows:

Article X - Attachment Fees - Compensation

It is agreed by parties that no attachment fee, as such, will be paid
by either party to the other and in lieu thereof just compeunsation shall be made in
accordance with the following:

(A) The ratio of ownership of the total number of joint use poles shall be considered
balanced when the ratio of pole ownership attained is 55% - Met-Ed and 45% -~
Telephone.

(B) The party owning less than its apportioned ratio of poles shall annually pay to
the other the full agreed upon compensation for each pole it is deficient.

(C) Tha coapensaticn per pola 3hall be the ceambined average of tae partizag’ aenuzl
carrying charge ner polzs of their respective forty (40) foot poles as of January 1
of the then current calendar year; provided, however, in no event shall the com-
pensation per pole be less than the herveinafter decsignated percentum of either
party's said annual carrying charge per pole, said percentum being as follows:
1974 - 85%, 1975 - 87.5%, 1976 and thercafter - 907.

(D) Compensation payments shall be made on the last day of December each year based
upon all Permits in effect on November 30 of such year,.

(E) The effective date of each Permit or of the termination of a Permit shall be
the date that such Permit or termination thereof was approved by Owner as shown
thereon, provided Licensee shall have previously removed its attachments there-
from.

2. Add a new Article to the Agreement identified as Article XXI
which shall read as follows:

Article XXI - Protection

(A) At those locations where Met-Ed has a multi-grounded neutral system with a
continuous neutral cither party may establish a bond betwcen Met-§82902P5
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tical ground and Telephone's aerial cable messenger. At those locations where
no vertical ground wire exists on a pole a bond wire of sufficient length to
reach Met-Ed's multi-grounded neutral may be installed.

(B) The party requiring the bond at any location shall provide, or pay the other
party for, all necessary materials to be used in constructing such bond. Title
to such materials shall vest in the requiring party. Either party may make all
necessary connections at those locations where Met-Ed has an existing vertical
ground as aforesaid. At those locations where no such vertical ground exists
Telephone shall make its connection first and shall properly and safely secure
all wires, conductors and materials during the interim pending Met-Ed's connec-
tion to 1ts facilities.

(C) All bonds which may be currently existing shall be subject to the provisions of
this Agreement and the same, as well as bonding hereafter performed under the
permission herein granted, shall be done and maintained in accordance with the
requirements of the current edition of the National Electrical Safety Code, as
the same may be from time to time amended or revised, and any currently appli-
cable rules or orders of the Pennsylvania Public Utility Commission when the
minimum requirements of such rules or orders are in excess of the standard of
construction required by said code or revisions thereof.

3. Amend the Index of the Agreement to the extent hereinafter set forth
as follows:
(a) Revise Article X to read "Article X - Attachment Fees -
Compensation"
(b) Add Article XXI to read "Article XXI - Protection"
Except as othervise herein provided, Agreement shall in all other respects
remain and continue in full force and effect.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound

s

weraby, have caused these oresznts to be duly exacuted this JE ~day of
Decenb e , 1977 .
METROPOLITAN EDISON COMPANY
Attest: (.ﬁ.‘-f- by =
o -Q——
&/64d I /')‘7/: BY/]r-\-t v
;//QZ . l}fﬁ,_m- Vice President
Assistant Secretary A —
CONTINENTAL TELZPHONE COMPANY
OF PENNSYLV

Attest:

By
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Exhibit 4
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AGREEMENT
between
METROFCLTLAN EDISOM CCOMSANY
and

OUATR STATT TTLEPHOHT COMPALY

Covering Joint Use of Poles

(Effective . Japuery 1, 1779 )
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INDEX

Preamble

Scope of Agreement
Explanation of Terms
Specifications
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Esteblishing Joint Use of Nev Poles
Rights-of-Way
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THIS AGREEMENT, made as of JAN 8 197 by and between the
Metropelitan Edison Company, a corporation of the Commonwealth of Penn-
sylvanie, hereinafter called "Met-Ed", and

Ouaker State Telephone Company

a corporetion of the Commonwealth of Pennsylvania, hereinafter called
“Telephone™.

WITNESSETH:

WHEREAS, Met-Ed and Telephone desire to cooperate and esteblish
Joint use of their respective poles when and where joint use shall be of
mutual advantage; and

WHEREAS, the conditions determining the necessity or desirability
of joint use depand upon the service requirements to bz met by both varties,
including considerations of safety a2nd economy, and each of them should be
the judge of what the character of its circuits should be to meet its service
requirements and as to whether or not these service requirements can be
properly met by the joint use of poles.

NOW, THEREFORE, for and in consideration of the premises and the
mutual covenants herein contained, Met-Ed hereby grantc to Telephone permission
to make attachments to Mzt-Ed poles as hereinafter provided, and Telephone
hereby grants to Met-Ed permission to make attachments to Telephone poles as
hereinafter provided, in each case to the extent the same may be lawfully
given and subject to all Acts of Assewbly and municipal ordinances and
regulations now in force or hereinafter enacted and in each case subject
nevertheless to the strict observance of each and all of the following, to wit:

ARTICLE I

SCOFPE OF AGREEMENT

(a) This agreement shall be in effect in the areas in which both of the
parties render service in the Commonwealth of Pennsylvania, and shall cover
all poles of each of the parties now existing or hereafter erected in the
above territory when said poles are brought hereunder in accordance with the
procedure hereinafter provided.

- (b) Each party reserves the right to exclude from joint use:

(1) Poles which in the Owner's judgment are necessary for its own
sole use; and

(2) Poles which carry, or are intended by the Owner to carry,
circuits of such character that in the Owner's judgment the
proper rendering of its service now or in the future makes
Joint use of such poles undesirable; and

(3) Poles where in the Owner's judgment joint use would not
prove economical; and

(4) Poles located on private property, which under the tarrifs of
either company, are required to be provided by the customer.

VZ00230
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ARTICLE II

EXPLANATION OF TERMS

’

For the purpose of this agreerent, the following terms shall have
the following meanings:

OWNER is the party hereto holding title to and full ownership of
a pole.

LICENSEE is the party hereto having the right under this agreement
to use a pole belonging to the other party.

ATTACHMENTS means all wires, appliances, apparatus, fixtures, and
appurtenances of every description now or hereafter used ‘on poles by either
party in its business.

RIGHT OF JOINT ‘USE means the right to make Joint use of poles subject
to the payment of rental therefor, for the purnose of making ettachments
thereto, which right, when granted, shall not be revocable by the Owner,
except as hereinafter provided.

A JOINT POLE means & pole which is tall enougil to provide space for the
respective parties as aforesaid and strong enough to meet the requirements of
the specifications merntioned in Article III for the attachrents ordinarily
prlaced by both parties.

APPLICATION means a written request for the issuance of a Permit under
the terms of this agreement*.

PERMIT means an Application which has been accepted in writing.

ARTICLE ITI

SPECIFICATIONS

The Joint use of the poles covered by this agreement shall at all times
be in conformity with the National Electrical Safety Code, or in conformity
with any modification thereof which may hercafter be agreed upon by the parties
hereto. Any present or subsequent rules and/or regulations that may be issued
by the Public Utility Commission of the Commonwealth of Pennsylvania shall
supersede, for purposes of this agreement, the National Electrical Safety Code,
or modification thereof, when the minimum construction required by such rules
and/or regulations is in excess of the construction by sald code or modification
thereof.
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ARTICLE IV

APPORTIONMENT OF POLE OWNERSHIP

Subject to any necessary regulatory approval, each Company, if it so
desires, will convey to the other, title to certain poles and anchor rods which
it shall hereafter designate, so as to achieve a balance of ownership of Jointly
used poles of 55% Met{-Ed and 45% Telephone. The consideration to be paid for
initial transfer of poles and associated anchor rods shall be the negotiated
unit brlces represent1ng the reasonable or equltable "value of the poles and

‘anchor rods at the time when such transfer of ownership will take place.

Subsequent conveyances may take place to attain the balance of ownership
aforementioned or to maintain said balance when it varies more than 5% from that
determined above. The considerations to be paid for such conveyances shall be
negotiated unit prices representing the reasonable or equitable value of the
poles and anchor rods at the time when such transfer of ownership will take place.

ARTICLE V

ESTABLISHING JOINT USE OF FXISTING POLES

(a) Whenever ejther party desires to make attachments on any pole owned
by the other party, it shall maxe written application therefor, specifying the
locations of the poles in question, and in the case of Telephone, the maximum
height at which it wishes to attach or in the case of Met-Ed, the mininum height
at which it wishes to attach. Within twenty (20) days after the receipt of such
application, it shall be approved or disapproved by the Owner, except that if
rearrangements or pole replacement are required to make the pole suitable for
Joint use and the Owner is otherwise willing to have the said pole so included,
the Owner shall so notify the Licensee, and after the completion of such rear-
rangements or replacement shall within ten (10) days issue a permit to the Licensee.

(b) Whenever any jointly used pole or any pole about to be so used under
the provisions of this agreement, is insufficient in height or strength for the
existing attachments and for the proposed immediate additional attachments therecn,
the Owner shall promptly replece such pole with a new pole of the necessary height
and/or strength and shall make such other changes in the existing pole line in which
such pole is included as the conditions may then require and shall remove and retain
the o0ld pole, and Cwner shall bear all of the expenses other than the Licensee
expense, if any, for transferring its cwn facilities from the 0ld to the new pole,
except as provided for in Article IX. i

{c) Eech party shall place, iransfer and rearrange its own attachments,
including any tree trimming or cutting incidental thereto, Owner of pole shall
place any anchor guy rod required for use of both parties of sufficient size and
strength to hold guys of both parties, and shall own, place, and maintain such
guy rods at its sole expense. Each party shall provide, at its sole expense,
such other guys as each may require for its own separate use., Each party shall
at all times perform such work promptly and in such manner as not to interfere
with the service of the other party.
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ARTICLE VI

ESTABLISHING JOINT USE OF NFRW POLES

(2) Whenever either party hereto requires ncw pole facilities under
this agreement, either as an additional pole line, or an extension of &n
existing pole line, or in connection with the reconstruction of an existing
pole line, and such pole facilities are not to be excluded from Joint use
under the provisions of Article I, it shall promptly notify the other varty
to that effect, showing the proposed location and character of the new poles
and the character of circuits it desircs to use thercon. Within a reasonable
lenzth of time after the receipt of suck notification, it shall be approved
or disapprovea oy the other party.

(b) Fach party shall place its own attachments on the new Jjoint
poles, and do any treec trimming or cutting incidental thereto, and shall perform
such work promptly and in such manner as not to interfere with the service
of the other parly. Owner of pole shall place any anchor guy rod required
for use of both parties of sufficient size and strength to hold guys of both
parties and shall own, plaece and meintain such guy rods at its sole expense.
Each party shall provide at its sole expense such other guys as cach may re-
quire for its own separate use. Each party shall at 211 times perform such
work promptly and in such manner as not to interfere with the service of the
other party.

(c) Owner shall provide and maintain pole suitable for joint use
at 1ts sole expense, except as provided for in Article IX.

ARTICLE VII

RIGHTS-OF-WAY

Each party will obtain its own necessary righis-of-way from the
property owners, municipalities, or others.

ARTICLE VIII

VAINTENANCE OF POLES AND ATTACHMENTS

(a) The Owner shall maintain its joint poles in a safe and service-
able condition ard in accordance with the specifications mentioned in Article
IIT and shall replace such of said poles as become defective.

(b) W%hen replacing a jointly used pole carrying terminals of aerial
cable, underground connections, or transformer equipment, the new pole shall
be set in the same hole which the replaced pole occupied unless special con-
ditions made it necessary to set it in & different locaiion,

(¢c) Whenever it is necessary to replace or to change the location

of a jointly used pole, the Owner shell before making such replacerent or
change in locetion give notice thereof in writing {except in case of emergency,
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when verbal notice will be given and subsequently confirmed in writing) to the
Licensee, specifying in such notice the time of such proposed replacement or
relocation., Licensee shall notify Owner in writing of its acceptance of the
location or shall request the Owner for an alternate location which will be
mutually acceptable. The Licensee shall at the time so specified transfer

its attachments to the pole at the new location,

(d) Except as otherwise provided in Section (e) of this Article,
each party shall at all times meintain all of its attachments, including guy
wires, and any necessary tree trimming or cutting incidental thereto, in ac-
cordance with the specifications mentioned in Article III and shall keep them
in safe condition and thorough repair,

(e) Any existing joint use construction of the parties, which is
subject to the provisions of this agreement and which does not conform to the
requirements of Article IIT hereof, shall be brought into conformity therewith
in the most practical and econcmical manner as attachments thereon are rear-
ranged or renewed, or as the poles are relocated or renewed, provided, however,
that neither party shall be required to rearrange any cable installed prior
to the date of this agreement. Vhen such existing joint use construction shall
have been brought into conformity with said Article III, it shall at all times
thereafter be maintaired in accordance with Sections (a) and (d) of this
Article. ‘

(f) The cost of maintaining poles and attachments and of bringing
existing joint use construction into conformity with said specifications

shall be borne by the parties hereto in the mannsr provided in Articles V,
VI, and IX.

ARTICLE IX

BILLING OF QOSTS

() 1In cases where the construction of a new pole line or the ex-
tension of an existing pole line is contemplated by either party and there
is a possibility that the poles might be used jointly, the Owner shall co
advise the other party and make inquiry as to whether it desires to attach
to the poles being installed. 1If, after the other party has declined and
the Owner has installed poles suitable only for its own use, the other
party, within three years from the date of the inquiry, decides that it
“désires to attach to_the poles, then the Owner will provide poles suitable
for joint use and the other party will reimburse the Owner for any non-
betterment costs involved in so doing. ~Conversely, should ‘the other party

accept and the Owner installs poles suitable for joint use, , the other party
will submit applications for attachments within one _year of the complet1on

of the installation. In the event such ‘party fails to make application within
such one-year period, it shall reimburse the Owner for any such non-betterment
costs as aforesaid. T
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(b} Should the Owner, when requested by Licensee to replace poles
with larger or different poles, find that such replacement will become an ex-
cessive operating or financial burden upon it, such Owner may request Licensee
to take over the replacement thereof and, upon mutual agreement, Licensee
may replace such poles with poles then suitable for joint use and shall be,
and continue as, the Owner thereof under the terms of this agreement.

ARTICIE X
RENTALS

The rental rates heretofore established effective as of January 1,
19 5§ shall continue and remain in effect under this agreement and shall
be applied in accordance with the provisions hereinafter set forth;

(a) Where the ownership of the pole is vested in Telephone, Mat-Ed
will pay to Telephone for the first year or fraction thereof, and each subse-
quent full year, for the use of each and every pole any portion of which is
occupied by, or on which the right of joint use is specifically provided at
Met-Ed's request in writing for the attachments of Met-Ed, the sum of Six
Dollars and Sixty Cents ($6.60) per pole.

(b) Where the ownership of the pole is vested in Met-Ed, Telephone
will pay to Met-Ed for the first year or fraction therecf, end each subseguent
full year, for the use of each and every pole any vortion of which is occupied
by, or on which the right of joint use {is specifically provided at Telephone's
request in writing for the attachments of Telephone, the sum of Five Dollars
and Forty Cents ($5.40) per pole.

(¢) The annual carrying charge of a joint use pole (presently $12.00)
and epportioned as rent (45% - $5.40 Telephone and 55% - $6.60 Met-Ed) shall
be reviewed for possible adjustwent at least every five (5) years. Adjust-
rent may be made upon mutual agreement in writing by the parties hereto and
the rentals to be paid hercunder shall thereafter be in the adjusted amount
agreed upon.

(d) Rental Payments hereunder shall be payable on the last day of
December each year during the continuance of this agreement for the year
ending November 30 and shall be based upon & written statement to be submitted
by each party hereto to the other on or before the 15th day’ of December,
glving the number of poles on which space is occupied by or is provided for,
the attachments of the other party. The first payment of rental hereunder
shall be made as of the Ust day of Decemher , 19 7

: (e) The effective rental date of each Permit shall be the date that
such Permit was approved by the Owner as shown thereon.
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ARTICIE X1

PAYMENT OF TAXES

Eacn party shall pay all taxes and assessments lawfully levied on
its own property atteched to said jointly used poles, and the taxes and the
assessments which are levied on said joint poles shall be paid by the Owner
thereof, except where municipal authorities levy assessments for joint occu-
pancy in vhich case each party shall P2y his owm tax,

ARTICLE XII

LTABILITY AND DAMAGES

Whenever any liability is incurred by either or both of the parties
hereto for damages for injuries to the employees or for injury to the property
of either party, or for injuries to other persons or their property, arising
out of the joint usc of poles under this agreement, or due to the proximity
of the wires and fixtures of the parties hereto attached to the Jointly used
poles covered by this agreement, the liability for such damages, as betuween
the parties hereto, shall be as follous:

(a) Each party shall be liable for 2ll damsges for such injuries to
persons or property caused solely by its negligence or solely by its failure to
comply at any time with the specifications herein provided for; provided that
construction temporarily crempted from the application of said specifications
under the provisions of Section (e) of Article VIII shall not be deemed to be
in vicolation of said specificaticns during the pericd of such exemption.

(b) Each party shall be liable for all damages for such injuries to
ite own employecs or its own property as are caused by the negligence of both
parties hereto or that are due to causes which cannot be traced to the sole
negligence of either party.

(e¢) Fach party shall be liable for one-half (1) of all damages for
such injuries to persons other than employees of either party, and for one-
half (%) of all damages for such injuries to property not belonging to either
party that are caused by the negligence of both parties hereto or that are
due to causes which cannct be traced to the sole negligence of either party, .

(d) Vhere, on account of injuries of the character described in the
preceding paragraphs of this Article, either party hereto shall make any pay-

ments to injured employees or to their relatives or representatives in conformity

with (1) the provision of any workmen's compensation act or any act creating
& liability in the employer to pay compensation for personal injury to an
employee by accident arising out of and in the course of the enployment ,
whether based on negligence on part of the employer or not, or (2) any plan
for employee's disability benefits or death benefits now established or here-
after adopted by the pariies hereto or either of them, such payments shall
be construed to be damages within the terms of the preceding paragraphs
nembered (a) and (b) and sha2ll be paid by the parties hereto accordingly.
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(e) All claims for damages arising hereunder that are asserted
against or affect both parties hereto shall be dealt with by the parties
hereto jointly; provided, however, that in any case under the provisions of
paragraph (c) of this Article where the claimant desires to settle any such
claim upon terms acceptable to one of the parties hereto but not to the other,
the party to which said terms are acceptable may, at its election, pay to the
other party one-half (3) of the expense which such settlement would involve,
and thereupon said other party shall be bound to protect the party making
such payment from all further liability and expense on account of such claim,

(f) In the adjustment between the parties hereto of any claim for
demages arising hereunder, the liability assumed nereunder, by the parties
shall include, in addition to the amounts paid to the claimant, all expenses
incurred by the parties in connection therewith, which shall comprise costs,
attorneys' fees, dicbursements and other proper charges and expenditures.

ARTICIE XIII

EXISTING RIGHTS OF OTHER PARTIES

Nothing herein contained shall be construed as affecting the rights
or privileges previously conferred by Owner, by zontract or otherwise, on
third parties o use any poles covered by this agreement; and Owner shall have
the right to continue and extend such rights or privileges., The permission
herein granted shall at all times be subject to such existing contracts and
arrangenents and to extensions and renewals thereof.

ARTICLE XTIV

ASSIGNMENT OF RIGHTS

Except as otherwise provided in the Agreement, neither party hereto
shall assign or otherwise dispose of this Agreement or any of its rights or
interests hereunder, or in any of the jointly used boles, or the attachments
or rights-of-way covered by this Agreement, to any firm, corporation or indi-
vidual, without the written consent of the other party; provided, however,
that nothing herein contained shall prevent or limit the right of either
party, nor shall such written consent be required, to mortgage any or all of
its property, rights, privileges, and franchiszes, or to enter into any lease
or transfer of all of them to another corporation organized for the purpose
of conducting business of the same general character as that of such party,
or to enter into any merger or consolidation; and, in case of the foreclosure
of such mortgage; or in case of such lease, transfer, merger of consolidation,
its rights and obligations hereunder shall pass to, and be acquired and
assumed by, the purchaser on foreclosure, the transferce, lessee, assignee,
merging, or consolidating company, as the case may be.
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ARTICLE XV

ABANDONMENT OF JOINTLY USED POLES

(a) The Licensee may at any time abandon the use of a jointly used
Pole by reroving its attochments therefrom and by giving notice of said action
to the Owner. Licensee shall not be responsible for any detriments, damages,
losses, liabilities, claims, der2nds, suits, costs, or expenses of any kind
or description arising solely from conditions or actions existing or occurring
after receipt of such notice and pertaining to the presence, maintenance,
operation, or removal of such pole or the facilities thereon; provided, however,
that liabilities incurred prior to said notice shall not be affected thereby.

(b) The Owner mey at any time abandon the use of a jointly used
pPole by removing its facilities therefrom and giving the Licensee thirty (30)
days notice thereof, in duplicate, on & form which shall be filled in so as to
tender the transfer of title to Licensce. If Licensee shall not within said
thirty (30) days have notified Owner of its intention also to abandon said
Joint pole, all the rights and liabilities of Qwner in and to said Joint pole
shall be vested absolutely in Licensee, and Licensce shall thereafter save
Cwner harmless frem all detriments, damages, losses, liabilities, claims,
derands, suits, costs and expenses of every kind and description arising solely
from any conditions or actions existing or occurring after the expiration of
such notice period and pertaining to the presence, raintenance, operation, or
reroval of such pcle or the facilities thercon; provided, howvever, that
liabilities incurred prior to said expiration shall not be affected thereby.
If Licensee shall have notified Ovmer of its intenticn also to abandon said
pole but shall revertheless have failed to remove its attachments therefrom
within thirty (30) days from the date of its notice of intention to abandon,
all the rights and liabilities of the Owner shall pass to Licensee at the end
of such sccond thirty (30) day period as if no decleration of iatent had ever
been rade by Licensee, If Licensee shall notify Owner of its intenlion also
to sbandon said joint pole and sh2ll remove its facilities therefrom within
the time set forth herein, all the rights and liabilities of the Owner to
gaid pole shall remain as theretofore,

(c) If Licensee elects to continue to use said Jointly used pole
after Owner has removed its facilities therefrom, Licensee shall pay to Cuner
such equitable sum for said pole as may be agreed upon by the parties, but
failvre to agree upon the amount of said payment shall not 1in any way affect
the time of the change in ihe rights and liabilities of the parties to said
pole, *

ARTICLE XVI

DEFAULTS

If ejther party shall make default in any of its obligations under
this contract and such default continues sixty (60) days arter notice thereof
in writing frem the other party, the other party hereunder may, at its option,
forthwith terminate this egrcement as far as concerns future granting of joint
use, or may rercve, at the cxpensc of the defaulting party, the attachments as
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to which such default exists, or both. Such removal or termination shall not
be construed as & waiver of the right to enforce collection of any sums al-
ready due.

ARTICIE XVII

WATVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance
with any of the terms or conditions of this apreement shall not constitute
a gencral waiver or relinquishment of any such terms or conditions, but the
same thall be and remain at all times in full force and effect.

ARTICLE XVIII

TERM OF AGREEMENT

This agreement shall be effective as of Januarr L, 1T, except as
to the first payment of rental hereunder as prescribed in Article X,
Paragraph ¢, and subjerl to Lhe provisions of Article XVI herein, thic
agrecment may be terminated, so far as concerns further granting of Joint Use
by either party, on or after the first day of January, 1?77 , upon sixty (60)
days notice in writing to the other party, provided that 1f not so terminated
it shall continue in force thereafter until terminated by either party at any
time upon sixty (60) deys notice in writing to the other party as aforesaid,
and provided further that notwithstanding such termination this agreement
shall remain in full force and effect with respect to all poles jointly used
by the parties at the time of such termination.

ARTICLE XXX

CANCELIATION OF PREVIOUS AGREEMENTS

The following pole attachment permits and agreements shall be and
the same hereby are cancelled ard terminated effective as of the date hereof
except as to any obligation and liability theretofore incurred thereunder:

FIRD ATTACIDTTIT PIEMIT UILLT.1 dated Decemter O, 10L3 fyap etranaliton
Mdison Companvy to Tycorine Taleoaona Cermany, nredecrssor in interast to Telonkona,

WIRZ ATPACIIFT PURMIT 12l dated Decamber N, 10hY Prom Lvcomine
Telephone Company, oredecessor in interes® o Telanheone, Yo fatromolitan Pdizon
Corany.

Any ard all otker JIRW ATTACTS T PIRIITE v and hetyean the nartieg
hereto, or thelr respective vredecesgsors in Interest, not hereinabove set Pforth.

VZ00239
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ARTICIE XX

STATUS OF EXTISTING ATTACHMEMTS

All presently existing attachments which were being maintained
by virtue of any agrecment cancelled by Article XIX hereof shall be deemed
henceforth to be existing pursuant to this agreement and shall be and
remain subject to all of the terms, provisions and conditions hereof.

L e s o a s o s

IN WITNESS WHEREOF, the parties hercto have caused these presents
to be executed in duplicate, and their corporate seals to be affixed thereto
by their respective officers thereunto duly authorized, on the day and
year first written herein.

METROPOLITAN EDISON COMPANY

ice President

Attest:

N 070@%

!
Secretaﬁ

OUARER STATY TULIPHONY COGPANY

By

¢
V.¢s Predident

Attest

C. Ytk Ng.

Ass— Secretary ’y
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METROPOLITAI EDISCN CQAITANY
and
YCRK TELEPHCHE & TELEGRAPH COMPAITY

Covering Joint Use of roles

(Errective Jenuery 1, 1557)
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THIS ACREEMENT, made as of January 1, 1657, by and tetwesn thae
Metropolitan Edieon Compony, a corporation of tne Coononwealtn of Pe2oasyl-
venio, hereinetter celled "iet-Ed," and York Telepicaz & Telesrapn Compony,
8 corporation of the Ccmmonwoalth of Pennmsylvenia, Lereinefier called
” . n

Telepuone.

WITHESSETH @

WHFRFAS, Mat-El and Telepncne desire to cooperate ard egteblish
joint use of tieir respective poles wacsn aad wihere joiat use siiall be or
mutual advanta;z; and

WHERFAS, tne conditions determining tike necessity or desirazbility
of Joint use depend upon the cervice vequirenents o be met by both parties,
includin: coasiderations of cafety end coonomy, anid cacn of tnea should bz
the julie of wazt the cioracter of its circuits sisuld be to czet its szxvice
requirenents end s to wngiler or mot th2ee service requirenenis can be
prozerly met by tbe Joint use of poles.

NOW, THZREFCRE, in consideration of the premises end the mutual

covencnts horein containsd, the parties hereto, rfor taemselives, their
successors end assigns, do nereby covenant acd ezree es follows:

ARTICLE I

SCORE OF ACFEOVENT

(2) This egreement shell be in cflfect in the creas in waich both of
the parties renier service in tpe Comisuwealth of rennsylvanic, and saeall
cover o1l poles oi ecch of tiae parties nov exilstin; or hercelter erected in
g£he ahove territory when said poles are brouzat acreunder in accordence wita
the procedure hereinertey provided.

(b) Eech party reserves the right to exclude frca joint use:

(1) proles which in the Ownsr'c Julzment are necessary for its
‘own so0le use; &and

(2) Poles which corry, or erc intended by the Owmer to carry,
circuits of suzh cherccter that in the CGmer's judgnent
th: proper rendering of its service now or in tia2 Jutur:
mekes Joilnt use of such poles undecireble; and

(3) Poles where in the Cwner's Judgsent Joint use would not
prove nconcmical; end

{4) Poles located cm privatz property, wiich ._ser e terifrs
of either company, are required to .- »"ivided by the custozer.
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ARTICLE II

EXCLAHATICYH CF TERIS

For the purpose of this agreemant, ths followlng teros ghall nave
th:: following meenings:

WNER is the perty hereto nolding title to and full ownersnip of
a pola.

LICEALSEE 48 the party nercto noving the right under this egreenean
to us: a pole belonging to the other purty.

ATTACITITD wezns all wires, spnliances, aproratus, flxtures, and
eppurtanznces Cr every descripiicn now or herealfter used co poles by either
party in 1ts business.

RICHT CF JOINT USD means the rizhts to mnke jolat use of poles sub-

Ject to tinz2 cm:int o2 rentel thereler, Ior the DUTICSE of naiing atiociiienis
thapeto, wilch rizht, when [ranted, sheil not be ravocadle by thz Cwnarx.

A JOIIT POLL means a pole which is tall ensush to provide space for
thke respective percies ag ororesald ami strong eaou;a tu need thz reguirsianes
of the speciricaticas wentionzd im Article III for tas attachosnts crdinarily
pleced by botn pariies.

APPLICATION meens a written request for the lssuance of a Permit
upndeyr the teras o1 tnls asgreexzat.

PERMIT rmeans an Application which has been accapted inm writing.
ARTICLE III

SPECIFICATILIS

The joint use of the poles coverad oy this azreeneat shall at all
tirsa bs in ccaformity with tie Netionnl Electrical Extfety Cnde, Or in con-
formit, with aay rodiriceticn tier20l wikdch Tay wirrilicel ba & »oed upon by
tha parties hareto. Any prisent or sustequiat rulus endifer reswletions cint
moy be issusd by the Public IRility Ceaniesicn of w2 Conmopuealith of F2nnsrle
venia shioll superssde tbe Haticnal Rlectricel Safzty Cede, or zsdidicatlicn
therzof, wien the minimum coastiuction rrguirsd by suca rules galfor rezuia-
Lions 1S 1n excess ol the construction raguixza by goid code or mediiicacion
thareol.

ARTICLE IV

ESTABLISHITG JOINT USE OF EXISTIHG ©CLES

(a) Whenovey eitier p. rty assires to daake attacnoents on eny pole cwnzd
by the other party, it shall iake writicn application taerefor, specirysing the
locations of the poles in quz:tion, and in the case of Telephone, the muxinum
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height at whick it wishes to attach or in thz case of VMa2t-zd, the ninimum height
at which it wishes %o attach Within tez {10) days afier the receipt of such
application, 1%t srall be epproved or discnarroved by taz Cwner, except that if
searranoements or pole replececent zre roguired %o moke the pole zuitable for
Joint use ard the Cwoer 1s otherwice willing 30 have the sald pole so includad,
the Cumer sball co notify tbhe Licensa2, end cfter th? eompletion of such re-
arrnngenents or replocemeat shall witaln ten (10) days issue a permit to the
Licenses,

(b) ¥hencver any Jointly vsed pole or eny poles zbout to be so used
undsr the provisions of tals a:ixeeneat, is insufficiznd in beigat or streagth
for tke exinting attachaents end for tie prenosed immwdiate additicnal atiech-
ments taorecn, the Cumer shgll promptly meniace such role with a nzw pole of
the pecessary ceigni anijor stiength and snoll meke such other chonges in ke
existinz pole line Ja which suci pole 13 included as tha conditions nay toen
reguirs ang sacll remove and retein the oli pole, and Owmer shall teer ell
of the e:mzases oth:r then the Licsnsee exzpense, i any, for transferring its
own fecilitles frca the old to thz pev pola, except as provided for in
Avrticls ViXI.

(¢) Each perty shall plues, transier axd rearranie its ovn ettachmentds,
insluding eny tree trizalpg or cuttirg iacidentszl tiereto, Owner of pole skell
place eny excacr guy ocd required for use of voth perties of suffliclent sice
and strenth to hold guya of botn parties, erd srpall ova, plece, end malintain
such guy rods at its sole expence. Zach party gha_l rrovide, at 1ts sole

expense, such othar cuys 83 each may require for its ovn separctz use. Zech
party shall et ell times perfera such work prouptly c2d in such manner as not
+o intoriere with the service of the other porty.

ANTICLE

-3

ESTARLISHING JOINT LSFE CF UZd POLIS

(n) Whencver either party berzto recuires new pole facllities within
the territory covers=d by this egroenzat, itn * as on cdéitienal pole lins,
oy on extznaion of &n existing role lin2, coxr in connzcition with tie recen-
structlon ¢r en existing pole line, and such pole {ucilities are not tc b2
excluded ivo: Joint use under tne provisicss of Articlz I, it shall preiptly
notiry thz2 other poxty to thet ericct, showing the nroposed location and
charectzr of ti= n2v poles and tha creracter of circuiits it desirad to uce
tharyzen. Within o :2aso0nable leagth of tinoe alter to receidt of such
notificaticn, it shkall be approved or discnoroved oy ta2 otner porty.

(t) Ezch party shall place 1its owvn cttach:ents cn tihe nev Joint poles,
end do eny tres triming or cuctting incidental thereco, and shall pexlora
such work promptly and in sucn manzery 85 not to interiere with tae service
of the other party. Cun2r of pole shell pluce any anchor guy rod required
2or use of both partizs of sufficlent size and strensta w hold gwys of wolh
perties cnd shall own, plece and maintain suca guy rcis at its sole expanss.
Eaca party shzall provide ot {ts sole e:p2ase such othar zZuys a8 esch may re-
quire ror its owvn ceparate use. Each party ezall ot ell times perrora such
work nroz=otly and in such menner as rot to interfers with tae service of th2
other party.
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(¢) Owner shall providf: and maintzln pols sulisble for jJoin% use at
ita sole expence, except as provided for In Article VIII.

ARTICLE VI

RIGITS-0F-1AY

Each party will obtain its owm pucessary rigats-olf-wey froa the
properiy owners, nunicipslities, or otners.

ARTICVLE VI

MATITTHANCE OF PCLTG /00D ATTACIZTETMS

(a) The Cumer shall cointein i4s jJoint poles in o eafe and serviceavle
coniition end in accomdioncs with ths cpeeiilieaviciy nilcasd in Article II1
and shall replece gucih of sz2id poles as taceoisr d2lectiive.

(L) Wren replacing a Jeintly usel pele carrying terminals of aeriel
ceble, undersround coanections, or tronsrormer equiilzatb, the new pole saail
be set in the s hole which the replaced pole cocunied unlens snecial con-

1+4ons make 1t nacessary to set it in e diiTerent location.

tiz locatlor of a
Lreint oY chalisa
wneylency, ub.en

(¢) 'menzvow 1% is pecescary to moploc:
Jointly used pole, Ghe (unecr 5hall borops adiin:
in locaticn zive notice ther:of in writing (exe:
vernsl netice vill be oiven and suSsoquintly Cf wrising) to the
Licensze, speciiying in such motie2 Ll tim: of svrn nropeoszd replacemant or
relocasion. Licensce shall potily Cuvisr in wieiviz i o its zogcptance ol i
location cr chall reguest tie Cwner For en eldernnie loeaticn wadch will be
mutuslly ecceptcbie. The Licensee shell et vhe tilse 0 specifivd transiey
its attociuients to the pcole at the novw locavioa.

czion {e) of this Article, each
at::.::..-u.,a, inzluling Jquy wWizes,
irlizntal thareco, in accoxdiiice

party szall et 211 timeg nointaln wli of it

(d) Excev: ep othermrise providsd in Se
end eny necessary troe trivming or casting i

with the npzciricacicns renticned in Arcicle IiI end ghall h:io) thea in cule
condivicn and tlhorcusa rerair providod, rowvwvsy, thet aeivboe norty chall ve

required to rearrange eny cable instollsd pricr o iz date of this agrionent.

(=) Any cxistiny Joint use constructica of thi partics, wilcha is sudject
to the provisions of tihis esreement snd ullend Co2s nclt conr'cyn 0 the raquiree
mﬂnta 0?2 Article IIT heweor, shall be hrouzit into conformity thercwlta in tke

ost practicel cnd econdalc c..l canrer as CLtafnintl thEnac &It resrrénTd or
rene'ned.. or a3 ti: polcs exr2 reloca%ted or remevad nrovided, nouvever, tioo
neither party shall bo raouired to resrrzace eny coble Ilnstalled prior To the
deta of this egreement.  kien such exisving joint use construction shall have
b2en brouh,.lt into conforuity with soli Astiels III, it shall of all vimss
tluerosfter b2 maintained in accordence witia sactiors (a) eni {1) of tals
Article.
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(f) Tae cost of maintaining poles end sttachments znd of bringins ex-
isting Joint use comnatruction inuo conformity with sald spoecifications shall
be borne by toe parties hereto in the mannar provided in Articles IV, V and
VIII.

ARTICLE VIII

BILLILG OF CCLTS

(a) In cases where the construction of a new pole lire or the ex-
tension of an existing pole line is contexmnlaoted by eithar party end there
is & possibiliiy tret the poles nizht be used Jolmtliy, the Cwmer siall zo
edviae the other poriy ard muake inauiry o3 %o wnziasr it dosires to attach
to tae poles being installed. 17, alter th: other party nos declinsd ard
the Cwner nes instulled poleg suiteble cnly for its cwn use, the otlher
party, witnin three years froa the date of 4ua laquiry, decides tast it
desires to attacn to the poles, tiaen taz Cuu=r will crovids: poles suitzhle
fer Joint use and taz other pority will reiisurse the Cunze Jor &3y adn-
betterzanl costs involved 1in 5o doing. Conversely, ehould the othsr party
accept, anl the Cwner instzlls poles sultaile Tor joint use, the ctizr perty
will subalt espliceticns r'or atisciineats witaln one year oif tne completicn
of the instellztion. In the event suca pariy falls to molie eppliceticn witaln
such one-ycar period, it shall reimburse the Cumar for eny such non-bettoraent
costa as eloreceid.

(») Saculd the Cumer, when requesten by Licensee to reolace poles
witn lerser or difierent poles, find tisy guzh rzrlacziaent will Vecom2 en
excessive operating or financial huricen unza it, such Owner may request
Licensce to taxz over thz replaczment treriolr ond, upoa mutusl agroemnont,
Licenser may replace such poles wita poles then suiteable Jor joint use and
shall be, and continue as, the Owner tiasrool wadsr woe toras of tais agyeunient.

AMENBMENT 1.1- 74 ——p ARTICLE IV
RETALS

(a) Whsre th: ownership of the pole Is vested in Telaphonz, Met-El will
pey to Telepacne feor the first year or frootion tnereof, and each subsequant
full yeer, for th2 use o each ead every pdlz sny porticn of viicn is occupied
by, or ca vwhich the rignt of Joint use is srezelfliasglly proviizd at Met-Ei's
request In writing for the attochnents of He:t-Ld, excepting non-reoatal attacihe
ments as referrad to in Article X, the sun of Six Dollars and Sixty Cants

($56.62) per pole.

(b) Wne.. th= oumership of thz pole is vested in l2t-El, Telephone will
pey to Met-Ej for t --."% year or fraction ithereof, and enca subsequent full
year, for the use of each wa.’ ~+.urr »ale srnay porticn of wihich is occupied
by, or on which the risnt of joing¢ use .o ._ v .%cally proviced at Telephone's
request in writing for tne attacimeants ol Uolgpie. - sxrepting oon-reatal
attacharnts as reivcrred to in Artlele X, tiz gum of Fave -11lars and Toaoy
Cents (25.40) per pole. :
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(¢) Tme anoual carryizg charge of a2 joimt uss nole
and apporticnsd o5 remt (459 - $5.40 Telephore ani 359 -
be reviewvzd rfor zossible adjustzernt ot least evary five
mert may kA made upon mutuil agressert i3 writing Ty tre sl
will be iLhen uviiderstocd to Le wvithin ihx sccpe of thio esreeme

presently 312.00)
60 Mat-Td) 3mall
yaars. SOL5usSte

priies peysto znd

b \Jl-g
J\-/ N~

(4} ¥ental rayments hereunder shall be payable on the last dey or
Decezter each year during ithe continusnce of this agreszact for the yesr ending
Noverter 30 arsl skall be bassd upoa a ~ritten stzterent to te sitwitted by each
paaty hereto tc the othar on cr tefors the 15th dey of Decerber, glving th2
nurher of poles con vhichn space is occupj.ed. by or is provided for, the attach-
ments of tka other paxrty.

(e) The effective rental date of each Fermit shall be the detc thut such
Pernit wos epprceved by the Cwner as shown thareon.

SE AMENDMENT -3 274 ARTICLE X
BO3=-REGTAL A T0ACHMENTD

Poles used ounly for clearsnce or guylrg curposes shall be ccnsiuered
to boe within the scepe of tiis agreezent but no reatal shall be chargea ti:re-
for. A pole chall be ccnsiderad as ussd for claarwnc2 purposes if it is cne
which would not have been required or set by £iz attuchlag ccmpany hud Cener's
line baen in a different location.

ARTICLE XI

PAYSETT CF TGS

Each party shall cay all t.a_\-es and assssszents lavfully levied on
its own property attached to sald jodiotly used poles, end the toxes and the
assessicats walel are levizd on saiq. jeinot poles shall be pald by tie Cwaer
+herzof, e:cent whare municipal avthorities levy & ssoenis for joint cccu-
pancy in waich case each party scall pay his own te.x.

ARTICLY XIT

LIABILITY AXD DAMAGES

Whenzver any llability is incurred by eithex or both of the parties
hareto for demazzs for injuries to th2 exployees or for injury to the proparty
of either party, or ror injuries to oth:=r persons or ineir property, arising
out of the Joint use of poies under this agreement, o dug to the proximivy of
the wvires and fixtures of vne parties bereto attacnad to the jointly used soles
coverwli by tals agrcenent, the liavility forr such Jonages, as betumen tiz por-

ti2s nereto, szall be as rollows:
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(a) Bach party shall be liecbles fcr all damages for such injuries to per-
sons or property caused solely by its negzligznce cor solely by its failure to
corply a% zny tize with the specifications hereln mrovided for; provided tazt
construction tezporarily ewzzroated frem thz applicetion ol said specifications
wadsr the provisions of Sectiice (e) of Article VII snhall not be deezad to be
in violation of szid spacificzticazs durinzg tie period of such exzzpiion.

(b) Each party shell be lizble for all damazes for such injuries to its
own erployees or its owvn property as axe causad by tioe negligence of beth par-
ties kereto or that are due to causes vhich connot be wraced to the sole neg-
ligsnce of either party.

(e) Sach pertyr shall be liable for cas-half (%) of &1l darmases for
cuch injurisc 0 perscns ourzr thon ernployses of eithzr zarty, and Joo ooz
holf (1) of all dzwmases Cor suca injuriss to property not belonging to eltker
pooy that or2 cavsad by thae paslizesnce of both porties hereto or tiaat are dus
£0 causes vilch cannot be trzced to the socle razligenee of eltasxr rarty.

=T

(&) Whzre, on eccount of iniluries
precedins poyesrapiisc of this Article, eitlayw
nmznts to indurad ciployees or to their relotives or roproscantatives ino coa-
foraity with (1) the provision of any worizin's ccisenzation z2ct or 2ny act
creatinz a liability in tae erployer 1O roy ccopansciica for perconzl injury
to on erployee by ceeilent axrising out o1 and in tiz course of the coployls=ht,
whather baced om ne;ligence oa part of the enployer o not, or (2) coy zion
for employee's dlesablility benefits or doath bereliss now esteblichad oy pere-
ofter edovted by the parties bersto or eitzzr of thsm, such pe wents shall

ha constraad 40 be dimages within the terms of the precading pararrus:
mudbercd (&) and (b) cxd shall d2 paid by vh2 pordics meroto eccoriin:slyv.

» poxby Doreto shall ok any pay-

.

(e} A1l claims Por dameges erising noreunder tha
or afrfect both perties zereto sholl be dualt wivha vy th
providea, bhouwever, thot in any cose under i Crovisiuns
thls Article wpere the clafmcnt desires to sattles any such claim usdon ters
acceptable to cne of the parties bereto but noit o tz2 other, the poxty to
vwhich said terns are aceepieble nay, ot itz elecvicn, pay to tha ovher poriy
one-nalf (%) of the expense walch such s2dilemint uvould involve, ond Shere-
upcn scid other poarty chall be bound ©o pirotoct the pexrty makins such payment
from &1l furtier licbility ond enpenas oa gecdunt or such claia.

v cr

(2) 1o the adjustment between the portiss hayeto of any clain for dzanczes
arisiprz hercunicr, tie lizbility assumzd hereunicyr, by the porties chall in-
clude, in zddition to the czouats paid to tixe clainuint, all erfeases ineurmod
by th2 pordles in counectica therewlth, witich gheil comurise costs, avtornays'
fees, disbursements and other proper charges and eMpendituras.

ARTICLE XIIT

EXTSTLIG BIGHIS CF UniDR PARTIES

flothing Lerein ccatained shall Lo conetruiad e effecting the rizats
or privilezes previously .onrerrad by Crazr, by ccalsroct or otherwics, cn
third partics to use eny piles covered by this peraiy; and Quoar sl eave
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the right to conbinue and extend such rights or privilegzs. The pexnission
hereln granted shell st ell times be subject to such existing coairacts end
arransements and to cxtencions asad renswels thereof,

ALRTICLE XIV

ASSIGIHENT OF RIGHTES

Except as otherwise provided in the Apeement, neithayr party herato
shall essiiyn ox othaywise dispose of this A.zesment or aay of 1tg »izhts or
iInterests rercunder, cor io any of tha Jointly used poles, or the atfzcrzents
or rizats~cf~imy covered by this Amvenzan’, wo any firm, corperatioa or indi-
vidusl, withcut the writton consent of the other varty; provided, nouevery,
that notiain: herela contain:d 2h2)1 pravent cw lialt o2 rigsnt of either
party, nor shall sucn writien ccneent be recuired, o norssage any or all of
its propexrty, rishts, privileges, and frouchises, or to enter into eny leese
or trznsfer of &ll ¢ theu to a_other corporation crzaiized Tor th2 puspose

of coniucting busin°s' 2 tha some generazl choractsy os thalt of suci party,
or tc entzr ioito eny werIer or coasolidoticn; i, in cose oif the Porzclosure

of such mortgs;e; or in cazz o suchh lemzz, trencrey, ierseor Or concolidztion,
its rizats and oolipctions nerecunder s2all poss to, aal be zequircd cad
assuz2d by, tne vurcinser on {orscloswre, the trensterce, lessee, &seignee,
merging, or coasolidoting company, s the case may be.

ABANTCIMENT CP JOIITLY USID POLES

(a) Tre Licensze nay at eny time ztenden the uze of a jolntly usad pole
by removiny its attacizents therzrrcm cai by siving potice ol said actica %o
the Ownar. Licersee shall not be reapoasible for any da:irimunts, Jomagzs,
lesses, liebilities, clains, demands, sulis, costs, or cxnenses of cay kird
or description arisiny colely fren ceniitions or actiocns existing oy occurring
after receipt of such wotice end pertaininsy to tiz pressac?, meintenance,
operation, or removal of suca pole or the facilitiss tocrecon; previded, however,
thet liabilitles ilncurred prior to cald nolice shalli not bhe uffected thereby.

() The Ouwrer ny at any tim2 stardon tih2 use of = Jointly uced pole by
rewoving its focilitiess thererrus and giviny the Licencze iitety {30) duys
notice therzof, ir duglicate, on a form wiaich shelld be Lll_“l in o a3 to
tendeyr taz tromsior of title to Licensse. If Liconges sivdl nod wishin sald
thirty (30) days bsve nctified Cwacr of its intontion 21s3o to cberion said
Joint pole, all the rignts and lisbilities of Gwmer 1n end to said joint pole
shall be sted aebsolutzly in Licensce, and Licansee ghall tharecfter save
Owner heraless fron all detriments, decniss, lozses, liabilitiss, claims

demands, sults, ccets and expanses of e:"ry itind end descriztion ariuinv solﬂly
froa eny conlitions or actions existin; or cocewsTin) olftcr to2 exmiraticn of
such notice period ard pertaininy to taz presence, maintenosnce, operation, or
rezoval of sich pole or the facilitiss thoraon: provided, nevwever, that
liebilities ficurred prior $o sald oxpizction shall wot be eriectad thereby.
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If Licencee gshell have notified Cwner of its intention also to ebanden said
pole but sh2ll navertineless bave {ailed tc remove 1ts att:achments thexerrea
within thirty (20) éoys from the date of 1ts potice of intention to abandon,
all the rigets end liabilivies o tha Owmor shall poss to Licensee abt toe end
0f ouch szcond thirsy (32) day period es if no decloration of intent had ever
be2an made by Licensee. If Licens=e ghell notify Gimay of its intention also
to ebundon said Joinit pole and sceil remove iws ocilitles thererron within
the time set forth hercin, all the rights amd lichilities of the Cumer to sald
pole shall remain es tharetofore.

(¢} If Licensee elects to coatiauz to use seid Jointly used pole efter
Onmer hes removed its fucilities thsrefyonm, Licensee shall pay to Cwner such
enudtehle sl oy gaid vole as oy be ecyxwed unon oy the parties, oub fzilure
to azres upoa the amcunt of sald peyment shnll notl in eny woy arffect toe time
of the chouse in the rizihts end lishilitizs 0f the parties to sald pcle.

ARTICLE XVI
DEFAULTS

If either party shall rmuke dorault iu any of its oblizetions under
this contract end such d2fault ccatinued sixkty {60) deys efter notlce therect
in vritin: rron the othzr party, the other porsy hercunder may, et ita cyticn,
forthwitih torainate this agreerent as foxr as concerns fuiture santinaz of joint
uge, or may regove, ot th: expensz oF tiaz cel~ulting perty, the attcenments as
to which such defoauldt exists, or Gotih. Sush romsvel or tormdacticn ghnoll not
be ccnstrusd ac a vaiver of the right to satorce collection of any suss already
due.

ARTICLE XVIl

WAIVER OF T7RMS CR CCIDITI(HS

The felilure of elther porty to enicrce or lnsist upcn comnliance
wity any or the tesras or ccnditicas of this e xwemeznt sh2)l not ccnstitute
a genzral vwalver cr relinguisiment of exy sueca teras or conditions, but the
same snall be and rezain ot ell tizes in full rforce and elflfzct.

ARTICLE XVIII

TERY CF ACGRIIIT

This agreement shall b2 effective 23 of Januery 1, 1967, end subjecs
to the provisions of Article XVI herein, this e:iresment moy b2 terminated, so
far as coacerns furtisr rrantinz of Jolnt Use by either porty, on or after tis
first day of Jamucry, 15858, upon sixty {£0) days nmotice ia writins to thaz otlor
pP&arty, provided tzat 172 aot 6o termirated it snx l ccatirue in force tharzafhen
until terminoted by eithar party ot eny tinme upca sixty (50) deys motice in
writing to tihe other verty as aforesaid, amd prov.ided further that notwiti-
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standing sucha termination tnis agreement shall remain in full force and effect
with rospzct to all poles Joinily used by the parties at the time of such
texaination.

ARTICLE XIX

GUIDE TO FRACTICE

To establish uniform practices ard procedures a,.ulymo to the Jjoint
use cf poles unler the ternms of this amwenaat, it is umdsrstood thet both
pasrties to this agxsenment will enlinbornte in prepaving a "Guidse to Practice”
pepual valch will ingzrpret the terwms of tio sgrez2oent cald working practices
to te loliowed wad will prescerive tiz Iorms o bz uzod. It is unierstocd that
20 terms cx conmtiticons of this ezreecent will be alterad by the Guid2 1o Fraceice

cad, furthzpmore, that ony intororetoticas rasuwlting Tron this Guice to Proctice
may be changed at coy time Ly wuguzl comsens.

ARTICLE XX

CALCELLATICH CF PRTVICUY AGREEZIFITS

The followin;: pole abtuckmant periits and e;xreements shall be and
the same hoer:by are ceacelied and teyrminated:

1. Attacnmeat Permit No. ¥E-YT-1 dated Sepiexmber 18, 1542
froa M23repoliton Rilson Company to Yeris Telephone and
Tel2 =z3h Conrany.

2. Attuchrmont Permit lo. Yi-lME-1 dated Soeptember 18, 1042
fron York T:lephoas and Telezaph Ccropiny to Metrepoliten
Eiicon fompany.

3. Attaciment Perait No. ME-YET-1 dated Moy 28, 1954 froa
Metropolitcn Zdison Compery to York Ezsterm Telewihone
Cormany.

L, Attechment Permit MNo. YET-HE-l dated Mzy 28, 1954 frem
York Yosvern Telepaone Ceozany to Metropolitan Elison
Coxpeny.

5. Any end all otior pole abttachmont permitvs, licenscs or
azreexcnts by and Letwren the pariics kireto, or thsly
resge-:.-ti'm Dredecessors In intesyest, not hereinabove
set forch,

ARTICLE ¥XI

TRAISFYR CF QUTSTANDLNG PERMITS

All) pole paraiis heretcrore issusd end now cutstending under any
end all agreenrafis ceacelled by Article XX huereof shall be Jeemed to hove
been reicsucd pursumnt to taic esreemont cnd shall be end reialn subjeckt ©o
all of the terms, provicions wed cosditions hereof.

SEE RMewDMENT 1-1-74 ARTICLE XX 1)) VZ00254
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Ul WITHESS WIITRECF, the partiss hexeto heve ceused these presents
to be executed in duplicate, and treir corporate seals to be affixed thereto
by their respzciive oflficers thereunto duly euthorized, on toe 22sp day
of ey 19G67.

METROPOLITAI EDISCN CQIPANY

wy— S /S

Vice Presiaent

Aftest:
6 - 7 /"
/ Z\-\—u R L
7 d(/ Secretary
YCRX TELEPOCIT & TELEGRAPH CUIPANY
By _ ?\a /1/2 - "‘L“'
Aperating Vice rrzsident
Attest:
s e S =l e
' 4 A355TANT  Sscratary
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GUIDE TO PRACTICE

In Conrection With C2naral Joint Usc Agreemsnt Botween “
Metropolitan Edison Coupany ¢ ',?P

and \{‘ﬁ\q y'b

Yorx Teleptone and Telegraph Co=pany \
Dated: bay 22, 1937
Effective: Jenunry 1, 1037
To estzblicsh uniform practices and procedures applying to
Joirt use of poles under the terms of tﬂ General Joint Use Agrcezent,
ffective January 1, 1507, between t ietropoliten Edison Cezpany

(Met-Fd) and the Yorx nore and Telegraph (Telephons),

the follewing interpreizticn of ¢ of the Agrecezant and working
bractices is herecir set forth it is understocd that nothing herein
contaired shall alter or cancel any part or parts of this Agreecent
and, furtherczore, thzt these interpretaticns Elj te changeid =t any
time by rutual consent tpon reguest ¢f either perty. Only those

tu
LU
parts of th

t
rtion are inecluded herein;
for all par r

e ezreeasznt needing interprata
¢ neral Joiri Use Agreemant.

r
5 not includzd, refer o Co

I INTERPROTATION OF ACREZNANT

ARTICLT xv ABANTDONENT CF JOINTLY USED POLES

An ecuitable sum as stated in this Arcicle skall be the
a9ﬂ“ec1 ted wvalue of a “c;e hu'ch is high eancugh for the
ice
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1. GEINFRAL

A. JOINT FIFLD RTVIEY

From past experience, Joint Field Reviews of proposed construction
and reconstruction of Fole lines have boen found indispensabin in

securing the proper application of provisions governing the joiat

use of such plant.

It is agreed that neither Compary will underbuild or overbuild on
separate parallel poles on the same side of the thoroughfare vith-

out having mutual consent,

B. UNAUTHORIZED ATTACHMENTS

It is agreed in order to insure the successful operation of this
agrecment that no unauthosrized atrtachrments on the part of either
Coopany will be permitted. Exceptions will be made for emerzency
attachments; such as, services and others which cannot recasonably
be covered jointly in the field before installing. Thercfore,
each Company will innediately initiate iaternal znd inter-depart-
mental routines to guarantee that the Cwter is promptly notified
when attachments arc mace.

C. NEUTRAL SPACE

The neutral space is provided for the protection of the workm:n
and plant of both parties. Tonerefore, it is important that both
Companies cooperate fully in preventing attachments which encroach
in this space.

D. IMPORTANT DPRECAUTIONS

1. Adherence to Srecifications

Past expevience with Joint use of poles indicares that thare
should be a stricter acherence to tne specifications in regsrd
to:

(2) Climbing space

(b) Position of ground wircs

(c) Position of guy vires

(d) Position of insulation levels ard guy insulators

(e) Conzestion of drop-loaps (scrvices), especizaily on
transformer roles

f Maintaininz recouired clearances berween Services
L )

{(drop-loops) of borh Comzanies to and on custoniers'
buildings.
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g) Spgy{g%Jgﬁ¥§g§§§D®£ separ:  telephone service
lines from electric compa.., ground leads

(h) Telephone service on high voltage poles

2. Grounding of Cable Messenzer and Protector Grounids
(Refer to Amend-ent dated Mzy 20, 197L under Article
titled "PROTEZCTION".)

3. Bonding and/or Groundiny of Sireet Light Brackeis
(Refer to Amerdment dated May 20, 197L under Article
titled "PROTECTION".)

E. MWISCHLLANEOU3

1. Disposition of Poles to be Removed

In connection with the replacewent or removal of a jointly
used pole, where feasible, both Cempanies will arrange to
coopurate in the transler of fecilities Lo the new vole so
that Owner mazy remove the old pole without delay. It iz the
Owner's obligation to remove the old pole unless otherwise
designated.

It is the duty of botn parties to miake certain that the
other party's wires are neither touched nor disturbed,

2. FEmergency Pole Revlacerent by Licensee

In emergency cases whare Licensece discovars a hazardous pole
condition raquiring irediate attention, Licensee may proceed
with the corrective worx and bill cwrer. Vhen time vremits,
the Owner's cornsent will Tirst be secured. This practice is
necessary in the interest of public safeiy.
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A. JOINT USE FIELD NOTi FORM - EXHIRITS “A" & "B"

1. Use of Forms

(a) This form will be used to notify either party as
Owner or Licensce of progoesals 2nd/or requests in-
volving joint use and by the other party to reply
thereto. It will serve as an application and permict.

(b) The preparation of this form shall be on a local office
or district level and it will be used primarily between
Mctropolitan Edison and York Telephone and Telegraph
Engiticering offices. The preparation of this form is
illustrated ou attached specific examples. See Exhibits
A& B.

2. Routing and Approval of Forms

Three (3) copies (moure if required) will be prepared by
Licensec,

YT&T CO, RCUTING MIT, ED. ROUTING

#1  Gentel Accounting #l Met. FEd. Accounting

#2 Met, Ed. District Zngineering  #2 YT&T Division Engineering

#3 YT&T Division Enz.neering #3 Met. Ed. District Enginecring

NOTE: Number 2 znd 3 copies to be forwvarded to other Compuny's
Engineering Office, Number 3 copy to be returned to originator
to signify acceptance or rejection,

3. Numbering System

All Joint Use Field Note Forms will be identified by numbers.
Ficld note nuzbers shzil be assigned consecutively.

(a) Forms Originated by York velephone ond Telegcragh Comoony

Each form number will be prefixed with the letter "Y' to
identify the Telephone Cempany folliowed by the letter "N"
to designate Met. Ec. Co.

{b) Yorms Originated by Met, Ed. Co.

Each form number will be prefired with the letter 'V to
identify the Power Company followed by the letter "Y' to
designate York Telephone and Tvlegraph Company.

4. Number of Poles on Onc Fiold Note

Not more than 22 poles shall be inclus_. e one Field tote.
ines_ sh~1] be no dclineation av .o area, civil division or
telephone exciicn~ils,
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B. "NOTICE OF ASANDOIRMENT AND TRANSFER OF OWWERSHIP" FORM - EXHIBIT "c"

In view of the possible time required by Licensee to complete studies to
determire whether ownership will be accepted or wheiher it will likewise
be ahandoned, the Owner's intenticn will be conveyed promptly to the
Licensee.

Upon physical reroval of all of its attachments, Owner will prepare "Notice
of Abandonment of Joint Poles and Transfer of Ownerskip” forz (Exhibit C)
end forward it to Licensee, who will execute saze and return it to Owmer
within the time limit of thirty (30) days es speC1fled in Article XV (b) of
the Agreement. The c¢ffective date will be tkirty (30) calender days or less
after owner executed form.

Six (6) copies of this form will be prepared by Cwner. 9Two (2) will be signed
by the authorized agent and the signatures will be coaforzed on the recaining
copies. Two (2) conforzed copies and the two (2) signed copics will te feor-
warded to Licensee who will affix signature of proper authorized agont to the
two (2) sigred copies and return the original to Chmer.

Should Telephone bz Owner of the atandoncd pole, Mot-3d nay convey to Telechone
title to cne of its pcles of equal size and age in exchange for the abandoned
pole which Telephone will convay to Met-Ed. Ages within the steps listed in
III-B-2 of this Guide shall be ceasidered sgual. Each company, as Cvmer, will
prepare forms as in #3 above to accomplish the conveyances. Ferms shall be
cross referenced to each other.

All "Noticc of Abandorment of Joint Poles and Trensfer of Ownersnip" forms
shall be identified by the same nucbars assigned to the Field ilotes.

C. PROCEDURE QF REPORTING ATTACEMENTS

1.

A report must be mad
th

le
party to poles of n

-
[P
\r

'U

(a) Completion of Joint Use Field Lote

(1) Met-EQ Division District Code

A list of Met-Fd Districts is attached ps Ex:ibit YD".

(2) Mot-YXd Pole Mumber

List the Met-Ed number of the jointly used rpole

(3) Met-Ed Civi) Division Code

Each Met-Ed District bhas been assigned a numericzl code to identify the Civil
Division in which the Jjoint polc is located. A list of Mot-Fd Civil Divisiors
and corresponding code numbars is attached as Exhibit "E".

(L) York T&T Comoany Pole Nurkor

List the York T&T Company's nuctsr of the Jeintly used pole.
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ION
1£ The Telephone €

ERras

cpione Company .| ¢ number ends with a

fraction, the following codes wili be used by Ac-

counting when cards are punched:

Fraction Code
1/4 3
1/2 5
3/4 7

£{5) York Telephone and Telepraph Co. Exchange

List the Telephone Company Exchange area in which the
Jointly used pole is located., A list of Telephcne “om-
pany Exchanges and corresponding code nurbers is attachec

as Exhibit "“fF".

£6) _Owner Status

The followirg codes will be used to designate the owner-

ship and status of each pole jointly used;

Code Owmner Status

1 Met. Ed. New Rental Attachment
3 He#. Ed. Remove Attachment

5 YT&T New Rental Artachment

7 YT&T Remove Artachment

(7) _Enter the digit "2" on GColumna 37 to identify the

Telephone Cempanv

(8) Size

Licst the actual size of the joint! used pole,
J y P

(9) Ycar

List the year in vhich attachment was made to ioin

used pole.

tly

(10) _Enter the Ficld Note numbar in Columns 42 tro 53.

ACCOUNTING PROCEDURES

" 1.

The Met. Ed, Company's Accounting Departrent will

prepare IBM cards for Owmer Status Codes one (1) throuzh

be responsiblo
for preparing 1BM cards for Owner Starus Codes five (3) thArough
eight {8). The Telephone Company's Accounting Departoen:s will

The information Joint Use Field Note Forms will be used as

source data to prepare the IBM cards,

‘ ' VZ00261
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2. Each Accounting Departzment will prepare two decks of IZM
cards monthly. One set of IBM4 cards will be forwarded to
the other company's Accounting Department.

3. Each Accounting Department will pr epar2 a pocle "printout
every ronth and transmit it to their Engineerirpg Departrm
for verification. Any corrections necessary will be made on
the Joint Use Field lote form.

k. On or about Novemter 30 of each year, the cempanies will

exchange pole listings to reconcile and validate the rontals
due each company

1T PURCEASING ABAYWDO:ZD POLES

When poles, abandoned by Owmer, are %o be purchased by Licensea, the equlthbln
sum to be paid Owner shall bte determined by ithe follos nn procedure

A. DETERMINATION OF "IN PLACE" VALUT OF POLES

The life span of all poles shali be thirty (30)years. For purroses of
reflecting the condition of poles {as related to condition new), the
Owne* shall deternirne the remaining life by yecar in waich pole was

installed, if available, or if not, by inspection on the ground, with
brocedure as outlined bvelow ard in accordance with parcentages out-
lined below:

1. The pole shall be inspectad jointly 2y reoresentatives of
toth ccupanies, in accordance with the standard pvocedure
established for pole inspa2ctiicn by the company pr 00051ng
to purchase the role. The preocedure 41 ;

(a) an appraisal ¢ the effect of the defects observed

(b) an aporeisal of tiue condition of the pole in relation
to a new pole

(¢) an estizate of the age of the pole, and

(@) the minirum size of pole required ty the corpany
proposing to purchase tne pole.

2. All Kinds of Wood Poles

25 years or mors resaining life - 1007
20 thru 2% years remaininzg life - 833
15 thru 19 yecars remzining 1iie - 6C3
10 thru 1% years remaining litz -  Lo3

6 thru O years remaining 1ife - 207

3 thru 5 yeears rewcaining 1ife - 107
Less than 3 years recaining life- O
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B. PRICE SCHEDULES

PUBLIC VERSION

YTT
(Rev-2-80)

For the purpose of simplification, it has heen agreed to use price schedules
based on the average experience of both parties under the conditions existing
in the territory covered by the Agreement, and to keep such schedules as
cwrrent as possible, revising thez not oftener than once a year.
party shall be responsible for its own prices.

below.

Eaci:

Current prices are listed

PRICE SCHEDULES - EFFECTIVE JANUARY 1, 103n

Size

25
30
35
Lo
bs
50
02

C. EXAMPLE OF BILLING FOR PURCHASE OF POLZ(S)

ft.
ft.
ft.
ft.
ft.
ft.
rt.

York T &

T Costs

$212.
2lLs,
290.
3290,
387.
L32.
.00

L8z

30
20
20
00
02
00

Met-Ed

Costs

$L05.

383.

L,
.02
562.
650.
759.

205

00
00
00

090
Q0
00

Owner proposes to abandon 35-foot pole which was installed 8 years ago.
Licensee accepts ownership in accordance with Agreement.

Example:

When Licensee is York Telephone and Telegraph

Example:

$hhk.00 X 807 = $355.

Bill

When Licensee is Metropolitan Edison Company

$200.00 X 80% = $232.

Bill

Company
20

York Telephkone

00

and Telegraph Co.

Metropolitan Edison Company
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PUBLIC VERSION YT

B. PRICE SCHEDULES

For the purpose of simplification, it ras been agreed to uce price schedules
based on the average experience of botk partics urder the conditions existing
in the territory covered by the Agrecc-ent, and to keep such scheculses as
current as possible, revising them not oftener than once a year. Fach

party shall be responsible for its own prices. Current prices esre listed
below.

PRICE SCEEDULES - EFFECTIVE JAIUARY 1. 1976

Size York T & 7 Costs Met-Ed Costs
25 ft. $1L42.00 $312.00
30 ft. 172.00 333.00
35 ft. £ 211.00 3585.00
Lo ft. S 234,00 437.00
Ls £+, . 278.00 R k91.00
50 ft. / g 331.90 557.00
55 ft. 3 378.00 630.00

{
C. EXAMPLZ OF ‘BILLIHG FOR PURCEASE CF FOLZ(S)

I !
Owmer proposes'to abapdon 35-foot pole which was installed 8 ye
Licensee accepts ownership in aceccxyéance with Agreement.

3

o

1S 2F0.

Zxarple: !
Wren Licensce gs York Telephecne ané Telegraph Company
o $386.00 X £27 = $308.80
3 ; Bill York Telephone and Telegraph Co.
Exanmple: \J
When Licensee is Metropolitan Edison Corpany
$211.00 X 807 = $168.80

Bill M=tropoliitan Fdison Company
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ITT
PUBLIC VERSION
EXPLANATION OF EXHIBIT "A"

Line #1

York Telephone and Telgraph desires to attach to existing bk0-foot
pole.

Lires #2 & 43

York Telephone and Telegraph reoussts that lest-2d replace a 35-foot
pole with a LO-foot pole. Line 2 will provide information on the
pole to be removed. Line 3 will cover the information required for
the new pole.

Lines L & #5

On some previous review, York Telephone and Telegraph made arrangecents
to rent a pole. However, it was Ciscovered that an errcr had been rpacde
in the street number ccde. To correct this error, the attachrent is
recoved on Line L and the correct irforzztion is' listed on Lin= 5.

P-4

Line #7

Yorx Telephone and Telegreph plans to remove its attachmen®.
EXPLANATION OF EXHIBIT "B"
Line #

Met-Ed is requesting percissicn to attach to an existing 395-foot
pole.

_g - VZ00265
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PUBLIC VERSION T

Lines #3 & ##4

& 35 Zoo-
Line 3 will prcvice information o=z the pole
Line 4 will cover the iaforimarion required for the rnew

Mot. Ed. requests that York Telephone andg Toeiegeaph replace
pole with a 40 foo:t pole.
to be recoved.

pole.

Line #5

Met. Ed. is notifying York Teiephone and Telegraph of plans to remove
its attachment. ,

_ 10 . VZ00266
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EXHIBIT "C"
PUBLIC VERSION

YTT and BMA

Form 93

NOTICE OF ABANDONHMENT OF JOINT POLES AND TRANSFER OF OWNERSIIIP

(L|cen5ce)

Under the terms of an agreement dated....................................you maintain wires and appliances

on pole{s) of Owner as follows:

Lncation Pole Pole I Fertal or Yresent
Number Numbers Longth ton Non-licntal Value
i
|
. —-— - N

Owner has removed its wires and appliances from the sa:d pole(s). Kindly advise within thirty (30)
days from this date i you desire to assume ownership thercof in accordance with and subject to the
provisions of said agrcement.

Licensee accepts ownership of the pole(s) des-
ignated in accordance with and subject to the pro-
visions of sa:d agreement dated.... ..o,

Lizensee declines the within tender of title and
has removed or will remove-all its wires and appli-
zirces from szid pole(s).

(One to be stricken out)

(Llcensee) e

For avd in coasiderativn of the sum of Onz
Dollar ard other good and sufficient consideration,
receipt whereef is hoveby ackrowledsed, Owner
hercby selis, transzfers, ossizrns, and sets over to
Licencee, s successors and  assigns, effective

TR e e 2 Of
its interest in the pole(s) designated above, and
for itsclf, its succeszors and assigns, covenants and
agrees with Licenscs, its successors and assizns,
that it will warrant and defend the same against 2!i
acd every person or persoas whomsoever lawlully
ciaiming the came or any part thereof, but Owrner
does nct warrant any right in Grantee to maintain
said poie(s).

By..

Tl e

Date . o e e
VZ00269
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PUBLICVERSION
GUIDE TO PRACTICE

In Connection With General Joint Use Agreement Between
Metropolitan Edison Company
and
York Telephone and Telegraph Company

Dated: May 22, 1967
Effective: January 1, 1967

To establish uniform practices and procedures aoplying to
Joint use of poles under the terms of the General Joint Use Agreement,
effective January 1, 1967, between the Metropolitan £dison Company
(Met. Ed.) 'and the York Telephone and Telegraph (Telepnone), the fol-
lowing interpretation of the terms of the Agreement and working practices
is herein set forth. It is understood that nothing herein contained shall
alter or cancel any part or parts of this Agreement and, furthermore, that
these interpretations may be changed at any time by mutual consent upon
request of either party.

INTERPRETATION OF AGREEMENT

ARTICAL 1. SCOPE OF AGREEMENT

(a) It is agreed that all poles of both parties now existing or
hereafter erected may be made subject to joint use under the terms of
the Agreement,

(b) The Owner has the right to exclude certain poles where in
his judgement joint use is undesirable.

(1) Poles which in the Owner's judgement are necessary
for its sole use; and

(2) Poles which carry or are intended by the Owner to
carty circuits of such character that in the Owner's
judgement the proper rendering of its service now or
in the future make joint use of such poles undesirable:
and

(3) Poles where in the Owner‘s judgement joint use would .
not prove economical; and

(4) Where in accordance with the tariff of either Company,
a customer is required to provide, install and maintain
poles to support service wires of either Company between
their main line and customer's premises, it is decided to
use poles of either Company, application shall be made to
the Owner by the Licensee in accordance with the terms of
the Agreement.

*Refer to General Joint Use Agreement

VVZ00270



PUBLICG VERSION

¢

ARTICLE 1I. EBXPLANATION OF TERMS

OWNER - LICENSEE « ATTACHMENTS - RIGHT OF JOINT USE - A JQINT POLE -
APPLICATION - PERMITS*

ARTICLE III. SPECIFICATIONS*

ARTICLE IV. ESTABLISHING JOINT USE OF EXISTING POLES

(a) The method to be used to make application for attachments
will be coverec under "Operating Practices.”™ Although not specifically
stated in the Agreement, it is understood that in those cases where re-
arrangements or pole replaczement are recuired to make the pole suitable
for joint use and the Qwmer is willing to have the poles so inciuded,
said rearrangements or pole replacement shall be accomplished in such a
manner the Licensee's commitment to its customers will not be impaired.

(b) =
(¢) It is Licensee's duty to advise Qwmer of its guying require-

ments to assist Owner in determining the size of guy rods required for
Joint use.

ARTICLE V, ESTABLISHING JOINT USE OF NEW POLES

(a) See OPERATING PRACTICES.

(b) See foregoing under Article IV (c).

(c) *

ARTICLE VI, RIGHTS-OF-WAY*

ARTICLE VI1. MAINTENANCE OF POLES AND ATTACHMENTS

(8) (b) *

(c)} See OPERATING PRACTICES

(d) (e) (£ *

ARTICLE VIII. BILLING OF COSTS

(a) See OPERATING PRACTICES

(b) *

VZ00271



* PUBLICyVERSION

ARTICLE IX. RENTALS

(a) See OPERATING PRACTICES

(b) =

ARTICLE X. NON-RENTAL ATTACHMENTS*

ARTICLE XI. PAYMENT OF TAXES*

ARTICLE XII. TLIABILITY AND DAMAGES*®

ARTICLE XIII. EXISTING RIGHTS OF OTHER PARTIES®

ARTICLE XIV., ASSIGNMENT OF RIGHTS*

ARTICLE XV. ABANDONMENT OF JOINTLY USED POLES

An equitable sum as stated in this Article shall be the depreciated
value of a pole which is high enough for the Licensee's requirements based
on the Licensor's current pole prices. '

ARTICLE XVI, DEFAULTS*

ARTICLE XVIiI. WAIVER OF TERMS OR CONDITIONS*

ARTICLE XVIII. TERM OF AGREEMENT*

ARTICLE XIX. GUIDE TO PRACTICE*

ARTICLE XX. CANCELLATION OF PREVIOUS AGREEMENTS*

ARTICLE XXI. TRANSFER OF QUTSTANDING PERMITS#*

VZ00272
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- PUBLIC VERSION B

CPZRATING PRACTICES

. GENERAL

A. JOINT FIELD REVIEW

From past experience, Joilnt Field Reviews of proposed construction
and reconstruction of pole lines have been found indispensable in

securing the proper application of provisions governing the joint

use of such plant.

It is agreed that neither Company will underbuild or overbuild on
separate parallel poles on the same side of the thoroughfare with-

out having mutual consent.

B. UNAUTHORIZED ATTACHMENTS

It is agreed in order to insure the successful operation of this
agreement that no unauthorized attachments on the part of either
Company will be permitted. Exceptions will be made for emergency
attachments; such as, services and others which cannot reasonably
be covered jointly in the field before installing. Therefore,
each Company will immediately initiate internal and inter-depart-
mental routines to guarantee that the Ouwmer is promptly notified
when attachments are made.

C. NEUTRAL SPACE

The neutral space is provided for the protection of the workmen
ané plant of both parties. Therefore, it is important that both
Companies cooperate fully in preventing attachments which encroach
in this space.

D, IMPORTANT PRECAUTIONS

1. Adherence to Specifications

Past experience with joint use of poles indicates that there
should be a stricter adherence to the specifications in regard
to:

(a) Climbing space

(b) Position of ground wires

(c) Position of guy wires

(d) Position of insulation levels and guy insulators

(e) Congestion of drop-loops (services), especially on
transformer poles

(f) Maintaining required clearances between services

{drop-loops) of both Companies to and on customers'’
buildings.,

VZ00273
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! PUBLIC VERSION

(g) Special emphasis to separate telephone service
lines from electric company ground leads

(h}) Tclephone service on high voltage poies

Grounding of Cable Mcssenger and Protector Grounds

Where the Power Company has a multi-grounded neutral system with

a continuous neutral, the Telephone Company may bond their aerial
cable messenger to Power Company vertical grounds. In cases where
there is no vertical ground wire present on the pole, the Trlephone
Company will insctall a bond wire of sufficient length to reach the
Power Ceompanvy multi-grounded neutral. The Power Company will con-
nect the bond wire tc the multi-grounded neutral.

Bonding and/or Grounding of Street Light Brackers

Where the Power Company has a multi-grounded neutral system,

with a continuaus neutral the Telephone Company aerial messenger
may be bonded to Power Company street light brackets in accordance
with the Sixth Edition of the National Electrical Safety Code.
Bonding at this messenger shall be done by the Power Company,

E.

MISCELLANEQUS

1. Disposition of Poles to be Removed

In connection with the replacement or removal of a jointly
used pole, where feasible, both Companies will arrange to
cooperate in the transfer of facilities to the new pole so
that Owner may remove the old pole without delay. It is the
Owner's obligation to remove the old pole unless otherwise
designated,

It is the duty of both parties to make certain that the
other party's wires are neither touched nor disturbed.

2. Emergencv Pole Replacement by Licensee

In emergency cases where Licensee discovers a hazardous pole

condition requiring immed:iate attention, Licensee may proceed
with the corrective work and bill Owmer. When time perumits,

the Owner's consent will first be secured. This practice is

necessary in the interest of public safety.
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' "~ PUBLIC VERSION

FORMS

A. JOINT USE FIELD NOTE FORM - EXHIBITS "A" & "B"

1. Use of Forms

(a) This form will be used to notify either party as
Owner or Licensee of proposals and/or requests in-
volving joint use and by the other party to reply
thereto. It will serve as an application and permit.

(b) The preparation of this form shall be on a local office
or district level and it will be used primarily between
Metropolitan Edison and York Telephone and Telegraph
Engineering offices. The preparation of this form is
illustrated on attached specific examples. See Exhibits
A & B. i

2. Routing and Approval of Forms

Three (3) copies (more if required) will be prepared by
Licensee.

YT&T CO. ROUTING MET. ED. ROUTING

#1 Gentel Accounting #1 Met. Ed. Accounting

#2 Met. Ed. District Engineering #2  YT&T Division Engineering
#3 YT&T Division Engineering #3 Met. Ed. District Engineering

NOTE: Kumber 2 and 3 copies to be forwarded to other Company’'s
Engineering Office, Number 3 copy to be returned to originator
to signify acceptance or rejection,

3. Numbering System

All Joint Use Field Note Forms will be identified by numbers.
Field note numbers shall be assigned consecutively.

(a) Forms Originated by York Telephone and Telegraph Company

Esch form number will be prefixed with the letter "Y" to
identify the Telephone Company followed by the letter '™M"
to designate Met. Ed. Co.

(b) Forms Originated by Met. Ed. Co.

Each form number will be prefixed with the letter "M" to
identify the Power Company followed by the letter "Y" to
designate York Telephone and Telegraph Company.

4. Number of Poles on One Field Note

Not more than 22 poles shall be included on one Field Note.
There shall be no delineation as to area, civil division or
teieph h .

€iepaone exchange VZ00275
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"NOTICE OF ABANDONMENT AND TRANSFER OF OWNERSHIP" FORM -

EXHIBIT C"

1. In view of the possible time required by Licensee to complete
studies to determine whether ownership will be accepted or
whether it wil! likewise be abandoned, the Owner's intention
will be conveyed promptly to the Licensee.

2. Upon physical removal of all of its attachments, Qwner will
prepare '"Notice of Abandonment of Joint Poles and Transfer
of Ownership" form (Exhibit C) and forward it to Licensee,
who will execute same and return it to Owner within the time
limit of thirty (30) days as specified in Article XV (b) of
the Agreement. The effective date will be thirty (30) cal-
encdar days or less after owner executed form."

3. Six (6) copies of this form will be prepared by Owner. Two
(2) will be signed by the authorized agent and the signatures
will be conformed on the remaining copies. Two (2) conformed
copies and the two (2) signed copies will be forwarded to
Licensee who will affix signature of proper authorized agent
to the two (2) signed copies and return the original to Owmer.

4. All "Notice of Abandonment of Joint Poles and Transfer of Owner-
ship" forms shall be identified by the same numbers assigned to
the Field Notes.

PROCEDURE OF REPORTING ATTACHMENTS

1. All poles of either party to which the other party has attach-
ments of any kind or has space reserved must report such attach-
ment(s).

(a) Completion of Joint Use Field Note

(1) Met. Ed. Diviston District Code

A list of Met. Ed. Districts is attached as Exhibit D",

{(2) Met. Ed. Pole Number

List the Met. Ed. number of the jointly used pole.

(3) Met. Ed. Civil Division Code

Each Met, Ed, District has been assigned a numbrical code

to identify the Civil Division in which the joint pole is
located, A list of Met. Ed. Civil Divisions and corresponding
code numbers is attached as Exhibit "E",

(4) York T&T Company Pole Number

List the York T&T Company's number of the jointly used pole.
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If the Telephone Company pole number ends with o
fraction, the following codes will be uscd by Ac-
counting when cards arc punched:

- Fraction Code
1/4 3
1/2 5
3/4 7

(3)__York Telephone and Telegraph Co. Exchange

List the Telephone Company Exchange area in which the
Jointly used pole is located, A list of Telephone Zom-
pany Exchanges and corresponding code numbers is attaches
as Exhibit "F". '

{(6) Owner Status

The following codes will be used to designate the owner-
ship and status of each pole Jointly used:

Code Cwmer Status

1 Met. Ed. New Rental Attachment

3 - Met. Ed. Remove Attachment

4 Met. Ed. New Non-rental Attachment
5 ) YT&T New Rental Attachment

7 YT&T Remove Attachment

8 YT&T New Non-rental Attachment

{7) Enter the digit "2" on Colwurn 37 to identify the
Telephone Company '

g8! Size

List the actual size of the jointly used pole,

(9) Year

List the year in which ‘attachment was mzde to jointly
used pole.

(10) Enter the Field Note number in Columns 42 to 53.

D. ACCOUNTING PROCEDURES

l. The Met. Ed. Company's Accounting Department will be responsible
for preparing IBM cards for Owner Status Codes five (5) through
eight (8). The Telephone Company's Accounting Department will
prepare IBM cards for Qwner Status Codes one (1) through four (4).
The information Joint Use Field Note Forms will be used as the
source data to prepare the IBM cards.
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2. Each Accounting Department will prepare two decks of IBM
cards monthly. One set of IBM cards will be forwarded to
tne other Ccmpany's Accounting Department.

3. Each Accounting Department will prepzre a pole "print-out”
every month and transamit 1t to their Engineering Department
for verification. Any corrections necessary will be made
on the Joint Use Field Note Form,

4, On or about Noveamber 30 of each yeer, the companles will
exchange pole listings to reconcile and validate the rent-
als due each company.

I1I. PRICE SCHEDULIS

For the purpose of simplification, the following price schedules have
been agreed upon for the use in connection with operations under the
Agreement: they are based on the zverage experience of vu. i parties
under the conditions existing in the territory covered by the Agree-
ment. These prices may be revised at any time by wutual consent of the
parties.

A. PRICE SCHEDULES - EFFECTIVE JANUARY 1, 1975

-~
VA Size 7 York T & T Costs P Met, E£d. Costs
coaal D0 BrsT 1t 77 -)‘n‘:.ﬂ;'.'-
20 ft. $ 85.00 TSR g el
> 3% 25 ft, PRI ST A R 175.00 312~
A 30 ft. /77 141,06 772 > 1¢%,.6C 432
-4 35 fr, 22»  158.00 1! S 227.00 3 5%
s¥s 40 fr. 227 195.00 3% > 257.00 +”
~37 45 fe. =3 218,00 27 D, 288.00 «?!
w50 fo. 1.7% 252,00 331 < 320,09 BN
@7 55 ft. 777 271,00 379 358.00 ¢ 3
B. DETEXMINATION OF ".{I\' PLACE" VALUC C¥ POLES
b Tne life spar ¢ &1l zotes chail be thivty {30) vears., For opur:
of reflecting the connltion of poles (cs reloted 1o condition oo
the Gwmner shall detetwiae the remaining 1ife by ve:zr irn shich poo -
was instclle if eveilable, or if no, &v inspecrticn on the grounl,
with rroce du. £s cutlined belot end in cocofdance vith percentages
outlines belov:

1. The pels shell be irmsnected jointly be represantatives o
both Comparics, in zrcordance witn the siznnird proced:
esteblishes {or pole inspectiern by the Comnmany prepoaciug
te purchrse the pole. The procedure ghavld incluce:

(a) an a-praisel of the effect o the defecis obeeyy -
(z) an aprreieal eof the conditien of the pole in roint

to a new nule, (¢ e esfimete of the &pe of the pois.

end (d)} the miniwem cize of role reguired by the Cowmzeur
TCROSinT Lo purchsa T le

pros s =P se the pole. VZ00278
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All ¥inds of Wood Poles

25 years or wmore remaining life - 100%
20 thru' 24 years remaining 1ife - §07
15 thru' 19 veaers remaining liis - 607

10 thru' 14 years remaining life - 407
6 thru 9 vears remaining life - " 20%
3 thre 5 years remaining life - 107

less than 3 years remaining life 0%

EXAMFLE OF BTLLING FOR PURCHASE OF POLE(S)

Owner propouses to ebendon 35 foot pole which was iustzlled 8
vears Bgo. Licensee accepts ownership in accordance with
Agreement. -

Example:

When Licensee is York Telephone and Telegraph Companvy

227.00 X BO7 = 181.60

Bill York Telephone and‘Telegraph Co.

Example:

——
-y

by

168.00 X 807 = 134,40

Bill Meti. Ed. Company
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PUBLIEVERSION
EXPLANATION OF EXHIBIT "A"

Line #]

York Telephone and Telegraph desires to attach to existing 40
foot pole.

Lines #2 & #3

York Tvlephone and Teclegraph requests that Met. Ed. replace a
35 foot pole with a 40 foot pole. Line 2 will provide infor-
mation on the pole to be removed. Line 3 will cover the infor-
mation required for the new pole.

Lines #4 & #5

Line

On some previous review, York Telephone and Telegraph made arrange-
ménts to rent a pole. However, it was discovered that an error had
been made in the street number code. To correct this error, the
attachment is removed on Line 4 and the correct information is listed
on Line 5.

#6

York Telephone and Telegraph desires to attach to a non-rental pole.

Line #7

York Telephone and Telegraph vlans to remove its attachment.

#8

Line

York Telephone and Telegraph plans to set a new pole and is informing
Met. Ed. to see if they desire an attachment on the pole. On Account-
ing's copy strike out in red pencil. If Met. Ed. desires to attach

to pole, information will be transcribed to their Joint Use Field Note.
See Line 1 of Exhibit "B."

EXPLANATION OF EXHIBIT "B"

it
Met. Ed. is informing York Telephone and Tclegraph that they want to

attach to the pole listed on Line 8 of Exhibit "A." However, Met.
Ed. is requesting a 40 foot pole instead of a 35 foot pole.

#2

Line

Met. Ed. is requesting permission to attach to an existing 35 foot
pole.

VZ00280



Lines #3 & #4

* - 12 -

PUBLIC VERSION

Mect. Ed. requests that York Telephone and Telegraph replace 2 35 foot
pole with a 40 foot pole. Line 3 will provide information on the polc
to be removed. Line &4 will cover the information required for the ncw
pole.

#5

Line

Met. Ed. is notifying York Telephone and Telegraph of plans to rcmove
its attachment.

#06

Line

Met. Ed. is reouesting an attachment to a non-rental pole.

VZ00281
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EXHiB T ¢

% ) PUBLIC VERSION

fors gg

Number. .. .. .

NOTICE' OF ABANDONMENT OF JOINT POLES AND TRANSFER OF OWNERSIH;P

T to . TR
{Owner) {Licensce)
Under the terms of an agreement dated . ... ... You maintain wires and apphances

on pole{s) of Owner as follows:
i.o-al‘on- Pole t Pole ! | Rental or_--:_l’_rrtm
.\':,..l;.eri Numbers l Length i Location ! Non-lental | Value
- : i 1 ___!_ = Ir._ f—

| i f ! i
—_ L - | —_— e e——— — | ___i_ —_—

t .

- | i
_____ I -—--: e —_— - e —
| ] | |
R i N S

! i :
| | | I
| T |:

—_— - | el T p— -!—--———;——-—-—— —_—————— e e —— .. [ —_—— - T N
i i :
B | | e
i ’ | i |

' ! |
e
| I I ! :

R l — |' —_ — —_—— e _.II____
| | | |
1 | |

Owner has removed its wires and apnliances from the said pole(s).

Kindly advise within thirty (30)

days from this date if you desire to assume ownership thereof in accordance with and subject to the

provisions of said agreement.

Licensec accepts ownership of the pole(s) des-
ignated in accordance with and subject to the pro-
visions of said agreement dated . ..... ... ... .. .

Licensce declines the within tender of title and
has removed or will remove all its wires and appli-
zirces from sczid pole(s).

{One to be stricken out)

{L;censee) e

For and in considerat:un of the sum of One
Dollar ard other good and suficient consideration,
receipt whercof is hireby acknowledyed, Owner
hereby selis, transfers, 2ss.318, and sets over (o
Licensee, its successors and assigns, cilective

its interest n the pole(s) designated above, and
for itself, ity sucles-urs and assigns, covenants and
agrees vath Licensee, jts successors and assigns,
that it will warrant and defend the same against all
ard every person or peruoas whomsoever fawfully
calming the same or any part thereof, but Owner
does not warrant any right w Grantee to maintain
said poie(s).

VVZ00284
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. | EXAHIB T D

¥ | " PUBLIC VERSION
. JOINT USE.FIELD NOTE

MET-ED DIVISION/DISTRICT CODE

Codes
Divisions Divicion District.

Reading
Hamburg -
Topton

Central 1l

W e

Boyertown

lebanon 2 1 Lebanon

Eastern 3 Easton

Nazareth

Bangor

Fw o

Stroudsburg

Western L. York .

Hanover

Dillsburg
Gettysburg

Glen Rock

York Haven - No -

"Red Lion

N NV E W

VZ00285
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CoDE

153

171

172

NG.

PUBLIC VERSION

METRCPOLITAN EDISCN COMPANY

CIVIL DIVISION CODE

WESTERN DIVISION

CIVIL DIVISION

Abbottstown Boro AR
Arendtsviile Boro
Bendersvilile Boro
Berwick Twp. BE
Biglerville Boro
Bonneauville Boro
Butler Twp.

Conewago Twp.
Cumberliend Twp.

East Berlin Boro (£ 8
Fairfield Boro
Frankiin Twp.

Freedom Twp.

Germany Twp.
Getiysburg Boro
Hamilton Twp. H T
Hamiltonban Twp.
Higniand Twp.
Huntington Twp.
Latimer Twp. LR
Littlestown Boro
HcSherrystovn Boro
Menallen Twp.

Mt. Joy Twp.

EX Hi &\ T

=

COUNTY

Adams

VZA00286
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CGDZ NO.

g8l

182

230
202
237
203

238

PUBLIC VERSION

HETHOPOLITAN EDISON COMPANY

CIVIL DIVISION CGCDE

WESTEAN DIVISION

CIVIL DIVISION

Mie Pleasant Twp.

New Oxiord Zoro

Oxford Twp.

Reading Twp. R C
traban Twpe

Tyrone Twp,

Union Twpe

York Springs Boro
Cooxe Twp.

Dickinson Twpe

Monroe Twp. Mo
s Holly Springs Boro
South Middleton Twp. S M
Carrol Twpe cChA

Chanceford Twp, cF

Codorus Twp. <D
Conewago Twpe _ &
Crossroads Boro < s

Dallastown Boro D3
Diilsburg Boro g
Jover boro DV
Dovar Twp. Do

Fast Hopewell Twp. E H

COUNTY
Acams

1l

"

11"

1"t

"

"

"
Cumberland

"

4]

n

"
York

11

11}

t

1t
VZ00287



CGOz NG,

<04
205
239
2k0
241
206
207
2L2
208
243
209

244

PUBLIC VERSION

METHGICLLITAN #5008 COnPANY

CIVIL DIVISION CODE

WESTZRY DIVISION

CiVIL 3JIVISION

zast Mancnester Twp, = |

Fawn Grove Boro
Felton Boro
Frankiin Twp.
Frankiin Boro
Glen Rock Boro
Goldsooro Boro
nzilam Boro
Hanover Boro
Hellam Twp.
fielaelberg Twp,
Hopewell Twp,
Jackson Twp,
Jacobus Boro
Jefferson Boro
Lewisberry Boro

Loganville Boro

Lower Chanceford

Lover Windsor Twp.

Marichester Boro

Manchester Twp.,

Fid
FG

FR
FT
G K

H ™M

HL

HE

Ho

ds

BYe!

LG

Twpe Lc

LWl
MT

M

COUNTY
York

1"

1"t

"
"
1!

"

L)
tr
"
1)
tr
L1

"

L1
1
1

LE)

/700288



CCaz M,

222
262
263
229

225

PUBLIC VERSION

METROPOLTTAN FENISON_COMPANY

Yo Rk

CIVIL DIVISION CODE

WESTERN DIiVISION

CIVil DIVISION

anhnels Twpe M N
Monagran Twp. Mna
te Woll Boro ML
Newberry Twp, N8

New Freedom Boro N F
New Salem Boro Y N
North Codorus Twp. nNC

Nortr Hopewell Twpe jy)4

North York Boro Ny
Paradise Twp. A
Penn Twp.

Railroad Boro RE

Red Licn Boro R

Seven Valleys Boro SV

Shrewstury Doro S H

Snrewsbury Twpe. S i
Springettsoury Twp, S &
Spring{ieid Twp. S F
Spring Garden Twp. SG
Spring Grove Boro SR
Stewartstown Boro SN
Warrington Twp. WK
Washinguon Twp, IN A

COURT

Torg
T
1t
1
n
"
"
n
1
11
1)
1"

1

n
1
11

1t

14)

VZ00289



PUBLIC VERSION

METROPCLITAN #DISON COMPANY >

CIVIL DIVISION CODF

WESTERN DIVISION

COo= NO. CIVIL DIVISTON COUNTV
—— N NN L
Coé #ellsviile Boro LiL York
224 Wesi Mancnester TWpe iC : "
225 West Manheim Twp, "
226 West York Boro Ly "
265 Windsor Boro MDD "
266 Windsor Twp, NS "
267 Winterstown Boro T | "
{13 foe Boro Y E ' .
1 |
227 York City Yo "
209 York Twpe N K "
270 Yorxana Boro N i " ’
iZg York Haven Boro N+ " !
3 Yoerlv New Salt i '
> N ! :
271 ‘y.\&_-.'thsv.'}!e Coro I " ;
f
!
|
é
|
!
!
VZ00290 |
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Copg#

256

290

PUBLIC VERSION

G S
- . FRRLY A
'Y a1, i
York

iy

Sirvillie

R ITER RN 'Y

fauwn Grove
Lien Rocw

leilerson

Tocasvillae

T ESLeY

rizhisviiie

VZ00291



BETHAL IELEPHONE
SHELLSVILLE
JONESTOWN
MYERSTOWN
FRYSTOWN
BERNVILLE
WOMELSDORF
ROBESONIA
SCHAEFFERSTOWN

CONTEL
HERSHEY

PINE GROVE
AUBURN
FIENDENSBURG

PUBLIC VERSION

VZ00292



PUBLIC VERSION

AMEDMENT

WHEREAS, METROPOLITAN EDISON COMPANY (Mct-~Ed) and YORK TELEPHONE &
TELEGRAPH COMPANY both lLeing Pennsylvania corporations, entered into a certain
Agreement (Agreenent) dated May 22, 1967, effective January 1, 1967, providing
for joint use of certain poles; &nd

WWHEREAS, GENERAL TELEPHONE COMPAIY OF PENNSYLVANIA (Telephone) is
successor to Yorx Telephone & Telegraph Company; and

WHEREAS, the parties hereto desire to supplement and amend the
Agreement as hereinafter more fully set forth;

NOW, THEREFORE, in consideration of these presents, the parties
hercto for themselves and their respective successors and assigns, hereby
agree to amend and supplement the Agreement as hereinafter set forth, ef-
fective as of January 1, 1974, to wit:

1. Delete Article IX of the Agreement in its entirety and subs-
titute therefor a new Article IX which reads as follows:

Article IX - Attaciment Fees - Comoensation

It is agreced by parties that no attachment fee, as such, will be
paid by either party to the other and in lieu thereof just compemsation shall
be made in accordance with tha following:

(A) The ratio of ownership of the total nuzber of joint use poles shall be
considered balanced when the ratio of pole owmership attained is 55% -
Met-Ed ard 457 - Telephone.

(B) The party owning less than its apportionad ratio of peles shall annually
pay to the other the full agrecd upon compensation for esach pole it is
deficient.

(C) The comwpensation per deficient pole in 1974 shall be $17.50, thercafter
the compensation per deficient pole shall be the conmbined average of the
parties' annual carryingz charge per pole of their respective forty (40)
foot poles as of Jaauarv 1 of the then current ealendar year; provided,
however, in no event shall the compensation per deficient pole be less
than the hereinafter designated percentum of either purty's suid annual
carrying charze per pole, said percentum teing as follows: 1975 -~ 87.57,
1976 and thareafter - 907.

(D) Compensation payments shall be made on the last day of December each year
based uvoon all Permits in eifect on YNovenher 30 of such year.

(E) The effectiva date of caeh Perniit or of the termination of a Permit s,all
be the date that such Permit or termination thereof was approved by Ouwaer
as shown thercon, srovided Lieccnsee shall have previously removed its
attachzents thecefrom. \VZ00293



PUBLIC.VERSION

2. Delete Article X of the Agreement in its entirety and subs-
titute therefor a new Article X which reads as follows:

Article X - Apportionment of Pole Cwnership

The ownership of poles jointly used hereunder shall be apportioned
so that Mat-Ed owns 55% and Telephone owns 45% of all of such poles. Each
party shall have the right to purchase from time to time from the other party
poles and anchor rods in an attempt to balance ownership of jointly used poles.
Such purchases shall be subject to any necessary regulatory approval and the
consideration to be paid in connection therewith shall be the negotiated unit
price representing the reasonable or equitable value of the facilities at the
time when such transfer of ownership will take place. Notwithstanding any-
thing herein contained to the contrary, the party requested to convey may
refuse to do so for good cause.

3. Add a new Article to the Agreement identified as Article XXII
which shall read as follows:

Article XXII - Protection

(A) At those locations where Met-Ed has a multi-grounded neutral system with a
continuous neutral either party may establish a bond between llet-Ed's ver-
tical ground and Telephone's aerial cable messcnger., At those locations
where no vertical ground wire exists on a pole 2 bond wire of sufficient
length to reach Met-Ed's unulti-ground=d neutral may be installed.

(B) The party requiring the bond at any location shall provide, or pay the
other party for, all necessary matericls to be used in constructing such
bond. Title to such materials shall vest in the reguiring party. Either
party may maxe all nacessary connections at those locations where Met-Ed
has an existing vertical ground as aforesaid. At those locations where
no such vertical ground exists Telephone shall make its connection first
and shall properly and safely secure all wires, conductors and materials
during the interim pending Met-Ed's connection to its facilities.

(C) All bonds which may be curreatly exisiing shall be subject to the pro-
visions of this Agreement and the sanme, as well as bonding hereafter
performed under the permission herein granted, shall be done and main-
tained in accordance with the requiremeats of the current edition of the
National Electrical Safety Code, as the same may be from time to tine
amended or revised, and any currently applicable rules or orders of the
Pennsylvania Public Utility Commission when the minimum requircments of
such rules or orders are in excess of the standard of construction re-
quired by said code or revisions tlereof.

4. Armend the Index of the Agrecment to the extent hercinafter
set forth as follows:
{a) Revise Article IX to read "Article IX - Attachment Fees -

Compensation'

VZ00294



PUBLIC VERSION

(b) Revise Article X to read "Article X - Apportionment of
Pole OGvmership"
(c) Add Article XXII to read "Article XXII - Protection"
Except as otherwise herein provided, Agreement shall in all other
respects remain and continue in full force and effect.

IN WITNESS WHEREOF, the parties hercto, intending to be legally bound

hereby, have caused these presents to be duly executed this 20 W __ day of
AT y 19 T4~
\
METROPOLITAN EDISON COMPANY
Attest: _
; .’,”’ ./"' R
(75 O
) - Vice President
Secretary
GENERAL TELEPHONE COMPANY OF
PERNSYLVANIA
Attest: . S
- /
A . . o
1y /;/ 7 By RO
.4(&:70 Moo Vice President

ASSISTANL  Secretary

3 VZ00295
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Exhibit 6
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Exhibit 7
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PUBLIC VERSION

GENERAL AGREEMENT
FOR THE
JOINT USE OF POLES
BETWEEN
PENNSYLVANIA ELECTRIC COMPANY
AND
THE BELL TELEPHONE COMPANY OF PENNSYLVANIA

(EFFECTIVE APRIL 1, 1986)

VZ00319
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PUBLIC VERSION

This Agreement made this 12th day of May 1986 between The Bell Telephone Company of
Pennsylvania, a public utility corporation of the Cormonwealth of Pennsylvania, a
Pennsylvania corporation having its principal office in the City and County of
Philadelphia, hereinafter called Bell, and Pennsylvania Electric Company, a public
utility corporation of the State of Pennsylvania, hereinafter called Penelec, a
Pennsylvania Corporation having its principal office in the City of Johnstown,
County of Cambria, Pa.

WITNESSETH:

WHEREAS, Penelec and Bell desire to éooperate in keeping pole plant at a minimum in
the territory covered by this Agreement and to provide for the joint use of their

respective poles when and where joint use shall be of mutual advantage in meeting
their service requirements.

NOW, THEREFORE, {h consideration of the premises and the mutual covenants herein
contained, the parties hereto, for themselves, thelr successors and assigns, do
hereby covenant and agree as follows:

VZ00321
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PUBLIC VERSION
ARTICLE I

SCOPE QF AGREEMENT

A. This Agreement shall be in effect in all of the territory of the
Commonwealth of Pennsylvania in which both parties to this agreement now or may
hereafter operate in common, and shall cover all poles of each party in the
territory, when said poles are brought hereunder in accordance with the procedures
hereinafter provided.

B. Each party reserves the right to exclude from joint use (1) poles which, iIn
Owner's judgment, are necessary for i{ts own sole use; (2) poles which carry, or are
fntended to carry, circuits of such character that in the Owner's judgment the
proper rendering of its service now or in the future makes jJoint use of such poles
undesirable; and (3) poles where, in the Owner's judgment, joint use would not
prove economical.

ARTICLE II

DEFINITIONS
For the purpose of this Agreement, the following terms shall mean:

ATTACHMENTS means all wires, cables, appliances, apparatus, fixtures and
appurtenances of every description now or hereafter used on poles of either party
in its business.

JOINT USE POLE means a pole which under this Agreement is occupied by attachments
of both parties at the time of execution of this Agreement or thereafter and
includes steel I-Beam stub poles, '

LICENSEE means the party to whom the right of joint use of any pole has been
granted by the Owner.

NORMAL SPACE 1s the following described space on a joint use pole for the use of
each party, respectively, except that attachments of one party may be located in
the space normally set aside for the other party so long as such attachments are
made In accordance with Article III - Specifications:

1. A space of nineteen (19) feet above the ground line shall be for the common
use of both parties. The next three (3) feet shall be designated telephone
space, above which shall be the standard separation space as established by
the Natfonal Electrical Safety Code in effect at the time the pole became a
joint use pole between communication facilities and power facilities. The
remaining space to the top of the pole shall be designated power space.

OUNER means the party having title to and full ownership of any pole,
ISOLATED SERVICE NEUTRAL is a customer service neutral (electrical) which is not

interconnected with the common neutral (electrical) of the primary distribution
circuicr,

(2)
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PUBLIC VERSION
ARTICLE III

SPECIFICATIONS

Each of the parties hereto shall construct and maintain its jointly used poles and
its attachments on all jointly used poles in accordance with the applicable edition
of the National Electrical Safety Code, except where the lawful requirements of
public authorities may be more stringent, in which case the latter will govern.

Any existing joint use constructfon of the parties completed prior to this
agreement, which does not conform to these requirements shall be brought into
conformity therewith as soon as practicable,
ARTICLE 1V
ADMINISTRATIVE COMMITTEE

A. An Administrative Committee shall be established consisting of four
members, two from each company. It shall be the responsibility of the
Administrative Committee to interpret the Agreement, arbitrate questions, and to
resolve problems arising from the operation of the Agreement, The Administrative

Committee shall also be responsible for:

1. Establishing such applications and pernitting forms and procedures
required in the licensing and recording of joint pole usage.

2. Recalculation of pole compensation rates as prescribed in Article XVI,
3. Publication and maintenance of any interpretations, practices, and
administrative procedures necessary to implement the administration of
the Agreement, consistent with the terms hereof.
4, Establishing a schedule of rates for billing purposes.
B. The Administrative Committee will meet as often as required but must meet

at least once annually. The Chairmanship of the Committee shall be rotated between
the companies on a yearly basis,

(3)
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PUBLIC VERSION
ARTICLE ¥

ESTABLISHING JOINT USE OF NEW POLES

A. Whenever either party requires new pole facilities, either as an add{tional
pole, a new pole line, or an extension of any existing pole line, where neither
party has existing pole facflities, it shall promptly notify the other party's
local representative, in writing, in order to determine the desirability .of joint
use. The other party shall promptly respond. Both partfes shall make a good faith
effort to give advance oral notification.

B. If joint use 1s agreed upon, the parties shall cooperate in designing the
proposed construction to meet the needs of both parties, Ownership of new pole
structures will be determined by mutual agreement, The party which 1s to become
Licensee will submit to Owner an application for joint use in such form and manner
as may be agreed upon and established by the Administrative Committee. An
authorized representative shall signify his authorization of the proposed joint use
by promptly signing and returning the application as soon as the new pole structure
1s in place, the signed document thereby constituting a license for joint use,

C. If joint use cannot be agreed upon, the parties shall cooperate to
determine the most practical and economical method of effectively providing
separate lines,

ARTICLE VI

ESTABLISHING JOINT USE OF EXISTING POLES

A. VWhenever either party desires to make an initial attachment to or reserve
space on any pole owned by the other party, it shall make written application in
such form and manner as may be agreed upon and established by the Administrative
Committee. The Owner shall signify his authorization of the proposed joint use by
promptly signing and returning the application, {t thereby constituting a license
for joint use. Efther party has permission to attach to the other party's poles,
without prior notification except those excluded from Joint use as determined by
the company representatives and only if the pole is of sufficfent height, strength,
and proper clearances to accommodate joint use provided, however, that written
application for joint use shall be made to the Owner within ten (10) working days
thereafter,

B. If the pole {s available for joint use but requires rearrangement of the
Owner's facilities, the Owner will cooperate to make such rearrangements as may be
necegsary to allow the existing pole to be brought into joint use, Where the pole
is inadequate and such rearrangement 1s not reasonable, the pole shall be
replaced. Each party shall be responsible for placing, transferring and
rearranging its own facilities.

C. The parties hereto recognize that projects by either party which require
large numbers of pole replacements could significantly affect the financial and
manpower capacities of the other party. Each, therefore, agrees to give maxfimum
notice of any such plans so as to provide sufficfent interval for preparations,
Nefther party, as Oumer, is obligated by the Agreement to replace poles for
Licensee in such numbers as would be, in Owner's judgment, prejudicial to Owner.

D. A disagreement which cannot be resolved by the supervisore of eaa?zﬁi55%24
shall be referred to the Administrative Committee.

L



i

PUBLIC VERSION
ARTICLE VIT

JOINT USE - ADDITIONAL REQUIREMENTS

A. A cooperative effort shall be made by both parties to fully utilize an
existing joint use pole by adjusting facilities before a pole replacement is made,.
WVhenever a joint pole replacement {s required, the location of the new pole shall
be mutually acceptable. '

B, When a joint use pole must be replaced due to requirements of Owner, Owner
shall notify Licensee, in writing, of the pending replacement. Licensee shall
promptly respond, in writing, stating whether or not any special considerations are
desired. Both parties shall make a good faith effort to give advance oral
notificacion,

C. When a joint use pole must be replaced due to requirements of Licensee,
Licengsee shall request Owmer, in writing, to replace such pole. If Owner cannot
make such replacement, then Licensee may, with Owner's permission, make the
replacement and Owner will transfer its facilities., Owner will retain ownership -
unless otherwise mutually agreed to and Licensee will be reimbursed by Owmer in
accordance with a schedule of rates established by the Administrative Committee.
The replacement of large numbers of poles shall be as stated in Article VI.

D. If any joint use pole requires relocation or replacement for reasons for
which neither party is solely responsible, including requirements of public
authority, Owner shall at its own cost make such relocation or replacement and each
party shall be responsible for the transfer of its fac{lities. Removal of the old
pole shall be in accordance with Paragraph F, below,

E. 1If either party requires an additional Joint use pole to be installed in an
existing line, the placing and ownership of the pole shall be determined by mutual
agreement,

F. Each party will assume its own transfer charges. However, the parties
recognize the need for cooperation in locating replacement poles so that both
parties’ facilitles are adequately provided for and transfer costs minimized. The
last party to transfer from the old pole will remove and dispose of the old pole
unless otherwise instructed by Owmer. Responsibility for third party attachments
shall be as specified in Article XIII.

G. When a pole is replaced, the replacing party shall notify the other party
when the replacement is completed.

H. When mutually agreeable, additional pole height may be provided by a pole
top extension in order to defer a pole replacement. Penelec will supply and
install pole top extensions at the expense of the party requiring the additional
Joint use pole height. Each party shall make such rearrangement of its facilities
as may be required, at its own cost and expense, in order to permit the use of a
pole top extension,

(5)
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ARTICLE VIII

MAINTENANCE

A. Owmer shall, at its sole expense, maintain its joint use poles in a safe
and serviceable conditfon and in accordance with the specifications of Article III,

B. When replacing a jointly used pole carrying terminals of aerial cable,
underground connections, or transformer equipment, the new pole shall be set as
near as practicable to the hole which the replaced pole occupiled unless special
conditions make it necessary or mutually desirable to set it in a different
location.

C. Owner shall give Licensee written notice of all pending joint use pole
replacements and Licensee shall reply within ten (10) working days whether or not
any special considerations are desired. Emergency replacements by owner which do
not permit sufficfent interval for written notification are excepted.

D. Each party will assume its own transfer charges, However, the parties
Tecognize the need for cooperation in locating replacement poles so that both
parties' facilities are adequately provided for and transfer costs minimized. The
last party to transfer from the replaced pole will remove and dispose of the
Teplaced pole unless otherwise instructed by Owner. Responsibility for third party
attachments shall be as specified in Article XIII,

ARTICLE IX

RIGHT OF WAY

No guarantee is given by Owmer for permission from property owners, municipalities
or any other party for the use of 1its poles by Licensee. Licensee shall, at its
own expense, secure all necessary rights of permissions from the owners of property
and public authorities involved for use of Owner's poles by Licensee., The parties
may, if mutually agreeable, elect to secure Jjoint rights of way or permissions.

ARTICLE X

GUYING

A, Each party shall place, at its own expense, guy wires required for the
support of 1its own wires and appliances on joint use poles.

B. 1In connection with the erection of poles for joint use either as an
additional line, line extension or reconstruction of an existing line, Owner shall
place, at its own expense, multi-eye anchors of sufficient strength for mutual uge
at common guying points,

C. Authorized company representatives will determine required strength of
Joint use anchors,

D. Anchors required solely for the purposes of one of the parties shall be
placed by and at the expense of that party.

(6) VZ00326
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ARTICLE XI

TRIMMING AND CLEARING

Each of the parties shall be responsible for the initial and/or maintenance
trimming or cutting of trees as may be necessary to clear {ts own wires and
attachments on jJointly used poles provided, however, that the parties may agree, in
cases mutually advantageous, that one of the parties will arrange for trimming to
clear the wires and appliances of both parties, the cost thereof to be shared upon
such basis as has been agreed upon prior to the start of work.

ARTICLE XII

BONDING & GROUNDING

A, In connection with the Joint use of poles hereunder, fnductive and
protective coordination measures make desirable the interconnection of Bell's cable
plant and/or protective equipment with Penelec's system neutral. In no case shall
interconnection be made to a ground wire that is not connected to a system neutral,
such as a lightning arrester, or any other ground where the connection to the
system neutral 1s not clearly visible. Caution shall be exercised by both parties
to prevent nullification of an isolated service neutral (electrical) at a customer
location,

B. At a pole where there is an existing vertical ground wire comnected to
Penelec's system neutral, Bell may place bond wire connecting its cable strand
and/or guy to the vertical wire at telephone grade location.

C. At a pole where there is not an existing ground wire connected to Penelec's
system neutral, Bell may place a coiled length of bond wire connected to its cable
strand and/or guy and request Penelec to connect bond wire to the system neutral,

D. Bonding as may be required between a Bell guy and a Penelec guy not
attached to the same anchor rod may be Placed and connected by either party,

(N
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ARTICLE XIII

THIRD PARTY ATTACHMENTS

A, Each party shall be solely responsible for facilitf{es owned by 1its
respective customers which are attached to jointly used poles. Such customer—owned
attachments shall be limited, as to any pole, to such number ag will not interfere
with the use of the pole by both Owner and Licensee. Customer owned facilities are
those which are owned by the customer and used solely for the purpose of providing
service to the customer residence or building. It is understood and agreed that
the general license granted hereunder is intended to include such customer-owned
facilities,

B. Each party consents to the attachment of a third party when attachments of
the third party are made i{n accordance with the National Electrical Safety Code and
the specific requirements of both Owner and Licensee.

C. All contracts covering the attachment to joint use poles by third parties,
other than customers of the Licensee, shall be made by Owmer,

D. The attachments by third parties are, for the purpose of this Agreement,
congsidered to be the responsibility of Owner.

ARTICLE XIV

SERVICE REQUIREMENTS & EMERGENCY SITUATIONS

A. In the event Owner of existing joint use poles or the party to become Cwner
of new joint use poles does not install, replace or relocate such poles in time to
meet the service requirements of Licensee, Licensee may request permission from
Owner to proceed with such work as is necessary to meet Licensee's service
requirements and, if granted, complete such work and bill Owner according to the
schedule of rates establigshed by the Administrative Committee.

B. 1In the event of emergency situations, Licensee may, upon notice to Owner,
install, replace or relocate such poles as may be necessary to alleviate said
emergency conditions, Upon completion of such work, Owner shall reimburse Licensee
in accordance with the schedule of pole rates referred to in paragraph A, provided
the ownership of the pole does not change.

(8)
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ARTICLE XV

CHANGES IN OR REMOVAL OF WIRES AND ATTACHMENTS

A. Whenever either party desires to change the character of its circuits on
any joint use poles and such change might affect the inductive nature of the
facility, or which will result in increased or decreased clearance separations as
provided in Article III, that party shall notify the other party in writing of such
contemplated change and the joint use of such poles shall continue with such
changes in construction as may be required to meet the terms of Article III.

Should the parties fall to agree upon conditions which would permit continued Joint
use, they shall then cooperate to determine the most practical and economical
method of effectively providing for geparate lines and the equftable apportionment
of the net expense fnvolved. In the event that the parties cannot agree as to the
method of effectively providing for separate lines, Licensee shall remove its
attachments from the jointly used poles at its expense,

B. Licensee may, at any time, remove all of its wires and appliances from any
of Owner's poles. Any liabilities, fees or charges incurred under this agreement
prior to the removal shall not be terminated or affected thereby.

C. Owner may, at any time, abandon the use of any licensed joint use pole., If
Owner is not obligated to remove such pole, Owner shall give Licensee thirey (30)
days notice in writing to remove its attachments or purchase such pole for an
equitable sum as may be agreed upon by parties. If Licensee elects to purchase
said pole, Owner shall deliver to Licensee an appropriate instrument transferring
title thereto. If Owner is obligated to remove such pole upon abandonment by it or
if Licensee elects not to purchase, Licensee shall remove its facilities.

D. Upon such transfer of ovnership, the party to whom the ownership of poles
is transferred shall thereafter defend and save harmless the party from whom the
ownership is transferred from all detriment, damage, losses, liability, claims,
demands, suits, costs and expenses of every kind and description, by reason of or
in any way resulting from the presence, maintenance, operation or removal of said
transferred poles or the wires and appliances thereon, or by reason of the acts or
negligence of the agents or employees of the party to whom the ownership is
transferred in maintaining, operating or removing said transferred poles and the
wires and appliances thereon, or their acts or negligence while engage in such work
provided, however, that any liability incurred prior to the transfer of ownership
shall not be terminated or affected thereby,

(9)
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ARTICLE XVI

COMPENSATION

A, Compensation shall be pald to Owner by Licensee for each of Owner's poles
to which Licensee 18 attached except clearance attachments as stated in Paragraph
E. Push braces are considered to be guys.

B. The amount of compensation will be based upon the annual carrying cost
applicable to distribution poles of both parties and the relative usage by each
party of an average joint use pole expressed as a percentage. For the purpose of
calculating compensation, an average joint use pole 1{s established as being a forty
foot (40"} wood pole with 43T of guch pole being utilized by Bell and S7% of such
pole being utilized by Penelec. Thus, Bell will annually pay to Penelec an amount
equal to 43% of the Penelec annual carrying cost for each pole owned by Penelec to
which it 1s attached. Penelec will annually pay to Bell an amount equal to 577 of
the Bell annual carrying cost for each pole owned by Bell to which it {s attached.

Pole space utilization has been determined by the following drawing and associated
computation:

DIVISION OF POLE SPACE
FPENELEC 40 POLE"_STANDARD BELL
;
f
I'-8" MUTUESpRPACE. Ls'-at" I~8"
TELEPHONE _ P _. . Lo"
SPACE 4370 3-0
3
|
9-6" SPACE. —[19-0"——gt¢"
RRR ] | [ - GROUND LINE
]
Shace" —led ——— 30
TOTAL 22-10" TOTAL 1T7-2
SPACE RATIOS: 22-10"+ 40 s 57% 17:2" = 40439,
(10)
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ARTICLE XVI
COMPENSAT ION
(Continued)
C. On or before the first day of May of each year, the Administrative

Committee will calculate the pole compensation fees for that year as follows:

1. Each Company will calculate its average Annual Carrying Cost (ACC) for
distribution poles.

2. Calculating of the compensation fees:
CT = ACC x .57
Cp = ACC x .43
Where:
Ct = Compensation for Bell owned poles to which Penelec is attached.
Cp = Compensation for Penelec owned poles to which Bell is attached.
D. Payments of all compensation under this Agreement shall be due and payable
as of June 30th of each year during the continuance of this Agreement, and will be
based on the number of poles jointly used as of the last day of the preceding
March. The party having the net credit balance shall render a bill therefore to
the other party.
E. No compensation shall be paid by the Licensee for the joint use of any pole
of the Owner where such use consists only in attaching thereto wires or cable of

the Licensee for the purpose of providing clearance between the pole and such wires
or cables and not for the purpose of supporting the said wires or cables.

ARTICLE XVIT

PAYMENT OF TAXES

Owner shall pay all taxes and fees legally levied on joint use poles except where
authorites levy taxes or fees legally on each party in which case each shall be
responsible for payment as stipulated by law,.

(11)
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ARTICLE XVIII

ASSIGNMENT OF RIGHTS

Neither party shall assign or otherwise dispose of this Agreement or its rights or
interests hereunder or in any of the poles or attachments covered by this Agreement
without the prior written consent of the other party, which consent shall not be
unreasonably withheld provided, however, that nothing herein shall prevent or limit
the right of either party, nor shall such written consent be required, to make a
lease or transfer any or all its property, rights, privileges and franchises to
another corporation organized for the purpose of conducting a business of the same
general character as that of the lessor or transferor, or to enter into any lawful
merger or consolidation, or to make a general mortgage of all its property, rights,
merger, consolidation or mortgage, the rights and obligations acquired under this
Agreement shall pass to the lessee, assignee, merging or consolidating company or
trustee under such mortgage. All liabflities hereunder shall bind and all rights
acquired hereunder shall {nure to the successors and assigns of the parties to the
extent in this Art{cle provided.

ARTICLE XIX

WALVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance with any of the
terms or conditions of this Agreement shall not constitute a general waiver or
relinquishment of any other such terms or conditions, but the same shall be and
remain at all times in full force and effect.

ARTICLE XX

DEFAULTS

A, If Licensee shall be in default in any of its obligations stipulated
herein, and such default continues for a period of ninety (90) days subsequent to
written notice given by Owner, Owner may, if it so elects, permanently terminate
Licensee's right to attach to poles with respect to which such default existg, in
which event Licensee shall promptly remove its attachments from such poles at 1its
expense and upon the failure of Licensee to 8o remove its attachments Owmer may
remove such attachments and Licensee shall pay Owner the cost of such removal.
Such termination shall not be construed as a waiver of the right to enforce any
liabilities for costs incurred or to be incurred for the collection of any sums
theretofore or thereafter due.

B, If Owner ghall be in default in any obligations stiuplated herein, and such
default continues for a period of ninety (90) days subsequent to written notice
thereof given by Licensee, Owner hereby agrees to pay in connection with such
default, all costs and expenses reagsonably incurred by Licensee as a result of such
default in assuring the safety and adequacy of its service.

(12)
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ARTICLE XXI
TERM OF AGREEMENT

s
This Agreement shall become effective on April 1, 1983 and, subject to the .
conditions of Article XX, DEFAULTS, herein, this Agreement may be terminated, so '$Lf¢3
far as concerns further granting of joint use, by either party hereto at the 4?2;
expiration of five (5) years from the effective date hereof upon one (1) year's <
notice in writing to the other party of an intentfon so to terminate irt; provided,
that 1f not so terminated, it shall continue thereafter until terminated by either
party at any time upon one (1) year's notice in writing to the other party as
aforesaid: and provided further that notwithstanding such terminat{on, this
Agreement shall remain in full force and effect with respect to all poles jointly

used by the parties hereto at the time of such terminations and to any replacement
of such poles.

ARTICLE XXIT

CANCELLATION OF PREVIOUS AGREEMENTS

The Agreement dated April I, 1947, and the supplemental agreements dated March 9,
1961, April 18, 1967, May 3, 1971 and April 5, 1984, and any other such agreement
or supplement, between the parties or their predecessors for the joint use of poles
within the territory covered by this Agreement are considered to be terminated
individually according to the terms of each agreement involved and after the
effective date of this Agreement shall be, and the same hereby are null, void, and
of no further force and effect and all existing joint use poles are hereby brought
under and subject to the terms and conditions of this Agreement provided, however,
that any liability that had been incurred under such existing agreements prior to
the date of termination shall be established as provided in that Agreement, except
that ownership shall be determined as of the date such liability was incurred.

(13)
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In witness whereof, the parties have caused this Agreement to be duly executed the
day and year first above written,

Pennsylvania Electric Company

by 5711'__———_

J.J A, le - Vice President

The Bell Telephone Company of
Pennsylvania

Attest:

‘%'zr'ét_/ | by :

Asalstant Secretary President & CEO

(14)
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Issue No. 2 4-1-86

GUIDE TO PRACTICE

Interpretation and Administration Procedures

of

General Joint Use Aqreement

between

Pennsyivania Electric Company

and

The Bell Telephone Company of Pennsylvania

Dated: April 1, 1986
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Issue No, 4 8-1-88
GUIDE TCQ PRACTICE

In Connection With General Joint Use Agreement Between

Pennsylvania Electric Company
and
The Bell Telephone Company of Pennsylvania

Dated: May 12, 1986
Effective: April 1, 1986

To establish uniform practices and procedures applying to joint use
of poles under the terms of the General Joint Use Agreement dated
(Effective date April 1, 1986) between Pennsylvania Electric Company (Penelec)
and The Bell Telephone Company of Pennsylvania (Bell) the following
interpretation of the terms of the Agreement and working practices are herein
set forth. It is understood that nothing herein contained shall alter or
cancel any part or parts of this Agreement, and furthermore, that these
interpretations may be changed at any time by mutual consent upon request of
either party.

INTERPRETATION OF AGREEMENT

I. Article IV - Administrative Committee

No. 1 Forms and Procedures

DN-89 Joint Use Source Document shall be the form used by both
compantes tor attachments to each others poles (Exhibit 1).
See the attached instructions for using this document.

DN-24 Notice of Abandonment of Joint Poles and Transfer of
Ownership shall be the document used to transfer ownership of
poles from the Owner to the Licensee (Exhibit II).

No. 2 Compensation - Refer to Article XVI on Agreement Pages 10 and 11.

Both companies shall include the following cost factors in the
compensation calculation:

A. Depreciation Expense
B. Operation and Maintenance Expense
C. Rate of Return
D. Income Taxes
E. PA Capital Stock Tax
F. Administrative and General Expense
EXAMPLE
Annual
Carrying Usage
Poles Cost Ratio Compensation
Poles Owned By Penelec 75179 X $44.13 X 43 = $1,426,589,19
Poles Owned By Bell 41360 X §$ 43.70 X .57 = $1,030,236.24

VZ?OS 7
Net Compensation Due Penelec § 396,352.9
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I. Artjcle IV - Administrative Committee (Continued)

No. 3 Accounting for Pole Change Out Costs

Costs incurred by Pennsylvania Electric Company will
be accumulated on a Miscellaneous Sales Order in
conjunction with a blanket work order and billed on
the Miscellaneous Sales Order.

Costs incurred by Bell Atlantic - Pennsylvania will
be accumulated and billed on a custom work order.

Pole change out costs between the two companies will
be billed in accordance with the pole price schedule
that is listed below.

No.4 Pole Price Schedule for Change Quts - refer to
Article XIV on Agreement Page No. 8

The following price schedule has been agreed upon by
the parties for use in connection with operations
under the Agreement and should be revised annually,
as required.

Schedule of Prices - All Kinds of Poles - 100% Condition
Reciprocal Price Schedule

Pole Size Service Related Emergency Related
3s! $ 633.00 Actual Costs*
40! £82.00 Actual Costs=*
45! 711.00 Actual Costs*
50! 826.00 Actual Costs*
55¢ 884.00 Actual Costs*
60" 1,162.00 Actual Costs*
651! 1,812.00 Actual Costs*

*All direct and indirect costs associated with a pole
relocation or replacement, including but not limited to
appropriate overheads, meals and transfer costs.

ITX. Article V - Establishing Joint Use of New Poles

The work order or sketch shall be the written document to
notify the other company of joint use construction. A
direct verbal contact should be conveyed to the other
company in advance of the work order notification to
enable the other company to determine if joint use is
desirable. An %Approved For Joint Use# stamp (Exhibit
III) must be placed on the work order to verify that both
parties have knowledge of the pending construction. If
the Licensee desires to reserve space on the new pole(s),
the Licensee must notify the Owner in a manner which is
clearly understood. The pole numbers which are to be
reserved for joint use should be circled in red on the
work order sketch. This will eliminate any doubt by the
Owner as to which poles are to be reserved for joint use.
The company desiring to reserve space on the new
facilities must reply within thirty (30) days.

VZ00338
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PUBLIC VERSION
Issue No. 3 5-28-86

Article VII - Paragraph D

This article refers only to circumstances where a third party
requests the change out. Vehicle accidents are covered under
Article XIV.

Article IX - Right-of-Way

At the time of execution of Form DN-24, Notice of Abandonment of
Joint Poles and Transfer of Ownership, right-of -way which was
obtained in conjunction with the pole which is to be abandoned
should be conveyed to the purchasing company. If the right-of-way
is not available or may not legally be assigned, the new Owner must
be notified.

Articles XI - Trimming and Clearing

When building new lines, it is usually mutually advantageous to have
one contractor trim or clear the right-of-way for both companies.

It is recommended by the Administrative Committee that both parties
agree to the sharing of costs prior to construction.

Article XV - Paragraph C

Use this schedule for pricing pole abandonments.

Present Value in Place - Percent of “New" Full Value Based on 30 Year Life

25 years or more remaining 1ife - 100%
20 through 24 years remaining life - 80%
15 through 19 years remaining life - 60%
10 through 14 years remaining life - 40%
6 through 9 years remaining life - 20%
3 through 5 years remaining life - 10%

less than 3 years remaining life 0%

Example

40' wood pole with 15 thru 19 years of remaining 1ife = $535.00 X
.60 = $321.00 remaining life value. Licensee will be billed $321.00
on the transfer of ownership (Form DN24).

-3 - VZ00339
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INSTRUCTIONS

Joint Use Source Document (See Page 1 of the Guide to Practice)

The basic document is a three-part form which is originated by the
Licensee to record new attachments to the owner's pole, removal of
attachments, etc. Penelec and Bell division or district engineering personnel
will prepare the “Joint Use Source Document." When completed, the *Joint Use
Source Document" contains the information necessary for establishing a "Master
Run" for the pole and its attachments.

For Penelec, the original copy of the "Joint Use Source Document" is
forwarded to the Joint Use Department.

Personnel of the Joint Use Department will audit the information on the
"Joint Use Source Document.® Copy number two (owner's copy) of the "Joint Use
Source Document" is mailed to Bell on a weekly basis. This copy may be used
as a district file. Copy number three will be retained by the Licensee for a
district file. At the end of the month the "Joint Use Source Documents” from
the Penelec "System" are sent to the Keypunch Department for punching. The
"Joint Pole Cards" and the "Joint Use Source Documents" are returned to the
Joint Use Department. The “"Joint Use Source Document® is stamped card cut and
returned to the division and district offices.

For Bell, the Engineering Department forwards the original copy of the
"Joint Use Source Document® to the Keypunching Department. The "Joint lse
Source Document® is returned to the Engineering Department and the *Joint Pole
Cards" are majled to the Penelec Joint Use Source Department in Johnstown.

Copy number two (owner's copy) of the °Joint Use Source Document is mailed
to Penelec on a weekly basis. This copy may be used as a District file. Copy
number three will be retained by the Licensee for a District file.

After receiving Bell Telephone's "Joint Use Cards" from both Harrisburg
and Pittsburgh, personnel from the Penelec Joint Use Department merge the
*Joint Use Cards" of Bell and Penelec and send them to the Penelec Data
Processing Center. The cards are input into the data process equipment, which
produces a six-part run,

The six-part run is distributed as follows. One copy is retained by the
Penelec Joint Use Department and one copy is separated into Penelec divisions
and districts and distributed to the Penelec division and district offices.
The last four copies are mailed to Bell offices in Altoona, Bellefonte,
Indiana and Warren.

The above procedure is completed on a monthly basis. There is also a
semi-annual run (master run) which is generated from the information which 1is
collected on the monthly runs. The semi-annual run (master run) contains all
of the information which has been collected on the monthly runs to date. The
semi-annual run is distributed in the same manner as the monthly run.

Doc. No, 0820C-6
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Number

NOTICE OF ABANDONMENT OF JOINT POLES AND TRANSFER OF OWNERSHIP

to

(Owner)

(Licensee)

Under the terms of an agreement dated
pole(s) of Owner as follows:

You maintain wires and appliances on

Location of pole(s)
City, Borough or Townahip, and County
3% s 551 o
gzgi Nurabers Eg o i Nummars £ Praent
: b : 1
i |
1 | 13 .
|——| 1 __I
2‘ | 14 | i
I T — ! =
31 i 15 . |
;! e N
]
5 | ! 17 '
6 | | 18 | |
| E
7 | i 19 :
|
8 | | 20 l | |
. |
9 i 21 |
10 | | 22 | |
1 | 23 | |
12 | 24 | ! |

Kindly adviee within thirty (30) daye from this date if you desire

to assume owneratup thereof in accordance with and subject 1o the pro-
visions of said agreement.

O

LJ

Check Applicable Paragraph

Licensee accepts ownership of the pole(s} designated in accord-
ance with and subject to the provimons of said agreement dated

Licensee declines the within tender of title and has removed
or will remove all ita wires and appliances from aaid pole(s).

For and in consideration of the sum of One Dollar and other good
and sufficient consideration, receipt whereof is hereby acknowledged,
Owner hereby sells, transfers, assigns and sets over to Licensee, 1ts suc-

tessors and assigns, cffective . all of
ita interest in the pole(s} designated above, and for itself, its successors
and asmgns, covenants and agrees with Licensee, ita successors and ASSignS,
that it wiil warrant and defend the same against all and every person or
persons whomsoever lawfully clniming the same or any part thereof, but
Owner does not warrant any right in Grantee to maintain said pole(s).

By

{Licensec}

Title

Date

(Owner)

By
Title VZ00342

Date
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APPROVED FOR JOINT USE
C As Submited
T, with Exceptiorns as Noted
O Cleadng RW.  Bliling Authorized
= Does Not Desire to Resarve Space
COMPANY
SIGNATURE

-mL—m
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Exhibit 8
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PUBLIC VERSION

GENERAL AGREEMENT
FOR THE
JOINT USE OF POLES
BETWEEN
PENNSYLVANIA ELECTRIC COMPANY
AND
CONTINENTAL TELEPHONE COMPANY OF PENNSYLVANIA
(EFFECTIVE JANUARY 1, 1988 )
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PUBLIC VERSION

This Agreement made this Ist day of January, 1988 between Continental Telephone
Company of Pennsylvania, a public utility corporation of the Commonwealth of
Pennsylvania, a Pennsylvania corporation having its principal office in the
Township of Derry, County of Dauphin, PA,, hereinafter cailed Continental, and
Pennsylvania Electric Company, a public utility corporation of the State of
Pennsylvania, hereinafter called Penelec, a Pennsylvania Corporation having its
principal office in the City of Johnstown, County of Cambria, Pa.

WITNESSETH:

WHEREAS, Penelec and Continental desire to cooperate in keeping pole plant at a
minimum in the territory covered by this Agreement and to provide for the joint use
of their respective poles when and where joint use shall be of mutual advantage in
meeting their service requirements.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein

contained, the parties hereto, for themselves, their successors and assigns, do
hereby covenant and agree as follows:

VVZ00347
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SCOPE OF AGREEMENT

A. This Agreement shall be in effect in all of the territory of the
Commonwealth of Pennsylvania in which both parties to this agreement now or may
hereafter operate in common, and shall cover all poles of each party in the
territory, when said poles are brought hereunder in accordance with the procedures
hereinafter provided.

B. Each party reserves the right to exclude from joint use (1) poles which, in
Owner's judgment, are necessary for its own sole use; (2) poles which carry, or are
intended to carry, circuits of such character that in the Owner's judgment the
proper rendering of its service now or in the future makes joint use of such poles
undesirable; and {3) poles where, in the Owner's judgment, joint use would not
prove economical.

ARTICLE 11
DEFINITIONS

For the purpose of this Agreement, the following terms shall mean:

ATTACHMENTS means all wires, cables, appliances, apparatus, fixtures and
appurtenances of every description now or hereafter used on poles of either party
in its business.

JOINT USE POLE means a pole which under this Agreement is occupied by attachments
of both parties at the time of execution of this Agreement or thereafter and
incTudes steel I-Beam stub poles,

LICENSEE means the party to whom the right of joint use of any pole has been
granted by the Owner.

NORMAL SPACE is the following described space on a joint use pole for the use of
each party, respectively, except that attachments of one party may be located in
the space normally set aside for the other party so Tong as such attachments are
made in accordance with Article IIl - Specifications:

1. A space of nineteen (19) feet above the ground Tine shall be for the common
use of both parties. The next three (3) feet shall be designated telephone
space, above which shall be the standard separation space as established by
the National Electrical Safety Code in effect at the time the pole became a
Joint use pole between communication facilities and power facilities. The
remaining space to the top of the pole shall be designated power space.

OWNER means the party having title to and full ownership of any pole.
ISOLATED SERVICE NEUTRAL is a customer service neutral (electrical) which is not

interconnected with the common neutral (electrical) of the primary distribution
circuit.

(2)
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SPECIFICATIONS

Each of the parties hereto shall construct and maintain its jointly used poles and
its attachments on all jointly used poles in accordance with the applicable edition
of the National Electrical Safety Code, except where the lawful requirements of
public authorities may be more stringent, in which case the latter will govern.

Any existing joint use construction of the parties completed prior to this
agreement, which does not conform to these requirements shall be brought into
conformity therewith as soon as practicable.
ARTICLE IV
ADMINISTRATIVE COMMITTEE

A. An Administrative Committee shall be established consisting of four
members, two from each company. It shall be the responsibility of the
Administrative Committee to interpret the Agreement, arbitrate questions, and to
resolve problems arising from the operation of the Agreement. The Administrative

Committee shall also be responsible for:

1. Establishing such applications and permitting forms and procedures
required in the licensing and recording of joint pole usage.

2. Recalculation of pole compensation rates as prescribed in Article XVI.
3. Publication and maintenance of any interpretations, practices, and
administrative procedures necessary to implement the administration of
the Agreement, consistent with the terms hereof.
4. Establishing a schedule of rates for billing purposes.
B. The Administrative Committee will meet as often as required but must meet

at least once annually. The Chairmanship of the Committee shall be rotated between
the companies on a yearly basis.

{3)
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ESTABLISHING JOINT USE OF NEW POLES

A, Whenever either party requires new pole facilities, either as an additional
pole, a new pole Tine, or an extension of any existing pole Tine, where neither
party has existing pole facilities, it shall promptly notify the other party's
local representative, in writing, in order to determine the desirability of joint
use. The other party shall promptly respond. Both parties shall make a good faith
effort to give advance oral notification.

B. If joint use is agreed upon, the parties shall cooperate in designing the
proposed construction to meet the needs of both parties. Ownership of new pole
structures will be determined by mutual agreement. The party which is to become
Licensee will submit to Owner an application for joint use in such form and manner
as may be agreed upon and established by the Administrative Committee. An
authorized representative shall signify his authorization of the proposed joint use
by promptly signing and returning the application as soon as the new pole structure
is in place, the signed document thereby constituting a license for joint use.

C. If joint use cannot be agreed upon, the parties shall cooperate to
determine the most practical and economical method of effectively providing
separate lines.

ARTICLE VI
ESTABLISHING JOINT USE OF EXISTING POLES

A. Whenever either party desires to make an initial attachment to or reserve
space on any pole owned by the other party, it shall make written application in
such form and manner as may be agreed upon and established by the Administrative
Committee. The Owner shall signify his authcorization of the proposed joint use by
promptly signing and returning the application, it thereby constituting a Ticense
for joint use. Lither party has permission to attach to the other party's poles,
without prior notification except those excluded from joint use as determined by
the company representatives and only if the pole is of sufficient height, strength,
and proper clearances to accommodate joint use provided, however, that written
application for joint use shall be made to the Owner within ten (10) working days
thereafter,

B. If the pole is available for joint use but requires rearrangement of the
Owner's facilities, the Owner will cooperate to make such rearrangements as may be
necessary to allow the existing pole to be brought into joint use. Where the pole
is inadequate and such rearrangement is not reasonable, the pole shall be
replaced. Each party shall be responsible for placing, transferring and
rearranging its own facilities.

C. The parties hereto recognize that projects by either party which require
large numbers of pole replacements could significantly affect the financial and
manpower capacities of the other party. Each, therefore, agrees to give maximum
notice of any such plans so as to provide sufficient interval for preparations.
Neither party, as Owner, is obligated by the Agreement to replace poles for
Licensee in such numbers as would be, in Owner's judgment, prejudicial to Owner.

D. A disagreement which cannot be resolved by the supervisors of each party
shall be referred to the Administrative Committee.

VZ00350
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JOINT USE - ADDITIONAL REQUIREMENTS

A. A cooperative effort shall be made by both parties to fully utiltize an
existing joint use pole by adjusting facilities before a pole replacement is made.
Whenever a joint pole replacement is required, the location of the new pole shall
be mutually acceptable.

B. When a joint use pole must be replaced due to requirements of Owner, Owner
shall notify Licensee, in writing, of the pending replacement. Licensee shall
promptiy respond, in writing, stating whether or not any special considerations are
desired. Both parties shall make a good faith effort to give advance oral
notification,

C. When a joint use pole must be replaced due to requirements of Licensee,
Licensee shall request Owner, in writing, to replace such pole. If Owner cannot
make such replacement, then Licensee may, with Owner's permission, make the
replacement and Owner will transfer its facilities. Owner will retain ownership
unless otherwise mutually agreed to and Licensee will be reimbursed by Owner in
accordance with a schedule of rates established by the Administrative Committee.
The replacement of large numbers of poles shali be as stated in Article VI.

D. If any joint use pole requires relocation or replacement for reasons for
which neither party is solely responsible except under emergency vehicular related
accidents, including requirements of public authority, Owner shall at its own cost
make such relocation or replacement and each party shall be responsible for the
transfer of its facilities. Removal of the old pole shall be in accordance with
Paragraph F, below.

E. If either party requires an additional joint use pole to be installed in an
existing line, the placing and ownership of the pole shall be determined by mutual
agreement.

F. Each party will assume its own transfer charges except under emergency
vehicular related accidents. However, the parties recognize the need for
cooperation in Tocating replacement poles so that both parties' facilities are
adequately provided for and transfer costs minimized. The last party to transfer
from the old pole will remove and dispose of the old pole unless otherwise
instructed by Owner. Responsibility for third party attachments shall be as
specified in Article XIII.

G. When a pole is replaced, the replacing party shall notify the other party
when the replacement is completed.

H. When mutually agreeable, additional pole height may be provided by a pole
top extension in order to defer a pole replacement. Penelec will supply and
install pole top extensions at the expense of the party requiring the additional
joint use pole height. Each party shall make such rearrangement of its facilities
as may be required, at its own cost and expense, in order to permit the use of a
pole top extension.

(5)
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MAINTENANCE

A. Owner shall, at its sole expense, maintain its joint use poles in a safe
and serviceable condition and in accordance with the specifications of Article I1ll.

B. When replacing a jointly used pole carrying terminals of aerial cable,
underground connections, or transformer equipment, the new pole shall be set as
near as practicable to the hole which the replaced pole occupied unless special
conditions make it necessary or mutually desirable to set it in a different
Tocation,

C. Owner shall give Licensee written notice of all pending joint use pole
replacements and Licensee shall reply within ten (10) working days whether or not
any special considerations are desired. Emergency replacements by owner which do
not permit sufficient interval for written notification are excepted.

D. Each party will assume its own transfer charges except under emergency
vehicular related accidents. However, the parties recognize the need for
cooperation in Tocating replacement poles so that both parties' facilities are
adequately provided for and transfer costs minimized. The Tlast party to transfer
from the replaced pole will remove and dispose of the replaced pole unless
otherwise instructed by Owner. Responsibility for third party attachments shall be
as specified in Article XIII.

ARTICLE IX

RIGHT OF WAY
No guarantee is given by Owner for permission from property owners, municipalities
or any other party for the use of its poles by Licensee. Licensee shall, at its
own expense, secure all necessary rights of permissions from the owners of property

and public authorities involved for use of Owner's poles by Licensee. The parties
may, if mutually agreeable, elect to secure joint rights of way or permissions.

ARTICLE X
GUYING

A. Each party shall place, at its own expense, guy wires required for the
support of its own wires and appliances on joint use poles.

B. In connection with the erection of poles for joint use either as an
additional line, Tine extension or reconstruction of an existing line, Owner shall
place, at its own expense, multi-eye anchors of sufficient strength for mutual use
at common guying points.

C. Authorized company representatives will determine required strength of
joint use anchors.

D. Anchors required solely for the purposes of one of the parties shall be
placed by and at the expense of that party.

(6) \VZ00352
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TRIMMING AND CLEARING

Each of the parties shall be responsible for the initial and/or maintenance
trimming or cutting of trees as may be necessary to clear its own wires and
attachments on jointly used poles provided, however, that the parties may agree, in
cases mutually advantageous, that one of the parties will arrange for trimming to
clear the wires and appliances of both parties, the cost thereof to be shared upon
such basis as has been agreed upon prior to the start of work.

ARTICLE XII
BONDING & GROUNDING

A. In connection with the joint use of poles hereunder, inductive and
protective coordination measures make desirable the interconnection of
Continental's cable plant and/or protective equipment with Penelec's system
neutral. In no case shall interconnection be made to a ground wire that is not
connected to a system neutral, such as a lightning arrester, or any other ground
where the connection to the system neutral is not clearly visible. Caution shall
be exercised by both parties to prevent nullification of an isolated service
neutral (electrical) at a customer location.

B. At a pole where there is an existing vertical ground wire connected to
Penelec's system neutral, Continental may place bond wire connecting its cable
strand and/or guy to the vertical wire at telephone grade location.

C. At a pole where there is not an existing ground wire connected to Penelec's
system neutral, Continental may place a coiled length of bond wire connected to its

cable strand and/or guy and request Penelec to connect bond wire to the system
neutral.

D. Bonding as may be required between a Continental gquy and a Penelec guy not
attached to the same anchor rod may be placed and connected by either party.

(7)
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THIRD PARTY ATTACHMENTS

A. Each party shall be solely responsible for facilities owned by its
respective customers which are attached to jointly used poles. Such customer-owned
attachments shall be limited, as to any pole, to such number as will not interfere
with the use of the pole by both Owner and Licensee. Customer owned facilities are
those which are owned by the customer and used solely for the purpose of providing
service to the customer residence or building. It is understood and agreed that
the general Ticense granted hereunder is intended to include such customer-owned
facilities.

B. Each party consents to the attachment of a third party when attachments of
the third party are made in accordance with the National Electrical Safety Code and
the specific requirements of both Owner and Licensee.

C. All contracts covering the attachment to joint use poles by third parties,
other than customers of the Licensee, shall be made by the company controlling the
space in which the third party attachment is made.

D. The attachments by third parties are, for the purpose of this Agreement,
considered to be the responsibility of the company controlling the space in which
the third party attachment is made.

ARTICLE XIV
SERVICE REQUIREMENTS & EMERGENCY SITUATIONS

A. In the event Owner of existing joint use poles or the party to become Owner
of new joint use poles does not install, replace or relocate such poles in time to
meet the service requirements of Licensee, Licensee may request permission from
Owner to proceed with such work as is necessary to meet Licensee's service
requirements and, if granted, complete such work and bill Owner according to the
schedule of rates established by the Administrative Committee.

B. In the event of emergency situations, Licensee may, upon notice to Owner,
install, replace or relocate such poles as may be necessary to alleviate said
emergency conditions. Upon completion of such work, Owner shall reimburse Licensee
in accordance with the schedule of pole rates referred to in paragraph A, provided
the ownership of the pole does not change.

(8) VZ00354
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CHANGES IN OR REMOVAL OF WIRES AND ATTACHMENTS

A. Whenever either party desires to change the character of its circuits on
any joint use poles and such change might affect the inductive nature of the
facility, or which will result in increased or decreased clearance separations as
provided in Article III, that party shall notify the other party in writing of such
contemplated change and the joint use of such poles shall continue with such
changes in construction as may be required to meet the terms of Article Ill.

Should the parties fail to agree upon conditions which would permit continued joint
use, they shall then cooperate to determine the most practical and economical
method of effectively providing for separate lines and the equitable apportionment
of the net expense involved. In the event that the parties cannot agree as to the
method of effectively providing for separate lines, Licensee shall remove its
attachments from the jointly used poles at its expense.

B. Licensee may, at any time, remove all of its wires and appliances from any
of Owner's poies. Any liabilities, fees or charges incurred under this agreement
prior to the removal shall not be terminated or affected thereby.

C. Owner may, at any time, abandon the use of any licensed joint use pole. If
Owner is not obligated to remove such pole, Owner shall give Licensee thirty (30)
days notice in writing to remove its attachments or purchase such pole for an
equitable sum as may be agreed upon by parties. If Licensee elects to purchase
said pole, Owner shall deliver to Licensee an appropriate instrument transferring
title thereto. If Qwner is obligated to remove such pole upon abandonment by it or
if Licensee elects not to purchase, Licensee shall remove its facilities.

D. Upon such transfer of ownership, the party to whom the ownership of poles
is transferred shall thereafter defend and save harmless the party from whom the
ownership is transferred from all detriment, damage, Tosses, liability, claims,
demands, suits, costs and expenses of every kind and description, by reason of or
in any way resulting from the presence, maintenance, operation or removal of said
transferred poles or the wires and appliances thereon, or by reason of the acts or
negligence of the agents or employees of the party to whom the ownership is
transferred in maintaining, operating or removing said transferred poles and the
wires and appliances thereon, or their acts or negligence while engage in such work
provided, however, that any liability incurred prior to the transfer of ownership
shall not be terminated or affected thereby.

(9)
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COMPENSATION

A. Compensation ghall be paid to Owner by Licensee for each of Owner's poles to
which Licensee i8 attached. Push braces are considered to be guys.

B. The amount of compensation will be based upon the annual carrying cost
applicable to distribution poles of both parties and the relative usage by each party
of an average joint use pole expressed as a percentage. For the purpose of
calculating compensation, an average joint use pole is established as being a forty
foot (40') wood pole with 43% of such pole being utilized dby Continental and 572 of
such pole being utilized by Penelec. Thus, Continental will annually pay to Penelec
an amount equal to 43% of the Penelec annual carrying cost for each pole owned by
Penelec to which it is attached. Penelec will annually pay to Continental an amount
equal to 57% of the Continental annual carrying cost for each pole owned by
Continental to which it 18 attached. Pole space utilization has been determined by
the following drawing and associated computation:

DIVISION OF POLE SPACE
PENELEC 40 POLE STANDARD CONTEL
- o (] -
g-8 ' sPace  |o-8
I'-8" "UTU&'J'O?“E Ls'- 4" 1-8"
TELEPHONE . o
SPACE  ¢3°© 3-0
3
I
|
9-6" PACET —[19%0"——ot¢"
Ea Zre— GROUND LINE
]
S e ——3o
YOTAL 22'-10" TOTAL 17%2°
SPACE a;'nos: 22%10"+ 40¢57% . 17-2" + 40 43%
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COMPENSATION
(Continued)

C. On or before the first day of February of each year, the Administrative
Committee will calculate the pole compensation fees for that year as follows:

1. Each Company will calculate its average Annual Carrying Cost (ACC) for
distribution poles.

2. Calculating of the compensation fees:

Cr = ACC x .57

Cp = ACC x .43

Where:

Cr = Compensation for Continental owned poles to which Penelec is
attached.

Cp = Compensation for Penelec owned poles to which Continental is

attached.

D. Payments of all compensation under this Agreement shall be due and payable
as of March 31 of each year during the continuance of this Agreement, and will be
based on the number of poles jointly used as of the Tast day of the preceding
December. The party having the net credit balance shall render a bill therefore to
the other party.

E. The change from the rental billing method to the compensation billing
method will be phased in over a three-year time frame. In the first year of the
Agreement, 1/3 of the annual compensation rate (annual wood distribution pole
carrying costs) for both companies shall be used to determine the annual
compensation billing. See Page No, 1 of the Guide to Practice for examples,

In the second year of the Agreement, 2/3 of the annual compensation rate
for both companies shall be used to determine the annual compensation billing.

In the third year of the Agreement, full compensation shall be used to
determine the annual compensation billing,

Full compensation shall be used to determine the annual compensation
billing in succeeding years.

ARTICLE XVII

PAYMENT OF TAXES

Owner shall pay all taxes and fees legally levied on joint use poles except where
authorites levy taxes or fees legally on each party in which case each shall be
responsibie for payment as stipulated by law.

(11)
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ASSIGNMENT OF RIGHTS

Neither party shall assign or otherwise dispose of this Agreement or its rights or
interests hereunder or in any of the poles or attachments covered by this Agreement
without the prior written consent of the other party, which consent shall not be
unreasonably withheld provided, however, that nothing herein shall prevent or limit
the right of either party, nor shall such written consent be required, to make a
Tease or transfer any or all its property, rights, privileges and franchises to
another corporation organized for the purpose of conducting a business of the same
general character as that of the Tessor or transferor, or to enter into any lawful
merger or consolidation, or to make a general mortgage of all its property, rights,
merger, consolidation or mortgage, the rights and obligations acquired under this
Agreement shall pass to the lessee, assignee, merging or consolidating company or
trustee under such mortgage. All liabilities hereunder shall bind and all rights
acquired hereunder shall inure to the successors and assigns of the parties to the
extent in this Article provided.

ARTICLE XIX

WAIVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance with any of the
terms or conditions of this Agreement shall not constitute a general waiver or
relinquishment of any other such terms or conditions, but the same shall be and
remain at all times in full force and effect.

ARTICLE XX
DEFAULTS

A, If Licensee shall be in default in any of its obligations stipulated
herein, and such default continues for a period of ninety (90) days subsequent to
written notice given by Owner, Owner may, if it so elects, permanently terminate
Licensee's right to attach to poles with respect to which such default exists, in
which event Licensee shall promptly remove its attachments from such poles at its
expense and upon the failure of Licensee to so remove its attachments Owner may
remove such attachments and Licensee shall pay Owner the cost of such removal,
Such termination shall not be construed as a waiver of the right to enforce any
liabiTities for costs incurred or to be incurred for the collection of any sums
theretofore or thereafter due.

B. If Owner shall be in default in any obligations stiuplated herein, and such
default continues for a period of ninety (90) days subsequent to written notice
thereof given by Licensee, Owner hereby agrees to pay in connection with such
default, all costs and expenses reasonably incurred by Licensee as a result of such
default in assuring the safety and adequacy of its service,

(12}
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ARTICLE XXI

TERM OF AGREEMENT

This Agreement shall become effective on January 1, 1988 and, subject to the
conditions of Article XX, DEFAULTS, herein, this Agreement may be terminated, so
far as concerns further granting of joint use, by either party hereto at the
expiration of five (5) years from the effective date hereof upon one (1} year's
notice in writing to the other party of an intention so to terminate it; provided,
that if not so terminated, it shall continue thereafter until terminated by either
party at any time upon one (1) year's notice in writing to the other party as
aforesaid: and provided further that notwithstanding such termination, this
Agreement shall remain in full force and effect with respect to all poles jointly
used by the parties hereto at the time of such terminations and to any replacement
of such poles.

ARTICLE XXII

CANCELLATION OF PREVIOQUS AGREEMENTS

The Agreement dated January 1, 1957 between Pennsylvania Electric Company and
Steuben Telephone Company, and any other such agreement or suppiement, between the
parties or their predecessors for the joint use of poles within the territory
covered by this Agreement are considered to be terminated individually according to
the terms of each agreement involved and after the effective date of this Agreement
shall be, and the same hereby are null, void, and of no further force and effect
and all existing joint use poles are hereby brought under and subject to the terms
and conditions of this Agreement provided, however, that any liability that had
been incurred under such existing agreements prior to the date of termination shall
be established as provided in that Agreement, except that ownership shall be
determined as of the date such liability was incurred.

(13)
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In witness whereof, the parties have caused this Agreement to be duly executed the

day and year first above written.

Pennsylvania Electric Company

Attest:

. ST

b;gﬁaggs;//Sezfiifry J:\_;/figyﬁ - Vice President

Continental Telephone
Company of Pennsylvania

Attest:

by

(14)
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GUIDE TO PRACTICE

Interpretation and Administration Procedures

of

General Joint Use Agreement

between

Pennsylvania Electric Company

and

Continental Telephone Company of Pennsylvania

Dated: January i, 1988
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GYEL 1e0 VRROIRY
In Connection With General Joint Use Agreement Between

Pennsylvania Electric Company
and
Continental Telephone Company of Pennsylvania

Dated: January 1, 1988
Effective: January 1, 1988

To establish uniform practices and procedures applying to joint use
of poles under the terms of the General Joint Use Agreement dated January T,
1988 (Effective date January 1, 1988) between Pennsylvania Electric Company
{(Penelec) and Continental Telephone Company of Pennsylvania (Continental) the
following interpretation of the terms of the Agreement and working practices
are herein set forth, It is understood that nothing herein contained shall
alter or cancel any part or parts of this Agreement, and furthermore, that
these interpretations may be changed at any time by mutual consent upon
request of either party.

INTERPRETATION OF AGREEMENT

1. Article IV - Administrative Committee

No. 1 Forms and Procedures

DN-21 Application and Permit for Right of Joint Use of Poles
shall be the form used by both companies for attachments to
each others poles (Exhibit I).

DN-23 Notice of Intent to Abandon Reserved Space shall be the
form used by both companies when all poles on a permit are to
be removed (Exhibit 1V}.

DN-24 Notice of Abandonment of Joint Poles and Transfer of
Ownership shall be the document used to transfer ownership of
poles from the Owner to the Licensee (Exhibit II).

No. 2 Compensation - Refer to Article XVI on Agreement Pages 10 and 11.

EXAMPLE
FIRST YEAR
Annual
Carrying Usage
Poles Cost Ratio Compensation
Poles Owned By Penelec 1000 X $ 44,09 X .43 X .333 = %6,313.25
Poles Owned By Contel 700 X $. 27,7+ X .57 X .333 = $ 3,687.06
Net Compensation Due Penelec $'?f3?ETT§
EXAMPLE
THIRD YEAR
Annual
Carrying Usage
Poles Cost Ratio Compensation

Poles Owned By Penelec 1000 X $ 44.09 X .43 X 1.00 \72(?4)%.% 8.70
Poles Owned By Contel 700 X %217 X .57 X 1.00 = ,072.25
Net Compensation Due Penelec $ 7,886.45



I. Article IV - AdminfstrE%%%EJQiﬁﬂﬁf§§gghkContinued)

No. 3 Accounting for Pole Change Out Costs

Costs jncurred by Pennsylvania Electric Company will be
accumulated on a Miscellaneous Sales Order in conjunction with
a blanket work order and billed on the Miscellaneous Sales
Order.

Costs incurred by Continental Telephone Company of
Pennsylvania will be accumulated and billed on a Billable Work
Order.

Pole change out costs between the two companies will be billed
in accordance with the pole price schedule which is listed
below.

No. 4 Pole Price Schedule for Change Outs - Refer to Article XIV on
Agreement Page No. &

The following price schedule has been agreed upon by the
parties for use in connection with operations under the
Agreement and should be revised annually, as required.

Schedule of Prices - All Kinds of Poles - 100% Condition

Reciprocal Price Schedule

Pole Size Service Related Emergency Vehicular Related
35! $ 462 Actual Costs*
40' 482 "
45" 544 "
50" 606 "
55! 697 "
60" 937 "
65’ 1072 "

*A11 direct and indirect costs associated with a pole relocation or
replacement, including but not limited to appropriate overheads, meals
and transfer costs.

Il.

Article V - Establishing Joint Use of New Poles

The work order or sketch shall be the written document to notify the
other company of joint use construction. A direct verbal contact
should be conveyed to the other company in advance of the work order
notification to enable the other company to determine if joint use
is desirable. An "AEproved For Joint Use" stamp (Exhibit III) must
be placed on the work order to verify that both parties have
knowledge of the pending construction. If the Licensee desires to
reserve space on the new pole(s), the Licensee must notify the Owner
in a manner which is clearly understood. The pole numbers which are
to be reserved for joint use should be circled in red on the work
order sketch. This will eliminate any doubt by the Owner as to
which poles are to be reserved for joint use. The company desiring
to reserve space on the new facilities must reply within thirty (30)
days.

There will be no compensation back billing for attachments of either
company which are discovered during any field review. VZ00364
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ITII. Article VII - Paragraph D

This article refers only to circumstances where a third party
requests the change out. Vehicle accidents are covered under
Article XIV,

IV, Article IX - Right-of-Way

At the time of execution of Form DN-24, Notice of Abandonment of
Joint Poles and Transfer of Ownership, right-of-way which was
obtained in conjunction with the pole which is to be abandoned
should be conveyed to the purchasing company. If the right-of-way
is not available or may not legally be assigned, the new Owner must
be notified.

V. Articles XI - Trimming and (learing

When building new lines, it fs usually mutually advantageous to have
one contractor trim or clear the right-of-way for both companies,

It is recommended by the Administrative Committee that both parties
agree to the sharing of costs prior to construction.

VI. Article XV - Paragraph C

Use this schedule for pricing pole abandonments.

Present Value in Place - Percent of "New" Full Value Based on 30 Year Life

25 years or more remaining life - 100%
20 through 24 years remaining life - 80%
15 through 19 years remaining life - 60%
10 through 14 years remaining life - 40%
6 through 9 years remaining life - 20%
3 through 5 years remaining Tife ~ 10%

Tess than 3 years remaining Tife 0%

Example

40' wood pole with 15 thru 19 years of remaining Tife = 482,00 X
.60 = 289.20 remaining Tife value. Licensee will be billed
on the transfer of ownership (Form DN24).
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EXHIBIT NO, I

PUBLIC VERSION
APPLICATION AND PERMIT FOR RIGHT OF JOINT USE OF POLES Number
To (Owner) Date._.
In accordance with the terms of the General Joint Use Agreement dated application

_reby made for reserved apace on your pole(s) as located and descnbed below.

Location of pole(s)
City, Borough or Township, and County

Exch.
1] 1 I
SYMBOLS 3 Pole 5 ik Pole =%
X Power Pole LOCATION SKETCH E Numbers £ & | Remarks Eg Numbers g€ | Remarks
O Telephone Pole Ez X | LER X
1 13
2 14
3, 15 i !
1 16 |
. e e _ S S
51 | ! 1
. = - E___—_ — e e
L I . N
i ! :
7 o 19 |
o T T L
i | : 20 , ‘ !
B —
9| | 21, b
| | o
10 i 22 |
S S FR At S - _
11 23 i
12 24 ‘
“haracter of Circuits — Rental Effective from_ e
NoR No_ Total Rentul Poles__ L
Total Non-Rental Poles__ ... .
Qemarks: Additional Costs Per Article—(Details Below) $
T ated Date
Signed _
Owner {Licensee)
By By
VZ00366
Citle - _ Title
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EXHIBIT NO. II

Number

NOTICE OF ABANDONMENT OF JOINT POLES AND TRANSFER OF OWNERSHIP

{Owner)

Under the terms of an agreement dated

{Licenser)

pole(s) of Owner as follows:

You maintain wires and appliances on

Loeation of pole(s)
City, Borough or Township, and County
I 1
! Pole 2 | Prasent ’ Pole < ‘ Pressnt
I Numbers z! ' vaue (B8 Numbees i! | Vel
z I z ]
H ‘ |
1 __I' 13 l
2 N 14 |
3 . 15 |
4| 16
: . i
6 18!
|
7 19
8 L 20 P
9 21 | |
|
10 2 i :
: i l o
1 1 2 | |
12 24 I !

Kindly advise within thirty (30) days from this date if you demire
to sssume ownership thereof in sccordance with and subject to the pro-
visions of saud agreement,

Check Applicable Paragraph

{0 Licensee accepts ownership of the pole(s} desgnated in accord-
ance with and subject to the provimons of agreement dated

D Licensee declines the within tender of title and has removed
or wll remove all 1ta wires and appliances from said pole(s).

{Licensee)

By

Title -

For and in consideration of the sum of One Dollar and other good
and sufficient consideration, receipt whereof is hereby acknowledged,
Owner hereby sells, transfers, assigns and sets over to Licenses, its suc-

cessors and assigns, effecive _— ,ullof
ita interest in the pole(s) designated above, and for iteelf, ita successors
and assigns, covenanta and agrees with Licensee, its successors and L8igns,
that it will warrant and defend the same against all and every person of
persons whomaoever lawfully claiming the same or any part thereof, but
Owner does not warrant any right in Grantee to maintain said pole(s).

(Owner)

By

Title

Date U




PUBLIC VERSION EXHIBIT NO. III

APPROVED FOR JOINT USE
C A8 Submitted
T with Excaptiorms as Noted
T Cleanng AW, Biliing Authorired
= Does Not Desrre to Ressrve Space
COMPANY
SIGNATURE

L RATE e
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NOTICE OF INTENT TO ABANDON RESERVED SPACE Number

(Owner) Date

To

In accordance with the terms of the General Joint Use Agreement dated ; notice ia hereby given that
this Company has removed ita facilities from and abandoned the space reserved for ite use on pole(s} as described below.

Location of pole(s)

City, Borough or Towaoship, and County

Exch. -
SYMBOLS !! Pole 22 .!;! Pole E
X Power Pole LOCATION SKETCH | §§|  numin | ZF |[Remane | §E | sl ig Remarks
O Telephone Pole z gz
1 13
2 14 i
[ _ |
3 , 15 | i
' : i - T
4] L 16 |
i ; { |
) ! ? 17 :
6 i 18 |
7 19 I
8 20 |
9 21 |
10 22 !
11 i 23 |
12 | ! l 24
N.or R, No Total Rental Poles
Remarks; Total Non-Rental Poles
Receipt of the {oregoing is acknowledged
Date Date space was abandoned
Signed
(Owner) (Licensee)
By By
Title Title \V/Z00369
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Exhibit 9
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PUBLIC VERSION

AGHEEMENT
between
PENNSYLVANIA ELECTRIC COMPANY
and
GENERAL TELEPHONE COMPANY OF PENNSYLVANIA
Covering Joint Use of Poles

(Bffective Jamary 1, 1958)
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PUBLIC VERSION

THIS AGREEMENT, made as of Janwary 1, 1958, by and between Pennsylvania
Electric Company, a corporation of the Commonwealth of Permsylvania, hereinafter
called "Penelec", party of the first part, ard General Telephone Company of
Pennsylvania, a corporation of the Commonwealth of Pennsylvania, hereinafter
called "Telephone", party of the second part.

WITNESSETH:

WHEREAS, Penelec and Telephone desire to cooperate and establish joirt
use of their respective poles when and where joint use shall be of mutual ad-
vantage; and

WHEREAS, the conditions determining the necessity or desirability of
joint use depend upon the service requiremerts to be met by both parties, in-
cluding considerations of safety and economy, and each of them should be the
judge of what the character of its circuits should be to meet its service re-
quirements and as to whether or not these service requirements can be properly
met by the joint use of poles.

WHEREAS, it is recognized that the distribution of costs of Jjoint pecle
operations should be based on the cost of both Companies' non-joint pole opera-
tions,

NOW, THEREFORE, in consideration of the premises and the mutual cove-

nants herein contained, the parties hereto, for themselves, thelr successors
and assigns, do hereby covenant and agree as follows:

ARTICLE I

SOOFE OF AGRERMENT

(a) This Agreement shall be in effect in the areas in which both of the
parties render service in the Commomwealth of Pennsylvania, and shall cover all
wood poles of each of the parties now existing or hereafter erected in the above
territory when said poles are brought hereunder in accordance with the procedure
hereinafter provided.

(b) Each party reserves the right to exclude from joint use:

(1) Poles which in the Owner's judgment are necessary for its own sole
use; and

(2) Poles which carry, or are intended by the Owner to carry, circuits
of such a character that in the Owner's Judgment the proper ren-
dering of its service now or in the future makes joint use of such
poles undesirable; and

(3) Poles where in the Owner's judgment joint use would not prove eco-
nomical; and
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(4) Poles located on private property, which under the tariffs of
either Company, are reguired to be provided by the customer.

ARTICLE II

EXPLANATION OF TERMS

For the purpose of this Agreemert, the following terms shall have the
following meanings: :

OWNER 1is the pariy hereto holding title to and full ownership of a
pole. .

LICENSEE is the party hereto maving the right under this Agreement to
use a pole beslonging to the other party.

ATTACHMENTS means all wires, appliances, apparatus, fixtures, and ap-
purtenances of every description now or hereafter used on poles by either party
in its business,

RICHT OF JOINT USE means the right to make joint use of poles subject
to the payment of rental therefor, for the purpese of making attacrments there-
to, which right, when granted, shall not be revocable by the Owner except as
provided in Article IX and Article XIX.

SACRIFICED LIFE means the estimated remaining 1life which will not be
realized due to premature replacement of a pole. To determine the value of
sacrificed 1ife, the ratio of estimated remaining life to the estimted total
1ife of the pole shall be applied to the cost of such pole.

NORMAL SPACE on a joint pole is the following described space for the
exclusive use of each party, respectively, except that certain attachments of
one party may be located in space reserved for the other party in accordance
with the specifications mentioned in Article III:

The space on the pole will be allocated on the basis of three
feet (3') for Telephone, three feet four inches (3! 4") neutral space,
and the remaining space above the twenty-four feet four inches
(24t 4") for Penelec. See Exhibit "A" attached hereto and made a
part hereof.

A NORMAL JOINT POLE means a pole which is just tall enough to provide
normal spaces for the respective parties as aforesaid and just strong enough to
meet the requirements of the specifications mentioned in Article III for the
attachments ordinarily placed by both parties in their respective normal spaces.
Specifically, a normal joint pole under this Agreement stall be a 4O foot, Class
5, wood pole, as covered by the American Standards Association specifications.

The foregoing definitions are not intended to preclude the use of joint
poles shorter or of less strength than the normal joint pole in locations where
such poles will meet the requirements of the parties hereto.
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ARTICLE III

SPECIFICATIONS .

Except as otherwise provided in Section (e) of Article VII, referring
to construction temporarily exempted from the application of the specificationms
mentioned herein, the joint use of the poles covered by this Agreement shall at
all times be in conformity with the National Electrical Safety Code, Fifth Edi-
tion; or in conformity with any modification thereof which may hereafter be
agreed upon by the parties hereto. Any present or subsequent rules and/or regu-
lations that may be issued by the Public Utility Commission of the Commonwealth
of Permsylvania shall supersede the said National Electrical Safety Code, or
mod§ fication thereof, when the minimum construction reguired by such rules and/
or regulations is in excess of the construction required by said code or modi-
fication thereof.

ARTICLE IV

ESTABLISHING JOINT USE OF EXISTING POLES AND
INCREASED REQUIREMENTS FCR EXISTING JOINTLY USED POLES

(a) Whenever either party desires to reserve space for its attachments on
any pole owned by the other party, either as initial space on said pole, or as
additional space, it shall make written application therefor, on a form similar
to Exhibit "B" attached hereto and made a part hereof, specifying the locations
of the poles in question, the amount of space desired and the number and char-
acter of the circuits to be placed thereon. Within ten (10) days after the re-
ceipt of such application, the Owner shall notify the Applicant in writing
whether or not said pole is among those excluded from joint use under the pro-
visions of Article I. Upon receipt of notice from the Owner that said pole is
not among those excluded and after the completion of any transferring or re-
arranging which is then required in respect to attachments on said poles, in-
cluding any necessary pole replacement, the Applicant shall have the right as
Licensee hereunder to use said space for attachments and circuits of the char-
acter specified in said application in accordance with the terms of this Agree-
ment .

(b) Whenever any jointly used pole or any pole about to be so used under
the provisions of this Agreement, is insufficient in height or strength for the
existing attachments and for the proposed immediate additional attachments there-
on, the Owner shall pramptly replace such pole with a new pole of the necessary
height and strength and shall make such other changes in the existing pole line
in which such pole is included as the conditions may then require and shall re-
move and retain the old pole, and Licensee shall pay to the Owner an amount as
provided in Article VIII (e). Where mutually agreed upon, the Applicant may
replace such poles and assume owneship thereof where necessary to equalize
ownership ratios in joint poles, as provided far in Section {b) of Article V
and Article XVII,

(c) Each party shall place, transfer and rearrange its own attachments,

including any tree trimming or cutting incidental thereto, shall place any guy
wire necessary for its own requirements, and shall at all times perform such
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work promptly and in such mammer as not to interfere with the service of the
other party.

(d) Costs in connection with establishing joint use of existing poles, in-

cluding any necessary pole replacements shall be borne by the parties hereto in
the manner provided in Article VIII.

ARTICLE V

ESTABLISHING JOINT USE OF NEW POLES

(a) Whenever either party hereto requires new pole facilities within the
territory covered by this Agreement, either as an additional pole line, as an
extension of an existing pole line, or in conrection with the reconstruction of
an existing pole line, and such pole facilities are not to be excluded from
joint use under the provisions of Article I, it shall promptly notify the other
party to that effect in writing (verbal notice subsequently confirmed in writing,
may be given in cases of emergency), stating the proposed location and cmracter
of the new poles and the character of circuits it desires to use thereon. With-
in twenty (20) days after the receipt of such notice, the other party shall re-
ply in writing, stating whether it does, or does not, desire space on the said
poles and, if it does desire space thereon, the character of the circuits it
desires to use and the amount of space it wishes to reserve. If such other par-
ty requests space on the new poles and if the character and number of circuits
and attachments are such that the Owner does not wish to exclude the poles from
joint use under the provisions of Article I, then poles suitable for the said
Joint use shall be erected.

(b) In any case where the parties hereto shall conclude arrangememnts for
the joint use hereunder of any new poles to be erected, the ownership of such
poles shall be determined by mutual agreement to the end that Penelec shall own
sixty per cemt (60%) and Telephone forty per cent (40%) of the total number of
poles jointly used under this Agreemert, due regard being given to the desira-
bility of avoiding mixing ownership in any given line. In the event of dis-
agreement as to owrership of new pole lines, the party then owning the smaller
number of joint poles under this Agreement with respect to the agreed ratio of
ownership shall erect the new poles and be the owner thereof.

(c) Each party shall place its own attachments on the new joint poles,
including guy wires, and do any tree trimming or cutting incidental thereto,
and shall perform such work promptly and in such manrer as not to interfere
with the service of the other party.

(d) Each party shall place and maintain any anchors or guy stubs required
solely for the support of its own attachments.

(e) It is understood that where necessary, due to the requirements of
both parties, the Owner of a pole or poles to be jointly used will construct
and maintain associated anchors with twin eye anchor rods as may be mutually
agreed upon,

(f) Costs in connection with establishing joint use of new poles or guy
poles shall be borne by the parties hereto in the manner provided in Article
VIII,
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ARTICLE VI
RIGHT-OF-WAY FCR LICENSEE'S ATTACHMENTS

While the Owner and the Licensee will cooperate as far as may be prac-
ticable in obtaining rights-of-way for both parties on jJoint poles, no guaranty
is given by the Owner of permission from property owners, municipalities, or
others for the use of its poles by the Licensee, and if objection is made there-
to and the Licensee is unable to satisfactorily adjust the matter within a rea-
sonable time, the Owner may at any time upon ninety ($0) days' notice in writing
to the Licensee, require the Licensee to remove its attachments from the poles
involved, and the Licensee shall, within ninety (90) days after receipt of said
notice, remove its attachments from such poles at its sole expense., Should the
Licensee fail to remove its attachments as herein provided, the Cwner may remove
them at the Licensee's expense without any 1liability whatever for such removal
or the manner of making it, for which expense the Licensee shall reimburse the
Owner on demard.

Owner shall, whenever possible, obtain rights-of-way for Licensee,

when applying for original right-of-way grant, in order to anticipate probable
joint occupancy of the poles.

ARTICLE VII

MAINTENANCE OF POLES AND ATTACHMENTS

(a) The Owner shall maintain its joint poles in a safe and serviceable
condition and in accordance with the specifications mentioned in Article III and
shall replace such of said poles as became defective, except that where mutually
agreed upon, the Licensee may replace such poles and assume ownership thereof
where necessary to equalize ownership ratios in joint poles, as provided in Sec-
tion (b) of Article V and Article XVII,

(b) When replacing a jointly used pole carrying terminals of aerial cable,
underground connections, or transformer equipment, the new pole shall be set in
the same hole which the replaced pole occupled unless special conditions make it
necessary to set it in a different locatiocn.

(c) Whenever it is necessary to replace or to change the location of a
Jointly used pole, the Owner shall before making such replacemert. or change in
location give notice thereof in writing (except in case of emergency, when ver-
bal notice will be given and subsequently confirmed in writing) to the Licensee,
specifying in such notice the time of such proposed replacement or relocation
and the Licensee shall at the time so specified transfer its attachments to the
pole at the new location.

(d) Except as otherwise provided in Section (e) of this Article, each par-
ty shall at all times maintain all of its attacilments, including guy wires, and
any necessary tree trimming or cutting incidental thereto, in accordance with
the specifications mentioned in Article III and shall keep them in safe condi-
tion and in thorough repair; provided, however, that neither party shall be
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required to rearrange any cable installed prior to the date of this Agreement,
and carried on the street side of any pole, so as to occupy the field side
therecf.

(e) Any existing joint use construction of the mrties, which is subject
to the provisions of this Agreement and which does not conform to the require-
ments of Article III hereof, shall be brought into conformity therewith in the
most practical and econcmical manner as attachments thereon are rearranged or
renewed, or as the poles are relocated or renewsd; provided, however, that nei-
ther party shall be required to rearrange any cable installed prior to the date
of this Agreement, and carried on the street side of any pole, so as to occupy
the field side thereof. When such existing joint wse construction shall have
been brought into conformity with said Article III, it shall at all times there-
after be maintained in accordance with Sections (aS and (d) of this Article.

(f) The cost of maintaining poles and attachments and of bringing existing

Joint uase construction into conformity with said specifications shall be borne
by the parties hereto in the manner provided in Article VIII.

ARTICLE VIII

DIVISION OF COSTS

(a) The cost of erecting new joint poles under this Agreement, either as
additional pole lines, as extensions of existing pole lines or as reconstruction
of existing pole lines, shall be borne by the parties as follows:

(1) A normal joint pole, or a jointly used pole shorter than the nor-
mal, shall be erected at the sole expense of the Owner.

(2) A pole taller than the normal, the extra height of which is due
wholly to Owner's requirements, shall be erected at the sole ex-
pense of the Owner.

(3) In the case of a pole taller than the normal, the extra height of
which is due wholly to Licensee's requirements, Licensee shall
pay to Owner a sum equal to the difference between the oost in
place of such pole and the cost in place of a norml joint pole.

(4) In the case of a pole taller than the normal, the extra height of
which is due to the requirements of both parties, Licensee shall
pay to Owner the difference between the cost in place of such
pole and the cost in place of a normal joint pole based on a ratio
of sixty per cent (60%) for Penelec and forty per cent (4LO%) for
Telephone.

(5) In the case of a pole taller than the normal, where a height in
addition to that needed for the purpose of either or both of the
parties hereto is necessary in order to meet the requirements of
public authority or of property owners, sixty per cent (60%) of
the excess cost of such pole due to such requirements shall be
borne by Penelec, and forty per cemt (40%) by Telephone; the
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balance of the cost of any additional height of such pole to be
borne as provided in that one of the preceding maragraphs, 1, 2,
3, or 4, within which it would otherwise properly fall.

(b) Where an existing joint pole is prematurely replaced by a new one
solely for the benefit of the Owner, the cost shall be borne by the Owner.

(¢) Where an existing joint pole is prematurely replaced by a new one
solely for the benefit of the Licensee, the cost of the pew pole shall be di-
vided as specified in Section (a) of this Article and the lLicensee s8hall also
pay to Owner the value in place of replaced pole, plus the cost of removal,
less the salvage value of such pole. The replaced poles shall be removed and

retained by Owner.

(d) Where an existing joint pole is prematurely replaced by a new one in
order to meet the requirements of public authority or of property owners (other
than requirements with regard to keeping the wires of one mrty only clear of
trees) the cost shall be borne as specified in Section (a) of this Article.

(e) Where an existing non-jeint pole is prematurely replaced by a new one
solely because existing pole is not tall enough to provide adequately for lLi-
censee's requirements, Licensee shall, upon erection of the new pole, pay to the
Owner, in addition to any amounts payable by Licensee under Section (a) of this
Article, the value in place of replaced pole, plus the cost of removal, less the
salvage value of the pole removed, and the pole removed shall thereupon become
the property of the Cwnmer.

() When, in order to improve an existing condition corsidered undesirable
by both parties, existing poles of one of the parties are abandoned in favor of
combining lines on poles of the other party, the then value in place of the aban-
doned poles plus the cost of ramoval less the salvage value of such poles shall
be shared sixty per cent (60%) by Perelec and farty per cent (4LOE) by Telephone.

(g) The expense of maintaining joint poles shall be borne by the Owmer
thereof except that the cost of replacing poles shall be borne by the parties
hereto in the manner provided in Sections (a)}, (b), (c), (d), and (e) of this
Article.

(h) Each party shall bear the expense of placing, maintaining, rearranging
transferring, and removing its own attachments, except that in connection with
the replacement or relocation of joint poles solely for the benefit of the Licen-
see, said Licensee shall bear the expense of transferring the attachments of both
parties; and except as otherwise expressly provided in Article VI, and Article XIX.

(1) A1l taxes and assessments levied on joint poles shall be borne by Owner,
except where municipal authorities levy assessments for joint occupancy in which
case each party shall pay his own tax.

(J) Where service drops of one party crossing over lines of the other marty
are attached to such other party's poles, either directly or by means of a pole
top extension fixture, the pole top extension fixtures shall be provided and in-
stalled at the sole expense of the party using them.

(k) Any payments made by Licensee under the foregoing provisions of this
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Article for a pole taller than normal shall be in lieu of increased rentals and
shall not in any way affect the ownership of said pole.

ARTICLE 1X

PROCEDURE WHEN CHARACTER OF CIRCUITS IS CHANGED

When either party proposes to change the character of its circuits on
jointly used poles to circuits that mave not been generally used in joint pole
construction by the parties hereto in the territory covered by this Agreement,
it shall advise the other party as far in advance as practicable of such con-
templated changes and in the event tiat the party agrees in writing to joint use
with such changed circuits, then the joint use of such poles shall be continued
with such changes in construction as may be required to meet the terms of the
specifications mentioned in Article III for the character of circuits involved
and such other changes as may be agreed upon. The parties shall cooperate to
determine the equitable apportionment of the net expense of such changes. In
the event, however, that the other party fails within ten (10) days from receipt
of such notice to agree in writing to such change, then both parties shall co-
operate in accordance with the following plan:

{a) The parties hereto shall determine the most practical and economical
method of effectively providing for separate lines, either overhead or under-
ground, and the party whose circuits are to be moved shall promptly carry out
the necessary work.

(b) The net cost of re-establishing such circuits in the new location as
are necessary to furnish the same business facilities that existed in the joint
use section at the time such change was decided upon, shall be equitably appor-
tioned between the parties hereto. In event of disagreement as to what consti-
tutes an equitable apportionment of such cost, the Licensee shall bear the said
net costs, provided that when, by mutual agreement, it is the facilities of the
Owner that are moved to the new location, this cost shall exclude any increase
in cost due to substitution for existing facilities of other facilities of sub-
stantially new or improved type or of increased capacity and shall also exclude
such an amount as would fairly represent the value of the excess of expectancy
of 1ife of the new facilities over the remaining life of the old facilities.

Unless otherwise agreed by the mrties, ownership of any new line or
underground facilities constructed under the foregoing provisions in a new
location shall vest in the mrty for whose use it is constructed.

When under the provision of this Article, Owner removes its attach-

ments fram jointly used poles, ownership of the said poles shall transfer in
accordance with the provisions of Article XVI.

ARTICLE X
RENTALS

(a) Except as provided in Section (d) of this Article, Penelec shall pay
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to Telephone for each year or fraction thereof, for the use of each and every
pole any portion of which is occupied by, ar specifically reserved at Penelec's
request, for the attachments of Penelec, six dollars and sixty cents ($6.60)

per pole per armum and Telephone shall pay to Penelec for each year or fraction
thereof, for the use of each and every pole any portion of which is occupied by,
or specifically reserved at Telephone's request, for the attactments of Telephmne,
four dollars and forty cents ($L..0) ver pole ver annum.

(b) The rental per jointly used pole per annum shall be as specified in
paragraph (a) of this Article for the first year this Agreement is in effect.
At the end of the first year and each year thereafter, the rental rate may be
changed by mutual consent of the parties hereto. The same sixty per cent (60%)
Penelec and forty per cent (40%) Telephone ratio shall apply to the mutually
agreed upon pole rental applicable after the first year this Agreement is in
effect.

(c) After the firsat three (3) years this Agreement is in effect for every
pole that either Company is deficient with respect to the agreed percentages of
sixty per cent (60%) and forty per cent (40%) (maximum variation from these per-
centages not to exceed five per cent (5%) of the total number of jointly used
poles), full rental, one hundred per cent (100%Z), will be paid to the other Com-

pany.

(d) No rental smll be paid by the Licensee for the use of any pole of the
Owner where such use consists only in attaching thereto wires or cables of the
Licensee for the purpose of providing clearamce between the pole and such wires
or cables, and not for the purpose of supporting the said wires or cables.

(e) Rental payments hereunder small be made on the first day of April of
each year during the continuvance of this Agreement for the year emding the
thirty-first day of December next preceding, and shall be based upon a written
statement to be submitted by each party hereto to the other on or before the
fifteenth day of February, giving the number of poles on which space is occu-
pled by or is reserved for, the attachments of the other party on the first day
of Jamiary next preceding said date of payment. However, the first rentals
hereunder shall be paid on April 1, 1959, and shall be for the year ending
December 31, 1958.

ARTICLE XI

PAYMENT OF TAXES

Each party shall pay all taxes and assessments lawfully levied on its
owri property upon sald jointly used poles, and the taxes and the assessments
which are levied on said joint poles shall be paid by the Owner thereof except
as provided in Article VIII (i).

ARTICLE XII

LIABILITY AND DAMAGES

Whenever ary liability is incurred by either or both of the parties hereto
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for damages for injuries to the employees or for injury to the property of el-
ther party, or far injuries to other persons or their property, arising out of
the joint use of poles under this Agreement, or due to the proximity of the
wires and fixtures of the parties hereto attached to the jointly used poles
covered by this Agreememnt, the liability for such damages; as between the par-
ties hereto, shall be as follows:

(a) Each party shall be liable for all damages for such injuries to per-
sons of property caused solely by its negligence or solely by its failure to
comply at any time with the specifications herein provided for; provided that
construction temporarily exempted from the application of sald specifications
under the provisions of Section (e) of Article VII shall not be deemed to be in
violation of said specifications during the period of such exemption.

(b) Each mrty shall be liable for all damages for such injuries to its
own employees or its own property as are caused by the negligence of both par-
ties hereto or that are due to causes which cannot be traced to the sole neg-
ligence of either party.

(c) Each party shall be liable on the basis of its operations under this
Agreement (sixty per «snt (60%) Penciec and forty per cent (40%) Telephone) for
all damages for such injuries to persons other than employees of either marty,
and for its portion (sixty per cert (60%) Penelec and forty per cent (40%)
Telephone) of all damages for such injuries to property.not belonging to either
party that are caused by negligence of both parties hereto or that are due to
causes which cannot be traced to the Sovle mBgZItgence of either party.

(d) Where, on account of injuries of the character described in the pre-
ceding paragraphs of this Article; either party hereto shall make any payments
to injured employees or to their relatives or representatives in conformity
with (1) the provision of any workmen‘s compensation act or any act creating a
liability in the employer to pay compensation for personal injury to an employee
by accident arising out of and in tne course of the employment, whether based
on negligence on pari of the employe- or not, or (2} any plan for employee's
disability benefits or death benefits now established or hereafter adopted by
the parties herevo or either of them, such payments shall be construed to be
damages within the terms of the preszeding paragraphs numbered (a) and (b) and
shall be paid by the parties hereto accordingly.

(e) A1l ciaims for dammges arising hereunder that are asserted against or
affect both parties hereto shall be daalt wlth by the pariies hereto jointly;
provided, hcwever, that in any case uader the provisions of paragraph (c¢) of
this Article where the :slaiman: desizes toO settle any Such ciaim upon terms
acceptable to one of the pariies hs»svo but not to the other. the party to which
said terms are acceptabie may, at its elestion, pay to the other party its por-
tion (sixiy per cent (60%) Penele: and forty per cent (LOZ) Telephone) of the
expense which such settZement would Invoive, and thereupon said other party shall
be bound to protect the pariy mking such paymert from all further liability and
expense on acsount of such c¢laim.

(f) In the adjustment bstwesn ths marties hereto cf any claim for damages
arising hereunder, the liability assumed hersunder, by the parties shmll include,
in addition to the amounts paid to the zlaimant, all expenses incurred by the
parties in connection therewith, which shall comprise costs, attorneys' fees,
disbursements and other proper charges and expenditures.
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ARTICLE XIII

BILLS AND PAYMENT FOR WORK

Upon the completion of wark perfarmed hereunder by either party, the
expense of which is to be borne wholly or in part by the other party, the party
performing the work shall present to the other party within one hundred twenty
(120) days after the completion of such work an itemized statement of the costs
and such other party shall within thirty (30) days after such statement is pre-
sented pay to the party doing the work such other party's proportion of the cost
of said wark,

ARTICLE XOV
EXISTING RIGHTS OF OTHER PARTIES

(a) If either of the parties hereto has, prior to the execution of this
Agreement , conferred upon others, not parties to this Agreement, by contract or
otherwise, rights or privileges to use any poles covered by this Agreement,
nothing herein contained shall be construed as affecting such rights or privi-
leges, and either party hereto shall have the right, by contract or otherwise,
to continue and extend such existing rights o privileges; it being expressly
understood, however, that for the purpose of this Agreement, the attachments
of any such outside party, except those of a municipality « other public au-
thority, shall be treated as attachmerts belonging to the grantor, and the
rights, obligations, and liabilities hereunder of the grantor in respect to
such attachments shall be the same as if it were actual owner thereof.

(b) Where wmunicipal regulations require either party to allow the use of
its poles for fire alarm, police, or other like signal systems, such use shall
be permitted under the terms of this Article, provided attachments of such par-
ties are placed and maintained in accordance with the specifications mentioned
in Article III.

(c) Each of the parties may from time to time, with the written consent
of the other party, as provided for in Article XV hereof, issue licenses in its
own name to third parties not covered under (a) above, for the attachment of
such wires and apparatus as may, under the provisions of this Agreement, be
placed in the space reserved for its use on jointly used poles, and may retaln
any rental that it may receive in cormection with such licenses.

ARTICLE XV

ASSIGNMENT (F RIGHTS

Except as otherwise provided in this Agreement, neither party hereto
shall assign or otherwise dispose of this Agreement or any of its rights or in-
terests hereunder, or in any of the jointly used poles, or the attachments or
rights-of-way covered by this Agreement, to any firm, corporation or individual,
without the written consent of the other party; provided, however, that nothing
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herein contained shall mrevent or limit the right of either party, nor shall
such written consent be required, to mortgage any or all of its property, rights,
privileges, and franchises, or lease or transfer any of them to another corpora-
tion organized for the purpose of conducting tusiness of the same general char-
acter as that of such mrty, or to enter into any merger or consolidation; and,
in case of the foreclosure of such mortgage; or in case of such lease, transfer,
merger or consolidation, its rights anmd obligations hereurnder shall pass to, and
be acquired and assumed by, the purchaser on foareclosure, the transferee, lessee,
assignee, merging, or consolidating company, as the case may be; and provided,
further, that subject to all of the terms and conditions of this Agreement, ei-
ther party may permit any corporation conducting a business of the same general
character as that of such party, and owned, operated, leased, and controlled by
it, or associated or affiliated with it in interest, or connecting with it, the
use of all or any part of the syace reserved hereunder on any pole covered by
this Agreement for the attachments used by such party in the conduct of its said
business; and for the purpose of this Agreement, all such attachments maintained
on any such pole by the permission as aforesaid of either party hereto shall be
considered as the attachments of the party granting such permission, and the
rights, obligations ard liatdilities of such party under this Agreemert, in re-
spect to such attachments, shall be the same as if it were the actual owner
thereof,

ARTLCLE XVI

ABANDONMENT OF JOINTLY USED POLES

(a) The licensee my at any time abandon the use of a jointly used pole
by removing its attachments therefrom and by giving notice of said action to
the Owner, in duplicate, on a form similar to Exhibit "C", attached hereto and
made a part hereof, Licensee shall not be responsible for any detriments, dam-
ages, losses, liabilities, claims, demands, suits, costs, or expenses of any
kind or description arising solely from conditions or actions existing or oc-
curring after receipt of such notice and pertaining to the presence, mainten-
ance, operation, or removal of such pole or the facilities thereon; provided,
however, that liabilities incurred prior to said notice shall not be affected
thereby.

(b) The Owner may at any time abandon the use ofa jointly used pole by re-
moving its facilities therefrom amd giving the Licensee thirty (30) days' notice
thereof, in duplicate, on a form similar to Exhibht "D" attached hereto and
made a part hereof, which shall be filled in so as to tender the transfer of
title to Licensee. If Licensee shall not within said thirty (30) days have no-
tified Owner of its intention also to abandon said joint pole, all the rights
and liabilities of Cwner in and to said joint pole shall be vested absolutely
in Licensee, and Licensee shall thereafter gsave Owner harmless from all detri-
ments, damages, losses, liabllities, claims, demands, suits, costs and experses
of every kind and description arising solely from any conditions or actions ex-
isting or occurring after the expiration of such notice period and pertaining
to the presence, maintenance, operation, or removal of such pole or the facili-
ties thereon; provided, however, that liabilities incurred prior to said ex-
piration shall not be affected thereby. If Licensee shall have notified Owner
of its intention also to abandon said pole but shall nevertheless have failed
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to remove its attachments therefrom within thirty (30) days from the date of its
notice of intention to abandon, all the rights and liabilities of the Owner shall
pass to Licensee at the end of such second thirty (30) day period as if no dec-
laration of intent had ever been made by Licensee. If Licensee shall notify
Owner of its intention also to abandon said joint pole and shall remove its fa-
cilities therefrom within the time set farth herein, all the rights and 1iabili-
ties of the Owner to said pole shall remain as theretofore.

(¢) If Licensee elects to continue to use said jointly used pole after
Owner has removed its facilities therefrom, Licensee shall pay to Owner such
equitable sun for said pole as may be agreed upon by the parties, but failure to
agree upon the amount of said payment shall not in any way affect the time of
the change in the rights and liabilities of the parties to said pole. In deter-
mining the amount of such sum, any payments made under the terms of Article VII],
heresof, when the pole was originally erected shall be given consideration.

ARTICLE XVII

RATIO OF OWNERSHIP

In order that the parties hereto will at all times own a ratio of ap-
proximately sixty per cent (60%) Penelec and forty per cent (40%) Telephone of
the total number of poles jointly used under this Agreement, the parties hereto
wlll cooperate to the end that three (3) years after the date of this Agreement
and at the end of each year thereafter, the maximum variation from the ratio of
ownership will not exceed five per cent (5%) of the total number of jointly used
poles. Due regard shall be given to the desirability of avoiding mixed owner-

ship in any given line,

Ratio of ownership shall be achieved as set forth in Article V, Sec-
tion (b), Article VII, Section {a), or the parties hereto will cooperate to the
end that the representatives of both Companies will analyze each opportunity,
and where possible, arrange for the Company owning the lesser npumber of poles
hereunder, on the agreed percentages, to replace poles which are currently under
the Agreements of January 2, 1932 and January 1, 1949 and poles currently under
Joint Ownership in the Telephone's Sayre Division.

ARTICLE XVIII

ANNUAL MEETING

Representatives of Penelec and Telephore shall meet once each year
during the month of April. The date and place of such meeting to be fixed by
mutual consent. At the annual meeting, consideration shall be given to matters
as follows:

1. Adjustment of Rentals {Article X).

2. Revie)sw of Guide to Practice, including Price Schedules (Article
m -
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ARTICLE XIX
DEFAULTS

If either party shall make default in any of its obligations under this
contract and such default continued sixty (60) days after notice thereof in writ-
ing from the other party, the other party hereunder may, at its option, forthwith
terminate this Agreement as far as concerns future granting of joint use, or may
remove, at the expense of the defaulting party, the attachments as to widch such
default exists, or both., Such removal or terminmatjon shall not be construed as
a waiver of the right to enfarce collection of any sums already due.

ARTICLE XX

WAIVER OF TERMS OR CONDITIONS

The failure of either party to enfarce or insist upon compliance with
any of the terms or conditions of this Agreemert shall not constitute a general
waiver or relinquishment of any such terms or conditions, but the same shall be
and remain at all times in full force and effect,

ARTICLE XXT

FUTURE STUDY

In determining joint pole costs, it is agreed that there are costs
which are attributable to joint pole operations and it is further agreed that
this matter will be subject to future study based on the principle as set forth
in the Preamble of Page 1.

ARTICLE XXII

TERM OF AGREEMENT

This Agreement shall be effective as of Janmuary 1, 1958, and subject
to the provisions of Article XIX herein, this Agreement may be terminated, so
far as concerns further granting of joint us2 by either party, on or after the
first day of January 1963, upon one (1} year's notice in writing to the other
party, provided that if not so teminated it shall continue in force thereafter
until terminated by either party at any time upon one (1) year's notice in writ-
ing to the other party as aforesaid, and provided further that notwithstanding
such terminmation this Agreement shall remain in full force and effect with re-
spect to all poles jointly used by the parties at the time of such termination.

ARTICLE XXTIII

CANCELLATION OF EXISTING AGREEMENTS

Upon the effective date of this Agreement, January 1, 1958, the following
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Agreements now terminated will be subject to the terms and conditions of this
Agreement only as the poles are replaced:

Agreement dated January 2, 1932 between Permsylvania Electric Company
and Pennsylvania Telephone Corporation (General Telsphone Company of Pennsylvania
successor by acquisition) covering joint use of poles.

Agreement dated January 1, 1949 between Pennsylvania Electric Company
and Pennsylvania Telephone Corporation (General Telephone Company of Pennsylvania
successcr by acquisition) covering joint use of poles.

All one-half (1/2) owned poles in General Telephoms Comparny of Pennsyl-
vania's Sayre Division between General Telsphone Company of Pemnsylvania and
Northern Pennsylvania Power Company (Pennsylvania Electric Company successor by
acquisition) covering joint use of poles,

ARTICLE XXIV

GUIDE TC PRACTICE

To establish uniform practices and procedures applying to the joint use
of poles under the terms of this Agreement, it is understood tat both parties to
this Agreement will collaborate in preparing a "Guide to Practice” manual which
will intermret the terms of the Agreement and working practices to be followed.
It is urderstood that no terms or conditions of this Agreement will be altered by
the Guide to Practice and, furthermore, that any interpretations resulting from
this Guide to Practice may be changed at any time by mutual consent.

o o A w R R

IN WITNESS WHEREQOF, the parties hereto have caused these presents to
be executed in duplicate, and their corporate seals to be affixed thereto by
their respective officers thereunto duly authorized, on the day and year first
above written.

PENNSYLVAN CTRIC COMPANY

(SEAL) /]/Uﬁz'

Attest:

Vice President

Asst, Secretary

GENERAL TELEPHONE COMPANY OF PENNSYLVANIA

(SEAL)
Attest: PresiQent
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APPLIGATION AND PER JT . JR RIGHBOE UGINDNU: )01 OLES  Number_ 0 o0

To (Owner) Date

In accordance with the terms of the General Joint Use mant datad application
:by made for reserved space on your pols(s) as located and described below.

Location of pole(s)

City, Borough or Township, and County .
x ‘Povs Pole LOCATION SKETCH ﬂ it |7 [reeeee !i WS | 47| e
O Telephene Pale : ' . o
1 - x>
9 ;
g1 :
- 4 16 _
5] R BT
6 T 18
7 119
8 20
9 21
10 | 22
= 1 2 B
. ‘ 12 24
Charsacter of (hrctut; Rental Effective from
% N.orR.No Total Rental Poles
Tota! Non-Rental Poles
Remarks: Additional Costs Per Article—(Details Below) $___________
nted Date
Owner emu)
By
Tide N o VZ00389
R e DN-21 R 98
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NOTICE OF INTENT TO ABANDON RESERVED SPACE Number
r (Owner) Date_
In sccordance with the terms of the General Joint Use Agreement dated notice is hereby given that

his Company has removed ita facilities from and abandoned the space reserved for ita use on pole(s) as described below.

Location of pole(s)

City, Borough or Township, and County

Exch
SYMBOLS X Pole s . 1
s, toomovswran ]| e |1 o=
1 ) 13
2 14
3 |15
4 16 .
b) 17
6, 18
7 19
8 20
9 21
10 22
11 23 .
12 I 24 ,
N.orR. No Total Rental Poles

emarks: Total Non-Rental Poles__

eceipt of the foregoing is acknowledged

' e Date space was abandoned

(Owner) Signed (Licensee}
y By
itle Title VZ00390
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EXHIBIT D

Number

NOTICE OF ABANDONMENT OF JOINT POLES AND TRANSFER OF OWNERSHIP

to

(Owner)

Under the terms of an agreement dated

{Lacensee)

you maintain wires and appliances on

pole(s) of Owner as follows:

Location of pole(s)
City, Borough or Township, and County
H: o2 HE s
gg Nul:::in E§ mt gg Nul:lb.ﬂ'- zg Pﬁ::'.';';'
z ! z
1 13 | o
2 14 !
3 | 15 |
! | T
4 | 16 | |
f i !
5 ; 17, |
6 i 18 | !
7 19
8 20
9 21
10 , 22
11 23
12 | E 24 |

Kindly advise within thirty (30) days from this date if you desire
to assume ownership thereof 10 accordance with and subject to the pro-
visions of said agreement.

Check Applicable Paragraph
O

Licenaee accepts ownership of the pole(s) demgnated in accord-
ance with and subject to the provisions of said agreement dated

Licensee dechines the within tender of title and has removed
or wll remove all its wires and appliances from said pole(s).

O

(Licenmee)

By

Title

Date

For and in consideration of the sum of Ope Dollar and other good
and esufficient consderation, receipt whereol is hereby acknowledged,
Owner hereby sells, transfers, asnigns and sets over to Licensee, ita suc-

cesaors and asmgns, effective all of
1ta interest in the pole(s) designated above, and for itaelf, 1ta successors
and asmigns, covenants and agrees wmith Licensee, its successora and assigns,
that it will warrant and defend the aame against all and every person or
persons whomsoever lawfully claiming the same or any part thereof, but
Owner does not warrant any right in Grantee to maintain said pole{e).

{Owner)

By

Title
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THIS SUPPLEMENTAL AGREEMENT, made this twelfth of August
1966, by and between the PENKSYLVANIA ELECTRIC COMPANY, a corporstion of the
Commonwealth of Pennsylvania, party of the first part, and General Telephone

Company of Pennsylvania, a corporation of the Commonwealth of Pennsylvania,
party of the second part.

WITNESSETH:

WHEREAS, the parties hereto did on January 1, 1958, enter into a
general agreement for granting to each cther the right of joint use of each
others poles; and

WHEREAS, the parties hereto desire to amend Article IV (a), Article
IVI (a) and Article XVI (b) of said agreement;

NOW THEREFORE, the parties hereto, do hereby covenant and agree as
follows:

1. That Article IV (a) of said agreement be deleted and the following
substituted:

(a) Each party grants to the other the right to place attachments with-
out specific approval upon any of its poles now standing or hersafter
erected so long as said poles are not excluded from joint use under
the provisions of Article I, Scope of Agreement. The Licensee shall
notify the Owner of all attachments made to the Owner's poles using
Procedures as described in the Guide to Practice.

2. That Article XVI (a) of said agreement be delsted apd the following
subetituted:

(a) The Licensee may at any time abandon the use of a Jointly used pole
by removing its attachments therefrom and by giving notice of said
action to the Owner as described in the Guide to Practice. Licensee
shall not be responsible for any detriments, damages, losses, lia-

billities, claims, demands, suits, costs, or expanses of any kind or
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description arising solely from conditions or actions existing or
occurring after receipt of such notice and pertaining to the pres-
ence, maintenance, operation or removal of such pole or the facil-
ities thereon; provided, however, that liabilities incurred prior

to said notice shall not be affected thereby.

That Article XVI (b) of said agreement be deleted and the following

substituted:

(b)

The Owner may at any time abandon the use of a jointly used pole

by removing its facilities therefrom and giving the Licensee thirty
(30) daye notice thereof, on a form agreed to by both parties and
executed in a manner to tender the transfer of title to Licemsee,

If Licensee shall not within sajd thirty (30) days have notified
Owner of its intention also to abandon said joint pole, all the
rights and liabilitiee of Owner in and to said joint pole shall be
vested absolutely in Licensee, and Licensee shall thereafter save
Owner harmless fram all detriments, damages, losses, liabilities,
claims, demands, suits, costs and expenses of every kind and descrip-
tion arising solely from any conditions or actions existing or occur-
ring after the expiration of such notice period and pertaining to

the presence, maintenance, operation, or removal of such pole or the
facilities thereon; provided, however, that liabilities incurred
prior to said expiration shall not be affected thereby. If Licensee
shall have notified Owner of its intention also to abandon said pole
but shall nevertheless have failed to remove its attachments there-
from within thirty (30) days from the date of its notice of intention
to abandon, all the rights and liabilities of the Owner shall pass to
Licensee at the end of such second thirty (30) day periocd as if no

-2 -
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declaration of i{ntent had ever been made by Licensee. If Licensee
ehall notify Owner of its intemtion also to abandon said joint pole
and shall remove its facilities therefrom within the time set forth
herein, all the rights and liabilities of the Owner to said pole shall
remain as theretofore.

4, That this agreement shall in no way change or smend the said agreement of

January 1, 1958, except as herein specifically set forth,
5. That this agreement shall extend to and bind the successors and assigns

of the parties hereto,

IN WITNESS WHEREQF, the parties hereto have caused these presents to
be executed in duplicate, and their corporate ssals to be affixed thereto by
their respective officers thereunto duly authorised, on the day and year first

above written.

PENNSYLVANIA ELECTRIC COMPANY
(SEAL)

Attest; {
Q i) 1
Assistant Seere
GENERAL TELEPHONE COMPANY OF PENNSYLVANIA

- 2Lt
Attest: By. Vi S rosident ETH
jﬁn V M Vie

ASSISTANT Secretary

By, O){ }fu.u-d—«w

Vice Preaident
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GUIDE T0 PRACTICE

Interpretation and Administration Procedures

of

General Joint Use Agreeament

between

Pennsylvania Electric Company

and

Gereral Telephone Company of Pennsylvania

Dated: January 1, 1958
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INDEX TO CUIDE TO PRACTICE
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PENNSYLVANIA XLECTRIC COMPANY
AND
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GUIDE TO PRACTICE
in Connection With Gereral Joint Use Agreement Between

Pennsylvania Electric Company
and
General Telephone Company of Pennsylvania

Dated: January 1, 1958
fective: January 1, 1958

To establish uniform practices and procedures applying to Joint use of
poles under the terms of the Genseral Joint Use Agreement dated January 1, 1958
between Permsylvania Electric Company (Penelec) and General Telephone Company of
Pennsylvania {Telephone), the following interpretation of the terms of the Agree-
ment and working practices 1s hereln set forth, It is understood that nothing
herein contained shall alter or cancel any part or parts of this Agreement, and,
furthermore, that these interpretations may be changed at any time by mutual con-
gent upon request of either party.

INTERPRETATION OF AGREEMENT

ARTICLE I. SCOPE OF AGRERMENT

(a) It is agreed that all poles of both parties now existing or hereafter
erected may be made subject to joint use under the terms of this Agreement.

(b) The Owner has the right to exclude certain poles where in his judgment
joint use is undesirable.

(1) Poles which in the Owner's judgment are necessary for its own sole
use; and

{2) Poles which carry, or are intended by the Owner to carry, circuits
of such a character that in the Owner's juigment the proper ren-
dering of its service now or in the future makes jolnt use of such
poles undesirable; and

(3) Poles where in the Owner's judgment joint use would not prove eco-
nomical; and

(4) Where, in accordance with the tariff of either Company, a customer
is required to provide, install and maintain poles to support serv-
ice wires of elither Company between thelr main line and customer's
premises, it is decided to use poles of either Company, applica-
tion shall be made to the Owner by the Licensee in accordance with
the terms of this Agreement.

In special cases the annual remtal charge to the Licensee may be
walved due to special acquisition of poles by Cwner., However, the
Owner, prior to acquisition of poles of this class, shall advise
the grantor that the Licensee may require reimbursement for ren-
tals paid under this Agreement,
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ARTICLE II1. EXPIANATICN OF TEIMS

OWNER, LICENSEE. ATTACHMENTS. RIGHT OF JOINT USE, SACRIFICED LIFE., #

NCAMAL SPACE

l. It is agreed that the Normal Space on a pole will be allocated on
the basis of three feet (3') for Telephone, three feet four inches (3! 4") neu-
tral space, and the remaining gpace above the twenty-four feet four inches (24!
L") for Penelec.

2. It is agreed that a Neutral Space of forty inches (40") minimum
up to seventy-two incnes (72%") as réquired by Specifications must be provided
and maintained between the smaces reserved for each Company. It i3 the Joint
Responsibility of Both Parties to preserve this Neutral Space., See Exhibit "1
attached hereto and made a part hereof.

NCTE: Where a pole taller than a Normal Joint Pole is required to
"provice the proper clearance for the lowest telephone attachlments above ground
or track rails" the cost for the excess height will be allocated as provided for
in Article VIII of the Agreement.

NORMAL JOINT POLE

A Normal Joint Pole is defined as a forty foot (40') Class 5 wood
pole. It is agreed where circumstances permit poles of lessor height and/or
class will be used. It is to the advantage of both Gompanies to use smaller
poles when conditions allow. For example, where a thirty-five foot (35') pole
meets minimum specifications as a joint pole, both Companies realize a saving.

SUB-NCRMAL JOINT POLE

A Sub~normal Joint Pole is defined as one which is shorter or of a
lower class than the Normal Joint Pole.,

If both parties agree to use a Sub-normal Joint Pole, the pole shall
be considered, classified, and executed under the provisions of the Agreement
for a Normal Joint Pole.

If a pole of this ciassification has to be replaced at a later date
with a pole that affords sufficient height, class, etc,, the provisions of the
Agreement under Article VIIX (e) regarding sacrificed life and removal costs
are to be borne by the party requiring the pole change, and shall apply at the
time the pole is replaced.

1. It is agreed the space on a thirty-five foot (35') pole will be
aliocated on the basis of three feet (3') for Telephone, thrse
feet four inches (3" 4") neutral space, and the remaining space
above the twenty-four feet two inches (24' 2") for Pemplec., See
Exhibit 1,

2. Space on a thirty foot (30') pole will be allocated on the basis
of one root (1!) for Telephone, three feet four inches (3t L")
neutral space, and the remaining space above the twenty-one feet
ten inches (21% 10") for Peneiec., Sece Exhibit 1.
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Cled GdiCs roll DRiInaTIC

1, & Clearance Pole is a pole for which Licensee would not provide a
substitute pole in the same approximate location if Gwner elected to remove the
pole in ~uesvion.

2. wWhere overhead service wires or cables of lLicensee are attached
to poles of vwner for the purpose of raintaining reguired separation and/or ver-
tical clearance, and not primarily for the purpose of supporting the said service
wires or cables, such poles of (wner shall be classed as Clearance Poles. For
crampie, when (wner or Licensec rave their naln oole line on the opposite sides
oi & thoroughfare, and wiere overiead service lines of liccnsee cross the thor-
cu/t.fare and attacn 1o pole of Uwner to maintain required separation from Cwner's
faciiities, or for highway clearances, the Cwner's dole shall be classed as a
Clearance Polc and maintained as described in Article VIII (j}.

5. dhere overhead line wires or catles of licensee are attached to
poles of iwier at (wner's request and not primarily for the sole vurpose of sup-
porting the said¢ overhead line wires or cables, such poles of Owner shall be
classed as (learance roles.

4. When (wner maintains a long spen line in a rural area that re-
quires intermediate poles to reduce span length to accomodate the facilities of
Licensee, the Licensee shall install and own the intermediate pole. The inter-
mediate pole shall be of sufficient height and class to accomodate the Owner's
facilities, and shall be classed as a Clearance Pole,

5. If one of the Companies is making a new mid-span crossing across
the existing line of the other, a Clearance Pole of sufficient height and class
for both Companies' attachments can be installed in the existing line of the
oivnher Company, unless impractical due to topography, etc,

AATI0LE IX1,  GPLCTIFICATICHY

ilhile it is definitely understood that the Specifications of the
liavional hlectrical Safety Code-Sixth tdition must be conformed with, tne "Joint
folv Practices for Supply and Communication Circuits" (a report of the Joint
Committee on Plant Coordination of the kdison blectric Institute and the Bell
Telepnone System, known as E.k.I. Publication ilo. ¥12 dated October 1945), or
revision thereof, will be used as a guide in all fields of operation.

The plates included in M12 do not cover all types of construction.
leither are they intended to be used as construction drawings but only to show
tyoical arrangements and give minimuwr requirements for clearance, strength,
seneration, ete, of the respective plants.

ATICL, TV, LSTARLIGHIUG JOTNT Usk OF BXISTIHG POLLL ARD INCREASLED REQUIREMENTS
FOR EZXISTLAS JOIHTLY UskD POLES

{a) rarapradh {a) of this Article stipulates the Licensee shall notify
the Cwner of all attachments made to the Uwner's poles. The method of reporting
to the (wner such attaciments will be outlined in detail under "Operating Prac-
tices'" Section C. Procedure of ileporting Attacuments,

() =
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{c) It is Licensee's duty to advise (wner of additional guy loading to
assisl Uwner in determining the guying requirements to ce installed, If Licer-
see's acditional guy involves use of Owner's guy stub, the fuy pole shall be a
rental pole.

{d)

ARTICLE V. ESTABLISHING JOINT USE OF NbW POLES

(a) See foregoing under Article 1V (a)

(b) () (d) =

{e} See foregoing under Article IV {c)

dhile not expressly set forth in this Article, it is understood thas,
where Owner is establishing a new joint pole line and Licensee will require addi-
tional non-mutual anchors, the Owner will, upon the request of the Licensee, se-
cure the right-of{-way, place the anchor and bill Licensee and Licensee shall own
the anchor.

Also, where mutual anchors may not have been placed by Owner at all
locations when joint line was originally established, Licensee may, if Owner
agrees, obtain the right-of-way, place and own the anchor.

tihere, at a later date, the Owner reouires guying at the above men-
tioned locations he may purchase non-mutual anchors owned by Licensee at a rate,
based on Price Schedules,

(f) 3¢
ARTICLE VI. RIGHT OF WAY FOR LICENSEL1S ATTACHMENTS ++
ARTICLE VII, MATNTLMANCE OF POLES AND ATTACHMLMNTS

(a) (b} =
{¢) See foregoing under Article IV (a)
(d) =

(e} Although not expressly set forth in this paragraph in the Agreement,
it is understood that situations will be encountered where cables should be per-
mitted to be attached to either side. Climbing space must be provided at all
times,

(f) Ei
ARTICLE VIII. DIVIS10H OF COSTS

{a) It is agreed that this covers all poles about to be made joint under
this Agreement. They may be new poles or replacement of existing poles, except
for the poles covered in Article V1II (e).

(1) It is apreed that when erecting new joint poles either as addi-
tional poles or as reconstruction of existing poles, and where
replacing existing joint poles, normal poles shall be forty
foot (40') Class 5 wood poles.

(2) It is agreed that a pole taller or stronger than the normal, the
extra height or extra strength of which is due wholly to Owner's
requirements, shall be erected at the sole expense of the Owner.

(3) It is agreed that a pole taller or stronger than the normal, the
extra heignt, extra strength, or both of which is due wholly to
Licensee's requirements, censee shall pay to Owner a sum equal
to the difference between the cost in place of such pole and the
cost in place of a normal joint pole,
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(4) It is agreed that a pole taller or stronger than the normal, the
extra height or extra strength of which is due to the requirementsd
of both parties, Licensee shall pay to Owner a sum based on a ra-
tio of sixty per cent (60%) for Penelec and forty per cent (40%)
for Telephone, of the difference between the cost in place of such
pole and the cost in place of a normsal Joint pole,

(5) It is agreed that in a case of a pole taller than the normal,
where a height in addition to that needed for the purpose of ei-
ther or both of the parties hereto is necessary in order to meet
the requirements of public autnority or of property owners, a
sum based on a ratio of sixty per cent (60%) for Penelec and
forty per cent (40%) for Telephone shall be borne by the Licensee,
as the case may be. The balance of the cost of any additional
height of such pole to be borne as provided in that one of the
preceding Paragraphs 1, 2, 3, or 4, within which it would other-
wise fall.

Clearance from Trees

. Although not expressly set forth in this Article, where a pole taller
than Normal is required to clear the atiachments of one party from trees, the cost
of such excess height will be borne by the pariy requiring the additional height;
and where a pole taller than Normal is required to clear the attachments of both
parties from trees, the cost of the excess height will be borne by the parties

on the basis of sixty per cent {60%4) for Penelec and forty per cent (20%) for
Telephone.

Cost of Initiel Rizhts-of-Way and Clearing Rights-of-Yzv for New
Joint line

The cost of initial Rights-of-Way and Clearing Rights-of-Way by Owner

- in excess of Owner's requirements and to meet requirements of Licensce shall be
borne by licensee. Since, in general, requirements of Penelec for cleared Rights-
of-Hay exceeds requirements of Telephone Company, the common cleared Rights-of -~
Way width shall be allocated as follows:

Penelec.............. ettt e e s eaeenenn Gt e i beeteannnad -(2/3) Two Tnirds
Telephone. s vessnneennnnniiiancnnnnnnnn, Ceeeaen berens (1/3) One Third

Cost of Additional Rights-of-'av and Clearinz of Additioﬁal Width
on Existing Lirss .

If on existing lines - either joint or non-joint -, additional rights-
of-way and/or additional clearing are required, the cost thereof shall be borne
solely by the Company requiring such additioral rights and/or clearing.

Maintenance of Joint Line Rizhts-of-“ay

Ovner shall maintain the cleared Rights-ofVay for the initial cleared
width and the costs thereof shall be allocated by the Ccmpanies in the sane pro-
portion as the initial clearing unless requirements of either Company have changed.
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Gradg’ g

(a) When it is necessary, in order to maintain uniform grade, to
erect a pole or poles higher than normal, such higher pole or poles will be con-
sidered as arising from the requirements of both parties, and, under this Article,
Licensee will pay to Owner its forty per cent (4O%) or sixty per cent (60%) ratio
of the cost of the excess height, with the following excepticms:

1, When grading arises out of excess height requirements of
Owner, such poles will be erected at sole expense of Owner.

2. When grading arises out of excess height requirements of
Licensee, the Licensee will pay Owner the cost of such ex-
cess height as provided in Article VIII Division of Costs.

(b) (c) =

(d) In those cases where existing joint poles already taller than
normal are prematurely replaced by new ones of additional height, to meet the re-
quirements of public authority or property owners (requiremerts for clearance from
trees excepted); the height above normal shall be borne as specified in those
Paragraphs of (a) of this Article within which they properly fall.

(e) #

(f) From past experience, this section should be used only in special
situations where other proviai ons of the Agreement do not apply.

(g) It is agreed that when it beccmes necessary to replace joint poles
due to complete deterioration or as a result of damage, a normal pole will be re-
placed at sole expense of Owner, Poles taller than normal will be replaced by
Owner and the cost of excess height will be borne as specified in those Paragraphs
of (a) of this Article within which they properly fall. It is understood that in
those locations where excess height on existing poles had not been previously
assigned, the assignment and alloccations of cost therefor, if any, will be made
under the provisions of this section.

(h) Although not expressly provided in this Article, it is agreed that
both parties will bear the expense of transferring and rearranging their own at-
tachments at all times in comnection with the replacement and relocation of exist-
ing poles and the eatablishment of joint use, including clearance poles. It is
agreed that both parties will bear the expense of transferring and rearranging
their own attachments in all cases, although otherwise provided for in this Articls.

(1) =

(3) Although not expressly stated in this section, where permission
is given by Owner for attachment of service drop of other party and pole top ex-
tension fixture is installed as provided for clearance purposes, the Owner will
replace such pole at his sole expense with a pole of adequate height far Licen-
see's direct attachment at such time as replacement beccmes necessary. It is
agreed that a clearance pole will be erected, relocated, replaced or removed at
the socle expense of the Cwner.

(k) =
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ARTICLr Tr, PROCEDUR. MIEN CHARACTER OF CIRCHUITS IS CHAKGED

It is agreed that both parties will advise each other by letter and
sketch so that the other Company will understand fully the nature of the pro-
posed change. ‘lhen Penelec proposes to change to a higher operating voltage, or
proposes to install an additional circuit, it shall be their duty to submit a
letter and sketch that designates all of the facts regarding length of the pro-
nosed feeder to be changed or added, voltage, number of phase conductors, wye
or <elta, with or without continuous neutral, type of rrounds, and location of
grounGs inal can be used by both parties to ground their protectors.

ANTIS Dl Al dPALS

It is agreed Lthat no rental will be paid for use of clearance poles
as defined in this Guide to Practice.

(a) It is agreed that, effective January i, 1958, the annual rental

for Penelec poles used by Telephone will be $4.40 per pole and for Telephone
poles used by Penelec will be $6,60 per pole.

(b} (c) {d) =

(e) It is agreed that effective date of renital shall be January !
of the year in which the pole is attached or space reserved by the Licensee.

AHTICLE XI.  PAYMENT QF TAXES

ANTICLE XIT, TIABILITY AND DAMAGES

ARTICLE ¥ITI. EILLS AND PAYMLHT FURl WORK  *

AATICIE X1V, BAISTING RIGHTS OF CTHER PAUTLLS

AGTICIE AV. ASCIGNGEdY OF nIGHLS

AdTICLL XVIL,  AEANDOHMeNT OF JOINTLY USED POLLS

An eguitable sum as stated in this Article shall be the value of a
pole which is high enough for the Licensee's recuirements based on Price Sched-
ules,

ALICLE XVIL.  GATIO UF OdiBHIP

It is agreed that the following method shiall be employed to maintain
the proper balance of ratio of total rental poles tetween the Companies.

{a) The Company owning the number of poles below its ratio of the
total rental poles siall install joint poles when new extensiomsare built or
when sections of joint pole lines are reconstructed, relocated, ete.

{b} Penelec's Property Records Department will furnish both Com-
panies semi-annual schedules of rental poles owned by each Company.
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(¢} Although not expgressly stated in this or any other Articles of
tnis Agreement, all poles now under previous Agreements shall be governed by thne
provisions of this Agreement as replaced or relocated.

ARTICLE XViII. ANNUAL MEETING =

ARTICLE XIX. DEFAULTS ¥

ARTICLE XX. WAIVER OF TERMS OR CONDITIONS =

AT S X{I.  FUTLRE STUDY =

ARTZCLE XXIT. TERM CF AGREZMENT

ARTICLE XXIII. CANCELIATION OF EXI STING AGREEMENTS =

ARTICLE XXIV. GUIDE TO PRACTICE +*

OPERATLNG PRACTICES

1. GENERAL

A. Joint Field Review

From past experience Joint Field Reviews of proposed construction and recon-
struction of pole lines have been found indispensable in securing the proper
application of provisions governing the joint use of such plant.

It is agreed that neither Company will underbuild or overbuild on separate
parallel lines on the same side of t he thoroughfare without having mutual
consent.

B. Unauthorized Attachments

It is agreed in order to insure the sSuccessful operation of this Agreement
that no unauthorized attachments on the part of either Company will be per-
mitted. Exceptions will be mde for emergency attachments such as gervices
and others which cannot reasorably be covered lointly in the field before
installing. Therefore, each Company will immediately initiate internal and
inter-departmental routines to guarantee the prompt notif ication to the
Owrier of all attachments.

C. Neutral Smce

The neutral space is provided for the protection of the workmen and plant of
both parties. Therefare, it 13 important that both Companies cooperate fully
in preventing attachments which encroach in this space.

D, Important Precautions

Past experience with loint use of poles indicates that there should be a
stricter adherence to the specifications in regard to:
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Climbing space

Position of ground wires

Position of guy wires

Position of insulation levels and guy insulators

Congestion of drop-loops (services), especially on trans-
former poles

Maintaining required clearance between services (drop-loops)
of both Companies to and on customers' buildings

Special emphasis to separate telephone service lines from
electric company ground leads

Telepnone service on high voitage poles

Grounding of Cable Messenger and Protector Grounds

#here the Power Company employs a multi-grounded neutral gystem on a joint
pole line, the Telephone Company may band their cable messenger and pro-
tector grounds to the Power Company vertical ground wire. Vertical ground
wires installed by the Telephone Company shall be connected to the multi-
grounded neutral by the Power Company. If the Power Company places a new
vertical ground wire on a pole having a telephone cable messenger in place,
the Power Company will place a ground to the cable messenger. The Power
Company shall cheek with the Talephone Company first to see if the mes-
senger is grounded.

Bonding and/or Grounding of Street light Brackets

Where a multi-grounded neutral system is used on a Jeint pole line which
supports street lights and Telephone Company cable messenger, the Power
Company will bond the street light brackets to the mlti-grounded neutral
and to the cable messenger. In the absence of a mlti-grounded neutral
system the Fower Company will bond the street light bracket to the Tele-
phone Company cable messenger if permissible by the Telephone Company.

If the Telephone Company places a cable messenger where street lights

are in place, the Telephone Company may ground the messenger to the
street light bracket and, if in place, to the milti-grounded neutral
vertical ground wire,

E. Miscellaneous

l. Disposition of Poles to be Removed

In connection with the replacement (or removal) of a jointly used pole
(or poles), where feasible botn Companies will arrange to cooperate in
the transfer of facilities to the new pole so that Owner may remove the
old pole without delay, It is Owner's obligation to remove the old
pole unless otherwise designated.

It is the duty of both parties to make certain that the other's wires
are neither touched nor disturbed.

2. _Fmergency Pole Replacement by licensee

In emergency cases where Licensee discovers a hazardous pole condition
requiring irmediate attention, Licensee may proceed with the corrective

VZ00408



wort and bill Owner.
firsi be sccured,

nublic safety.

L. FOREE

A,

PUBLIC VERSION

- 10

Joint lise Fleld Note Form - Exhibit A

1. Use of Forms

{a)

Revised 4/26/67

wWhen time permits, the Cwner's consent will
This practice is necessary in the interest of

This form will be used in lieu of interchange of letters to

notify either party as Owner or Licensee of proposals and/or re-
guests involving joint use and by the other party to reply theretc.

(2)

Tre usc anc preparation ¢f tnis form snhall be on a locai

office or dictrict level and will be used pramarily tetween Fenelec

ard Teiephone sZngineering Offices,

15 i:lusirated on attached specific examples.

(c)

The preparation of this form
See "A' Exhibits.

Bcth parties hereto may use this form as a source document for

punching cards (See "C" of this section) when attaching to or re-
serving space on poles.

2. Heuting and Apprcval of Forms

Three (3) copies (more if required) will be prepared by Licensee

G.T. Co. o

f Pa, Routing

#1 - Gentel

#2 - P.E. Co. District Engineering
#3 - Gentel Division Engineering

Accounting

3.  Numbering System

All Joint Use Field Note Forms will be identified by numbers,

P.E. Co. Routing

#1 - P,E. Co. System Accounting

#2 -~ Gentel

note numbers shall be assigned consecutively.

(a)

Forms Criginated by Telephone

Pivision Engineering

#3 - P.E. Co. District Office

Field

Each form number will be prefixed bty letter "G" to identify the Tele-

phone Company:

the location of the Telephone Company Divisions:

E

for Erie, 0 for 0il City, J. for Johnstown, L for Somerset, S for
Sayre, V for Vandergrift, amd the number of the Peneleec Division.
The forms shall be numbered consecutively starting with number one
{1} for each location.
Johinstown Uivision would

Example - Forms originated by Gentel in the

be numbered GJ1-1, GJ1-2, GJ1-3, ete,

Div. 3
Div. 5
Div. 1
Div. 7
Div. 1
1{Indiana Dist.)
5

piv.,
Div,

{b} Active Prefixes for Telephone are as Follcws:
GE3 - Erie Div. - Penelec Northwestern
GO5 - 01l City Div. - Penelec Hortherntier
GJ1 - Johnstown Div. - Penelec Southern

GJ7 - Johnsteown Div. - Penelec Eastern

GL1 - Somerset Div. - Penelec Scuthern

GV1 - Vandergrift  Div. - Penelec Southern

GS6é ~ Sayre Div., - Penelec¢ Northerntier
{c} romms Originated by Penelec

Fach form number will be

Company:

prefixed by letter "pm

the letter toc designate the Telephone

to identify the Power
Company Division
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and the number of the Division of the Power Company: i for Southemrn
(Johnstown); 3 for Northwestern (Erie); S for Northeratier (0il Cityl;
& for Nortnerntier (Towancal; and 7 for Eastern (Altoona). The forms
5hall be numoered consecutively starting with number one (1) for each
iocation. Exampie - Forms originated by Penelec in the Erie area
would be numbered PE3-1, PE3-2, PE3-3, etc.

(¢) Active Prefixes for Penelec are as follows:

P¥1 - Southern Div., (Johnstown)-Telephone's Vandergrift Div.
{Indiana District)
PL! - Scuthern Div., {Johnstewn)-Telenhonet's Somerset Div. {Scm.Dist.;
PJi - Southern U1v. {Johnsitownj-Telepnone's Johnstown Div,
P23 - Norihwestern Div, (Erie) ~Telephone's Erie Div.
205 - Northerntier Div. (0il City) -Telephone's Cil City Civ.
PJ7 - rHastern Div. {Altoona) -Telephone's Jonnstown Div.
PS6 - Northerntier Div. (Sayre) -Telephonets Sayre Div.
4, Ho. of pcles on Cne Fieid Hote

dot mere than twenty (20) poles shall be included con one lield iiste,

Trere shall be no delineation as to area, civil division cr tele-
pherne exchange, However, separate field notes will be required if
more than one Penelec Vistrict is involved,

5. Submission of Field Ncte to Accounting

The source data will not be submitted until physical work is done
in the field. Systematic notification will be established on a
local level between tne respective construction and engineering
groups.

"otice of Abandorment of Joint Poles and Transfer of Ownership™ Form -
Exhibii "5

1. In view of the possible time required by Licensee to complete
studies to determine whether cwnership will be accepted or whether 1t
will likewise be abandoned, and since a period of time is required by
Owner to complete abandonment, the Owner's intention will be conveyed
promptly to the Licensee,

2. Upcn physical removal cf all of its attachments, Owner will pre-
pare "hotice of Abandonment of Joint Poles and Transfer of Ownership"
form (ixhibit B) ard forward it to Licensee, who will execute same
and return it to Owner within the time limit thirty (30 days) speci-
fied in Article XVI (b) of the Agreement. The effective date will be
thirty (30) calendar days or less after Uwner executed form.

3. S5ix (b) copies of this form will be prepared by (wner. Two (2)
will be signed by the authorized agent and the signatures will be con-
formed cn the remaining copies. The wo (2) conformed copies will be
fcrwarded to Licensee who will affix signature of proper authorized
agent to the twc (2) signed copies and return the original copy to
Owner, See Exnibit B-1.

4. All "Notice of Abandonment of Joint Poles and Transfer of Owner-
ship" Ferms shall be identified by the same numbers assigned to Field
Notes,
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Procedure ¢f Heportine Attachments

. A1l poles of either party to which the other party has attachments
of any kind or has space reserved must report such attachment{s). See
Exhiibit C.

2. After construction has been completed, a card must be prepared
and promptly submitted by the Licensee to the Owner. It is agreed
that under normal conditions the time required to prepare and submit
e card shall nol sxceeC one {1) month. This card must be prepared,
revisec or removec by the criginator's Acccunting Department as showh

on Zxnlitit C and prepared by that Companies Division or Uistrict Office.

{a) Coding of Fields

1) Penelec Uistrict Code

{1-a) Each Penelec Uistrict has been assigned a numer.-
cal code to identify the district in which the joint pole
is located. The following is a list of Penelec Disiricts
and Code Number:

Code Code
Johnstown 11 Meadville 33
Somerset 12 0il City 51
Indiara 13 Sayre 62
Erie 31 Ebensourg 72
Corry 32

See Exhibit C-i

(2} P.E. Co. Pole Number

(2-a) This is the Penelec number of the pole jointly

used, This card field must have a pole number or the

IEM card will be useless,

NOTE: All card fields musi be right justified, in other
words, the last punch in each field will be in
the right most column.

(3) Telephone Co. Exchange

(3~a) The Telephone Company Uistrict shall indicate
the exchange area in which the jointly used pole is
located. The following is a list of Telephone Company
Exchanges and Code Number:

Vardergrift Division Sayre Division

Code Code
Vandergrift 600 Sayre 700
Avonmore 616
Saltsburg 656
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“rie Division Johastown Division
Code Code
Lrie 100 Jolotstown 300
Cambridge Sorings iel Eeaverdsale 312
Corry 131 Central City 322
Zdintero 141 Holsoople - 342
Fairview 146 Davidsville
Girard 151 licoversville 352
Fcrean 156 danty-Glo 362
Jorth dast 161 Seward 365
Fnilliiosviile 150 South ork v
Jiceville 17 Vintondale 382
Jnion City 161 wWindber 392
Viaterford 191
il City Division Somerset Division
ode Code
0il City 500 Somerset 8OO
Clirtonvilie 513 Berlin 305
Cooperstown 523 Boswell 615
Franzlin 533 Confluerce 825
Grand Valley 543 Meyersdale g45
Jdew Eedford 547 ltockwood 865
New Viilminzton 357 Salisbury 875
Pleasantville 563 Stoystown 885
Princeton Tel, Co,. 576 Wellersburg 895
Titusville 583
esley 593

See Lxhibit C-3,

(4) Telenhone Co, Pole MNumber

(4-a) This is the Telephecne Comvan''s nurmber of the

jointly used pole, As in the cese of Penelec, also for
Telepione, the card is useless unless the Tejephone pole
numbter is punched in this card field., (See Exnibit C-4)

Should the Telenhone Company pole number end with a frac-
tion, the following codes will be used:

Fraction wode
1/4 3
1/2 5
3/4 7

(5} Tax lMstrict

(5-a} T.is field will te coded with the proper tax dis-
trict code as rrovided by Penelec i'roperty Records De-
partment and under separate cover, lio more than one code
can be assigned to one pole., See ixhibit C-5.
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[6)] iwwner = Status

{6~a) The following codes will be used to designate
the ownership ami status of each pole jointly used:

Code Owner Status
1 Penelec New Attachment
2 Penelec Replaced Pole
3 Fenelec hemove Attachment
4 Penelec Won-itental
5 Teleshone new Attuchment
o) Telepnone Heplaced Pole
7 Telephone Hemove Attaciunent
8 Telephone Non-liental
X Botti lHecord Correction

(Frerix original code with "X" when making correction).
jee’ (b-b) below.

{o=b) 1n the event an error is made in the information
punched into & card with billing on it, a removal card
must be made up (less the billing shown on original)
and a4 new card with the correct information and billing
must be prepared, 1n order that a Company will not be
billed twice for the same pole, an "X" (J-R) punch will
precede the proper owner-status code as described above.
See mxhibit €-6. Corrections to billing must be done

by letter (see Paragragh C-11-2}

(7} 53

(T=a)} 'This field will show the actual size of the pole
jointly used. See bkxhibit C-7.

!8) Year

(8=a) This field will contain the year in which the
attachment is made, Under both the 1949 aid 1958 Agree-
ments the rental etfective dates run fram January 1 to
VDecember 31 inclusive. See bxhibit C-8.

Telephone Compa:
(9-a) Use this field to identify the Telephone Company.
teneral Telephone Co. of Pa. 14954 Agresinent, use Code d,
General Telephone Co. of Pa. 1949 Agreement, use Code 9,
see Lxhibit C-9,

0 Require Ly
(10-a) Use this field only in the event there is billing

between Companies. The following uodes and Descriptions
are self-explanatory:
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Lode Billing to Descripticn
0 wner ftemaining Life
1 licensee Additional Height
2 lLicensce temaining Life
3 Licensee Additional Class
4 Licensee Additional Height & Kemaining life
5 Licensee Additional Helght & Additional Class
3] Licensee ltemaining lLife & Additional Class
7 iicensee Add. Height, Add, Class & Rem. life
8 Licensee Additional Anchor
g Licensee Other Costs
111) EBillipg Information

iil.  PrACh SCHRLULLS

(11=1)
{(11=2)

Place total on appropriate line. See Pages 17 & 18,

All joint use billing will be done by single entries

(do not combine poles} and will be accomplished on the porta
punch cards or tield note format except for the following
and these billing exceptions will be authorized by letter.

{a} =zrrors in billing computation shall be called
to the attention of the respective Accounting De-
partment and a letter will be issued by the Account-
ing Uepartment requesting an adjustment,

(b) When poles are eliminated for one companies
benefit and non-vetterment charges are applicable,
a letter of authorization for billing will be
issued between local engineering offices.

{c) When billing is processed and it 1is discovered
that work has not been done or when work is done but
Licensee discovers these poles are no longer required,
credit for these items will be authorized between
Accounting Departments,

For the purpose of simplification, the following price schedules have been agread

upon for use in connection with operations under the Agreement. They are based on
the average experience of both parties under the conditions existing in the terri-
tory covered by the Agreement, and may be revised at any time by mutual consent of

the parties,

Aa _Irice Schedules - Effuctive June 1, Jyud

20 ft,
25 I,
30 I't,
35 ft,
40 ft,
45 ft.
50 ft,
55 ft,
Anchor

G, T, Co, GCosts F b v, O

$ 31.00 $
53.00 110,060
71,00 119,00
102,00 126,00
114,00 153,00
160,00 202,00
210,00 230.00
237.00 272,00
50.00 60,00

b, Cost of Foles with bxcess Height or Class

1. Additional height of poles over the normal height shull be billed by
Telephone at $6.00 per foot, regardless of kind of pole and by Penelec at
Trhis applics to new poles und replacenent poles,

$7.50 per i{oot.

2. A better class of poles, over and above the normal Class \é,z%gﬁillélbe
billed at $7.00 ner class change.,
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C, Determination of Value in rPlace of Poles

The life span for all poles shall be thirty (30) years, For purposes of
reflectin; the condition of poles’{as related to condition new}), the
Owner shalil determine the remaining life by year in which pole was in-
stalled, if available, or if not, by inspection on the ground, with pro-
cedure as outlined below and in accordance with values and percentages
outlined below:

1. The pole shall be inspected jointly by representatives from both
Companies, in accordance witl: the standard procedure established for
pole inspgection Ly tne Company proposing to purchase the pole. The
procecure cnould include a) an appraisal of the effect of the cefects
ovserved, b) an appraisal of the condition of the pole in relation to

a new pole, and c¢) an estimate of the age of the pole,

2, All Kinds of Wood Poles

25 years or more remaining 1life - 100%
20 through 24 years remaining life - 80
15 through 19 years remaining life - 600
10 through 14 years remaining life -~ 405

6 through 9 years remaining life - 20@
3 through 5 years remaining life - 10
less than 3 years remaining life - 0%

D, Cost of Hemoving Joint Poles

No billing is to be rendered to either Company for cost of removing joint
poles, except when pole 1s replaced by Owner for Licensee's sole benefit,
in which case the cost of removing the joint pole shall be determined by
applying proper percentages, using Schedule for Years of Remaining life to
a base cost of $20.00.

E, Salvage Value for Material Cost of Joint Pcles

There shall be no salvage value allowed for chestnut poles. The salvage
value of other poles removed shall be determinedby applying proper per-
centages, using Schedule for Years of Remaining Life to the following
average material costs of the old poles:

leipht Average lMaterial Cost
G.T. Co, Costs P.li, Co, Costs

20 ft. $ 8.00 $

25 ft. 13.00 15.00

30 ft. 19,00 16. 00

25 ft. 30, 00 24,00

40 ft. 39,00 _ 33.00

45 ft, 51,00 52,00

50 ft. 75,00 63,00

55 ft, 100,00 30,00

F, Cost of Moving Joint Poles

Moving joint pole without replacerent for benefit of Licensee only:
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If Owner moves pole, he bilis Licensee 336,00,
1f Licensee moves Uwner's pole, there will be no billing.
Hoving jcint pole for sole benefit of Owner:
The pole is moved at Owner's expense,
Foving joint pole without replacement for mutual benefit (which includes
poles moved to accommodate recuirements of public authority, right-of-way,

etc.) is done at Uwner's expense,

G, pilling Wien role is Ieplaced at licensee's Hequest
{vamer to Aemove and Hetain (1ld Poie)

in addition to costs for poles taller than normal, if any, the licensee
will be charged or credited as follows:

1. Charge Licensee with remaining life value of 0ld peole.

2. Charge lLicensee with cost of removing old pole {see instructions
uncer "Cost of Removing Joint Poles™ - P, 16),

3. Credit Licensee with salvage value of old pole {see instructions
under "Salvage Value for Material Cost of Joint Poles™ - P, 16),

G.T. Co. Lxample

Replace 40' WAL, installed in 1954 with expired life of 10 years,
witn a 45" pole ~ Uwner to remove and retain old pole:

kxcess height cost 5' x %6,00 $ 30,00
Remaining life value of old 40' WRC $118.00 x 804 94,40
Cost of removing old pole $20.00 x 305 16.00
$140,40

Less salvage value of old pole $39.00 x 804 31.20
Net Total $109,20

P, l5, Co. kExamvple

Replace a 40" WRC, installed in 1954 with expired life of 10 years,
Wwitii a 50' Pole -~ Owner to remove and retain old pole:

Lxcess heipht cost 10' x $7.50 $ 75.00
Remaining lir'e value of old 40" WRC $153.00 x 80 122,40
Cost of reroving old pole 20,00 x 80 16,00
$213.40

Less salvape value of old pole $33,00 x 30. 26,40
Net Total $187.00

H., Billing VWhen Pole is Replaced by (wmer for utual Lenefit of Both
Companies or Due to Publie liequirements, ete,

1. liormal pole replaced with like pole, T!'is is replaced by Owner at
nis experse,
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2. Normal pole replacec -ith higher polv.

pxample: A 507 pcle is set o mutual berz it to take the place of a
40' pole set in 1952. Owner Lo v/ zove anc retain old pole.

u,T, Lo, LXxe:.nle

Cost = 60% of 5' x $6.00 = $18,00
Licensee to be billed 60% of $30.00 or $18.00

?.2, Co., IExample

Cost = 4C% of 5' x $7.50 = $15.00
Licensee to be billed 40% of $37.50 or $15.00

I, Billing and Procedure When Licensee Replaces Owner's Poles

Won=joint Used Pole

Owner requests Licensee to replace pole. Licensee bills twiler 100%
actual cost.

Joint Used Pole

1. Owner requests Licensee to replace pole, Licensee bills Uwner
10075 actual cost,

2. Licensee replaces Owner's pole in emergency or by mistake., Li-
censee bills Owner 100%, based on Price Schedules,

* The representatives of the two Companies who prepared this Guide to Practice
are of the opinion that this item was fully explained in the Agreement,
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EXEIRIT

Number

NOTICE OF ABANDONMENT OF JOINT POLES AND TP.ANSFER OF OWNERSHIP

{Owner)

Under the terms of un sgreement dated

cimm —— et

{Lacensec)

..-¥0ou maintain wireg and appliances on

pole{s; of Owner as follows:

2y | ! £3 i Coa
=4 Pole 2% Present | T2 Pols ' 25| Present
§§ Numbers ! 23 ! wvalue Eg Numbers ' 8¢ Yalue
2z .- z i 3
| ' X ! i
1| ! 13 | |
| =
2| ' 14 :
I e et ===}~ —_ e
3 5 15 ¢ o
| | | |
L S N RSN . S R
I . i v
S| M
6 i 18
71 19
8 ; 20 ;
. - ! S S N
] '! 21
10 | | 22 i
11! 23 i
| s .
; T
12 ; 24 |

Kindly advise within thirty (30) drys from thin dnte if you desire
to ammume ownership thereol i uccordance with sinl subject o the pro-
vigtons of asid agreeinent

Check Applicable Paragraph

D Licensce accepts ownerahip of the pole(s) designated 1n neenrd-
ance with and subject to the provimons of waid agreement dated

D Licensee dechines the within tender of title and has removed
or will remove all ita wires and appliancea from said pole(s).

(Liconsce)

By

Title

Date

For and 1 conmderation of the sum of Oue Dollur and other good
and mfhicient conmiderntion, receipt whereof 18 hereby  acknowledyed,
Owner hereby aclls, transfers, assigns and sets over to Licvnece, ita auce-

cusnors and asmgns, cfleetive. —— . adlof
ita Interest in the pale(al designatead above, and for 1itaelf, 118 succrnmirs
uhd nemigns, covenants and agrees with Licensee, its sucoessrs and paiyms,
that it will warrant and defend the aame agasnat all and every peraon or
persona whomasoever lnwfully claiming the same or any part thereof, but
Owner does not warrant any right in Graotos to maintain said pole(s).

(Owner}

By

Title

VZ00419
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EXPLANATION OF EXHIBIT C-3

LINE #1

Penelec informs GenTel {t desires to replace an existing one-half (1/2)
owned 35'-5 SP,C set in 1952 with a 45'-3 SP,C for their benefit.
GenTel being the Licensee on the new pole will originate the

card and bill Penelec one~half (1/2) the remaining life on the
old unit,

LINE #2 & %3

GenTe! requests that Penelec replace an existing 40'-5 SP,C set
in 1957, now covered on the 1949 space rental, with a 45'-3 SP,C
for its benefit. GenTel being the Licensee will originate the
cards and bill chemselves the change-ouct fee.

Line 2 will remove the information from the 1949 agreement and
Line 3 will insert the new information in the 1959 agreement.

LINE #4 & #5

On some previous review, GenTel made arrangements to rent a
pole and bill Penelec the remaining life. However, ir was
discovered that the street code was in error. In correcting
this error, ic i3 necessary to avoid double billing; therefore,
an X along wich the proper code (1, 2, or 4) will be entered

in the owner status column,

LINE #6

Information recopied from Penelec (PE) Fleld Note. See Line 5
of Exhibit C-4 for original information.

LINE #7

GenTel is informing Penelec that a new pole is being added. On
Accounting's copy strike out in red pencil. Penelec will prepare
cards for owner status codes 5 through 8.
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PUBLIC VERSION

EXPLANATION OF EXHIBIT C-4

LINE fil

Penelec r2quests that GenTel replace an existing one-half (1/2)
owned 40'-5 SP,C set in 1956 with a 45'-3 SP,C for their benefit.
Penelec being the Licensee will originate the new card and

bill themselves for the change-out.

LINE #2 & #3

feneiec requests that GenTel replace an existing 40'-5 SP,C (1956)
with a 50'-3. The first five (5) feet are needed for mutual
grcund clearance and the second five {(5) feet and the classes

dare required for Penelecs' sole benefit,

Penelec being the Licensee will originate the cards and bill
themselves the costs for change-out.

LINE #4 & i#5

Penelec requests to replace 100% GenTel pole (35'-5 SP,C) set in
1954 now covered on 1949 agreement. GenTel concurs but we now
become the Licensee and it is our obligation to issue the card.

GenTel Accounting Department only recelves GenTel (GE) type
Field Notes, therefore, this information will have to be
recopied onto a GenTel (GE) Field Note and stricken from the
Penelec (PE) Field Note in red pencil. Cross reference GeaTel
Fleld Note Number (GE3-1) on owner's copy.
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PENNSYLVANTIA ETECTRIC COMPANY

CIVIL DIVISICN COLE NUMBERS

JOHNSTOWN DISTRICT #11

CODE
NUMBERS CIVIL DIVISICNS
CAMBRIA COUNTY
26 Adams
27 Brownstown
28 Conemaugh
29 Croyle
30 Daisytown
31 Dale
51 East Conemaugh
32 East Taylor
33 Ferndale
34 Franklin
35 Gelistown
36 Jackson
37 Johnstown
i8 Lorain
39 Lower Yoder
40 Middle Taylor
41 Portage
43 Richland
IAA South Fork
45 Southmont
46 Stonycreek
47 Summerhill
48  Upper Yoder
49 Westmont
50 West Taylor
INDIANA COUNTY
25L Armagh
257  Buffington
265 East theatfield
28}  West Wheatfield
SOMERSET COUNTY
354 Benson
360  Conemaugh
375 Ogle
376 Paint
377 Quemahening
380 Shade
389 Windber
WESTMORELAND COUNTY
403 Fairfield
404 New Florence
406 Seward
405 St. Clair

-Township
-Borough
-Township
-Township
-Borough
-Borough
-Borough
-Toumship
-Borough
-Borough
-Borough
~-Township
-Cicy
-Borough
-Township
-Township
-Township
~-Township
-Borough
-Borough
-Township
-Township
-Towmship
-Borough
-Towmship

-Borough

-Township
-Township
-Townghip

-Borough

-Township
-Townshuyp
-Township
-Township
-Township
-Borough

-Township
-Borough
-Borough
-Township
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PENNSYLVANIA ELECTRIC COMPANY

CIVIL DIVISIQON CODE NUMBERS

SCHMERSET DISTRICT #12

CODE
NUMBERS CIVIL DIVISIONS
SOMERSET COUNTY
351 Addison ~-Borough
352  addison -Townahip
353 Allegheny -Township
355 Berlin -Borough
356 Black -Township
357 Boswell -Borough
358 prothersvalley -Tewnship
359 Central City -Borough
360  Conemaugh -Township
361 Confluence -Borough
362 Elk Lick -Township
363 Garrete -Borough
364 Greenville -Township
365 Hooversville ~Borough
366 Jefferson -Township
367 Jenner -Township
368 Jennertown -Borough
369 Lincoln -Township
370 Lower Turkeyfoot -Towunship
371  Meyersdale -Borough
372  Middlecreek -Township
373 Milford -Township
374  New Centerville -Borough
375  Ogle -Township
376  Painc -Township
377 Quemahoning -Township
378 Rockwood -Borough
379  Salisbury -Borough
380 Shade -Township
J81  Shanksville ~-Borough
182  Somerset -Borough
383 Somerset -Township
384 Stonycreek -Township
JB5 Stoystown -Borough
386 Summit -Township
187 Upper Turkeyfoot -Township
388 Ursina -Borough
GARRET COUNTY, MARYLAND
426  Accident District
428 Friendsville Districet
427 Sangrun District
429 Selbysport
FAYETTE COUNTY
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PENNSYLVANTIA ELECTRIC COMPANY
CIVIL DIVISICN CODE NUMBERS

INDIANA DISTRICT #13

CODE

NUMBERS CIVIL DIVISIONS

INDIANA COUNTY
252 Armstrong -Township
254  Blacklick -Township
255 Blairsville -Borough
256  Brushvalley -Towmship
257 Buffington ~-Township
258 Burrell -Township
25%  Canoe -Township
260 Center -Township
261 Cherryhill -Township
262 Clymer ~Borough
263  Coneamaugh -Township
264  East Mahoning -Township
265 East Wheatfield -Township
267 Grant -Township
268 Green -Township
269  Homer City -Borough
270 Indiana -Borough
271 Jacksonville -Borough
272 Marion Center -Borough
275 Pine -Township
276 Plumville ~-Borough
277  Rayne -Township
278 Shelocta -Borough
280 South Mahoning ~Township
281 Washington -Township
283  West Wheatfield -Township
284  White -Township
285 Young -Township

WESTMORELAND COUNTY

401 Bolivar -Borough
402 Derry -Township
403 Fairfield -Tounship

ARMSTRONG COUNTY
2 Cowanshannock -Tounship
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COLE
NUMBERS CIVIL DIVISIONS
CRAWFORD COUNTY
9  Cassawago
23 Spring
31  Venango
ERIE COUNTY
50 Albion
53 Conneaut
55 Cranesville
56  East Springfileld
57 Edinboro
59 Elk Creek
60 Erie
61 Fairview
62 Fairview
63 Franklin
90 Girard
64 Glrard
65 Greene
66 Greenfield
67 Harborcreek
68 Lawrence Park
70  McKean
il Middleboro (McKean)
72 Millcreek
74 North East
75 North East
76 Lake City
77  Platea
89 Presque Isle Peninsula
78 Springfleld
79  Summit
83 Washington
84 Waterford
85 Waterford
88 UWesleyville

PUBLIC VERSION

DENNSYLVANTIA ELZCTRIC CCMPANY

CIVIL DIVISION CONZ NLMBERS

ERIE DISTRICT #31

~Township
-~-Township
-Township

-Borough
-Township
-Borough
-Borough
~-Borough
-Township
-Cicy
-Borough
-Township
-Township
-Borough
-Township
-Township
-Township
-Township
-Township
-Township
-Borough
~Township
-Borough
«Township
-Borough
-Borough

-Township
-Township
-Township
-Borough
-Township
-Borough
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PENNSYLVANIA ELECTRIC COMPANY

CIVIL DIVISION CODE NUMBERS

CORRY DISTRICT #
7

CODE
NUMBERS CIVIL DIVISIONS
CRAWFORD COUNTY
1 Athens
3 Bloomfield
6 Centerville
20 Rome
25 Steuben
ERIE COUNTY
51 Amicy
52 Concord
54 Corry
58 Elgin
65 Greene
69 LeBoeuf
73  Mill village
80 Union
81 Union City
82 Venango
84 Waterford
85 Waterford
86 Wattsburg
87 Wayne
WARREN COUNTY
100 Bear Lake
101 Columbus
102 Freehold
103 Pitrsfield
104  Springcreek

Y3

-Township
-Township
-Borough

-Township
-Township

-Township
-Township
-Cltry
-Borough
-Township
-Township
-Borough
-Township
-Borough
-Township
-Borough
-Township
-Borcugh
-Township

-Borough

-Township
-Township
-Township
-Township
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CGDE
NUMBERS
1 Athens
2 Beaver
4 Blooming Valley
5 Cambridge Springs
38 Cambridge
7 Conneaut
8 Conneautville
9 Cussewago
10 East Mead
11 Geevnwood
12 Heyiield
13 Linzsville
14 Mezdville
15 North Shenango
16 Pire
17 Rendolph
18 Richmond
19 Rockdale
21 Sadsburg
22  South Shenango
23  Spring
24  Springboro
25 Steuben
26  Summerhill
27  Summit
28 Townville
39 Troy
29  Unioun
30 Venango
31 Venango
32 Vernon
33  Wayne
34 West Mead
3 West Shenango
36 Woodcock
37 Woodcock
ERIE COUNTY
69 LeBoeuf
VENANGO COUNTY
150 Plum

PUBLIC VERSION

PENNSYLVANIA ELECTRIC CCMPANY

CIVIL DIVISION CODE HUMBERS

MEADVILLE DISTRICT #3237
Ve

CIVIL DIVISIONS

CRAWFORD COUNTY

-Township
-Township
-Borough
-Borough
~-Township
-Township
-Borough
-Township
-Township
-Township
-Township
-Borough
-City
-Township
-Township
-Township
-Township
-Township
-Tovmship
-Township
~-Township
-Borough
-Towmship
-Township
-Township
-Borough
-Township
-Township
-Borough
-Township
-Township
-Township
-Townshlp
-Township
-3orough
~-Township

-Township

-Township
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PENNSYLVANTA ELECTRIC COMPANY

CIVIL DIVISION COLE NUMBERS

OIL CITY DISTRICT #51

CODE
NUMBERS CIVIL DIVISIONS
BUTLER COUNTY
450  Allegheny
451 Hovey
452  Venango
CLARION COUNTY
1 Ashland
2 Beaver
3 Callensburg
18 Clarion
4 Elk
5 Farmington
&  Foxburg
7 Highland
8 Knox
9 Knox
10 Licking
11 Paint
12 Piney
13  Richland
14 St. Petersburg
15 Salenm
16  Shippenville
17 Washington
CRAWFORD COUNTY
50 Hydetown
51 01l Creek
52 Titusville
53 Troy
ELK COUNTY
475 Millstone
FOREST COUNTY
202 Howe
203  Barnett
204 Green
205 Harmony
201 Hickory
206  Jenks
207 Kingsley
208 Tionesta
209 Tionesta

-Township
-Township
-Township

-Township
-Township
-Borough

-Township
-Township
-Townshlp
-Borough

-Township
-Borough

-Township
~Towmship
-Township
-Township
-Township
~Borough

-Township
-Borough

-Township

-Borough
-Township
-Clicy
-Township

-Township

-Towmship
-Township
-Township
-Township
-Township
-Township
-Township
-Borough

-Township
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PENNSYLVANIA ELECTRIC COMPANY

“CIVIL DIVISION CODE NUMBERS

OIL CITY DISTRICT #5:,

(CONT'D.)

CIVIL DIVISIONS

VENANGO COUNTY

WARREN COUNTY

CODE
NUMBERS

350 Allegheny
351 Canal

352 Cherrytree
353 Clinton

354 Clintonville
355 Cooperstown
356 Cornplanter
357 Cranberry
358 Emlenton
359 Franklin
360 Frenchcreek
361 Irwin

162 Jackson

363 Oakland

364 0il City
165 Ollcreek
366 Pine Grove
367 Pleasantville
jés Plum

369  Polk

370 President
371  Richland
372 Rockland
373 Rouseville
374 Sandycreek
375 Scrubgrass
376  Sugarcreek
377 Utica

130 Southwest

-Township
~-Township
-Township
-Township
-Borough
-Borough
-Township
-Township
-Borough
-City
-Township
-Towmship
-Township
-Towunship
-City
-Township
-Township
~Borough
-Township
-Borough
-Township
-Township
-Townahip
-Borough
-Township
~-Township
-Township
-Borough

-Township
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PENNSYLVANIA ELECTRIC COMPANY

CIVIL DIVISION CODE NMUMBERS

SAYRE Drsmxcrlm Y/ /

CODE

NUMBERS CIVIL DIVISIONS

5 Athens

6 Athens

18 Litchfield

26  Ridgebury

29  Sayre

30  Sheshequin

31 Saithfield

33  South Waverly
34 Springfield

44 Ulster
45 Warren
49 Windham

SUSQUEHANNA COUNTY

150  Apolacon
173 Little Meadows

-Borough
-Borough
~Towmship
-Township
-Borough
-Township
-Tocwnship
-Borough
-Township
-Township
-Township
-Township

-Township
-Borough

POLE

#

PREFIX

2A
3A
13L
IR
1s
75
108
25
125
1U
Bw
139

4A
1L
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PENNSYLVANTIA ELECTRIC COMPANY

CIVIL DIVISIGN COLE NUMBERS

EBENSBURG DISTRICT #72

CIVIL DIVISIONS

BLAIR COUNTY

CAMBRIA COUNTY

CODE
NUMBERS
42  Allegheny
50 Juniata
76%% pllegheny
58 Barnesboro
77 Barr
78 Blacklicl
79 Cambria
39 Carrolltown
60 Cassandra
80*% Chest
61 Chest Springs
Bl* Clearfield
62 Cresson
82 Cresson
83 Croyle
63 Ebensburg
85 E. Carroll
86 Elder
84 Galliczin
87%k Gallitzin
88 Jackson
65 Hasting
66 Lilly
67 Loretto
89 Munster
68 Nanty Glo
69 Patton
70 Portage
90 Portage
71 Sankertown
72  Spangler
73 Summerhill
91 Summerhill
92  Susquehanna
74 Tunnelhill
190 Vintondale
93 Washington
94 W. Carroll
75 UWilmore

* No Facilities

** Tn District 71 also

-Township
~Township

-Township
~Borough
-Township
-Township
-Township
-Borough
-Borough
-Township
-Borough
-Township
-Borough
-Township
-Township
-Borough
-Township
-Township
-Borough
-Towmship
-Township
-Borough
~Borough
-Borough
-Township
~Borough
-Borough
-Borough
-Township
-Borough
-Borough
-Borough
~Township
-Toumship
-Borough
-Borough
-Towvnship
-Township
-Borough

VZ00433



PUBLIC VERSION

Exhibit 10
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PUBLIC VERSION

GENERAL AGREEMENT
FOR THE
JOINT USE OF POLES
BETWEEN
PENNSYLVANIA ELECTRIC COMPANY
AND
QUAKER STATE TELEPHONE CCOMPANY
(EFFECTIVE JANUARY 1, 1988 )
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PUBLIC VERSION

This Agreement made this Ist day of January 1988 between Quaker State Telephone
Company a public utility corporation of the Commonwealth of Pennsylvania, a
Pennsylvania corporation having its principal office in the Township of Derry,
County of Dauphin, PA, hereinafter called Quaker State, and Pennsylvania Electric
Company, a public utility corporation of the State of Pennsylvania, hereinafter
called Penelec, a Pennsyivania Corporation having its principal office in the City
of Johnstown, County of Cambria, Pa.

WITNESSETH:

WHEREAS, Penelec and Quaker State desire to cooperate in keeping pole plant at a
minimum in the territory covered by this Agreement and to provide for the joint use
of their respective poles when and where joint use shall be of mutual advantage in
meeting their service requirements.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein

contained, the parties hereto, for themselves, their successors and assigns, do
hereby covenant and agree as follows:
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SCOPE OF AGREEMENT

A. This Agreement shall be in effect in all of the territory of the
Commonwealth of Pennsylvania in which both parties to this agreement now or may
hereafter operate in common, and shall cover all poles of each party in the
territory, when said poles are brought hereunder in accordance with the procedures
hereinafter provided.

B. Each party reserves the right to exclude from joint use {1} poles which, in
Owner's judgment, are necessary for its own sole use; {2) poles which carry, or are
intended to carry, circuits of such character that in the Owner's judgment the
proper rendering of its service now or in the future makes joint use of such poles
undesirable; and (3) poles where, in the Owner's judgment, joint use would not
prove economical.

ARTICLE 11
DEFINITIONS

For the purpose of this Agreement, the following terms shall mean:

ATTACHMENTS means all wires, cables, appliances, apparatus, fixtures and
appurtenances of every description now or hereafter used on poles of either party
in its business.

JOINT USE POLE means a pole which under this Agreement is occupied by attachments
of both parties at the time of execution of this Agreement or thereafter and
includes steel I-Beam stub poles.

LICENSEE means the party to whom the right of joint use of any pole has been
granted by the Owner.

NORMAL SPACE is the following described space on a joint use pole for the use of
each party, respectively, except that attachments of one party may be located in
the space normally set aside for the other party so long as such attachments are
made in accordance with Article IIl - Specifications:

1. A space of nineteen (19) feet above the ground line shall be for the common
use of both parties. The next three (3) feet shall be designated telephone
space, above which shall be the standard separation space as established by
the National Electrical Safety Code in effect at the time the pole became a
joint use pole between communication facilities and power facilities. The
remaining space to the top of the pole shall be designated power space.

OWNER means the party having title to and full ownership of any pole.

ISOLATED SERVICE NEUTRAL is a customer service neutral (electrical) which is not
interconnected with the common neutral (electrical) of the primary distribution
circuit.

(2)
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SPECIFICATIONS

Each of the parties hereto shall construct and maintain its jointly used poles and
its attachments on all jointly used poles in accordance with the applicable edition
of the National Electrical Safety Code, except where the lawful requirements of
public authorities may be more stringent, in which case the latter will govern,

Any existing joint use construction of the parties completed prior to this
agreement, which does not conform to these requirements shall be brought into
conformity therewith as soon as practicable,

ARTICLE 1V

ADMINISTRATIVE COMMITTEE

A. An Administrative Committee shall be established consisting of four
members, two from each company. It shall be the responsibility of the
Administrative Committee to interpret the Agreement, arbitrate questions, and to
resolve problems arising from the operation of the Agreement. The Administrative
Committee shall also be responsible for:

1. Establishing such applications and permitting forms and procedures
required in the licensing and recording of joint pole usage.

2. Recalculation of pole compensation rates as prescribed in Article XVI.
3. Publication and maintenance of any interpretations, practices, and
administrative procedures necessary to implement the administration of
the Agreement, consistent with the terms hereof.
4, Establishing a schedule of rates for billing purposes.
B. The Administrative Committee will meet as often as required but must meet

at least once annually. The Chairmanship of the Committee shall be rotated between
the companies on a yearly basis.

(3)
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ESTABLISHING JOINT USE OF NEW POLES

A. Whenever either party requires new pole facilities, either as an additional
pole, a new pole line, or an extension of any existing pole Tine, where neither
party has existing pole facilities, it shall promptly notify the other party's
local representative, in writing, in order to determine the desirability of joint
use. The other party shall promptly respond. Both parties shall make a good faith
effort to give advance oral notification.

B. If joint use is agreed upon, the parties shall cooperate in designing the
proposed construction to meet the needs of both parties. Ownership of new pole
structures will be determined by mutual agreement. The party which is to become
Licensee will submit to Owner an application for joint use in such form and manner
as may be agreed upon and established by the Administrative Committee. An
authorized representative shall signify his authorization of the proposed joint use
by promptly signing and returning the application as soon as the new pole structure
is in place, the signed document thereby constituting a license for joint use.

C. 1f joint use cannot be agreed upon, the parties shall cooperate to
determine the most practical and economical method of effectively providing
separate lines.

ARTICLE VI
ESTABLISHING JOINT USE OF EXISTING POLES

A. Whenever either party desires to make an initial attachment to or reserve
space on any pole owned by the other party, it shall make written application in
such form and manner as may be agreed upon and established by the Administrative
Committee. The Owner shall signify his authorization of the proposed joint use by
promptly signing and returning the application, it thereby constituting a license
for joint use. Either party has permission to attach to the other party's poles,
without prior notification except those excluded from joint use as determined by
the company representatives and only if the pole is of sufficient height, strength,
and proper clearances to accommodate joint use provided, however, that written
application for joint use shall be made to the Owner within ten (10) working days
thereafter.

B. If the pole is available for joint use but requires rearrangement of the
Owner's facilities, the Owner will cooperate to make such rearrangements as may be
necessary to allow the existing pole to be brought into joint use. Where the pole
is inadequate and such rearrangement is not reasonable, the pole shail be
replaced. Each party shall be responsible for placing, transferring and
rearranging its own facilities.

C. The parties hereto recognize that projects by either party which require
large numbers of pole replacements could significantly affect the financial and
manpower capacities of the other party. Each, therefore, agrees to give maximum
notice of any such plans so as to provide sufficient interval for preparations.
Neither party, as Owner, is obligated by the Agreement to replace poles for
Licensee in such numbers as would be, in Owner's judgment, prejudicial to Owner.

D. A disagreement which cannot be resolved by the supervisors of each party
shall be referred to the Administrative Committee.

VvVZ00440
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JOINT USE - ADDITIONAL REQUIREMENTS

A. A cooperative effort shall be made by both parties to fully utilize an
existing joint use pole by adjusting faciiities before a pole replacement is made.
Whenever a joint pole replacement is required, the location of the new pole shall
be mutually acceptable.

B. When a joint use pole must be replaced due to requirements of Owner, Owner
shall notify Licensee, in writing, of the pending replacement. Licensee shall
promptly respond, in writing, stating whether or not any special considerations are
desired. Both parties shall make a good faith effort to give advance oral
notification.

C. When a joint use pole must be replaced due to requirements of Licensee,
Licensee shall request Owner, in writing, to replace such pole. If Owner cannot
make such replacement, then Licensee may, with Owner's permission, make the
replacement and Owner will transfer its facilities. Owner will retain ownership
unless otherwise mutually agreed to and Licensee will be reimbursed by Owner in
accordance with a schedule of rates established by the Administrative Committee.
The repiacement of large numbers of poles shall be as stated in Article VI.

D. If any joint use pole requires relocation or replacement for reasons for
which neither party is solely responsible except under emergency vehicular related
accidents, including requirements of public authority, Owner shall at its own cost
make such relocation or replacement and each party shall be responsible for the
transfer of its facilities. Removal of the old pole shall be in accordance with
Paragraph F, below.

E. If either party requires an additional joint use pole to be installed in an
existing line, the placing and ownership of the pole shall be determined by mutual
agreement,

F. Each party will assume its own transfer charges except under emergency
vehicular related accidents. However, the parties recognize the need for
cooperation in Tocating replacement poles so that both parties' facilities are
adequately provided for and transfer costs minimized. The last party to transfer
from the old pole will remove and dispose of the old pole unless otherwise
instructed by Owner. Responsibility for third party attachments shall be as
specified in Article XIIlI.

G. When a pole is replaced, the replacing party shall notify the other party
when the replacement is completed.

H. When mutually agreeable, additional pole height may be provided by a pole
top extension in order to defer a pole replacement. Penelec will supply and
install pole top extensions at the expense of the party requiring the additional
joint use pole height. Each party shall make such rearrangement of its facilities
as may be required, at its own cost and expense, in order to permit the use of a
pole top extension.

(5)
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ARTICLE VIII

MAINTENANCE

A. Owner shall, at its sole expense, maintain its joint use poles in a safe
and serviceable condition and in accordance with the specifications of Article III.

B. When replacing a jointly used pole carrying terminals of aerial cable,
underground connections, or transformer equipment, the new pole shall be set as
near as practicable to the hole which the replaced pole occupied unless special
conditions make it necessary or mutually desirable to set it in a different
location,

C. Owner shall give Licensee written notice of all pending joint use pole
replacements and Licensee shall reply within ten (10) working days whether or not
any special considerations are desired. Emergency replacements by owner which do
not permit sufficient interval for written notification are excepted.

D. Each party will assume its own transfer charges except under emergency
vehicular related accidents. However, the parties recognize the need for
cooperation in locating replacement poles so that both parties' facilities are
adequately provided for and transfer costs minimized. The Tlast party to transfer
from the replaced pole will remove and dispose of the replaced pole unless
otherwise instructed by Owner. Responsibility for third party attachments shall be
as specified in Article XIlI.

ARTICLE IX

RICGHT OF WAY

No guarantee is given by Owner for permission from property owners, municipalities
or any other party for the use of its poles by Licensee. Licensee shall, at its
own expense, secure all necessary rights of permissions from the owners of property
and public authorities involved for use of Owner's poles by Licensee. The parties
may, if mutually agreeable, elect to secure joint rights of way or permissions.

ARTICLE X
GUYING
A. Each party shall place, at its own expense, guy wires required for the
support of its own wires and appliances on joint use poles.
B. In connection with the erection of poles for joint use either as an
additional line, line extension or reconstruction of an existing Tine, Owner shall
place, at its own expense, multi-eye anchors of sufficient strength for mutual use

at common quying points,

€. Authorized company representatives will determine required strength of
Jjoint use anchors.,

D. Anchors required solely for the purposes of one of the parties shall be
placed by and at the expense of that party.
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TRIMMING AND CLEARING

Each of the parties shall be responsible for the initial and/or maintenance
trimming or cutting of trees as may be necessary to clear its own wires and
attachments on jointly used poles provided, however, that the parties may agree, in
cases mutually advantageous, that one of the parties will arrange for trimming to
clear the wires and appliances of both parties, the cost thereof to be shared upon
such basis as has been agreed upon prior to the start of work.

ARTICLE XII
BONDING & GROUNDING

A. In connection with the joint use of poles hereunder, inductive and
protective coordination measures make desirable the interconnection of Quaker
State's cable plant and/or protective equipment with Penelec's system neutral. In
no case shall interconnection be made to a ground wire that is not connected to a
system neutral, such as a lightning arrester, or any other ground where the
connection to the system neutral is not clearly visible. Caution shall be
exercised by both parties to prevent nullification of an isolated service neutral
(electrical) at a customer location.

B. At a pole where there is an existing vertical ground wire connected to
Penelec's system neutral, Quaker State may place bond wire connecting its cable
strand and/or guy to the vertical wire at telephone grade Tlocation.

C. At a pole where there is not an existing ground wire connected to Penelec's
system neutral, Quaker State may place a coiled Tength of bond wire connected to
its cable strand and/or quy and request Penelec to connect bond wire to the system
neutral.

0. Bonding as may be required between a Quaker State guy and a Penelec guy not
attached to the same anchor rod may be placed and connected by either party.

(7)

VZ00443



PUBLIC VERSION
ARTICLE XIII

THIRD PARTY ATTACHMENTS

A. Each party shall be solely responsible for facilities owned by its
respective customers which are attached to jointly used poles. Such customer-owned
attachments shall be limited, as to any pole, to such number as will not interfere
with the use of the pole by both Owner and Licensee. Customer owned facilities are
those which are owned by the customer and used solely for the purpose of providing
service to the customer residence or building. It is understood and agreed that
the general license granted hereunder is intended to include such customer-owned
facilities.

B. Each party consents to the attachment of a third party when attachments of
the third party are made in accordance with the National Electrical Safety Code and
the specific requirements of both Owner and Licensee.

C. All contracts covering the attachment to joint use poles by third parties,
other than customers of the Licensee, shall be made by the company controlling the
space in which the third party attachment is made.

D. The attachments by third parties are, for the purpose of this Agreement,
considered to be the responsibility of the company controlling the space in which
the third party attachment is made.

ARTICLE XIV
SERVICE REQUIREMENTS & EMERGENCY SITUATIONS

A. In the event Owner of existing joint use poles or the party to become QOwner
of new joint use poles does not install, replace or relocate such poles in time to
meet the service requirements of Licensee, Licensee may request permission from
Owner to proceed with such work as is necessary to meet Licensee's service
requirements and, if granted, complete such work and bill Owner according to the
schedule of rates established by the Administrative Committee,

B. In the event of emergency situations, Licensee may, upon notice to Owner,
install, replace or relocate such poles as may be necessary to alleviate said
emergency conditions. Upon completion of such work, Owner shall reimburse Licensee
in accordance with the schedule of pole rates referred to in paragraph A, provided
the ownership of the pole does not change.
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CHANGES IN OR REMOVAL OF WIRES AND ATTACHMENTS

A, Whenever either party desires to change the character of its circuits on
any joint use poles and such change might affect the inductive nature of the
facility, or which will result in increased or decreased clearance separations as
provided in Article I1II, that party shall notify the other party in writing of such
contemplated change and the joint use of such poles shall continue with such
changes in construction as may be required to meet the terms of Article III.

Should the parties fail to agree upon conditions which would permit continued joint
use, they shall then cooperate to determine the most practical and economical
method of effectively providing for separate lines and the equitable apportionment
of the net expense involved. In the event that the parties cannot agree as to the
method of effectively providing for separate lines, Licensee shall remove its
attachments from the jointly used poles at its expense,

B. Licensee may, at any time, remove all of its wires and appliances from any
of Owner's poles. Any liabilities, fees or charges incurred under this agreement
prior to the removal shall not be terminated or affected thereby.

C. Owner may, at any time, abandon the use of any licensed joint use pole. If
Owner is not obligated to remove such pole, Owner shall give Licensee thirty (30)
days notice in writing to remove its attachments or purchase such pole for an
equitable sum as may be agreed upon by parties. If Licensee elects to purchase
said pole, Owner shall deliver to Licensee an appropriate instrument transferring
title thereto. If Owner is obligated to remove such pole upon abandonment by it or
if Licensee elects not to purchase, Licensee shall remove its facilities.

D. Upon such transfer of ownership, the party to whom the ownership of poles
is transferred shall thereafter defend and save harmless the party from whom the
ownership is transferred from all detriment, damage, Tosses, liability, claims,
demands, suits, costs and expenses of every kind and description, by reason of or
in any way resulting from the presence, maintenance, operation or removal of said
transferred poles or the wires and appliances thereon, or by reason of the acts or
negligence of the agents or employees of the party to whom the ownership is
transferred in maintaining, operating or removing said transferred poles and the
wires and appliances thereon, or their acts or negligence while engage in such work
provided, however, that any liability incurred prior to the transfer of ownership
shall not be terminated or affected thereby.

(9)
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COMPENSATION

A. Compensation shall be paid to Owner by Licensee for each of Owner's poles to
which Licensee s attached. Push braces are considered to be guys.

8. The amount of compensation will be based upon the annual carrying cost
applicable to distribution poles of both parties and the relative usage by each party
of an average joint use pole expressed as a percentage., For the purpose of
calculating compensation, an average joint use pole is established as being a forty
foot (40') wood pole with 43% of such pole being utilized by Quaker State and 57% of
such pole being utilized by Penelec. Thus, Quaker State will annually pay to Penelec
an amount equal to 43% of the Penelec annual carrying cost for each pole owned by
Penelec to which it is attached. Penelec will annually pay to Quaker State an amount
equal to 57% of the Quaker State annual carrying cost for each pole owned by Quaker
State to which it is attached. Pole space utilization has been determined by the
following drawing and associated computation:

DIVISION OF POLE SPACE
PENELEC 40" POLE wsmnomm:) QUAKER STATE
. POWER .
-8 srfct 8-s
f L
I8 MUTUESOE = |5t 4" 1~ 8"
TELEPHONE o o 3-0°
[ 3
1
9-6" SPACE. —[19-0"———— 9%¢"
TRERRS 7| R T GROUND LINE
]
s.0" Hsgzgzll. —le-0" ———— 30"
TOTAL 22'-10° TOTAL I7+2°
SPACE n;.rtos= 22°10"+ 405 87% 17°2° + 40 43%
(10)
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COMPENSATION
(Continued)

C. On or before the first day of February of each year, the Administrative
Committee will calculate the pole compensation fees for that year as follows:

1. Each Company will calculate its average Annual Carrying Cost (ACC) for
distribution poles.

2. Calculating of the compensation fees:

Cr = ACC x .57

Cp = ACC x .43

Where:

Cr = Compensation for Quaker State owned poles to which Penelec is
attached.

Cp = Compensation for Penelec owned poles to which Quaker State is

attached.

D. Payments of all compensation under this Agreement shall be due and payable
as of March 31 of each year during the continuance of this Agreement, and will be
based on the number of poles jointly used as of the last day of the preceding
December. The party having the net credit balance shall render a bill therefore to
the other party.

E. The change from the rental billing method to the compensation billing
method will be phased in over a three-year time frame. In the first year of the
Agreement, 1/3 of the annual compensation rate {annual wocd distribution pole
carrying costs) for both companies shall be used to determine the annual
compensation billing. See Page No. 1 of the Guide to Practice for examples.

In the second year of the Agreement, 2/3 of the annual compensation rate
for both companies shall be used to determine the annual compensation billing.

In the third year of the Agreement, full compensation shall be used to
determine the annual compensation billing.

Full compensation shall be used to determine the annual compensation
billing in succeeding years.

ARTICLE XVII

PAYMENT OF TAXES

Owner shall pay all taxes and fees Tegally levied on joint use poles except where
authorites levy taxes or fees Tegally on each party in which case each shall be
responsible for payment as stipulated by Taw.

(11)
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ARTICLE XVIII

ASSIGNMENT OF RIGHTS

Neither party shall assign or otherwise dispose of this Agreement or its rights or
interests hereunder or in any of the poles or attachments covered by this Agreement
without the prior written consent of the other party, which consent shall not be
unreasonably withheld provided, however, that nothing herein shall prevent or limit
the right of either party, nor shall such written consent be required, to make a
Jease or transfer any or all its property, rights, privileges and franchises to
another corporation organized for the purpose of conducting a business of the same
general character as that of the lessor or transferor, or to enter into any lawful
merger or consolidation, or to make a general mortgage of all its property, rights,
merger, consolidation or mortgage, the rights and obligations acquired under this
Agreement shall pass to the lessee, assignee, merging or consolidating company or
trustee under such mortgage. All liabilities hereunder shall bind and all rights
acquired hereunder shall inure to the successors and assigns of the parties to the
extent in this Article provided.

ARTICLE XIX

WAIVER OF TERMS OR CONDITIONS

The failure of either party to enforce or insist upon compliance with any of the
terms or conditions of this Agreement shall not constitute a general waiver or
relinquishment of any other such terms or conditions, but the same shall be and
remain at all times in full force and effect.

ARTICLE XX
DEFAULTS

A. If Licensee shall be in default in any of its obligations stipulated
herein, and such default continues for a period of ninety (90) days subsequent to
written notice given by Owner, Owner may, if it so elects, permanently terminate
Licensee's right to attach to poles with respect to which such default exists, in
which event Licensee shall promptly remove its attachments from such poles at its
expense and upon the failure of Licensee to so remove its attachments COwner may
remove such attachments and Licensee shall pay Owner the cost of such removal.
Such termination shall not be construed as a waijver of the right to enforce any
liabilities for costs incurred or to be incurred for the collection of any sums
theretofore or thereafter due.

B. If Owner shall be in default in any obligations stiuplated herein, and such
default continues for a period of ninety (90) days subsequent to written notice
thereof given by Licensee, Owner hereby agrees to pay in connection with such
default, all costs and expenses reasonably incurred by Licensee as a result of such
default in assuring the safety and adequacy of its service.

(12)
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TERM OF AGREEMENT

This Agreement shall become effective on January 1, 1988 and, subject to the
conditions of Article XX, DEFAULTS, herein, this Agreement may be terminated, so
far as concerns further granting of joint use, by either party hereto at the
expiration of five (5) years from the effective date hereof upon one (1) year's
notice in writing to the other party of an intention so to terminate it; provided,
that if not so terminated, it shall continue thereafter until terminated by either
party at any time upon one (1) year's notice in writing to the other party as
aforesaid: and provided further that notwithstanding such termination, this
Agreement shall remain in full force and effect with respect to all poles jointly
used by the parties hereto at the time of such terminations and to any replacement
of such poles.

ARTICLE XXII

CANCELLATION OF PREVIOUS AGREEMENTS

The Agreement dated January 1, 1958 between Pennsylvania Electric Company and
Lycoming Telephone Company, and the Agreement dated January 1, 1963 between
Pennsylvania Electric Company and Big Eddy Telephone Company and any other such
agreement or supplement, between the parties or their predecessors for the joint
use of poles within the territory covered by this Agreement are considered to be
terminated individually according to the terms of each agreement involved and after
the effective date of this Agreement shall be, and the same hereby are null, void,
and of no further force and effect and all existing joint use poles are hereby
brought under and subject to the terms and conditions of this Agreement provided,
however, that any liability that had been incurred under such existing agreements
prior to the date of termination shall be established as provided in that
Agreement, except that ownership shall be determined as of the date such liability
was incurred.
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In witness whereof, the parties have caused this Agreement to be duly executed the

day and year first above written.

Pennsylvania Electric Company

Attest:
by %Q_,
SISTANT /Sgcretiary Jcif;‘iggle - Vice President

Quaker State Telephone
Company

Attest: //
”@L}'Mﬂa C. uzg(ll/ by ng\/k ‘I c/c_(~———=—-'/!
Y

Assistagt Secretary
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Exhibit 11
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GENERAL AGREEMENT
FOR THE JOINT USE OF POLES
PENNSYLVANIA POWER COMPANY
AND

THE BELL TELEPHONE COMPANY OF PENNSYLVANIA

DATED: December 15, 1978
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THIS AGREEMENT made this  15th  day of December A.D.
1978, to be effective the first day of January, A.D. 1979, by and
between PENNSYLYANIA POWER COMPANY, a corporation of the COMMONHEALTH
OF PENNSYLVANIA, hereinafter ca]]ed Electric Company, and THE BELL
TELEPHONE COMPANY OF PENNSYLYANIA, a corporation of the COMMONWEALTH
OF PENNSYLVANIA, hereinafter called Telephone Company.

WITNESSETH:

WHEREAS, the Electric Company and the Telephone Company have
been and are cooperatinq in the joint use of poles under the provisions
of an agreement dated March 27, 1928, and as suppiemented on
November 23, 1931, on December 1}, 1936, and on March 11, 1949; and

WHEREAS, the Electric Company and the Telephone Company desire
to continue and expand the joint use of their respective poles when and
where joint use shall be of mutual advantage; and

WHEREAS, the conditions determining the necessity or desir-
ability of joint use depend upon the service requirements to be met by
both Parties, including considerations of safety and economy, and each
of them shou1d be the judge of what the character of its circuits should
be to meet its own service requirements and as to whether or not these
service requirements can be properly met by the joint use of poles.

NOW, THEREFORE, in consideration of the premises and the mutual
covenants, terms and conditions herein contained, the Parties hereto, in-

tending to be legally bound hereby, do hereby mutually covenant and aaree
as follows:

ARTICLE 1

DEFINITIONS

For the purpose of this agreement, the following terms shall
have the following meanings:

Owner means the Party holding title to and having full owner-
ship in any pole.

Licensee means the Party to whom a license is granted hereunder.

Attachments are any material or apparatus now or hereafter
attached to a jJoint pole by the Parties hereto.

Joint Pole, also Joint Use Pole, means a pole which, under the

terms of this agreement, is owned by one Party and occupied by Attachments

of the other Party.
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ARTICLE Il
SCOPE OF AGREEMENT

A. This aqreement shall be in effect in all of the territory of the
Commonwealth of Pennsylvania in which both Parties to this agreement now or
may hereafter operate in common, and shall cover all poles of each of the
Parties now existing or hereafter erected or acquired in the above common
territory, when said poles are brought hereunder in accordance with the pro-
cedures hereinafter provided.

8. Each Party reserves the right to exclude from Joint Use (1) poles
which, in Owner's judagment, are necessary for its own sole use; (2) poles
which carry, or are intended to carry, circuits of such character that in
the Owner's judgment the proper rendering of its service now or in the future
makes Joint Use of such poles undesirable; and (3} poles where, in the Owner's
judament, Joint Use would not prove economical.

ARTICLE III
SPECIFICATIONS

A. The Joint Use of poles covered by this agreemert shall be in
accordance with the latest edition of the National Electrical Safety Code or
modification thereof which may hereafter be mutually aareed upon, except
where lawful requirements of public authorities may be more stringent, in
which case the latter will govern.

8. A1l supply and communication circuits and their connected apparatus
<hall be constructed, operated and maintained to avoid or minimize electrical
interference. Where such interference is experienced, the Parties shall
cooperate to determine the cause and apply those measures which will most
effectively and economically avoid or minimize the interference.

C. Any existing Joint Use construction which does not conform to these
requirements on the date it is brought under this agreement shall be brought
into conformity therewith as soon as practicable.

D. Space allocations on poles now existing under the terms of the
agreement dated March 27, 1928 or agreements supplemental thereto shall
continue until the pole is replaced, at which time such allocations shall
be made in accordance with this agreement.

£. Electric Company and Telephone Company vertical runs shall not be
made on the same pole, except bv mutual agreement.

F. No less than one half of a pole face shall be preserved free of

Attachments in the common climbing area between the ground line and the
Telephone Attachments.
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ARTICLE IV

ADMINISTRATION

Within 30 days after the effective date of this agreement, each
Party hereto shall designate, in writing, a representative for the purpose
of developing the practices, procedures and interpretations necessary for
the administration of this agreement. Such practices, procedures and interpre-
tations shall, in all cases, be consistent with the terms of this agreement.

ARTICLE V
ESTABLISHING JOINT USE QOF NEW POLES

A. Whenever either Party requires new pole facilities, either as an
additional pole, a new pole line, or an extension of any existing pole line,
where neither Party has existing pole facilities, it shall promptly notify
the other Party in writing in order to determine the desirability of Joint
Use. The other Party shall respond within five (5) working days from receipt
of notification. Advance oral communication is considered desirable by both
Parties.

B. If Joint Use is aareed upon, the Parties shall cooperate in desianing
the proposed construction to meet the needs of both Parties. Ownership of
new pole structures will be determined by mutual agreement. The availability
of manpower and eaquipment to meet the required completion date shall be con-
sidered in determining ownership. The Party which is to become Licensee will
submit to Owner an application for Joint Use whether or not Licensee plans to
make immediate use of new pole structures. Owner shall sionify his authori-
zation of the proposed Joint Use by promptly signing and returning the anpli-
cation as soon as the new pole structure is in place, the sianed document
thereby constituting a license for Joint Use.

C. If Joint Use cannot be aareed upon, the Parties shall cooperate to
determine the most practical and economical method of effectively providing
separate lines.

ARTICLE VI
ESTABLISHING JOINT USE OF EXISTING POLES

A. Whenever either Party desires to make an initial Attachment to or
reserve space on any pole owned by the other Party, it shall make written
application therefore. The Owner shall signify his authorization of the
proposed Joint Use by promptly signing and returnina the application, it
thereby constituting a license for Joint Use. Either Party has permission
to attach to the other Party's poles, except those excluded from Joint Use,
in connection with a customer service order, a maintenance order or service
restoral or for the purpose of installing a temporary bv-pass during line
construction provided, however, that written applicaticn for Joint Use shall
be made to the Owner within I0 working days thereafter.
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B. If the pole is available for Joint Use but requires rearrangement of
the Owner's facilities, the Owner will cooperate to make such rearrangements
as may be necessary to allow the existing pole to be brouaht into joint use.
Where the pole is inadequate and such rearrangement is not reasonable, the
pole shall be replaced and costs distributed according to Article XVII. Each
Party shall be responsible for placing, transferring and rearranging its own
facilities.

ARTICLE VII
EXISTING JOINT USE - ADDITIONAL REQUIREMENTS

A. A cooperative effort shall be made by both Parties to fully utilize
an existina Joint Pole before a pole replacement is made. Whenever a pole
replacement can be avoided by one Party rearranging its facilities to accom-
modate the requirements of the other Party, a written communication shall
be used between the Parties to effect a mutually agreeable arrandement.

B.  When an existing Joint Pole must be replaced due to requirements of
Owner, such replacement shall be done by Owner. Owner shall notify Licensee
of the pending replacement. Within 10 working days, Licensee shall reply
stating whether or not any special considerations are desired.

C. When an existing Joint Use pole must be replaced due to requirements
of Licensee, Licensee shall reauest Owner to replace such pole. If Owner does
not desire or cannot make such replacement, then Licensee may make the replace-
ment and Owner will transfer his facilities. If Licensee replaces the pole,
the location of the new pole shall be mutually acceptable.

D. If either Party reauires an interspersed pole in an existing line, the
placing and ownership of the pole shall be determined by mutual agreement.

E. In all cases, each Party is responsible for the handling of its own
Attachments. The last Party to transfer from an old pole to a new pole shall
remove and dispose of the old pole, unless otherwise instructed by Owner.
Responsibility for the transfer of customer or other third party attachments
is considered to be that of the Party authorizing the attachment. Unauthorized
third party attachments are considered to be the responsibility of the pole
Owner.

F. When a pole is replaced, the replacing Party shall notify the other
Party when the replacement is completed.
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ARTICLE VIII

MATNTENANCE

A. Joint Use poles shall be maintained by, and at the sole expense of,
Owner in accordance with the Specifications of Article III. Owner shall
renew on a timely basis, such poles as become defective, except that by mutual
agreement Licensee may replace defective poles and assume ownershin thereof.

B. Owner shall give Licensee written notice of all pending pole
replacements, whether or not Joint Use is involved. Within 10 working days,
Licensee shall reply, stating whether or not any special considerations are
desired, or, in the case of non-Joint Use poles, whether or not Joint Use
is contemplated. Emergency replacements which do not permit sufficient
interval for written notification are excepted. Owner shall consult with
Licensee when poles cannot be replaced so as to preserve the existing attach-
ment locations and alignments.

C. Each Party will assume its own transfer charges, as long as
replacement poles are so located that existing facilities can be transferred
without being extended or replaced. Poles may be relocated by mutual agreement
as to physical location and cost of transfer. The last Party at the location
will remove and dispose of the old pole uniess otherwise instructed by Owner.
Responsibility for third party attachments shall be as specified in Article
VII, Article IX and Article XX.

D. Each of the Parties shall, at its own expense, maintain its Attachments
on all Joirtly Used poles in accordance with the Specifications in Article IIl
and shall maintain the same in safe condition and in thorough and complete
repair.

ARTICLE 1X
JOINT USE POLE SPACE ASSIGNMENTS
A. Space assignments as between the Parties shall be as follows:

1. On poles thirty five (35) feet and under in length, a space of !
eighteen (18) feet above the pole ground line shall be for common use of both
Parties. Tne next three (3) feet shall be designated communication space,
above which shall be the standard separation space as recuired between
communications facilities and power facilities. The remaining space to the top
of the pole shall be designated power space.

2. On poles forty (40) feet and over in length, a space of twenty
(20) feet above the pole around line shall be for common use of both Parties. .
The next three (3) feet shall be designated communications space, above which ;i
shall be the standard separation space as required between communications
facilities and power facilities. The remaining space to the top of the pole
shall be designated power space.
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B. Third party attachments, except those customer-owned attachments made
coincident with rendering Licensee's service, are the responsibility of the
pole Owner, and when pole Owner grants a third party attachment, the space
required for such attachment shall be considered as part of the pole Owner's
designated space and not part of the other Party's desianated space regardiess
of the location of the third party's attachment on the pole.

C. Either Party needing more space beyond their standard designated space
may use any currently unused designated space of the other Party until such
time as it is needed by the other Party. When the other Party requires its
designated space, the Party out of space designation is responsible for the
pole replacement. The Party paying for the pole replacement shall be entitied
to the additional space thus provided as an addition to its standard designated
space. 1f the pole replacement benefits the space usage of both Parties, then
each Party shall be entitled to a proportionate share of the additional space
as an addition to their standard desianated space and the pole replacement
payments shall be determined and apportioned in accordance with Article XVII.

D. Whenever extra qround clearance is required at a pole to compensate
for uneven terrain, long span contruction, wide highway or railroad crossinas,
the extra pole height required is applied as an addition to the standard space
above the pole ground line for common use of both Parties, with each Party's
standard designated space being adjusted upward accordingly.

E. Any existina Joint Use pole not meetina standard designated space
assianments on the date of this agreement, shall be brought fnto conformity
at the time a pole replacement is reauired.

ARTICLE X
OWNERSHIP OF JOINT USE POLES

No use of poles under this aareement, however extensive, shall vest
in Licensee any ownership herein, nor shall the payment by Licensee of any
expense in connection with substituting new poles vest in it any ownership in
the substituted poles unless herein otherwise expressly provided.

ARTICLE XI
RIGHT OF WAY
No quarantee is given by Owner of permission from property owners,
municipalities or others for the use of its poles by Licensee. Licensee
shall, at its own expense, secure all necessary rights or permissions from

the owners of property and public authorities involved for use of Owner's
poles by Licensee.
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ARTICLE XII
GUYING

A. Each Party shall place, at its own expense, quy wires required for
the support of its own wires and appliances on Joint Use poles.

B. In connection with the erection of poles for Joint Use, either as an
additional line, line extension or reconstruction of an existing lina, Owner
shall place, at its own expense, multi-eye anchors for mutual use at common
guying points.

C. Anchors required solely for the purpose of one of the Parties shal)
be placed by and at the expense of that Party.

D. If, in connection with existing Joint Use or proposed Joint Use of
existing poles, the relocation or replacement of an existing anchor {including
replacements of single-eye with multi-eye rod) is necessary to accommodate
guying of one of the Parties, that Party shall arrange for and install changed
anchor. Qwnership of anchor shall be vested in Party that installed it.

ARTICLE XIII

TRIMMING AND CLEARING

Each of the Parties shall be responsible for any trimming or cutting
of trees as may be necessary to clear its own wires and appliances on Jointly
Used poles provided, however, that the Parties may aoree, in cases mutually
advantageous, that one of the Parties will arrange for trimming to clear the
wires and appliances of both Parties, the cost thereof to be shared upon such
basis as has been agreed upon prior to the start of work.

ARTICLE XIV
BONDING & GROUMDING

A. The interconnection of the Telephone Company's cable plant and/or
protective equipment with the Electric Company's neutral is desirable as part
of the inductive and protective measures required in ccnnecticn with Joint
Use of poles. At a pole where a vertical ground wire is connected¢ to the
Electric Company's neutral, the Telephone Company may place a bond wire con-
necting its cable strand to the vertical ground wire. At a pole where there
is not an existing ground wire connected to the Electric Company's neutral,
the Telephone Company may place a coiled iength of bond wire connected to
its cable strand or guy wire and shall request the Electric Company to connect
the bond wire to the Electric Company neutral and cover with molding as may
be required.
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8. The Telephane Company may place and connect bond wires between its
guys and existina vertical around wires connected to the neutral. Bonding
between each Company's guys not attached to the same anchor rod shall be
placed and connected when such additional and separate quying work is per-
formed at a common guying location by either Party.

ARTICLE XV
THIRD PARTY ATTACHMENTS

A. Each Party hereto shall be solely responsible for facilities owned
by its respective customers or subscribers which are attached to Jointly Used
poles. Such customer-owned attachments shall be limited, as to any pole, to
such number as will not interfere with the use of the pole by both Owner and
Licensee. It is understood and agreed that Licenses granted hereunder are
intended to include such customer-owned facilities.

B. All contracts covering the attachment to Joint Use poles by third
parties, other than customers of the Licensee, shall be made by the Owner. g-

C. €Each Party consents to the attachment of a third party when space
is available, or in the clearance space between Electric and Telephone
facilities, when said clearance space is in excess of the National Electrial
Safety Code requirements. A1l attachments of third parties must be made in
accordance with the National Electrical Safety Code and the specific require-
ments of both Owner and Licensee, and are subject to the provisions of Article
IX.

D. Unauthorized attachments by third parties are, for the purpose of
this agreement, considered to be the responsibility of the Qwner.

ARTICLE XVI

CHANGES IN OR REMOVAL OF WIRES AND APPLIANCES

A. Whenever either Party desires to change the character of its circuits
on any Joint Use poles and such change might affect the inductive nature
of the facility, or which will result in increased or decreased clearance
separations as provided in Article IlI, that Party shall notify the other
Party in writing of such contemplated change and the Joint Use of such poles
shall continue with such changes in construction as may be reauired to meet
the terms of Article III. Should the Parties fail to agree upon conditions
which would permit continued Joint Use, they shall then cooperate to determine
the most practical and economical method of effectively providing for separate
lines and the equitable apportionment of the net expense involved. In the
event that the Parties cannot aaree as to the method of effectively providing
for separate lines, Licensee shall remove its Attachments from the Jointly
Used poles at its expense.
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B. Licensee may, at any time, remove all of its wires and appliances
from any of Owner's poles. Any liabilities, fees or charges incurred under
this agreement prior to the removal shall not be terminated or affected
thereby.

C. Owner may, at any time, abandon the use of any licensed Joint Use
pole. If Owner is not obligated to remove such pole, Owner shall give
Licensee thirty (30) days notice in writing to remove its Attachments or
purchase such pole for an equitable sum as may be agreed upon by Parties.

If Licensee elects to purchase said pole, Owner shall deliver to Licensee

an appropriate instrument transferring title thereto. If Owner is obligated
to remove such pole upon abandonment by it or if Licensee elects not to
purchase, Licensee shall remove its facilities.

D. Upon such transfer of ownership, the Party to whom the ownership of
poles is transferred shal) thereafter defend and save harmless the Party from
whom the ownership is transferred from all detriment, damage, losses,
liability, claims, demands, suits, costs and expenses of every kind and
description, by reason of or in any way resulting from the presence, main-
tenance, operation or removal of said transferred poles or the wires and
appliances thereon, or by reason of the acts or negligence of the agents or
employees of the Party to whom the ownership is transferred in maintaining,
operating or removing said transferred poles and the wires and appliances
thereon, or their acts or negligence while engaged in such work provided,
however, that any liability incurred prior to the transfer of ownership shatl
not be terminated or affected thereby.

ARTICLE XVII

DIVISION OF COSTS

A. Costs associated with pole replacements shall be determined according
to a schedule of reciprocal costs to be developed by the Designated Repre-
sentatives appointed to administer this agreement. This schedule of re-
ciprocal costs may be modified frcm time of time as mutually agreed upon by
the Designated Representatives. :

B. New poles, forty (40) feet or less in length, which are erected under
the provisions of Article V shall be furnished and erected at Qwner's expense,
Height in excess of forty (4C) feet shall be at the expense of the Party re-
quiring such excess height.

C. The replacement, by Owner, of an existing polte for the sole benefit
of the Licensee, whether to establish Joint Use or to accommodate additional
Joint Use, shall be at the expense of the Licensee, who shall reimburse Owner
for any additional height required and for the sacrificed life of the old
pole.

-9 -
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D. Whenever Licensee replaces Owner's pole and assumes ownership of the
new pole, Licensee shall reimburse Owner for the sacrificed 1ife of the old
pole.

E. Replacement of a pole by Owner for Owner's sole benefit or for
maintenance purposes shall be at Owner's expense.

F. The replacement or relocation of a Joint Use nole for reasons for
which neither Party is solely responsible, includina requirements of public
authorities, shall be at Owner's expense.

G. Whenever one Party places a pole that will replace a pole of the
other Party, resulting in a changqe of pole ownership at that location, the
pole placing Party shall furnish and erect the new pole at its expense, and
shall reimburse the other Party for the sacrificed 1ife of their pole being
removed. The Party placing the pole at that location shall become the new
Joint Use pole Owner, and the other Party whose pole is being removed shall
attach to Owner's pole and become Licensee.

H. Whenever Owner replaces a pole for Licensee, and both the Owner
and Licensee share in the additional space provided by the new pole, then
Licensee shall be responsible for the cost of only his proportionate share
of the additional space. Also, an equivalent share of the sacrificed life
of the old pole shall be applied to the Licensee's expense.

I. Transfers and rearrangements of Attachments shall be made by each
Party, without charge, unless a pole replacement in involved and the new pole
is so located that existing facilities must be extended or replaced in order
to reach the new pole location or unless both Parties aaree to other arrange-
ments.

ARTICLE XVIII

ATTACHMENT FEES

A. An annual attachment fee shall be paid by Licensee to Owner for each
pole on which Licensee has reserved space or on which Licensee has made an
Attachment, whether such Attachment is for support or merely for ciearance.

B. Attachment fees will be based on the mean average annual carrying
charge applicable to distribution poles of both Parties and the relative
usage by each Party of an average Joint Use pole expressed as a percentage.
For the purpose of calculating rental fees, an average Joint Use pole is
established as being a forty (40) foot wood pole, with forty-four (44} per-
cent of such pole being utilized by the Telephone Company and fifty-six (56)
percent of such pole being utilized by the Electric Company as apportioned in
Article IX, Thus, the Telephone Company will annually pay to the Electric
Company an amount equal to 44% of the mean annual carrying charge for each
pole owned by the Electric Company to which it is attached. The Electric
Company will annually pay to the Telephone Company an amount equal to 56% of
the mean average carrying charge for each pole owned by the Telephone Company
to which it is attached.
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C. On or before the first of June of each odd numbered year, the
Designatad Representatives of the Parties will calculate the pole rental
fees as follows:

1. Each Company calculates its average Annual Carrying Charge
(ACC) for distribution poles. The Annual Carrying Charge
shall include the following components:

a. Maintenance

b. Administration .
c. General Expense

d. Depreciation

e. Return

f. Income Tax

g. Other taxes

2. Companies calculate the mean average of their individual
average Annual Carryina Charges (ACC)

ACC + ACC
Tel Pwr
= Mean ACC

2
3. Compénies calculate rental fees

“ R = MEAN ACC x .56

R = MEAN ACC x .44

R = rental fee for Telephone Company owned poles to
T which Electric Company is attached

R = rental fee for Electric Company owned poles to which
P Telephone Company is attached

4, The fees thus calculated shall remain in effect until the next
scheduled recalculation.

D. Each Party shall submit to the other not later than the 30th day of
September of each year, a statement of the use of its poles by the other
Party for which fees are to be charged as of the 30th day of June of that
year. For the total number of poles so used, the current annual attachment
fee shall be paid within 30 days.

-11-
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ARTICLE XIX
PAYMENT OF TAXES

Owner shall be responsible for having all taxes and fees legally
levied on Joint Use poles and facilities paid except where authorities levy
taxes or fees leaqally on each Party in which case each shall be responsible
for payment as stipulated by law.

ARTICLE XX
RIGHTS OF THIRD PARTIES

Nothina herein contained shall be construed as affecting the rights
or privileges conferred or to be conferred by Owner, by contract or otherwise,
on third parties to use any poles or facilities covered by this Aqreement.

Such wires and apparatus not owned by either Party as may be placed on any :
pole under authority conferred by either Party shall, for the purpose of this;;
Agreement, be considered the property of the Party authorizing the Attachment :!
and subject as such to all the terms and conditions of this Agreement. H

ARTICLE XXI
ASSIGNMENT OF RIGHTS AND LIABILITIES

Neither Party hereto shall assign or otherwise dispose of this
agreement or its rights or interest hereunder or in any of the Attachments
or rights of way covered by this agreement to any firm, corporation or
individual, without the written consent of the other Party provided, however,
that nothing herein shall prevent or 1imit the right of either party to make
a lease or transfer any or all of its property, riaghts, privileaes and
franchises to another corporation oraanized for the purpose of conducting
a business of the same general character as that of the lessor or transferror
or to enter into any lawful merger or consolidation or to make a general
mortgage of all its property, rights, privileges and franchises and, in case
of such lease, transfer, merger, consolidation or mortgage, the rights and
obligations acquired under this agreement shall pass to the lessee, assianee,
merging or consolidated company or trustee under such mortgage. All
liabilities hereunder shall bind, and all rights acquired hereunder shall
inure to, the successors and assigns of the Parties hereto, to the extent
in this Article provided. '

- 12 -
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ARTICLE XXII

WAIVER OF TERMS OR CONDITIONS

The failure of either Party to enforce or insist upon compliance
with any of the terms or conditions of this Agreement shall not constitute
a general waiver or relinquishment of any such terms or conditions, but the
same shall be and remain at all times in full force and effect.

ARTICLE XXIII

DEFAULTS

A. If Licensee shall be in default in any of its obligations stipulated
herein, and such default shall continue for a period of sixty (60) days sub-
sequent to written notice given by Owner, Owner may, if it so elects,
permanently terminate Licensee's right to attach to poles as to which such
default exists. Such termination shall not be construed as a waiver of the
right to enforce any liabilities for costs incurred or to be incurred for
the collection of any sums theretofore or thereafter due.

B. If Owner shall be in default in any obligations stipulated herein,
and such default shall continue for a period of sixty (60) days subsequent
to written notice thereof given by Licensee, Owner hereby agrees to pay all
costs and expenses reasonably incurred by Licensee as a result of such
default, in assuring the safety and adequacy of its service.

ARTICLE XXIV

TERM OF AGREEMENT

This agreement shall become effective January 1, 1979 and, subject
to the conditions of Article XXII1, DEFAULTS, herein, this agreement may be
terminated, so far as concerns further granting of Joint Use, by either Party
hereto at the expiration of five (5) years from the effective date hereof
upon one (1) year's notice in writing to the other Party of an intention so
to terminate it; provided, that if not so terminated, it shall continue
thereafter until terminated by either Party at any time upon one (1) year's
noticeé in writing to the other Party as aforesaid; and provided further that
notwithstanding such termination, this agreement shall remain in full force
and effect with respect to all poles Jointly Used by the Parties hereto at
the time of such termination and to any replacement of such poles.

- 13 -
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ARTICLE XXV

TRANSFER OF QUTSTANDING PERMITS AND
CANCELLATION OF EXISTING RENTAL AGREEMENT

‘A. As of the effective date of this Agreement, all permits issued under
the terms of Part [ “Relating to Rented Poles” of the Agreement dated
March 27, 1928, as subseauently supplemented, and all rights and privileges
of the Parties with respect to poles which are in Joint Use (Rental) under
the terms of that Agreement, shall be qoverned by the terms of this Agree-
ment and Part 1 of the 1928 Aareement is hereby cancelled with respect to
such poles.

B. Part Il “Relatinag to Joint Use" of said 1928 Agreement covering Joint
Use of poles under cost sharing arrangements shall continue in force except
that any such pole which must be replaced for any reason whatsoever shall
be replaced under the terms of this Agreement and Joint Use as a rental pole
shall continue hereunder.

IN WITNESS WHEREQF, the Parties hereto have caused these presents
to be executed in duplicate, and their corporate seals to be affixed thereto
by their respective officers thereunto duly authorized, on the day and year
first above written.

ATTEST: PENNSYLVANIA POWER COMPANY

WwW. F. IZEE,H.EK
Wl 2 “
- P Ty
Title” <77 fzsécretary Title  vice President

ATTEST: THE BELL TELEPHONE COMPANY
OF PENNSYLYANIA

—

/ -.< ~ 4
NSt 0 DD i etgay By [ Sz
Title Assistant Secretary TitTe Vice President - Operations
/ p '
-14-
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Bell Atlantic Network Services, Inc. Sharon Cook
180 Sheree Boulevard, Suite 2100 Director - Facilities Management
Exton, Pennsylvania 19341 Eastern Pennsylvania/Delaware

610 280-5500
FAX 610 280-9954

August 20, 1999

Mr. Timothy D. Kilmore, P. E.
Regional Supervisor, Engineering
Pennsylvania Power Company

1 East Washington Street

P. O. Box 8§91

New Castle, PA 16103-0891

Re: 1999 & 2000 Pole Attachment Compensation

Dear Mr. Kilmore:

The procedure for determining the annual pole fees is described in Article XVIII of our
General Agreement for the Joint Use of Poles, dated December 15, 1978 and provides that
the annual pole fees shall be calculated in each odd numbered year. Due to an accounting
change Pennsylvania Power can no longer calculate the annual carrying charge (ACC)
needed for this calculation. Both companies have agreed to use the formula below for
establishing rates until such time as our Agreement is amended.

This letter will confirm the rates, thus established on August 18, 1999, by Messrs. W.
Francescone and J. J. Giancola, for the 1999 and 2000 billing periods.

The Mean Annual Carrying Charge (MACC) to be used as a basis for calculating rates in
odd numbered years will be based on the MACC for 1993 and proportional to changes in
the Handy Whitman (H-W) Index for Poles, Towers, Fixtures (Line 44, Schedule E-1, North
Atlantic Region, January 1st issue) calculated as follows:

MACC oddyear = MACC 1993 [ 1 + 0.25 (H-Wodd year - H-W1993)/H-W993)]

The 0.25 multiplier represents an agreed to factor to account for the historical lower rate of
change of the MACC relative the change in the Handy-Whitman (H-W) Index.

The calculation of the compensation rate applicable for the years 1999 and 2000 is as
follows:

MACC, 999
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Mean Annual Carrying Chargelggg-zooo-

Thus,

Therefore, the pole attachment fees are:

Attachment fee for Telephone Company owned poles to which Electric Company is
awached s [N

Attachment fe 1 pany owned poles to which Telephone Company is
attached is

In accordance with the terms of our Agreement, Pennsylvania Power will render a bill for
the number of its poles to which Bell Atlantic - PA is attached, and Bell Atlantic - PA will
render a bill for the number of its poles to which Pennsylvania Power is attached.

To signify your concurrence of the above, please sign the duplicate original of this letter and
return same to my attention.

Sincerely,

Concurredf\j[g_j O/C’é""——m. Date f/ld/;/f

Title _&uginee—y S piiysor—
] — 7
Pennsylvania Power Company
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MEPN-BELLCLEC-1

ATTACHMENT AGREEMENT

THIS AGREEMENT, made this ;‘g day of -agﬂpiﬁlm&.ﬁ.{/ , 1844, by and between

METROPOLITAN EDISON COMPANY, a Pennsylvania carparation and PENNSYLVANIA ELECTRIC
COMPANY, a Pennsylvania corporation, collectively doing business as GPU ENERGY, and hereinafter called
"Owner",

and

BELL ATLANTIC - PENNSYLVANIA, INC., a Pennsylvania corporation, hereinafter called "Licensee”,

- —— . -

v WHEREAS, Owner operates and maintains an electric distribution system consisting of various

pole lines, wires, guy wires, cables, lines, fibers, transformers and other related equipment and apparatus,
extending in and through the various cities and cormmunities in its franchised service area in Pennsylvaria;
and

WHEREAS, Licenses has requested Owner to permit it to attach its fibar optic and/or
metallicicopper cable facilities to certain of Ownar's poles cutside of the Licensee's franchised service argas
for Licensee's use to provide telecommunications services to ang from various Pennsylvania lpcations, and

WHEREAS, it is agreed that the stringing of such cable facilities owned and maintained ty a
party for orivate purpoges on electric poles clearly presents significant risk of damage to Owner's aquipment
ang potentially preempts communication space on the poles whigh is often later needed for Owher's plant,
both of which are undesirable from Owner's viewpoint, and

WHEREAS, Owner is willing to permit Licenisee to atiach its facilities to Ownar's pales under
certain terms and conditions,

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreaments herein contained, the parties hereto, for themselves and their represeniatives do hereby covenant

and agree, each with the ofther, as follows:
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ARTICLE |

1. This Agreement provides for the attachment of Licensee's facilities, consisting of one (1)
cable not to exceed a maximum aggregate diameter of more than two (2} inches, designated in "Exhibit A",
attached hereto and incorporsted hermin by referenge, in Pennsylvania and to be used in providing
telecommunications services to and from various locations.

2. Licenses, at any time, shall not make any additions to ar changes in thé location of its
attachments, or perform overlashing of fiber optic cables or any additional cables/wires of any other type
withaut the prior written consent ofl Cwner, provided however, that in cases of emergéncy, Licenses may
make such additions or changes upon verbal congent from Gwner, which verbal consent shall become invalid
unless Licersee confirms it in writing within Ten {10) days.

3, Licensée may also from time to time make atlachmanis to additional poles of Owrner in
accordance with the afaresald specifications, by submitting further application in the form set forth in “Exhityit
C*, attached herete and made 3 part heregf,

4, Licensee covepants that it will provide, have and maintain sufficient shielding or other
devices on its facilities attached to Owner's poles permitted herein (o prevent interference damage with or o
Qwner's facilites and the facilities of othars permitted by Owneér 1o use said poles,

ARTICLE I}

1, Suhject to the default clause herein provided, this Agreement shall continve in force and
effect for a period of One (1) year from and after the date heregf. In the eventLicensee is not in defaultin the
performanca or cbservance of any of the govenants or provisions of this Agreemant, this Agreement shall
automatically renew from year to year after the end of the initial Qre (1) year period ang untii terminated by
gither party giving ta the other written notice of termination at least Six (6) months in advance of the
termination date specified in said notice.

2. Immediately after the termiration of this Agreement as herein provided, Licenseée shall
praceed to ramove its aftachments from Owner's poles withoyt undue delay and as Qwner's nesds may
requirg, the maximum pariod of removal to be not more than thirty {30} days from the termination date, and

any attachments nol rernoved within that time shall become the property of Owner, or, at Owner's option,
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rem'oved'by Dwn.er at Licenses's expense and farits account. Bill for such expense incurred shall be due
and payable within thirty (30) days of receipt.

3. Immediately after the removal of Licensee's attachments from Owner's poles, Licensge
shiall restore to Qwner the space theretofore occupied by it on said poles in as good condition as when first
cccupied, reasonable wear and tear excepted, and, should any damage to Owner's poles or other property,
ar to the property of others permitted by Owner 10 use said poles, result from the removal of Licensee's
attachiments therefrom, Licensee shall farthwith, sither repair such damage or compensate the party suffering
such damage,

ARTICLE I

1. Owner raserves the right, in its exclusive discretion, to permit others to use said poles,

2. Ifin Qwner's exclusive discretion, Licensee's attachment {0 said poles hereafter interferes
in any respect with pre-existing attachments by Owner or athers permitied by Owner, the Licensee shal), at
Its sole cost and expense and upon thitty (30) days prior written notize from Owner, move or change the
location of said attachments or remaove them entirely. Should Licensee fail ta do so, Owner may do so and
invaice Licensee for which payment thereof shall be due and payable within thirty (30) days of receipt,

ARTICLE IV

1. Said attachments are 10 he made on poles of Qwner in a manner specified by Owner and
30 as not to interfere with the present and/or any future use (e.g., including but not iimited to installation of 2
transfermer, installation of a recloser or a rephasing of conductors) by Owner, ar the present use other
licensees, not parties to this agreement, have made of said poles with Dwner's permission.

1a, Licengae's attachments shall be maintaingd at the sole risk and expense of Licensee, and
at any time, upon written notice from Owner, Licensea shall change, alter, improve or renew its facilities in
such manner as Owrner may direct, Licgénsee shall parform such work at its own expense except in cases
where the cause is due solely to changes, improvements or renewal of Gwner's facilifies (e.g., including but
not imited to installation of a transformer, installation of a recloser or a rephasing of conductors) or where the
cause is due solely o changes, improvements or renewal of facilities of licensees not parties to this
agreement, VWheare either of these exceptions ogeur, Licensee's expenses for such work shall be paid by
Owner or by the other licensee(s), not parties to this agreement, as applicable. Licensee shall change, alter,
imprave, renew and transfer its fagilfties at its own éxpensein routing pole replacemants or pole replacernents
due to emergency sitvations (e.9.. including but not limited to car/pate gccidents, storm-rélated events),
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2 Said attachments are 1o be instatled and at all times maintained by Licensee strictly in
accordance with Qwner's standard practices and procedures and the provisions of the latest edition of the
National Electrical Safety Code and/or any other applicable regulations or codes promulgated by the national,
state, local or other governmental authority having jurisdiction thereover.

3. Licenses agrees to take all additional necessary precautions as the circumstances may
require and install protective equipment or take ather reasonable means to pratect all persens and proparty
against injury or darmage caused by Licensee’s attachments,

4. Owner shall be the sole judge as to its requirements for the present andfor future use of its
poles, aftachments, facilities and equipment, and also of any inlerference therewith by Licensee, and shall also
be the sole judge of whether or not Licensee’s attachments comply with the codes, regu'ations and covenants
aforesaid. Nothing herein containgd shall be construed as limiting or affecting any existing or future rights or
privileges granted by Owner, by contract or otherwise, to others not parties to this Agreement, to use any
poles covered by this Agreement; and Owner shall have the right to continue and extend such rights or
privieges. The atachment privileges herein granted shall at al} times be subject to such nawly exiendead,
existing and continued contracts and arrangements.

ARTIGLE V

t. Licensee may alsg from time 1o time make attachments to additional poles of Owner, in
accordance with the aforesaid specifications, by submitting a written application and receiving a license in the
form set forth in “Exhibit C*, attached hereto and made a part herecf,

2. Whenever Licenses desires {o make additional attachments to Owner's poles, Owner
hereby grants permissionto Licensee to engineer all new line extensions and any rebuild of existing facilities
on Qwner's poles for compliance with terms and conditions more fully described in herain.

3. For pole attachments where Licensee's enginegring evaluation has determined that no
make-ready work is required, Licensee shall submit Twa (2) copies of *Exhibit C*, attached hereto and made
a part hereof, to Owner within Ten (10) days of making said attaghment(s) to Owner's pole(s).

4, For pole attachments where Licensee's engingering evaluation has determinad that
make-ready work is required, Licenseg shall submit Two (2) separate copigs of “Exhibit £°, attached hereto
and made 2 part hereof, to Owner, Owner, through its own angineering evaluation, shall determine make-
ready werk ¢osts and Owner shall notify Licensee in accordance with terms and conditions more fully
deseribed in Article V.6, Owrer shall perform réquired make-ready work in a timely fashion after receiving
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written Aotification and advance payment fram Licensee, Owner shall notify Licensee when make-ready work
has been completed and pole is ready for new attachmeant.

5. Owner reserves the right to revoke permission o Licensee 1o engineer all new line
axtensions and any rebuilds of existing facilities in its soie digcretion. Upon termination of Licensee's
engineering of all new line extensions and rebuilds, it is understoud that Owner shall inspect and engineer all
poles listed on Licensed’s' Exhibit C* applicationform, attached hereto and made & part hereof, and Licensae
shall reimburse Owner for all appropriate expenses and related overheads incurred by Qwner in perfarming
the inspection of its poles.

6 Whenever Owner determines that a pole which Licensee has applied to attach to in writing
and said pole is deomed inadequate by Owner by reason of insufficient height or strength to accommodata
the proposed attachment(s) of Licensee in addition to the existing attachment(s) of Owner and other licensees
thereon, and said pole would have been sufficient in height and strength to accommodate the attachments
of Owner and other licensees if Licensee's proposed atiaghment(s)were not on the pole, Dwner shall replace
said pole with a new pole of the necessary height and strength and/or shall make such other changes in the
existing pole line in which said pole is included as the conditions may then require. Licensee shall reimburse
Cwner for 21l costs associated with such installations, replacements, guying relocatians, transfers or other
changes to Qwner's facilities, #quipment and material negessitated thereby, less the actual salvage value of
any removed pales or other facilities that may, in Owner's sole discretion, be salvaged by Qwneér. Invoices
for such costs shall be due and payable by Licensee within thify (30) days of receipt. Alsc, Litensee, on
demand, shall reimburse each owner of other facilities attached to said pole for any expense incurred by said
owner in transferring or rearranging its facilities to accommodaie Licensee’s proposed attachments,

7. Licensea will be billed by Owner for any and all unauthorized attachments discoverad by
Qwner in the amount of one hundred (5100.00) dollars per unauthorized attachment ans will be deemed
liguiated damages due to Owner, All attachments discoverad to have gang unreportad in sxcess of ten {10}
days will be deemed to be unauthorized.

ARTICLE VI

In the event that it bacomes necessary in view of the specifications, rules, regulations or orders

referred to in Article IV hergof to strengthen any such pole by guying in order to accommedate Licenses's

attachments, Owner may at its option actept guying or bracing to be perarrmed by Licensee with such

VZ00509



PUBLIC VERSION

materials and in such manner as Owner may approve, or Swrer may itself provide such guying or bracing
in which event Licensee shall pay Qwnar the actual cost thereof
ARTICLE Vil
1. Itis understood and agreed that the permission here given is a mere Jicense and that
Licensee hereby assumes any and all risk in connection with the exercise thereof and releases Owner from
any claims for damage that may occur to Licensee's attachments, except if caused by the willful misconguct
of the Owner, Licensee further agrees 10 indemnify, protect, defend and save harmless Owrer from and
against any and all claims, liability, cost, expense loss and damage resutting from injury or damage to
persons or property, including injuries to the employses or damage to the property of Owner, its successors,
assigns and lessees, resulting directly ar indirectly from, or incurred in connection with, the plaging, presence,
use. maintenarnce and removal of said attachments, wires and fixtures, except if caused by the willful
misconduct of the Owner, and such loss shall include all ¢osts, charges, expenses and attorney's fees
reasonably incurred in connection with such injury or damage, and also any payments made by Owner to its
injured employees, or to their relatives or representatives, in canformity with the provisions of any employers’
liability or workmert's cornpensation act or acts. Licensee shall carry insurance to protect the partias hergto
from and against any ang all claims, demands, aclions, judgments, costs, expenses and liabilities of every
name and nature which may arise or result, directly or indireclly, from or by reason theregf, The minimum

armounts of such insurarce shall ba;

Type of Insurance Limits of Liabilily
Worker's Compensation Statutory
Employer's Liabiliy £ 500,000 par gccurrence

Comprehensive General Liability
Bodily injury $1,000,000 per cccurrence
Property Darmage $1,000,000 per ocourrence
Endorsements Required
Blanket Contractual Coverage
Products/Cormpieted Qperations Coverage

Independent Contractors Coverage
Broad Form Proaperty Damage
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Automobile Liablity Insurance
{owned, hired, non-owned)

Badily Injury $1,000,000 per oceurrence

Property Damage $1,000,000 per accurrence

2. Licensee shall name Owrer as an additional insured under the above policy(s) and provide
Owner with certificate(s) ot insurance upon the execution of the Attachment Agreament Tne above policy(s)
issued to Licensee shall not be canceled or changed exceapt after thirty (30) days written natice to Owner.
3, Notwithstanding the foregoing, Licensee shall maintain the right to self-insure, subjectio the
amounts herain,
ARTICLE VIl

Owner reserves the right to discontinue the use of, remave, replace or change the location of
Owner's poles or Licensee's attachmentsthereto, and Licensee shall at its sole cost and expense, upon thirty
(30) days' written notice by Owner, make such changes in or sernoval of its attachments as shall be requirad
by any such action of Owner. Or if Licensee shall fail to da so, Owner shall have the right to remove andior
relocate Licensee's attachments and invoice Licensee as herginbefore described.

ARTICLE IX

1. Whenever, in the opinion of Owner, Licensee'’s attashmants interfere with the operations
of the aquiprment of Owner or othar licensess or constitute @ hazerd to the service rendered by Qwner or other
licensess or fall to be in compliance with the codes andfor regulations hereinbefore mentioned, the Licensee
shall, upon written notice from Owner to Licensee of such interference, hazard or non-compliange, either
immediately ramove its attachments, or rearrange or change its attachmenis as directed by Owner, ali at
Licensee's sale cost and expense or upon faillure to do so0, Owner may perform such work at Licensee's
expense and invoice Licenses as heréinbefore described.

2. In case of emergengy, and ypon failure of Licenses to respond to Owner's request to
relocaie its facilities, Owner reserves the right to remove or relocate the attachments of Licansee at Licensee's
expense without notice, and no liability therefar shall be incurred by such action, Licensee may at any time
abandon the use of a jointly used pole hereunder by giving written notice thereof to the Qwner and

immediately thereafter remaving therefrom all of its attachments,
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ARTICILE X
Qwnar shall not be reguired to sacure any right, license or permit from any governmenital bogy,
authority or other person or persons which may be required for the construction or maintenance of said
attachments of Licenses, and Owner does not hereby provide any easements, rights-ofway or franchise for
the construction and maintenance of said attachments, all of which are the sole responsibility of Licenses,
Licensee hereby agreesto indemnify, defend, and save harmless Cwner from any and all claims or liability
resulting from or arising out of the failure of Licensee to secura such rights, licenses, permits or easements
for the construction or maintenance of said attachments on Qwner's poles.
ARTICLE XI
If Licensee shall fail to comply with any of the provisions of this Agreement, including the
specifications hereinbafore rafarred to, or defaults in the payment of rentals or the perfarmance of any of its
chligations otherwise under this Agreement and shall fail withinthirty (30) days after writter notice fram Owner
te correct or diligently pursue correction of such defaulls or non-compliance, Owner may, at its option,
terminate this Agreement, In no case shall Owner bé required to permit Licensee's efforts fo correct such
default{s) or non-compliance to extend more than sixty (60) days from such notice prior to termination,

ARTICLE X!

1, Licensea shall pay to Owner, upon execution of this Agreement, a license preparation and
administration fee of One Thousand ($1,000.00) Ooliars.

2, Licensee agrees to pay to Owner an annual rental equal to Twenty-five Dollarg ($25.00) per
pole per year. Rentai shall be paid based upon the number of poles to which Licensee has attached to any
portion of Owner's poles at the time of annual billing. Said rental shall be payable in advance, the first
payment {5 be made upon the execution of this Agreement. Each ensuing annual payrment is {0 be made on
the same date aach year thareafter,

3. Owner's pale rental charge shall also include an annual ingrease of four percent (4%) per
year for as long as this agreerment shall remain in force.

4. Should the development of a requlated rental rate by the Federal Communications
Commission, the Pennsylvania Public Utility Cormmission or any other governing agency occur during the term
of this agreement, Owners rental rate, described in Paragraph Two (23 above, shall be compared to the
governing agenay's regulatad rate and the higher of the two rates shall be the applicable rate for successive

annual rental periods during the remaining term of this agreement.
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ARTICLE Xl
If ane party hereto is obligated hareunder to perform certain work at its own expense and it is
mutually agreed hetween the parfies hereto that it is désirable for the other party 1o do the said work, then the
said othar party shall promptly do the work at the sole expense of the party originally ehligated to perform the
same, Bills for the expense incurred shall be due and payable within thirty (30) days of receipt,
ARTICGLE XIV
in the event of a pole replacemant, Owner may at its option, transfer Licensee's facilities for a
charge to Licensee of One Hundred Dollars ($100.00) per strand for performance of said transfer. If Owner
apts to not perform such work, it shall notify Licensee and Licensee snall then be responsible to coordinate
the transfer of its facilities with the Qwner. If Licensee fails fo d& 50 and the absence of Licensee requires
a retumn trip by Ownér to remove the ariginal pole, Licensee shall reimburse Owner for all costs associated
with a return trip to the pole location, including premium wage rates, in order to remove the original pole or
may, at Licenzee's option, pramptly peiform such pole rernovel at its sole cost and expense. Owner shall not
be liable for any loss Or damage to Licensee's attachments or the system of which they may be a part,
including the loss of, ar interference with the service or use of said Attachments or system, by performance
af any of the work i rearranging or transferring such Attachments.
ARTICLE XV
Licensee will not commit, nor will it suffer to be committed by others, any waste of Owner's
property or the property of others permitted by OQwner to use its poles, and Licensee cavenants further that
it will protect such property to the reasonable extent of its ability.
ARTICLE XVI
Any delay of Owrer to give Licensee natice of its default in any provision of this Agreement
shgll not be deerned a waiver of such provision or Licensee's default in the performance of such pravisian.
ARTICLE XVI!
Licensee shall not assign, transfer or sublet any of the rights hereby granted without first
obtaining written canseni frorn Owner which shall not be unreasonably withheld,
ARTICLE XVl
1. This Agreement shall be construed under and in accordance with the laws of the

Commonwealth of Pennsylvania.
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2, If any ane or mare of the provisions contained in this Agreement shall for any reason be
held to be invalid, ilegal or unenforceabla in any respect, such invalidity, ilegality or unenforeeability shall not
affect any other provision hereof and this Agreement shall be construed as if such invalid, illegal or

unenforceable provision had never been contained herein,

IN WITNESS WHEREQF, the parties hereto have caused this Agreementto be duly executed,

in duphcate, the day and year first above writtep.

METROFOLITAN EDISON COMPANY and
PENNSYLVANIA ELECTRIC COMPANY,
Witness: collectively daing business as GPU ENERGY

a ‘ ik By wm;m
Title & wmssnk- MW W_

Withess: BELL ATLANTIC,~- PENNSYLVANIA, INC.
/‘Qj .g/ ﬁ )
I+ oy & Loy s~
J
Title Manager-Budget /Ri of Way Title Director-Facilities Management
spacial Frovects WESLeIT ant wenLral ra
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“EXHIBIT A"

SCHEDULE OF EXISTING ATTACHMENTS MAINTAINED BY

BELL ATLANTIC - PENNSYLVANIA, INC.

ON POLES OF
GPU ENERGY - REGION, COUNTY
TOWNSHIP
Pole Number Lagation

Strand fiber optic ¢cable, messenger ¢able and appurtenances

Pair metallic/eopper cable, messanger cable and appurtenances
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Exhibit 15
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TELECOMMUNICATION POLE AND ANCHOR

ATTACHMENT LICENSE AGREEMENT

COMPANY: MCI COMMUNICATION SERVICES, INC.

DATE: October 1, 2009
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TELECOMMUNICATION POLE AND ANCHOR ATTACHMENT

LICENSE AGREEMENT

THIS AGREEMENT, effective August 1, 2009, by and between the POTOMAC
EDISON COMPANY , MONOGAHELA POWER COMPANY & WEST PENN POWER
COMPANY dba ALLEGHENY POWER, (hereinafter referred to as “Owner”) whose
operations mailing address hereunder shall be 800 Cabin Hill Drive, Greensburg, PA 15601, and
MCI COMMUNICATIONS SERVICES, INC. (hereinafter referred to as “Licensee”) whose
mailing address hereunder shall be 2400 North Glenville, Richardson, TX 75082

WITNESETH:

WHEREAS, in connection with its business as an electric utility the Owner owns and
uses poles and anchors upon various lands owned by it, or over which it has rights-of-way, to
support wire lines and facilities for the sub-transmission and/or distribution of electricity;

WHEREAS, the Licensee desires to use, from time to time, certain of the Owner’s said
poles and anchors for the purpose of supporting cable facilities and other appurtenances and
equipment of the Licensee necessary thereto for use in furnishing fiber-optic services of the
Licensee; and

WHEREAS, the Owner is willing to permit to the extent that it may lawfully do so, the
attachment to its said poles and anchors of such line and/or cable facilities and other
appurtenances and equipment of the Licensee necessary in the providing fiber-optic services of
the Licensee to others and upon the conditions hereinafter set forth;

NOW, THEREFORE, for mutual valuable consideration, it is hereby agreed as follows:
1. Term

This Agreement shall become effective on the date set forth above and, if not
terminated previously in accordance with the provisions hereof, shall continue in
effect for a term of ten (10) years from date hereof and thereafter until terminated by
either party as set out in Section 23.

2. Operations Area

The Owner hereby grants to the Licensee during the term hereof the nonexclusive
right to attach to the poles and anchors of the Owner in the municipalities and/or
areas in which Owner provides its services upon compliance by the Licensee with the
conditions hereof, cable and/or other cable facilities of the Licensee and
appurtenances necessary thereto.
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Application

Whenever the Licensee shall desire to attach to any pole and/or anchor of the Owner
any lines and/or appurtenances necessary thereto, the Licensee shall so request of the
Owner in writing, at its office Allegheny Power, Regulated Billing, 800 Cabin Hill
Drive, Greensburg, PA 15601. Such request shall be in the form of Exhibit A,
attached hereto as a part hereof, shall be accompanied by such drawings similar to
detail pole attachment data sheet, Exhibit AD-1, location, type and size, and the
Owner’s identifying number, of each pole to which attachment is desired, the kinds
and number of lines proposed to be attached thereon, amount of space to be occupied
and the manner of attachment of each. Within ten (10) business days following
receipt of any such request, or as soon thereafter as reasonably possible, the Owner
shall notify the Licensee in writing as to whether such request shall be, in the
Owner’s sole discretion, granted or denied. Incomplete or inaccurate applications
shall be returned to Applicant for correction and resubmission. No attachment to a
pole or anchor of the Owner’s shall be made by the Licensee without prior written
approval of the Owner. All expenses incurred by the Owner in reviewing Licensee’s
request for an attachment shall be borne by the Licensee, via rate calculations, even
if such attachment request is denied by Owner.

Licensee’s Responsibility

No right of use, however granted, of the poles or payment of any fees or charges
required under this Agreement will create or vest in the Licensee any ownership or
property right in the poles. Nothing in this Agreement will be construed in any way
as indicating that Owner has conveyed to Licensee any ownership or property right

in the poles and anchors. Notwithstanding the attachment of the cable or other
facilities to the poles and anchors, Licensee will continue to be the owner of such
facilities, and Licensee shall repair, maintain and remove its cable facilities under the
terms and conditions specified in this Agreement. Along with the first application
filed with respect to each political jurisdiction in which the subject poles are located,
Licensee shall submit as requested by Owner appropriate documentation
demonstrating that Licensee possesses a permit, franchise, necessary rights-of-way or
easements or other right to place its facilities within private property or the public
rights-of-way within that jurisdiction. Such documentation shall demonstrate that the
rights held by Licensee are appropriate for Licensee’s intended use of the cable.

Other Users.

Nothing in this Agreement will be construed as affecting any rights previously
conferred by Owner by agreement to others to make attachment to the poles and
anchors (including but not limited to joint use or joint ownership agreements), and
Owner (and in some cases such joint user or joint owner) will continue to have all
rights which it now possesses to grant such rights, provided that Owner or such joint
user or joint owner shall not grant to any third party contractual rights that would
entitle such third party to force Licensee to remove or, without reimbursement of
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costs incurred, to relocate Licensee’s facilities after Licensee’s facilities have been
placed on the poles and anchors in compliance with this Agreement. Licensee
acknowledges that other parties may file applications to attach cables to the poles and
that Owner shall endeavor to process applications received from Licensee and others
on a first come first served basis, provided that for engineering or efficiency
considerations, Owner may handle applications out of turn. Licensee also
acknowledges that Licensee may be forced to remove or relocate Licensee’s facilities
due to the action of a government entity exercising the power of eminent domain or
due to Owner’s loss of its right to use a joint use pole or loss of the property right
pursuant to which the pole is maintained in its physical location; in such events,
Owner shall not be responsible to Licensee for any of the costs or damages incurred
by Licensee.

Permitted Use

Licensee will use the facilities attached to the poles and anchors solely for the
purpose of a communications system, which may encompass cable television,
internet services, telecommunications, data information services and all other forms
of cable communications. If Licensee specifies in its application that it will use its
facilities solely to provide cable television services, and if Licensee later uses any
portion of its facilities for any other purpose, Licensee shall immediately notify
Owner of the nature of such additional use and the date of commencement of such
additional use. Upon commencement of such additional use of the facilities on all or
any of the poles licensed hereunder, the rate used to calculate the license fee payable
under this Agreement shall be increased to the highest rate applicable to any of the
categories of use specified by Licensee as having been commenced by Licensee.
The poles are and will continue to be used, operated, and maintained primarily for
the purposes of Owner, and Licensee’s use will be secondary, but Owner shall not
disturb Licensee’s facilities or use of the poles and anchors except to the extent
authorized in this Agreement.

Attachment Space

(a) Poles and Anchors
Not more than twelve (12) inches of the length of any pole side shall be occupied
by the attachment of each line thereto by the Licensee. In the event the Licensee
desires to occupy more than twelve (12) inches of any pole side by attachment
hereunder, specific written permission for such additional occupancy shall be first
obtained from the Owner. Should Licensee occupy more than twelve (12) inches
of space on any of Owner’s poles, the Licensee hereby agrees to pay additional
rent for the additional space occupied. The additional rental for the additional
space shall be calculated as provided herein. Attachments to Owner’s anchor rods
shall be made directly to a vacant anchor eye position or with direct rod auxiliary
eye attachment.
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Specifications
All attachments licensed hereunder shall be made, and all such attachments and
all lines so attached shall be maintained, by the Licensee in conformity with the
minimum clearance and other requirements of the National Electric Safety Code,
the requirements, rules and regulations of the Owner and all laws and
governmental regulations, in effect from time to time, and in such manner as not
to interfere, in the opinion of the Owner, with the use, operation or maintenance
of, or endanger, lines or other facilities attached to, or in the vicinity of, poles of
the Owner. The expense of any change in or to other facilities, either new or
existing facilities, in the opinion of the Owner necessary to accommodate
attachments of the Licensee hereunder, shall be borne by the Licensee.

All attachments of Licensee will be placed within the space and at the location
approved by the Owner. All attachments of Licensee will be placed within the
communications space on the pole unless otherwise authorized by Owner, which
authorization may be withheld at Owner’s sole and absolute discretion.

Owner Warranty
Owner does not warrant that poles or anchors covered hereunder are of any
particular quality or strength or that such poles or anchors are suitable to support
the Licensee’s facilities, employees, agents or subcontractors. It is the Licensee’s
sole responsibility to insure that the requirements of the National Electrical Safety
Code and all applicable laws and governmental regulations are met with respect to
the attachments of the Licensee’s facilities recognizing the Owner’s and other
licensee’s (s’) facilities currently on the pole or anchor.

Licensee Breach of Contract
In the event the Licensee, in the opinion of the Owner, fails to make or maintain
any such attachments, or fails to maintain any lines or facilities so attached, as
required herein, and if within fifteen (15) days after receipt by the Licensee of
written notice of such failure from the Owner the Licensee has not corrected the
same to the satisfaction of the Owner, the Owner shall have the right, at the
Licensee’s expense, to make the necessary corrections or remove such lines and
attachments thereof, from the Owner’s poles, anchors and rights-of-way.

Inspection of Licensee’s facilities
From time to time the Owner, at its election and at the Licensee’s expense, may
inspect any facilities of the Licensee attached to poles and anchors of the Owner
and the attachments thereof. Licensee shall be provided a fifteen (15) day written
notice of such inspection and will be requested of accompany the Owner’s
inspector. Such reimbursement shall be actual expenses plus overheads and will
not exceed in any year the total expense of one field inspection of the Licensee’s
entire line. The making of, or the failure to make, any such inspections by the
Owner shall not operate to relieve the Licensee of any liability or obligation
imposed upon the Licensee by this Agreement or otherwise.
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Permit Revocation

In the event of a change in circumstance beyond its control, Owner reserves the right
to revoke any permit for any attachment when it, in its sole judgment and discretion,
determines that such attachment may interfere with its own service requirements,
including considerations of economy, safety and when Licensee has failed to obtain
necessary permits or rights of way to place its facilities within or access private
property or public rights of way.

Owner Liability

Neither Owner nor any other user of the poles and anchors will be liable to Licensee
for any loss of revenues or other consequential damages arising our of interruption of
Licensee’s communications system resulting from any damage to Licensee’s cable or
facilities arising in any manner whatsoever. With respect to any such interruptions,
Licensee specifically waives any claim against Owner or any other user of the poles
or anchors for consequential damages or loss of profits, irrespective and any fault
failure, negligence or alleged negligence on the part of Owner or any other user of
the pole and anchors. Licensee also waives any claim against Owner for the cost of
repairing physical damage to Licensee’s cable or facilities caused in whole or in part
by the actions for Owner or its employees, contractors or agents or any other user of
the poles and anchors, including negligent actions. Notwithstanding the foregoing,
Licensee does not waive and right to pursue a claim for Owners’ cost of repairing
and damage to Licensee’s cable or facilities caused by grossly negligent or
intentionally wrongful acts of Owner or its employees, contractors or agents or any
other user of the poles and anchors.

Transfer of Licensee’s facilities by Owner

In the event of any emergency or non-emergency which, in the opinion of the Owner,
affects or threatens to affect the operations of the Owner, the Owner shall have the
right to perform such detachment, disconnection, relocation, transfer or removal, at
the Licensee’s payment of Owner’s actual costs, with minimum charge of $50.00 per
pole location, of lines or facilities of the Licensee attached to poles or anchors of the
Owner as, in the opinion of the Owner, may be necessary to meet such emergency or
non-emergency situation.

Owner’s Right

The Owner reserves the right to alter, replace, relocate, remove or abandon, from
time to time, any of its poles, anchors or facilities, in which event, upon thirty (30)
days written request of the Owner, the Licensee shall, at its expense, alter, relocate or
remove its facilities attached thereto or otherwise affected thereby as the Owner may
direct.
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12. Removal of Attachments by Licensee

13

Within ten (10) days following the end of each calendar month, the Licensee shall
notify the Owner, in writing, of the removal of any attachments occurring during
such month, in the form of Exhibit A, attached hereto as a part hereof.

Attachment

Rates
For the rights herein granted, but not later than January 31 and July 31 of each
calendar year, the Licensee shall pay semi-annual rental to the Owner for each
pole and anchor upon which an attachment was made and authorized as of most
recent December 31 and June 30, respectively, Said semi-annual rental rate shall
be one-half (1/2) of the annual rate which is subject to adjustments and shall be
effective within thirty (30) days advance written notice to Licensee. The current
2009 annual rental rate for each pole in PA is $34.45; MP is $34.15; MD is
$26.59; MP WYV is $34.18; PE WV is $19.58 and each anchor is $5.00. For any
occupancy by the Licensee of a pole of the Owner greater than twelve (12) inches
there shall be an additional charge for each additional 12-inch occupancy or any
part thereof at a rate equal to the initial 12-inch attachment rate provided for by
this section. (2010 annual rates are: $33.90-PA; $34.06-MPWYV; $21.34-
PEWYV; §18.31-MD; $16.24-VA)

(b) Rental Adjustments

Owner has the right to adjust pole and anchor rental rates at any time in
accordance with the maximum lawful rate permitted by the Communications Act
of 1934, as amended, the rules and/or regulations of the FCC or any other law or
rules and regulations of a governing body having jurisdiction over pole or anchor
attachment rates, as the same may provide from time to time. Notification of such
rental adjustment will be mailed to the Licensee at least sixty (60) days prior to
implementation of such revised rental rates.

Invoice Payments
The rental rate and any other charges provided for by this Agreement, shall be due
and payable twenty (20) days following the mailing of an invoice by the Owner to
the Licensee. Should, however, the rental or any part thereof or other charge as
invoiced not be paid within the twenty (20) day period and remain unpaid for an
additional ten (10) day period, the Owner shall be entitled to and the Licensee
shall be liable for a finance charge of 1 %% per month on any unpaid balance
until paid.

14. Make Ready Work

Licensee shall submit with each application a survey of the subject poles and anchors

indicating the make-ready work (“Make Ready Work”) that Licensee believes must be
completed to cause the poles to be ready to accept the installation of Licensee’s facilities
in compliance with this Agreement. Owner shall review the survey, prepare
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a final list of the Make Ready Work needed, and deliver same to Licensee along with
an estimated statement of the charges that Licensee will be required to pay Owner for
Owner’s performance of the Make Ready Work. Licensee may accept that proposal
by giving Owner written notice authorizing the performance of the Make Ready
Work and delivering along with such notice payment of the stated charges. Owner
shall invoice Licensee for the actual cost balance of the stated charges, and the cost
of any changes agreed upon during the course of the work, upon completion of the
Make Ready Work, and Licensee shall pay such invoice within thirty (30) days. If
the Make Ready Work involves the moving, alteration or protection of facilities of
third parties already installed on the poles, Licensee shall bear the cost of such work,
including all costs incurred by such third parties.

Attachment Identification Tags

Following Owner’s grant of Licensee’s application for attachment and Owner’s
completion of the Make Ready Work, Licensee may attach its facilities in
compliance with the plans, specifications and methods and procedures contained in
or produced pursuant to this Agreement. Licensee shall coordinate the scheduling of
all such installation work with Owner. Licensee shall perform such work using only
personnel who have received training at least equivalent to that received by Owner’s
personnel who perform equivalent work. Licensee shall obtain Owner’s approval,
not be unreasonably withheld, of all contractors and subcontractors that will be used
by Licensee to perform any such work, and the personnel of such contractors and
subcontractors must have received training at least equivalent to that received by
Owner’s personnel who perform equivalent work. Licensee shall take all appropriate
precautions to protect all persons and property in proximity to the work against
injury or damage occurring by reason of the performance of the work or by reason of
the presence of Licensee’s facilities on the poles. Licensee shall at Licensee’s
expense cause all of Licensee’s facilities to be tagged in the field with weather
resistant identification tags having specifications approved by Owner, such approval
not to be unreasonably withheld. Cable and anchor guy wire at each pole location
shall be contained within identifiable wire sleeves. If Licensee fails to so identify
Licensee’s facilities, and such failure continues for more than thirty (30) days after
notice, Owner may install such identification tags and sleeves at the expense of
Licensee, and Licensee shall reimburse Owner for such cost incurred within thirty
(30) days after receipt of an invoice.

Abandonment of Poles
Owner may elect to abandon or to remove the poles at any time, provided that,
except in the event of a casualty, Owner shall give Licensee at least sixty (60) days

notice of any such abandonment or removal. Licensee can purchase pole and/or
anchor via “Bill of Sale” Agreement provided by Owner.
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17. No Alterations by Licensee

Licensee shall not, at any time, make any changes in the location of the attachments
on the poles or to other Licensee facilities within Owner’s right-of-way area without
Owner’s written consent, except in cases of emergency, in which case oral
permission must first be obtained and confirmed in writing by Licensee within five
(5) days.

18. Unauthorized Attachments

In the event that Licensee facilities are attached to any pole or anchor for which an
application has not been submitted and approved as described above in Paragraph 3,
each such attachment shall be referred to herein as an “Unauthorized Attachment”.
Owner may give notice to Licensee, identifying any Unauthorized Attachments
identified by Owner. Licensee shall within sixty (60) days thereafter either remove
such Unauthorized Attachments in compliance with the relevant attachment removal
provisions of this Agreement or shall submit to Owner an application pursuant to
Paragraph 3 seeking permission to maintain such Unauthorized Attachment as an
authorized attachment in compliance with this Agreement. Such application shall
include a survey of Make Ready Work or other corrective actions required to render
such attachments in compliance with all standards and specifications applicable

this Agreement. Regardless of whether Licensee removes or makes legitimate an
Unauthorized Attachment, Licensee shall pay to Owner an Unauthorized Attachment
Fee for the period of unauthorized attachment that shall be calculated as the sum of
(a) Fifty Dollars ($50) plus (b) back rental amount for five (5) years, to date of last
inspection or to pole installation date, whichever is later, or Licensee reasonably
proves with appropriate documentation that the Unauthorized Attachment
commenced at a later date. Such fee shall be paid by Licensee within thirty (30) days
after invoice. Owner and Licensee agree that Owner will be damaged by the
presence of Unauthorized Attachments, some of which may jeopardize the physical
integrity of Owner’s poles and anchor and render it more difficult and more
expensive for Owner to perform its primary function of providing electrical service.
Because it would be difficult and time consuming to calculate precisely the amount
of Owner’s damages, the parties have agreed that the foregoing Unauthorized
Attachment Fee represents a reasonable estimate of Owner’s damages and such
amount shall be paid as liquidated damages.

19. Indemnity by Licensee

The Licensee shall save harmless and indemnify, and if requested, defend, the Owner
from and against all cost, awards, losses, damages, settlements, injuries and deaths
(including attorneys’ fees) occurring to any person or property, including any
employee and property of the Owner and any contractor and subcontractor, and from
and against all claims therefore, resulting in whole or in part from any attachment
hereunder, or from the maintenance, repair, presence, use, operation, alteration,
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replacement, relocation or removal thereof, or of any lines so attached, or from any
act or omission of the Licensee, its employees, contractors, agents or representatives
in connection therewith.

20. Insurance

Prior to making any attachment hereunder and for the term of this Agreement, the
Licensee (and all its subcontractors) shall, at their expense, procure, and thereafter
keep in effect the following insurance for the protection of themselves and Owner
Form and against any and all liability suits, workers’ Compensation claims,
demands, judgments, costs, and expenses of any nature, which may arise or result
directly or indirectly from any attachment of its facilities on Owner’s poles.

(1) Workers’ Compensation sufficient to comply fully with the
requirements and coverage specified by laws of jurisdiction in which the
Licensee’s pole attachments are located.

(2) Commercial General Liability Insurance providing limits of not less
than $3,000,000 combined single limit per occurrence for bodily injury
and death and for property damage and including coverage for
contractual Liability and Products-Completed Operations

(3) Comprehensive Auto Liability (including owned, non-owned, and hired
vehicles) providing limits of not less than $1,000,000 combined single
limit per occurrence.

(4) Such other specific insurances as determined by Owner to be

appropriate for this Agreement.

Licensee shall have owner added as an additional insured on the policies of
insurance and Furnish Owner, Attention: Event Risk Management, 800 Cabin Hill Drive,
Greensburg, Pa. 15601 with certificates of insurance companies showing such insurance
to be in effect and the expiration dates and agreeing to give thirty (30) days notice to
Owner in advance of any material change in or cancellation of such insurances.

Licensee shall cause its contractors and subcontractors to maintain the insurance

listed above at all times during performance of work associated with this License and is
solely responsible for maintaining proof of such insurance coverage
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Prior to making any attachment hereunder the Licensee shall provide, and shall
thereafter keep in effect during the continuation of any such attachments, a financial
security, acceptable to the Owner, in the principal amount of $50,000 to guarantee
payment to the Owner of sums due it hereunder for rentals, inspections, work
performed for the benefit of the Licensee, removal of attachments upon termination
hereof, or any other proper charge, and said bond shall provide for the giving of not
less than thirty (30) days’ written notice to the Owner in advance of any change in,
or cancellation of, such bond. The financial security shall be in the form of a bond,
irrevocable Letter of Credit, or other security as deemed acceptable by Verizon, such
instrument shall be issued by a surety company or bank satisfactory to Verizon and
shall guarantee the payment of any sums that may become due to Verizon. The
security must be in full force and in effect for the term of the contract. If the security
is non-renewed or cancelled, alternate security must be in place prior to the
expiration date of the prior security.

22. Notices

All notices under this agreement shall be in writing and sent by certified mail, return
receipt requested, or by commercial overnight delivery service, to the addresses set
forth below or to such other address subsequently established by notice:

To Owner: Allegheny Power
Attn: Real Estate Dept.
800 Cabin Hill Drive
Greensburg, PA 15601
To Licensee: MCI Communications Services, Inc.
2400 North Glenville Dr.
Richardson, TX 75082

23. Termination

Except as herein otherwise provided, this agreement may be terminated by either
party at the end of the tenth (10) calendar year following the year in which this
agreement becomes effective, or at the end of any month thereafter, by the giving of
written notice to the other party to such effect not less than one year prior to such
termination.

24. Default of Performance

In the event the Licensee shall default in the performance of any of its obligations
hereunder, and shall fail to remedy such default within thirty (30) days after notice
thereof from the Owner, in addition to any other actions authorized herein the
Owner may, (a) upon ten (10) days’ prior written notice, require immediate removal
of any attachments, lines and appurtenance of the Licensee involved in such default
or (b) upon sixty (60) days’ prior written notice terminate said agreement.
Termination shall not eliminate a party of liabilities or obligations that accrued prior
to the termination.

10
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25 Removal

All attachments, lines and appurtenances of the Licensee shall be removed by not
later than the effective date of any termination hereof. In the event the Licensee
fails to remove its attachments, lines and appurtenances as required herein, the
Owner may remove the same from its poles, anchors and rights-of-way at the
expense of the Licensee.

26. Prior Agreements

This agreement constitutes the entire agreement between the parties, superseding all
prior communications and agreements, whether written or oral, and it may not be
modified or amended, nor may any obligation of either party be changed or
modified, except in writing signed by the duly authorized officers or agents of the
party against which enforcement of modifications is sought. .

27. Assignment

The Licensee shall not assign this Agreement or any part thereof, without the prior
written consent of the Owner, such consent not to be unreasonably withheld.

28. Partial Invalidity.

If any portion of this agreement is declared invalid or unenforceable by a court of
competent jurisdiction, the balance of the agreement shall remain in full force and
effect and the stricken provision shall be replaced by a similar provision drafted to
be as close as possible the stricken provision yet remain legally valid and
enforceable.

29. Pole Loading Calculations

Licensee is responsible for determining if, in accordance with requirements of the
National Electric Safety Code, the existing Owner’s facilities will support the
additional loading imposed by the Licensee’s attachment.

Licensee is responsible for any and all costs incurred to improve existing Owner’s
facilities to provide the minimum clearances and/or support the additional loading
imposed by the Licensee’s attachment.

11
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IN WITNESS WHEREOF, Licensor and Licensee have caused this Agreement to be

executed by their duly authorized representatives as of the Effective Date.

12

OWNER

Monongahela Power & Potomac Edison,
dba, Allegheny Power

By AT S f\v\)\l

Title: Manager, Lines Dist. Maintenance

Date - 13 -04

LICENSEE:
MCI COMMUNICATIONS SERVICES,

INC.

By ﬂfmg)%

Title: Manager, Network Contract Services

Date //‘K}’?-OC)
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08/21/2019 | Cust { Acct Number 800307395 £ 120003560972 |
Melt-Ed PUBLIC VERSION

A Firsten

Total due
To avoid

Bill for:
ergy Company . ~ ATTN DEBBIE BARUM VERIZON INC

Invoice No. | 90627752 | 1026 HAY ST
PITTSBURGH PA 15221

by 10/05/2019
a possible Late Payment Charge being added to your bill,please pay by the due date.

escnption

ltem

Description - Qty Total

Pole Attach Telephone 3,752.000 -

Attention: Ms. Debbie Delia

Annual Billing for Pole attachments for Agreement dated
3/17/1972 and Memorandum of Understanding dated
August 2009.

CIN 11008

Invoice Period: January 1, 2018 through December 31,
2018

Total poles: 12,991

Met-Ed Poles: 10,897

Verizon Poles: 2,094

Telco Share per contract: 5,846
Deficiency: 3,752

B mm1m11mmmuamia:7§m

Business Services invoice may be directed to
Met-Ed Accounts Receivable:

\Written correspondence may be mailed to: Questions regarding this

PO Box 16001 2800 Pottsville Pike

Reading PA 19612 1-610-921-6927
_ML'Ed Return this part with a check or money order payable to:
A ey Comauy MET-ED
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
P0627752 | | 120003560972 |
I Amount Paid | I
Due By 10/05/201
MET-ED
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

021200035609720000000090k277520000288303L80288303L41
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Melt-Ed

A FirstEnergy Company

Bill for:

Date/Doc. no.

ATTN DEBBIE BARUM VERIZON INC 08/21/2019 / 90627752

1026 HAY ST

PITTSBURGH PA 15221

PUBLIC VERSION

Page
2 of 2

_ General Description {Cantinued)

comp Ret<
Net Amount Due:-

Any questions regarding this invoice please contact Joint
Use Admin at (610) 921-6698.

Subtotal

Total Amount Due

VZ00533



08/21/2019 Cust { Acct Number BOOB07395 (120003560972 |
Met-Ed PUBLIC VERSION

- e Bill for:
A FirstEnergy Company ATTN DEBBIE BARUM VERIZON INC
[
Invoice No. 90627753 1026 HAY ST

PITTSBURGH PA 15221

Total due by 10/05/2019
To avoid a possible Late Payment Charge being added to your bill, please pay by the due date.
— . ——— R e T e

Item Description o dty Total

1 Pole Attach Telephone 16,204.000 -
Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated
5/22/1967 and the Memorandum of Understanding dated
August 2009.

CIN 11011

Invoice Period: January 1, 2018 through December 31,
2018

Total Poles: 64,836

Met-Ed Poles: 51,864

Verizon Poles: 12,972

Telco share per contract: 29,176

Deficiency: 16,204

SRR g t Sriphon Coannned < Naxt PAGA]
Written correspondence may be mailed to: Questions regarding this

Business Services invoice may be directed to
Met-Ed Accounts Receivable:

PO Box 16001 2800 Pottsville Pike

Reading PA 19612 1-610-921-6927
Met'Ed Return this part with a check or money order payable to:
ArSCE Comody MET-ED
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
B0627753 [ | 120003560972 |
| Amount Paid | |
Please Pay
Due By 10/05/2019
MET-ED
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

02120003560972000000009062775380012451153612451153kY VZ00534



Mel-Ed

A FirstEnergy Company

Bill for: Date/Doc. no.

ATTN DEBBIE BARUM VERIZON INC 08/21/2019 / 90627753
1026 HAY ST

PITTSBURGH PA 15221

PUBLIC VERSION

Page
20f2

Comp Rate-

Any questions regarding this invoice please contact Joint
Use Admin at (610) 921-6698.

Subtotal

Total Amount Due

VZ00535



\GGT Number

UBLIC VERSION

Met-Ed "

Bill for:
A FirstEnergy Company i i ATTN DEBBIE BARUM VERIZON INC
Invoice No. | 90627748 | 1026 HAY ST

PITTSBURGH PA 15221

Total due by 09/20/2019

...................................

Iltem Description Qty Total
1 Pole Attach Telephone 9,464.000 -
Attention: Ms. Debbie Delia

Annual billing for pole attachments for Agreement Dated
9/28/1973 and the Memorandum of Understanding dated
August 2009.

CIN 11001

Invoice Period: Janaury 1, 2018 through December 31,
2018

Total Poles: 31,582

Met-Ed Poles: 26,834

Verizon Poles: 4,748

Telco Share per contract: 14,212
Deficiency: 9,464

Comp Rate-

........... 19888 eoioadbboadiet

\Written correspondence may be mailed to: Questions regarding this

Business Services invoice may be directed to
Met-Ed Accounts Receivable:

PO Box 16001 2800 Pottsville Pike

Reading PA 19612 1-610-921-6927
,M_eid Return this part with a check or money order payable to:
Ay Coney MET-ED
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
D0627748 | | 120001612221 |
I Amount Paid | |
Please Pay
Due By 09/20/2019
MET-ED
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

02120001k122210000000090L27748480007272137607272137k0 VZ00536



Met-Ed PUBLIC VERSION

A FirstEnergy Company

Bill for: Date/Doc. no. Page
ATTN DEBBIE BARUM VERIZON INC 08/21/2019 /90627748 20f 2
1026 HAY ST

PITTSBURGH PA 15221

Gensral Description {Continued)

Net Amount due:-

Any questions regarding this invoice please contact Joint
Use Admin at (610} 921-6698.

Subtotal
Total Amount Due

VZ00537



MetEd "

A FirstEnergy Company

Total due

Invoice No.

by 10/05/2019

| Cust / Acct Number BO0042287 /120000459608 |
PUBLIC VERSION
Bill for:
- ~ ATTN DEBBIE BARUM VERIZON INC
90627750 ) | 1026 HAY ST
PITTSBURGH PA 15221

To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.

General Description

item

Description

Qty Total

Pole Attach Telephone
Attention: Ms, Theresa Baker

Annual Lilling for Pole Attachments for the Agreement
dated 9/28/1973 and the Memorandum of Understanding

dated August 2009.

CIN 11002

Invoice Period: January 1, 2018 through December 31,

2018

Total Poles: 49,155
Met-Ed Poles: 39,050
Verizon Poles: 10,105

Telco Share per contract: 22,120

Deficiency: 12,015

Comp Rate: -

Caoass
=

Reading PA 19612

\Written correspondence may be mailed to: Questions regarding this

Business Services
Met-Ed

PO Box 16001 2800 Pottsville Pike

invoice may be directed to
Accounts Receivable:

1-610-921-6927

Met'Ed Return this part with a check or money order payable to:
A-"r"_f.'\'rg'_\vl X Ty MET_ED
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
b0627750 l | 120000459608 I
| Amount Paid [ |
Please Pay
Due By 10/05/2019
MET-ED
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612

1026 HAY ST
PITTSBURGH PA 15221

AKRON OH 44309-3612

02120000459L0800000000906277504000923232k00923232k00
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Met-Ed PUBLIC VERSION

A FirstEnergy Company

Bill for: Date/Doc. no. Page
ATTN DEBBIE BARUM VERIZON INC 08/21/2019 / 90627750 20f 2
1026 HAY ST

PITTSBURGH PA 15221

Any questions regarding this invoice please contact Joint
Use Admin at (610) 921-6698.

Subtotal
Total Amount Due

VZ00539



Met-Ed

A FirstEnergy Company

Cust / Acct Number 80030

]

Bill for:
ATTN DEBBIE BARUM VERIZON INC

Invoice No. 90627751 . 1026 HAY ST
PITTSBURGH PA 15221

Total due by 10/06/20189

To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.

~ General Description

Description o Qty

Pole Attach Telephone 290.000
Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated
3/17/1972 and Memorandum of Understanding dated
August 2009.

CIN 11007

Invoice Period: January 1, 2018 through December 31,
2018

Total Poles: 884

Met-Ed Poles: 776

Verizon Poles: 108

Telcom share per contract: 398
Deficiency: 290

Total

Wi RS
et

(3

Written correspendence may be mailed to:

PO Box 16001 2800 Pottsville Pike

Questions regarding this
Business Services invoice may be directed to
Met-Ed Accounts Receivable:

Reading PA 19612 1-610-921-6927
Met-Ed Return this part with a check or money order payable to:
A Fratinergy Comgany MET-EO
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
80627751 [ | 120003560972 |
I Amount Paid I |
Please Pay
Due By 10/05/2019
MET-ED
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612

1026 HAY ST

PITTSBURGH PA 15221

AKRON OH 44309-3612

021200035k09720000000090kL277512000022283600022283L05
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Met—Ed PUBLIC VERSION

A FirstEnergy Company

Bill for: Date/Doc. no.

ATTN DEBBIE BARUM VERIZON INC 08/21/2019 / 90627751
1026 HAY ST

PITTSBURGH PA 15221

Page
20f 2

Comp Rate

Net Amount Due:-

Any QUESTIONS regarding this invoice please contact
Kristen Conrad (610) 821-6181.

Subtotal
Total Amount Due

VZ00541



Penelec

09/13/2019

A FirstEnergy Company

NPT [818k=;
IC VERS

Bill for:
ATTN DEBBIE BARUM VERIZON INC

Invoice No. |\90§_30844 1026 HAY ST

PITTSBURGH PA 15221

Total due by 11/12/2019
To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.

Item

Description

Qty

Pole Attach Telephone

FEC Pole Attachment

Joint Use-Annual Rent Billing.

Invoice Period 1/1/18 through 12/31/18
CiIN #21025

Telco ATT to Penelec: 1168

Telco Comp:
Penelac att to

4
Penelec Comp:

1,168.000
411.000

Subtotal
Tatal Amount Due

Total

w

ritten correspondence may be mailed to:

Business Services
Penelec

5404 Evans Road
Erie PA 16509

Questions regarding this
invoice may be directed to
Accounts Receivable:

1-814-868-8753

Pene’.ec Return this part with a check or money order payable to:
Aty conpey PENELEC
Write name, phone, or address changes on hack and check here.
Invoice No. Customer PO No, Your Check Number/Date Contract No.
BO630844 | | 120000986634 |
| Amount Paid | |
Please Pay
Due By 11/12/2019
PENELEC

ATTN DEBBIE BARUM VERIZON INC
1026 HAY ST
PITTSBURGH PA 15221

PO BOX 3612
AKRON OH 44309-3612

0112000098kL340000000090L306440000022612950022811957

\
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09/13/2019

Penelec RS

Bill for:
A FirstEnergy Cormpany _ ATTN DEBBIE BARUM VERIZON INC
Invoice No. 90630842 1026 HAY ST

PETTSBURGH PA 15221

Total due by 11/12/2019
To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.

ltem Description Qty Total

1 Pole Attach Telephone 50,064.000 -

Joint Use - Annual Billing
Invaice Period: 01/01/18 to 12/31/18
CIN#21010

Telco Attt to Peneleii 50064

Telco Com

Penelec Att to Teico: 240566

o Bob Chumrik 814-949-4738
24,056.000

Penelec Comp
2 FEC Pofe Attachment

Subtotal
Total Amount Due

Wiitten correspondence may be mailed to: Questions regarding this

Business Services invoice may bhe directed to
Penelec Agcounts Receivahle:

5404 Evans Road

Erie PA 16509 1-814-868-8753
Pene’ec Return this part with a check or money order payable to:
Ay Gty PENELEC
Write name, phane, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No,
B0630842 I I 120000986659 |
l Amount Paid | I
Please Pay m:
Due By
PENELEC
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

0112000098665900000000906308424000872763920872763921
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09/13/2019 [6]5}¢]

Penelec PUBLIC VERSION

Bill for:
A Firsttnergy Company ATTN DEBBIE BARUM VERIZCN INC

Invaice No. I 90630830 1 1026 HAY 8T
PITTSBURGH PA 15221

Total due by 10/13/2019
To avoid a possibie Late Payment Charge being added to your bill,please pay by the due date.

Item Description Qty Total

1 Pale Attach Telephone 960.000 -

Joint Use-Annual Rent Billing.
Invoice Period 1/1/18 through 12/31/18
CIN #21005

Telco ATT to P : 960
Telco Comp:
Penelec attto T H 3
Penelec Comp:
2 FEC Pole Attachment 383.000 -

Subtotal
Total Amount Due

Written correspondenca may be mailed to: Questions regarding this

Business Servicos invoice may be directed to
Penelec Accounts Receivable:

5404 Evans Road

Erie PA 16509 1-814-B68-8753
Pene’ec Return this part with a check or money order payabl(_a to:
Aty cany PENFLEC

Write name, phone, or address changes on back and check here.

Invoice No. Customer PO No. Your Check Number/Date Contract No.
P0630830 I | 120001940093 ]

| Amount Paid ] §

Please Pay
Due By 10/13/2019
PENELEC
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

0212000194009300000000906305830900001601247001680124749

\
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Penelec

A FirstEnergy Company

09/13/2019

tAGEENGmber BOBO3064T 1
PUBLIC VERSION
Bilf for:
ATTN DEBBIE BARUM VERIZON OF

Invoice No. | 90630824 | PENNSY
DEBBIE BARUM

1026 HAY ST
PITTSBURGH PA 16221

Total due by 10/13/2019

To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.

Total

Iltem Description Qty
1 Pole Attach Telephone 90,039.000
2 FEC Pole Attachment 43,617.000

Joint Use-Annual Rent Billing
Invoice Period 4/1/18 through 3/31/19

CIN #21001
Telco ATT to . 90039

Telco Comp: W

Penelec att to Telco: 43617

Penelec Comp:

Direct invoice inquiries to Bob Chumrik 814-949-4738

Subtotal
Total Amount Due

™

ritten correspondence may be mailed to:

5404 Evans Road

Cuestions regarding this
Business Services invoice may be directed to
Penelec Accounts Receivable:

Frie PA 16509 1-814-868-8753
: o eturn this part with a check or money order payable to:
Penelec Return this part with a chack d |
Ay Gonpny PENELEC
Write name, phone, or address changes on back and check here.
Invaice No. Customer PO No. Your Check Number/Date Contract No.
bosaos24 ] | 120000428967 [

ATTN DEBBIE BARUM VERIZON OF PENNSY
DEBBIE BARUM

| Amount Paid - . !

Please Pay

.

Due By

10/13/2019

PENELEC

1026 HAY ST
PITTSBURGH PA 15221

PO BOX 3612
AKRON OH 44309-3612

011200004289670000000090L308242002499475091499475095
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09/16/2019 (F % henaNONEEE;
Pene’ec PUBLIC VERSION
Bill for:
A FirstEnergy Company _ ATTN DEBBIE BARUM VERIZON INC
' Invoice No. 90631049 | 1026 HAY ST '

PITTSBURGH PA 15221

Total due by 11/15/2019

To avoid a possible Lata Payment Charge being added to your bill,please pay by the due date.

ltem Description Qty Total
1 Pole Attach Telephone 4,628.000
2 FEC Pole Attachment 4,933.000

Joint Use-Annual Rent Billing.

Invoice Period 1/1/18 through 12/31/18
CIN #21011

Telco ATT t 4628

Telco Comp:
Penelec att to Telco: 4933
Penelec Comp:

Subtotal
Total Amount Due

Written correspondence may be mailed to: Questions regarding this

Business Services invoice may be directed to
Panelec Accounts Receivable:

5404 Evans Road

Erie PA 16509 1-814-868-8753
,the’ec Return this part with a check or money order payable to:
APty Gy PENELEC
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No.
B0631049 [ | 120000986659 |
I Amount Paid [ : . |
Please Pay
Due By 11/15/2019
PENELEC
ATTN DEBBIE BARUM VERIZON INC PO BOX 3612
1026 HAY ST AKRON OH 44309-3612

PITTSBURGH PA 15221

0112000098LL590000000090L31049500003L49233003L492332
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Pennpower 02/07/2018

A-Frs!E'?ergy Company

RS I(OSS

Total due by 03/09/2018

Invoice No.

To avoid a possible Late Payment Charge being added to your bill,please pay by the due date

5 GeENuMDb 043
PUBLIC VERSION
Bill for:
o ATTN DEBBIE BARUM VERIZON INC
| 90559542 ] 1026HAY ST
PITTSBURGH PA 16221

ltem Description

Qty Total

1 Pole Attach Telephone

This is for rental attachments on 25,674 PPCo poles for
the period of Jan 1, 2018 - Dec 31, 2018 in accordance
with the Joint Pole Agreement dated Jan 1, 1979.
Any questions call Shelly Maher @ 330-740-7717.

25,674.000

Subtotal
Total Amount Due

Atin: Bidg 1
ﬁ Penn Power
1910 W Market St
Akron OH 44313

Mritten correspondence may be mailed to:

Questions regarding this
invoice may be directed to
Accounts Receivable:

1-724-838-6688

!Z?frg]?gwer Return this part with a check or meney order payabie to:
PENNSYLVANIA POWER COMPANY
Write name, phone, or address changes on back and check here.
Invoice No. Customer PO No. Your Check Number/Date Contract No,
b0559542 | 120000635134 I

ATTN DEBBIE BARUM VERIZON INC
1028 HAY ST
A PITTSBURGH PA 15221

Amount Paid I l

Please Pay

Due By 03/09/2018

PENNSYLVANIA POWER COMPANY
PO BOX 3612
AKRON OH 44309-3612

0LL200005351.34000000009055954270006800126L0L800LEEELY
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Billing Date: 03/25/19
Bill Number: P30S500000319
Questions? Call: 888-222-6082
OR
SHELLY MAHER at
330-740-7717
Description
BILLING TO WPP 01--01-2018-12/31/2018 7,416 ATTACHMENTS (r_c,_SHARON , NEW CASTLE
DISTRICT
Charge Description Amount

01/01/2018----12/31/2018

Total Amount Due By 04/24/19 -

A late payment charge may apply.

Please write the bill number on your check. Mail bottom stub with your payment to address below.
In the event your check for payment of your Venzon Communications Bill is returned by your bank for insufficient or
uncollected funds, Verizon may resubmit your check electronically ta your bank for payment from your checking account.

Special Projects Bill Number P30S50
Billing Total Amount Due
Please pay By 04/24/19
PENNSYLVANIA POWER/OHIO EDISON COM
LAURA CHAPMAN s '
BLDG L .
1910 W MARKET ST MU
P.0. BOX 4861

AKRON OH 4431 5%t Trenton, NJ 08650-4861

513P30S500000319P0LA90325201990000000025095744k1
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PUBLIC VERSION

William J. Balcerski
Assistant General Counsel

verizon

VC54N070A
One Verizon Way
Basking Ridge, NJ 07920-1025

Phone 908 559-5560
. Fax 908-766-8264
April 30, 2012 william.j.balcerski @ verizon.com

Michael G. Wolfe, Esq.

FirstEnergy Corp. - Metropolitan Edison
2800 Pottsville Pike Box 16001
Reading, Pa. 19612

RE: Verizon Request to Purchase FirstEnergy-Metropolitan Edison Joint Use Poles
Dear Mr. Wolfe:

For over two years, Verizon has sought to purchase Met-Ed joint use poles in accordance
with the terms of our companies’ Joint Use Agreements. These agreements are as follows:

1. Met-Ed and Bell Telephone (now Verizon Pennsylvania) executed on September 28,
1973; amended on June 1, 2009

2. Met-Ed and Continental Telephone (now Verizon North) executed on March 17, 1972;
amended on December 10, 1974 and June 1, 2009

3. Met-Ed and Quaker State Telephone (Verizon North) executed on January 8, 1971;
amended on December 10, 1974 and June 1, 2009

4. Met-Ed and Bethel and Mt. Aetna Telephone (Verizon North) executed on January 1,
1968; amended on May 20, 1974 and June 1, 2009

5. Met-Ed and York Telephone (Verizon North) executed on May 22, 1967; amended
January 1, 1974 and June 1, 2009.

There are provisions in each of these agreements that specify that the “ratio of ownership
of the total number of joint use poles shall be considered balanced when the ratio of pole
ownership attained is 55% - Met-Ed and 45% - Telephone.” If that ratio is not maintained, the
party that owns less than the requisite number of poles must make a deficiency payment to the
other party. Currently, Verizon Pennsylvania owns only 18% of the Joint Use poles and Verizon
North only owns 19%. As a result, in accordance with the terms of the contract, Veg
been forced to make deficiency payments to Met-Ed. In 2011, the payments totaled
Verizon would not have to make these payments if Met-Ed sold poles to Verizon as required by
the terms of the Joint Use Agreement.

VZ00550



PUBLIC VERSION

All of the joint use agreements have a provision that grants each party the right to
purchase poles from the other party in an attempt to balance joint ownership at the 55/45 ratio.
Despite our repeated demands, Met-Ed has refused to sell Verizon any poles without good cause.
Verizon is seeking to purchase a total of 41,633 joint use poles, spread out among the five
following joint use agreements as follows:

Telco 2012 # of

Share per | Poles Def.
District ST COMPANY NAME Total JU Poles | Met-Ed Poles | VZPoles | contract |to Purchase
EPA pPA {GPU METED - Eastem - 11002 (deficiency) 49,164 39,067 10,097| 22,123 12,026
WPA - {BA PA |GPU METED - Central - 11001 (deficiency) 31,566 26,819 4,747 14,204 9,457
WPA -{GTE pa |GPU METED - Quaker - 11008 (deficiency) . 12,989 10,897/ 2,092 5,845 3,759
WPA AGTE pa |GPU METED - Contel - 11007 (deficiency) 885 779 106 398 292
WPA -{GTE PA |GPU METED - Verizon North - 11011(deficiency) 64,544 51,599 12,945 29,044 16,099
159,148 129,161 29,987 71,614 41,633

Verizon has offered to facilitate the purchase of the joint use poles by using the same Pole Sale
Process that has been used in the past for purchasing joint use poles. To date, Met-Ed has refused
to sell Verizon these poles.

While Verizon would prefer to purchase the poles to achieve the 55/45 ratio set forth in
the Joint Use Agreements, Verizon is also willing to entertain renegotiation of the rental fee
associated with the deficiency payments set forth in the Agreements. The current rental fees were
established in a Memorandum of Understanding (MOU) that was negotiated cuted on
June 1, 2009. However, we believe that the rate that Verizon currently pays Wper pole) is
not just and reasonable and far in excess of the rate that Met-Ed may charge under the rules
established by the FCC in its April 7, 2011 Order.

At this time, Verizon cannot determine whether the rates, terms and conditions of our
Joint Use Agreements are comparable to the rates, terms and conditions offered to our
competitors. To facilitate that analysis, we request that Met-Ed provide us with copies of the
agreements that are offered to telecommunications carriers and cable operators that operate in the
same territories as Verizon. I would point out that the FCC in its Order indicated that it expects
that electric utilities will provide copies of these agreements to incumbent LECs to facilitate
discussions between the parties. Without this information, Verizon cannot determine what is the
appropriate rate that it should pay for attachments to Met-Ed poles but we believe that it is
certainly far less than the rate that we are currently paying and most likely would be somewhere
in the range of $5.30 to $12.10 per pole.

Please let me know if Met-Ed is willing to either: (1) sell Verizon the poles discussed
above pursuant to the provisions of the joint use agreements or, (2) in the alternative, reduce the
rental fees. If Verizon and Met-Ed cannot reach an amicable solution, Verizon reserves the right
to file a complaint with the FCC and take such other action as may be appropriate, including
reducing the deficiency payments. We hope that this will not be necessary.

VZ00551
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Please feel free to contact me if you have any questions. Norm Parrish of Verizon has
been working with Met-Ed representatives on this issue and is ready to work with them to
resolve this matter quickly and fairly.

Very truly yours,

WIB/vjw
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From: Parrish, Norman L

Sent: Friday, August 17, 2012 3:03 PM

To: sschafer@firstenergycorp.com

Cc: Slavin, James <james.slavin@one.verizon.com>; Bachmore, John J <john.j.bachmore@one.verizon.com>; Snyder,
Joseph A <joseph.a.snyder@one.verizon.com>; Dennin JR, R C (Ray) <r.c.dennin.jr@one.verizon.com>; Balcerski, William
J <william.j.balcerski@one.verizon.com>

Subject: FW: Verizon/Met-Ed Joint Use

Steve,

Your legal counsel has recommend that the business leaders get together to discuss Verizon’s request as outline in the
attached letter. Verizon is willing to participate in a meeting to discuss Verizon’s request, but I’'m confused by First
Energy demand for Verizon to “set and maintain more poles than is current practice” in order to entertain Verizon’s
request to purchase joint use poles. Such a demand to arbitrarily set more poles is not a requirement in our joint use
agreement, and Verizon already maintains its poles and will continue to do so.

Before we meet, | wanted to clarify Verizon’s position so that there is no ambiguity. Verizon will no longer pay the
unreasonable penalty rate that we are being charged if Met-Ed refuses to sell Verizon joint use poles so that Verizon can
achieve parity as specified in the joint use agreement. Verizon has been requesting to purchase poles from Met-Ed for
several years to create “parity status” in our joint use agreement. From the inception of these joint use

agreements, Verizon and Met-Ed were never at “parity”, which means from the beginning Verizon has been forced to
pay the deficiency payments to Met-Ed. In fact, the gap in parity is so great that normal daily joint use pole sets (where
either party would have the opportunity to recover their capital pole investment) would not reduce the parity deficiency
that currently exists.

Verizon is willing to resolve this issue amiably, and have provided an alternative solution for Met-Ed as outlined in the
attached letter. Is Met-Ed willing to meet with Verizon on September 20, 20107 | can make arrangements to have the
meeting at Verizon’s Engineering Office 180 Sheree Boulevard Suite Exton, Pa. 19341. Please advise. Thanks.

Regards,

Norman L. Parrish

Manager - Network Engineering
180 Sheree Boulevard Suite 2100
Exton, Pa 19341

(610)-280-2152

From: Balcerski, William J

Sent: Friday, August 10, 2012 3:41 PM
To: Parrish, Norman L

Subject: FW: Verizon/Met-Ed Joint Use

William J. Balcerski

Assistant General Counsel

VC54N070A

One Verizon Way

Basking Ridge, New Jersey 07920-1097
908-559-5560
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908-766-8264 (fax)
From: mwolfe@firstenergycorp.com [mailto:mwolfe@firstenergycorp.com]
Sent: Friday, August 10, 2012 2:37 PM
To: Balcerski, William J
Cc: sschafer@firstenergycorp.com
Subject: RE: Verizon/Met-Ed Joint Use

Bill, we met internally late last week and have a couple follow on calls to make. In the meantime, my recommendation
would be for Norm Parrish to reach out to Steve Schafer to set up a meeting between the appropriate business/operating
folks within our two companies and determine if these issues can be resolved. In that regard it would be helpful for Norm
to provide in advance his 'going forward ' plan, which Steve had requested when they last spoke, directed at having
Verizon set and maintain more poles than is current practice. After such meeting[s], if they are unable to reach
resolution, we could get involved as necessary. Please let me know your thoughts. Mike

Our internal meeting has been rescheduled three times due to storms. Currently scheduled for next week.

From: "Balcerski, William J" <william.j.balcerski@verizon.com>

To: "mwolfe@firstenergycorp.com" <mwolfe @firstenergycorp.com>
Date: 07/27/2012 02:59 PM

Subject: RE: Verizon/Met-Ed Joint Use

Where does this stand?

William J. Balcerski

Assistant General Counsel

VC54N070A

One Verizon Way

Basking Ridge, New Jersey 07920-1097
908-559-5560

908-766-8264 (fax)

From: mwolfe@firstenergycorp.com [mailto:mwolfe@firstenergycorp.com]
Sent: Friday, June 01, 2012 5:16 PM
To: Balcerski, William J

Subject: Verizon/Met-Ed Joint Use

William, | am in receipt of your letter and as soon as | am able to conduct an internal meeting with my client | will be in
touch. Mike The information contained in this message is intended only for the
personal and confidential use of the recipient(s) named above. If the reader of this message is not the intended
recipient or an agent responsible for delivering it to the intended recipient, you are hereby notified that you have
received this document in error and that any review, dissemination, distribution, or copying of this message is
strictly prohibited. If you have received this communication in error, please notify us immediately, and delete
the original message.
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From: Parrish, Norman L

Sent: Monday, September 10, 2012 4:43 PM

To: 'lchapman@firstenergycorp.com'

Cc: 'sschafer@firstenergycorp.com’; 'dhawk@firstenergycorp.com'; 'kpatrick@firstenergycorp.com'; Parrish, Norman L
Subject: RE: Met-Ed and Penelec Rate Calculations

Len,

Although the PENELEC agreement calculation is computed correctly as specified in the MOU between Verizon
and First Energy PENELEC, Verizon cannot determine whether the PENELEC rates, terms and conditions of our Joint Use
Agreements are comparable to the rates, terms and conditions offered to our competitors. We believe that the rate that
Verizon currently pays is in excess of the rate that PENELEC may charge under the rules established by the FCC in its April
7, 2011 Order. Accordingly, Verizon reserves the right to dispute the rate and seek a refund from PENELEC.

As for the rate calculation for the MET-ED/Verizon agreement, | have previously provided you notice that
Verizon will no longer pay the unreasonable penalty rate that we are being charged if Met-Ed refuses to sell Verizon
joint use poles so that Verizon can achieve parity as specified in the joint use agreement. While Verizon would prefer
to purchase the poles to achieve the 55/45 ratio set forth in the Joint Use Agreements, Verizon is also willing to
entertain renegotiation of the rental fee associated with the deficiency payments set forth in the Agreements. The
current rental fees were established in a Memorandum of Understanding (MOU) that was negotiated and executed on
June 1, 2009. However, we believe that the rate that First Energy is suggesting that Verizon pays (- per pole) is not
just and reasonable and far in excess of the rate that Met-Ed may charge under the rules established by the FCC in its
April 7, 2011 Order.

In order for Verizon to determine whether the rates, terms and conditions of our Joint Use Agreements are
comparable to the rates, terms and conditions offered to our competitors, we again request that Met-Ed provide us with
copies of the agreements that are offered to telecommunications carriers and cable operators that operate in the same
territories as Verizon. | would point out that the FCC in its Order indicated that it expects that electric utilities will
provide copies of these agreements to incumbent LECs to facilitate discussions between the parties. Without this
information, Verizon cannot determine what is the appropriate rate that it should pay for attachments to Met-Ed poles
but we believe that it is certainly far less than the rate that we are currently paying and most likely would be somewhere
in the range of $5.30 to $12.10 per pole.

I’'m pleased that First Energy has agreed to meet with Verizon to discuss the MET-Ed agreement with Verizon. |
should know within a day or two if the October dates provided works for the Verizon team. Thanks.

Norman L. Parrish

Manager - Network Engineering

180 Sheree Boulevard Suite 2100

Exton, Pa 19341

(610)-280-2152

From: |Ichapman@firstenergycorp.com [mailto:lchapman@firstenergycorp.com]

Sent: Monday, September 10, 2012 11:11 AM

To: Parrish, Norman L

Cc: sschafer@firstenergycorp.com; dhawk@firstenergycorp.com; kpatrick@firstenergycorp.com
Subject: Met-Ed and Penelec Rate Calculations

Norm,

VZ00557
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Attached are the 2012 Verizon rate calculations based on the 2009 executed MOU and the January 2012 HWI and
AUS indexes for Penelec and Met-ED. Please let me know if you concur with the calculations.

Thanks

Len Chapman

Penelec Joint Use

311 Industrial Park Road
Johnstown, Pa 15904
Office 814-269-6693

Wireless 814-241-6995 The information contained in this message is intended
only for the personal and confidential use of the recipient(s) named above. If the reader of this message is not
the intended recipient or an agent responsible for delivering it to the intended recipient, you are hereby notified
that you have received this document in error and that any review, dissemination, distribution, or copying of this
message is strictly prohibited. If you have received this communication in error, please notify us immediately,
and delete the original message.

VZ00558



PUBLIC VERSION

Exhibit 20

VZ00559



. PUBLIC VERSION
KELLER AND HECKMAN LLP

Serving Business through Law and Science®

1001 G Street, N.W.
Suite 500 West
Washington, D.C. 20001
tel. 202.434.4100

fax 202.434.4646
Writer’s Direct Access
Thomas B. Magee
(202) 434-4128
magee@khlaw.com
January 25, 2013

Via Electronic Mail and Overnight Delivery

William J. Balcerski

Assistant General Counsel
Verizon

VC54NO070A

One Verizon Way

Basking Ridge, NJ 07920-1025

Re: Verizon Notice of Default/Met-Ed Counter Notice of Default

Dear Mr. Balcerski:

We have been retained by FirstEnergy Corporation to help resolve the issues identified in
your “Notice of Default” letter of December 13, 2012, which alleges that Metropolitan Edison
(“Met-Ed”) has refused to sell poles to Verizon.

Your letter suggests that Verizon may refuse to pay Met-Ed’s latest invoices for
deficiency pay five invoices from October 2012 are attached. They total
approximatelw and cover the deficiency in pole ownership for calendar year 2011.
Obviously, a pole ownership deficiency from 2011 cannot be “cured” by any pole sale today.
The Joint Use Agreements require Verizon to pay for that deficiency and your payment is past
due. Accordingly, this letter serves as Met-Ed’s counter Notice of Default to Verizon. Please

advise when Met-Ed can expect payment for the 2011 deficiency invoices in order to cure this
Default. You have 60 days in which to do so.

You claim that the Agreements require a 55:45 ownership ratio, that the Agreements
require Met-Ed to sell poles to Verizon, and that Met-Ed has “steadfastly refused” for nearly
three years to sell Verizon any poles. Each of these claims is incorrect.

The parties’ five agreements calculate the deficiency payment based on a 55:45
ownership ratio, but the Continental Telephone (#11007) and Quaker State Telephone (#11008)
agreements make any pole sale to achieve that ratio entirely optional, by requiring each
Company, “if it so desires,” to sell poles to the other (see Article IV). The other three (Bell
Telephone, Bethel and Mt. Aetna Telephone, and York Telephone, #s 11001, 11002 and 11011),
allow the parties to refuse to sell poles to the other for “good cause” (see Article X). Despite the
parties” ongoing discussions and repeated requests from Met-Ed, Verizon to date has provided no
evidence that it has established any wood pole inspection and maintenance (“I&M?”) program, or

Washington, D.C. Brussels San Francisco Shanghai
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KELLER AND HECKMAN LLP
William J. Balcerski -
January 25, 2013
Page 2

that it is capable of setting taller replacement poles or responding in a timely fashion to down
poles in an emergency. These all appear to qualify as “good cause.” Further, despite repeated
opportunities for Verizon to set more poles such as new pole lines, pole relocations, storm
restoration poles, and priority one poles, Verizon has shown no initiative to do so.

Verizon’s apparent reluctance to invest in a pole I&M program is particularly
troublesome, considering the potential safety risks. You may recall, for example, that a Denver
jury awarded Andy Blood, a 25-year-old former lineman for Xcel Energy, $39 million after he
was paralyzed following the collapse of a rotted pole owned by Qwest Communications. Denver
District Court Judge Sheila Rappaport increased that total award to $84 million, reportedly based
upon Qwest’s failure to address its pole I&M problem even after it was sued. To its credit,
Qwest then embarked on an extensive, comprehensive pole I&M program covering its entire 14-
state service territory.

We have to date seen no such commitment from Verizon. Considering pole sales are
“subject to any necessary regulatory approval” (see Articles IV/ X), we expect that the
Pennsylvania Public Utility Commission would require such a commitment before approving
any sale. As you have been advised, Met-Ed has made commitments to the PUC regarding
reliability and I&M standards which they consider very important to the safe and reliable
operation of their system.

Contrary to your claim, it appears that Met-Ed has entertained Verizon requests to
purchase poles for perhaps a year and a half, not “nearly three years.” While the prospect of a
pole sale appeared in a laundry list of items for discussion in an August 12, 2009 Norm Parrish
letter, sent at the time the MOUs were signed, the subject did not surface again until August
2011, more than two years later.

It is perhaps no coincidence that Verizon’s August 2011 interest in purchasing poles was
expressed only after the FCC’s April 2011 Pole Attachment Order was released. It therefore
appears that Verizon’s new insistence on a pole sale is being used by Verizon as leverage to
renegotiate the MOUs themselves. Only two years earlier, however, Mr. Parrish praised the
MOUs, which “amiably resolved” the Parties’ rate issue and finally provided “a common rate
structure that is fair and equitable for all the Joint Use Agreements between both companies in
Pennsylvania.” August 12, 2009 Parrish letter at 1. It therefore appears to Met-Ed that Verizon
never intended to pay the 2011 deficiency payment and may have been acting in bad faith with
respect to its existing obligations under the Agreement. In any event, Met-Ed is willing to
continue discussing pole sales with Verizon.

As an alternative to a pole sale, you state that Yerzan is willing to accept a new rental
rate, which Verizon expects should be lower than theﬂeﬁciency payment that Verizon
owes to maintain the 55:45 ratio. The-ate, however, is a bargain. The agreements,
executed 40 years ago, required the deficiency payment to be no less than 90% of Met-Ed’s

VZ00561



PUBLIC VERSION

KELLER AND HECKMAN LLP
~ William J. Balcerski

January 25, 2013

Page 3

carrying charges (see e.g., Bell Telephone agreement at XI(D)). Met-Ed’s cgg charges for
year-end 2011 are $145.36, and 90% of $145.36 is $130.82, which is nearlyﬁhe amount
that Verizon is paying. It is also notable that when the Parties entered into the various MOUs in
June 2009 in order to index these rates, the MOUSs contained no requirement at all to sell poles.

You have indicated that Verizon is considering filing an FCC complaint to recover a
lower rate. The FCC, however, has indicated that “the Commission is unlikely to find the rates,
terms and conditions in existing joint use agreements unjust or unreasonable.” Pole Attachment
Order, 26 FCC Rcd 5240, at 216 (2011).

Met-Ed looks forward to meeting with Verizon to continue our discussions. Please let us
know when Verizon may be available for such a meeti

Thomas B. Magee

Enclosures

ce: M. Wolfe
S. Schafer
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Met-Ed

A FrstEnergy Comparny

Bill for:
VERIZON

Invoice No. ] 90353751

DEBBIE DELIA

Total due by 11/22/2012

2ND FLOOR
15 E-MONTGOMERY AVE
PITTSBURGH PA 15212

Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated 9/28/1973 and the Memorandum of

Understanding dated August 2009.

CIN # 11001

Inveice Period: January 1, 2011 through December 31, 2011
To1tal Poles: 31,576

Met-Ed Poles: 26,829

Verizon (Bell North} Poles: 4,747

Telco Share per contract: 14,209

Deficiency: 9,462

Comp Hate:-
Net Amount Due:-

Any questions regarding this invoice please contact Katherine Patrick (610} 921-6921.

Item Description

Qty Total

1 Joint Use - Annual Rent Billing

{Description Continued - Next Page)

Business Services.

Met-Ed

PO Box 16001 2800 Pottsville Pike
Reading PA 19612

Questions regarding this
invoice may be directed to
Accounts Receivable:

1-610-921-6927

_.Met._._._:E__\d Return this part with a check or money order payable to:
Ay Conenry MET-ED
Write name, phone, or address changes on back and check here. l:l
Invoice No. Customer PO No. Your Check Number/Date Contract No.
9036537561 | | 120001612221
| Amount Paid |
Please Pay
Due By 11/22/2012
MET-ED
VERIZON PO BOX 3612
DEBBIE DELIA AKRON OH 44309-3612
2ND FLOOR

15°E MONTGOMERY AVE
PITTSBURGH PA 15212

VZ00563
0212000161222100000000903537512000636603360636603366



Met-Ed "

Bill for:
A FirstEnergy Company VERIZON
Invoice No. | 90353747 | DEBBIE DELIA
2ND FLOOR

156 E MONTGOMERY  AVENUE

PITTSBURGH PA 15212
Total due by 12/07/2012

To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.
PR :

Attention: Ms. Theresa Baker

Annual billing for Pole Attachments for Agreement dated 9/28/1973 and the Memorandum of
Understanding dated August 2009,

CIN # 11002

Invoice Period: January 1, 201% through December 31, 2011
Total Poles: 49,155

Met-Ed Poles: 39,0564

Verizon (Bell South) Poles: 10,101

Telco Share per contract: 22,119

Deficiency: 12,018

Comp Rate:-
Net Amount Due: -

Any guestions regarding this invoice please contact Katherine Patrick (610} 921-6921.

Item Description Qty Total

1 Joint Use - Annual Rent Billing 1.000 -

{Description Continued - Next Page)

Written correspondence may be mailed to:

Business Services invoice may be directed to
Met-Ed Accounts Receivable;

PO Box 16001 2800 Pottsville Pike

Reading PA 19612 1-610-921-6927
Met_Ed Return this part with a check or money order payable to:
A Camp MET-ED
Write name, phone, or address changes on back and check here. I:I
invoice No. Customer PO No. Your Check Number/Date Contract No.
90353747 ] | 120000459608 I
| Amount Paid | |
s Pay m
Due By
MET-ED
VERIZON PO BOX 3612
DEBBIE DELIA AKRON OH 44309-3612
2ND FLOOR

16 E MONTGOMERY AVENUE
PITTSBURGH PA 15212

: VZ0
0212000045960800000000503537470000808571040808571047
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Bill for:
A FirstEnergy Company VERIZON
Invoice No. | 90354072 |  DEBBIE DELIA
2ND FLOOR

----- e -15 E. MONTGOMERY AVENUE

PITTSBURGH PA 15212
Total due by 12/09/2012

To avoid a possible Late Payment Charge being added to y

our bill.please pay by the due date.
‘t R o0y = 3

Eml

Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated 5/22/1967 and the Memorandum of
Understanding dated August 2009,

CIN #11011

Invoice Period: January 1, 2011 through December 31, 2011
Total Poles: 64,717

Met-Ed Poles: 51,751

Verizon {(GTE) Poles: 12,966

Teleco Share per contract: 29,122

Deficiency:
Comp Rate:
Net Amount Due: -

Any questions regarding this invoice please contact Katherine Patrick (610) 921-6921.

Item Description Qty Total

1 Joint Use - Annual Rent Billing 1.000 -

{Description Continued - Next Page}

Written correspondence may be mailed to: Questions regarding this

Business Services invoice may be directed to
‘ : Met-Ed Accounts Receivable:

PO Box 16001 2800 Potisville Pike

Reading PA 19612 . 1-610-921-6927
_M_eit_f__q Return this part with a check or money order payable to:
A Gy MET-ED
Write name, phone, or address ¢hanges on back and check here. D
Invoice No. Customer PO No. Your Check Number/Date Contract No.
90354072 ’ l 120003560972 |
| Amount Paid l |
Please Pay
Due By 12/09/2012
MET-ED
VERIZON PO BOX 3612
DEBBIE DELIA AKRON OH 44309-3612
2ND FLOOR

15 E. MONTGOMERY AVENUE

PITTSBURGH PA 15212
VZ00565
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Met-Ed

Bill for:
A FirstEnergy Company VERIZON

Invoice No. | 90354071 | DEBBEIE DELIA
2ND FLOOR

15 E.- MONTGOMERY -AVENUE
PITTSBURGH PA 15212

Total due by 12/09/2012
To avoid a possible Late Payment Charge being ad

ded to your bill,please pay by the due date.

EescHnt

Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated 3/17/1072 and the Memorandum of
Understanding dated August 2009,

CIN #11008

Invoice Period: January 1, 2011 through December 31, 2011
Total Poles: 12,988

Met-Ed Poles: 10,894

Verizon (Quaker State} Poles: 2,094

Telco Share per contract, 5,844

Deficiency: 3,750

Comp Rate:-
Net Amount Due:-

Any gquestions regarding this invoice please contact Katherine Patrick {61Q) 921-6921.

Item Description Qty Total

1 Joint Use - Annual Rent Billing 1.000 -

{Description Continued - Next Page}

Written correspondence may be mailed to:

Questions regarding this
Business Services invoice may he directed to
Met-Ed Accounts Receivable:
PO Box 16001 2800 Pottsville Pike
Reading PA 19812 1-610-921-6927
_M'_E\d Return this part with a check or money order payable to:
Ay Gorpars MET-ED
Write name, phone, or address changes on back and check here. l:l
Invoice No, Customer PO No. Your Check Number/Date Contract No.
90384071 | | 120003560972 |
| Amount Paid l |
Please Pay
Due By 12/09/2012
MET-ED
VERIZON PO BOX 3612
DEBBIE DELIA AKRON OH 44309-3612
2ND FLOOR

15 E. MONTGOMERY AVENUE
PITTSBURGH PA 15212

VZ0
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Met-Ed ¥k

Bill for:
A FirstEnergy Company VERIZON

Invoice No, | 90353988 DEBBIE DELIA
2ND FLOOR

16 E. MONTGOMERY AVENUE
PITTSBURGH PA 15212

Total due by 12/09/2012
To avoid a possible Late Payment Charge being added to your bill,please pay by the due date.
- S

Attention: Ms. Debbie Delia

Annual billing for Pole Attachments for Agreement dated 3/17/1972 and the Memarandum of
Understanding dated August 2009.

CIN #11007

Imvoice Period January 1, 2011 through December 31, 2011
Total Poles: 885

Met-Ed Poles: 778

Verizon (Central) Poles: 107

Telco share per contract: 398

Deficiency:

Comp Rate:h
Net Amount Due:-

Any questions regarding this invoice please contact Katherine Patrick {610) 921-6921.

Item Description Qty Total

1 Joint Use - Annual Rent Billing 1.000 -

{Description Continued - Next Page)

Wntteﬁ“correspondence may be mailed to Questions regarding this

Business Services invoice may be directed to
Met-Ed Accounts Receivable:

PO Box 16001 2800 Pottsville Pike

Reading PA 18612 1-610-921-6927
nﬂet'Ed Return this part with a check or money order payable to:
APy Comeary MET-ED
Write name, phone, or address changes on back and check here. D
Invoice No. Customer PO No. Your Check Number/Date Contract No.
L90353988 | | 120003560972 |
. | Amount Paid | I
Please Pay
Due By . 12/09/2012
MET-ED
VERIZON PO BOX 3612
DEBBIE DELIA AKRON OH 44309-3612
2ND FLOOR

15 E. MONTGOMERY AVENUE
PITTSBURGH PA 15212
00567
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From: DeWitt, Deanna R [mailto:ddewitt@firstenergycorp.com]
Sent: Wednesday, April 12, 2017 12:24 PM

To: Mills, Stephen C (Steve)

Cc: Schafer, Stephen F

Subject: [E] RE: *EXTERNAL* FW: VZ - ME Rate Discussion

Steve,

Thank you for bringing this to our attention. We have confirmed that your records for 11007 do indeed match Met-Ed’s
last billing period. | have corrected and have made a few revisions to the attached spreadsheet.

Regards,
Deavrwnar De it
724-830-5967

From: stephen.c.mills@verizon.com [mailto:stephen.c.mills@verizon.com]

Sent: Tuesday, April 11, 2017 8:51 AM

To: DeWitt, Deanna R <ddewitt@firstenergycorp.com>; Schafer, Stephen F <sschafer@firstenergycorp.com>
Subject: *EXTERNAL* FW: VZ - ME Rate Discussion

Deanna,

Have you had a chance to look at the pole count numbers again? | wanted to be sure we have that straight before
moving forward with a proposal.

verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com

From: Mills, Stephen C (Steve)

Sent: Wednesday, April 05, 2017 3:44 PM
To: 'DeWitt, Deanna R'; Slavin, James
Cc: Schafer, Stephen F

Subject: RE: VZ - ME Rate Discussion

Deanna,

I've been looking at the pole counts again and on your sheet it shows the same pole count numbers for the 11007 and
the 11011 agreement. | believe that is where the difference is. From our records we show the 11007 agreement as
having pole ownership of 776/107, Met-Ed/Verizon respectively. Can you double check the figures please? Thank you.

1
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verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com

From: DeWitt, Deanna R [mailto:ddewitt@firstenergycorp.com]
Sent: Monday, April 03, 2017 3:00 PM

To: Mills, Stephen C (Steve); Slavin, James

Cc: Schafer, Stephen F

Subject: [E] VZ - ME Rate Discussion

Steve and Jim,
Attached for your review is a copy of the spreadsheet with rate details from our discussion today.

Regards,
Deavrvnuaw DeW Lt

FirstEnergy Service Company — Joint Use
800 Cabin Hill Drive

Room C208

Greensburg, PA 15601

724-830-5967

FirstEnergy

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.
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\'74 ME VZ Deficiency | Deficiency Invoice
CIN Co. Name VZ Poles | ME Poles | Total Poles | Apportionment | Apportionment Poles Rate Last Billing Period Amount

11001 [Verizon of Pennsylvania Inc. 4748 26834 31582 14212 17370 9464 1-1-15to 12-31-15
11002 [Verizon of Pennsylvania Inc. 10105 39050 49155 22120 27035 12015 1-1-15to 12-31-15
11007 |Verizon North Inc. 107 776 883 397 486 290 1-1-15 to 12-31-15
11008 |Verizon North Inc. 2094 10897 12991 5846 7145 3752 1-1-15to 12-31-15
11011 |Verizon North Inc. 12969 51864 64833 29175 35658 16206 1-1-15to 12-31-15

TOTALS 30023 129421 159444 71750 87694 41727

Current ME Rental (2) VZ00571
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Joint Use Rental Calculation
Verizon / Met-Ed

Example: 2015 Rate as per MOU

Based on 55:45 Ratio | Parity | Actual Pc.alc.as MOU Rate Net
Deficient
ME 55% 87,694 [ 129,421 0
VZ 45% 71,750 30,023 41,727
159,444 | 159,444
Example: 2015 Rate at 50:50 ratio
Based on 50:50 Ratio | Parity | Actual owggtriih'p MOU Rate Net
ME 50% 0 129,421 81%
VZ 50% 0 30,023 19%
0 159,444

ME Normalization (2)
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From: Mills, Stephen C (Steve)

Sent: Friday, July 07, 2017 7:12 AM

To: Schafer, Stephen F (sschafer@firstenergycorp.com); ddewitt@firstenergycorp.com
Subject: Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Deanna and Steve:

Thank you for meeting with us by telephone last week. Attached is the 2016 Pennsylvania ARMIS data that
you wanted for use in your next rate proposal.

Please let me know as soon as possible what you have learned about the other issues we discussed. As you
know, it is essential that we receive copies of Met-Ed’s license agreements with CLECs and cable attachers (or
at least a boilerplate agreement) and the 2016-2017 new telecom rates (or ranges of rates) that Met-Ed has
charged its licensees so that we can understand and evaluate your claim that the joint use agreements have
and will continue to provide Verizon benefits that justify higher rental rates.

We are concerned that these negotiations have been dragging on for years. We would appreciate receiving
Met-Ed’s rate proposal, and the information about its license agreements and rates, by July 21. Please let me
know if there is some reason why that will not be possible.

Sincerely,

verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com
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POLE CALCULATION INPUTS FOR RATE YEAR 2016 FC FCC FCC ECC FCC
Source: ARMIS ANNUAL SUMMARY REPORT 9NP-PA 9N8-P3 9N8-QS PAPA Pennsylvania Total State
FCC Report 43-01, Table Ill, From Jan 2016 to Dec 2016 GTPA COPA coQs VERIZON PENNSYLVANIA 9NP-PA
VERIZON NORTH - VERIZON NORTH - VERIZON NORTH - - PENNSYLVANIA 9N8-P3
yle 2016 PENNSYLVANIA CONTEL PENNSYLVANIA QUAKER STATE 9N8-QS
ARMIS/Accounting Data P11A PAC1 PAC2 PAPA
Table lll - Pole and Conduit Rental Calculation Information
Row Row Title Amount Amount Amount Amount Total
100 Telecommunications Plant-in-Service 1,270,688,000 144,572,000 117,537,000 15,234,348,000 16,767,145,000
101 Gross Investment - Poles 62,030,000 9,641,000 14,231,000 423,842,000 509,744,000
102 Gross Investment - Conduit 52,758,000 1,869,000 399,000 966,438,000 1,021,464,000
200 Accumulated Depreciation - Total Plant-in-Service 1,242,024,000 138,096,000 119,782,000 13,501,118,000 15,001,020,000
201 Accumulated Depreciation - Poles 51,358,000 8,884,000 14,712,000 559,243,000 634,197,000
202 Accumulated Depreciation - Conduit 24,456,000 789,000 250,000 657,004,000 682,499,000
301 Depreciation Rate - Poles 4.50 4.50 4.50 6.70 6.70
302 Depreciation Rate - Conduit 1.80 1.80 1.80 2.60 2.60
401 Net Current Deferred Operating Income Taxes - Poles 1,126,000 0 0 0 1,126,000
402 Net Current Deferred Operating Income Taxes - Conduit 957,000 0 0 0 957,000
403 Net Current Deferred Operating Income Taxes - Total 23,052,000 0 0 0 23,052,000
404 Net Non-current Deferred Operating Income Taxes - Poles -13,166,000 -2,375,000 -2,774,000 -2,303,000 -20,618,000
405 Net Non-current Deferred Operating Income Taxes - Conduit -11,198,000 -461,000 -78,000 -5,250,000 -16,987,000
406 Net Non-current Deferred Operating Income Taxes - Total -269,706,000 -35,613,000 -22,911,000 -82,765,000 -410,995,000
501.1 Pole Maintenance Expense 611,000 1,460,000 5,000 21,435,000 23,511,000
501.2 |Pole Rental Expense 2,522,000 777,000 1,988,000 22,494,000 27,781,000
501 Pole Expense 3,133,000 2,237,000 1,993,000 43,930,000 51,293,000
502.1 Conduit Maintenance Expense -11,000 6,000 0 1,869,000 1,864,000
502.2 |Conduit Rental Expense 0 0 0 0
502 Conduit Expense -11,000 6,000 0 1,869,000 1,864,000
503 General $ Administrative Expense 37,195,000 2,631,000 30,000 455,533,000 495,389,000
504 Operating Taxes 1,870,000 3,100,000 4,555,000 354,101,000 363,626,000
601 Equivalent Number of Poles 140,146 19,888 31,295 936,281 1,127,610
602 Conduit System Trench Kilometers 265 19 2 10,405 10,691
603 Conduit Duct Kilometers 1,182 64 8 67,573 68,827
700 Additional Rental Calculation Information 0 0 0 0

VZ00575




PUBLIC VERSION

Exhibit 23

VZ00576



PUBLIC VERSION

From: DeWitt, Deanna R [mailto:ddewitt@firstenergycorp.com]

Sent: Friday, July 21, 2017 8:56 AM

To: Mills, Stephen C (Steve)

Cc: Schafer, Stephen F

Subject: [E] RE: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Steve,

Please find attached a copy of Met-Ed’s Pole Attachment Agreement template presented to requesting CLEC / CATV
entities with the understanding that modifications are negotiated.

Met-Ed respectfully rejects your 5/22/17 reciprocal rate offer of- per pole which includes a calculated rate based
on Met-Ed’s costs, which incidentally is lower than the current CLEC / CATV rate. Using the pre-existing telecom formula
as guidance and year-end 2016 ARMIS / FERC costs, we propose the following attachment rates:

ME on VZ poles:

VZ on ME poles:

Regards,

Dearvnav DeW Lt

Supervisor, Joint Use & Cable Locating
FirstEnergy Service Company

800 Cabin Hill Drive

Room C208

Greensburg, PA 15601

724-830-5967

FirstEnergy

From: stephen.c.mills@verizon.com [mailto:stephen.c.mills@verizon.com]

Sent: Friday, July 07, 2017 7:12 AM

To: Schafer, Stephen F <sschafer@firstenergycorp.com>; DeWitt, Deanna R <ddewitt@firstenergycorp.com>
Subject: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Deanna and Steve:

Thank you for meeting with us by telephone last week. Attached is the 2016 Pennsylvania ARMIS data that
you wanted for use in your next rate proposal.

Please let me know as soon as possible what you have learned about the other issues we discussed. As you
know, it is essential that we receive copies of Met-Ed’s license agreements with CLECs and cable attachers (or
at least a boilerplate agreement) and the 2016-2017 new telecom rates (or ranges of rates) that Met-Ed has
charged its licensees so that we can understand and evaluate your claim that the joint use agreements have
and will continue to provide Verizon benefits that justify higher rental rates.

We are concerned that these negotiations have been dragging on for years. We would appreciate receiving
Met-Ed’s rate proposal, and the information about its license agreements and rates, by July 21. Please let me
know if there is some reason why that will not be possible.

1
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Sincerely,

verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.
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From: DeWitt, Deanna R [mailto:ddewitt@firstenergycorp.com]

Sent: Friday, August 11, 2017 4:08 PM

To: Mills, Stephen C (Steve)

Cc: Schafer, Stephen F

Subject: [E] RE: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Steve,
Per your request, | have attached PDFs containing data that supports the proposed rates.

In response to your question 2., your email dated 5/22/2017 included a sample calculation assumed to be based on Met-
Ed’s costs that yields a “VZ Rate to MetEd” of- which is lower than the current rate of-/attachment that Met-
Ed charges CLEC/CATV attachers.

Regards,
Deovvnar De e

Supervisor, Joint Use & Cable Locating
FirstEnergy Service Company

800 Cabin Hill Drive

Room M221

Greensburg, PA 15601

724-830-5967

Fi

e —

From: Mills, Stephen C (Steve) [mailto:stephen.c.mills@verizon.com]

Sent: Thursday, July 27,2017 11:55 AM

To: DeWitt, Deanna R <ddewitt@firstenergycorp.com>

Cc: Schafer, Stephen F <sschafer@firstenergycorp.com>

Subject: RE: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Deanna,

Thank you for providing a copy of Met-Ed’s 2017 template Pole Attachment Agreement. We are currently reviewing the
terms and conditions and comparing them to those contained in the joint use agreement that we have been
negotiating.

In the meantime, we have a couple questions regarding Met-Ed’s proposed attachment rates of- and- for
Met-Ed and Verizon respectively.

1. You state in your email that the rates are derived by using the “pre-existing telecom formula as
guidance.” Would you please provide the details of how these rates were calculated -- in particular, the
formula that was used, the method by which the pole costs were calculated, and the inputs or
assumptions that were used in the formula, e.g., pole height, space occupied, number of attaching
entities?

2. You also state that Verizon’s proposed- rate per pole is lower than the current CLEC/CATV
rate. However, Section 25(a) of the template Pole Attachment Agreement you provided states that the
annual attachment rate per pole shall be the “maximum allowable rate permitted under Section 224 of

1
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the Communications Act” and sets that “agreed” rate at-. Would you please provide the details of
how this rate was calculated and explain why Met-Ed considers Verizon’s proposed rate to be “lower
than the current CLEC/CATV rate?”

This additional information will help us evaluate Met-Ed’s proposal, so we would appreciate receiving it as soon as
possible.

Regards,

verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com

From: DeWitt, Deanna R [mailto:ddewitt@firstenergycorp.com]

Sent: Friday, July 21, 2017 8:56 AM

To: Mills, Stephen C (Steve)

Cc: Schafer, Stephen F

Subject: [E] RE: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Steve,

Please find attached a copy of Met-Ed’s Pole Attachment Agreement template presented to requesting CLEC / CATV
entities with the understanding that modifications are negotiated.

Met-Ed respectfully rejects your 5/22/17 reciprocal rate offer of- per pole which includes a calculated rate based
on Met-Ed’s costs, which incidentally is lower than the current CLEC / CATV rate. Using the pre-existing telecom formula
as guidance and year-end 2016 ARMIS / FERC costs, we propose the following attachment rates:

ME on VZ poles:
VZ on ME poles:
Regards,

Deavrvnar DeW ittt

Supervisor, Joint Use & Cable Locating
FirstEnergy Service Company

800 Cabin Hill Drive

Room C208

Greensburg, PA 15601

724-830-5967

FirstEnergy
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From: stephen.c.mills@verizon.com [mailto:stephen.c.mills@verizon.com]

Sent: Friday, July 07, 2017 7:12 AM

To: Schafer, Stephen F <sschafer@firstenergycorp.com>; DeWitt, Deanna R <ddewitt@firstenergycorp.com>
Subject: *EXTERNAL* Verizon/First Energy Joint Use Negotiations - Verizon 2016 ARMIS Data

Deanna and Steve:

Thank you for meeting with us by telephone last week. Attached is the 2016 Pennsylvania ARMIS data that
you wanted for use in your next rate proposal.

Please let me know as soon as possible what you have learned about the other issues we discussed. As you
know, it is essential that we receive copies of Met-Ed’s license agreements with CLECs and cable attachers (or
at least a boilerplate agreement) and the 2016-2017 new telecom rates (or ranges of rates) that Met-Ed has
charged its licensees so that we can understand and evaluate your claim that the joint use agreements have
and will continue to provide Verizon benefits that justify higher rental rates.

We are concerned that these negotiations have been dragging on for years. We would appreciate receiving
Met-Ed’s rate proposal, and the information about its license agreements and rates, by July 21. Please let me
know if there is some reason why that will not be possible.

Sincerely,

verizon’

Steve Mills

Consultant Contract Management
Network Operations & Engineering
Verizon Wireline Network

502 E. Piedmont St
Culpeper, VA 22701

0 540.829.2711
stephen.c.mills@verizon.com

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.
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Steve Mills
Consultant Contract Management

verizon'’ Conmian Conte

Culpeper, VA 22701
Stephen.c.mills@verizon.com
(540) 829-2711

November 2, 2017

Deanna DeWitt

Supervisor Joint Use and Cable Locating
FirstEnergy Service Company

800 Cabin Hill Dr

Room M221

Greensburg, PA 15601

(724) 830-5967

BY EMAIL AND CERTIFIED MAIL

Dear Deanna,

Thank you for providing us a copy of Met-Ed’s 2017 draft license agreement. Our purpose in
originally requesting the draft back in early 2012 was to determine how the provisions of the draft
license agreement, including the pole rental rate, compare to those being discussed in our ongoing
effort to reach agreement on a new joint use agreement. Our review revealed that terms of the
draft license agreement are not materially different from the terms of the parties” current Joint
Use Agreements or the draft joint use agreement that we have been negotiating. In this respect,
the draft license agreement confirms our view that Verizon has been entitled to the FCC’s new
telecom rental rate since the FCC issued its Pole Attachment Order back in 2011.

The Commission’s recent Order in the Dominion pole attachment complaint proceeding fully
supports our conclusion. The FCC’s Enforcement Bureau vacated the rental rate in a “new”
agreement because it was not just and reasonable and confirmed that Verizon was entitled to a
refund of overpayments above the “just and reasonable’ rate since the effective date of the Order.
The Enforcement Bureau further confirmed that rate relief would also be warranted under an
“existing” agreement if it, like the agreements here, was entered when the ILEC’s pole ownership
numbers placed it in an inferior bargaining position. In the Dominion proceeding, a 65% to 35%
pole ownership disparity was sufficient to justify rate relief. Here, the disparity is even greater,
with Met-Ed owning 81% of the joint use poles now and when the current rates were imposed on
Verizon.

The Commission’s Dominion Order and its pending Infrastructure NPRM confirm that the parties
should be negotiating an appropriate new telecom rate for Verizon. Under our joint use
arrangement, Verizon bears significant pole maintenance and replacement costs that are not
imposed on our competitors. As such, Verizon does not enjoy any advantages that would justify
a departure from the new telecom rate. Even under the draft joint use agreement, Verizon would
not have an advantage over its competitors because we have worked to negotiate an agreement
with modernized cost-causer terms and conditions.
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While we appreciate Met-Ed’s willingness to modify its rates, its series of offers all result in
Verizon continuing to make a net annual pole payment in the [ doliar range. For
example, in 2016, Met-Ed invoiced Verizon for about _ Met-Ed’s next rate offer, in
April 2017, reduced that payment by $465. Similarly, its July offer would require Verizon to
continue paying nearlyJij in annual payments — about a 1.5% discount off the 2016
invoiced amount. In stark contrast, were Verizon and Met-Ed to pay properly calculated
proportional new telecom rates, the limited data currently available to Verizon shows that
Verizon’s annual net payment, using 2016 cost data, should be about $795,000, and possibly
lower.

The latest rate offered by Met-Ed is|[Ji which is overjjjjjjjj times the[JJjj new telecom rate
that Met-Ed charges Verizon’s competitors. In addition to this rate not being calculated under the
new telecom rate formula, it is inflated by Met-Ed assigning Verizon 3 feet of occupied space,
even though Verizon does not use 3 feet of space on Met-Ed’s poles (nor is Verizon even
allocated 3 feet of space under the Joint Use Agreements). Met-Ed also uses an average of 3.33
attaching entities but has not provided any survey evidence that supports this number. Verizon
also notes that the number is different from Met-Ed’s earlier position that its poles average 4
attaching entities. In the absence of actual data, the FCC’s presumptive inputs apply.

In the Dominion Order, the Commission found that it was unjust and unreasonable for a power
company to demand that Verizon pay a higher rate than the power company is willing to pay for
the use of more space on each joint use pole. In our case, while Met-Ed occupies significantly
more space on each pole than Verizon, it proposes to pay Verizon- per pole for that space,
while proposing to charge Verizon[JJjji per pole.

Despite our efforts for nearly six years to agree on a just and reasonable rate, we have not been
successful. Therefore, Verizon requests that executives of the parties with sufficient authority
meet as soon as possible to resolve this dispute. If we are unable to reach agreement on a just and
reasonable rental rate at the face-to-face meeting, Verizon will have no other option than to seek
rate relief at the FCC and refunds for the amounts it has overpaid.

Please let us know as soon as possible when Met-Ed is available to meet during the next four
weeks. If it will facilitate scheduling, Verizon is amenable to meeting at a location of Met-Ed’s
choosing.

Sincerely,

S U

Stephen Mills
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PUBLIC VERSION Deanna R. DeWitt
Supervisor, Corporate Joint Use

FirstEnergy 300 Cabin il O,
T — Greensburg, PA 15601
(724) 830-5967

December 20, 2017

Steve Mills

Consultant Contract Management
Verizon

502 E. Piedmont St.

Culpeper, VA 22701

(540) 829-2711

BY EMAIL AND CERTIFIED MAIL

Dear Steve,

| received the letter you sent in November, please accept my apologies for the delay in getting back to
you. | hope you will receive this letter in the spirit of our sincere desire to continue negotiations in this
matter. | believe that further progress can be made, as our rental rate discussions have not run their
course.

Our initial communications on this matter involved setting the ground work for approaching the

conversation. As you recall, on April 3, 2017, we discussed the con stablishing a frame of
reference regarding the rental rates. The outcome of this exercise pole) was not intended to
represent an offer. Thereafter on May 22, 2017, you communicated Verizon’s first proposal based on

the FCC’s new telecom formula rate using each party’s respective costs. Your calculation resulted in a
rental rate o or Verizon to Met-Ed, and ifor Met-Ed to Verizon. You proposed splitting the

difference between these two rates for a reciprocal rate of-pole, less than one-third the effective

contract rate. As you noted in your May email, Verizon proposed to decrease the current contractual
billing from approximatelyiannually to barely overinnually.

Met-Ed rejected this offer, and after the parties exchanged more information, Met-Ed proposed to use
the FCC’s pre-2011 telecom rate formula to guide our negotiations. Met-Ed’s calculation using that
formula resulted in rates of or Verizon to Met-Ed and or Met-Ed to Verizon, based on
2016 FERC and ARMIS data, respectively. In late July, you requested details of this rate calculation to
help Verizon evaluate its offer, which | sent to you in early August. Nearly two months later, | sent
follow-up inquiry as to whether | could provide more information to assist Verizon in its review of our
first counter-offer. You replied in the negative.

Frankly, | was somewhat surprised that your next communication was not a counter-offer or further
discussion about our positions, but instead characterized our dialogue as a stalemate and requested the
matter to be escalated to executives within our companies to attempt to resolve as if no further
progress was possible between us. | can’t help but wonder if there hasn’t been some misunderstanding
that lead to this conclusion. | realize that there have been periods of delay between us, such as from
work stoppage at Verizon, and storm duty at Met-Ed, but | would hope that we can agree that such
delays did not signify unwillingness to negotiate.

VZ00590



PUBLIC VERSION

| apologize if there was any miscommunication on my part. Of course, I'm happy to set in motion
arrangements for an executive level meeting as you have requested; however, I'm hoping that you will
agree to further negotiation efforts between us before simply sending it up the ladder to our respective
executives. For example, you raised for the first time in your November letter that you believe the new
draft agreement was drafted with the intent to eliminate joint use ILEC benefits. From Met-Ed’s
perspective, there are a number of such benefits that remain in the draft agreement, the starting point
for which as you may know began with Verizon’s template—not Met-Ed’s. It also seems to me that
there are a number of factual details to be discussed that have a bearing on an appropriate rental rate
before this matter would be ripe for executive level discussions.

Please let me know if you are willing to continue to negotiate at our level, or whether you insist on
proceeding to executive level discussions.

Best Regards,

Deanna R. DeWitt
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Steven E. Strah

Senior Vice President and President, Utilities Business
FirstEnergy Corp.

76 South Main Street

Akron, Ohio 44308

BY CERTIFIED MAIL

Re:  Verizon’s Pole Attachment Agreements with Met-Ed, Penelec, Potomac Edison,
and Penn Power

Dear Mr. Strah:

You may be aware that representatives from our companies have been in discussions since early
2012 in an effort to revise our Joint Use Agreements to conform with the Federal
Communication Commission’s 2011 Pole Attachment Order. That Order recognized that
Verizon, like its CLEC and cable competitors, is entitled to just and reasonable, competitively
neutral rates, terms, and conditions for its pole attachments.

To date, Verizon has worked with Stephen Schafer and Deanna DeWitt to replace Verizon’s
agreement with Met-Ed, with the expectation that any new agreement could then be replicated
across Verizon’s relationships with Penelec, Potomac Edison, and Penn Power. Throughout the
negotiations, Verizon has been more than willing to compromise. But while the parties have
made progress with respect to the operational aspects of a new agreement, FirstEnergy has failed
to offer a rental rate or annual payment amount that approaches the requirem aw.
For example, in 2016, Met-Ed invoiced Verizon for an annual net payment OW
Met-Ed’s two subsequent offers would have required Verizon to make essentially the same
annual net payment. In contrast, had First Energy complied with federal law and assigned
properly calculated and proportional new telecom rates to both parties, it should have reduced
Verizon’s annual net payment by ovet_assuming rates calculated using 2016 cost
figures, other data available to Verizon, and conservative estimates for data FirstEnergy has not
yet provided Verizon). We have reviewed Met-Ed’s template license agreement, which
confirmed that Verizon has not enjoyed under the current Joint Use Agreements, and will not
enjoy under the new agreement as presently drafted, any material advantages relative to its
competitors, and certainly none that would justify this extraordinary difference in annual

payments.

Verizon has sought rate relief from the FCC in the past, as you may know from the attached
Order that was issued in Verizon’s dispute with Dominion Energy Virginia. This Order and the
Commission’s pending Infrastructure NPRM confirm that the Commission is willing to enforce
Verizon’s right to just and reasonable rates. But our strong preference is for a negotiated
resolution. To this end, my team and I would like to sit down with FirstEnergy’s senior
executives and make one final effort to reach agreement in this longstanding dispute over the
pole attachment rates required by the 2011 Pole Attachment Order. In the attached November
2nd letter, Verizon asked Ms. DeWitt for meeting dates during the month of November. As of
this writing, FirstEnergy has not responded to Verizon’s request.
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With your involvement, I am hopeful that we can reach a business deal that eliminates the need
for the FCC’s involvement. To aid in our discussions, I am attaching our rental rate calculations
for Verizon, Met-Ed, Penelec, Potomac Edison, and Penn Power. These are based on the best
data available to us, and show that FirstEnergy has overcharged Verizon by about

on average each year since the 2011 Pole Attachment Order took effect. In the Dominion matter,
the Commission confirmed that Verizon was entitled to refunds going back as f; e
of limitations permits. Under this standard, Verizon would be entitled to at Ieasm‘that
it has overpaid to FirstEnergy.

Please let us know as soon as possible when FirstEnergy is available to meet in January or early
February. If it will facilitate scheduling, Verizon is amenable to meeting at a location of
FirstEnergy’s choosing,

Sincerely,

G

Brian H. Trosper

Vice President — Network Operations
& Engineering

Verizon Communications

Enclosures
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Attachments

Order, Verizon Virginia LLC and Verizon South v. Virginia Electric and Power Company

d/b/a Dominion Virginia Power, 32 FCC Rcd 3750 (2017)..cccuveecieeecieeeeeeeieeeevee e

Letter from S. Mills, Consultant Contract Management, Verizon, to D. DeWitt, Supervisor

Joint Use and Cable Locating, FirstEnergy Service Company (Nov. 2, 2017).................
Rate CalCUIQtIONS. ... s
Summary of Per-Pole Rates and Overpayments (2013-2017).....cccccueeeeeiieeeeciiieeeeeereeeeeineee
Per-Pole Rates for Verizon’s Attachments to Met-Ed’s Poles (2013-2017) ...cceeeeevveeeecneeeeenns
Per-Pole Rates for Verizon’s Attachments to Penelec’s Poles (2013-2017).....ccccecvueeeeecrveeeenns
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Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of

Verizon Virginia, LLC and Verizon South, Inc., Proceeding No. 15-190
Bureau ID No. EB-15-MD-006

Complainants,
V.

Virginia Electric and Power Company
d/b/a Dominion Virginia Power,

N N N N N N N N N ' '

Respondent.
ORDER

Adopted: May 1,2017 Released: May 1, 2017
By the Acting Chief, Market Disputes Resolution Division:

L. INTRODUCTION

1. In this interim Order, we address two threshold issues raised in a pole attachment complaint
by Verizon Virginia, LLC and Verizon South, Inc. (collectively, Verizon) against Dominion Virginia
Power (Dominion), challenging the contractual rates that Verizon pays to attach to Dominion’s electric
utility poles. First, we find that the rates Verizon pays for its attachments to Dominion’s poles are not just
and reasonable, in violation of Section 224(b)(1) of the Communications Act. Second, we conclude that
Verizon is entitled to a refund of overpayments it may have made prior to filing its Complaint, subject to
true up of the post-Complaint period in question. We issue this interim order on two threshold issues to
expedite final resolution of this case in a subsequent order or by settlement.!

II. BACKGROUND
A. Legal Framework

2. Pole attachment rates are the charges that owners of utility poles, including electric utility
companies, assess when cable television operators, telecommunications carriers, and others attach their
lines to utility poles. Section 224(b)(1) of the Communications Act of 1934, as amended (Act),
authorizes the Commission to adopt rules to ensure, inter alia, that the rates, terms, and conditions of
“pole attachments” are “just and reasonable.”? Prior to 2011, the Commission construed the “just and
reasonable” requirement of Section 224(b)(1) to apply to attachments by cable companies and
competitive local exchange carriers (LECs), but not to attachments by incumbent LECs, like Verizon.?

'We express no views at this time with respect to the remaining issues raised in the Complaint.

247 U.S.C. § 224(b)(1); id., § 224(a)(4) (definition of “pole attachment™). See also 47 CFR §§ 1.1401-1.1424 (Pole
Attachment Complaint Procedures).

3 Implementation of Section 224; A National Broadband Plan for our Future, Report and Order and Order on
Reconsideration, 26 FCC Red 5240, 5328, para. 205 & n.614 (2011) (Pole Attachment Order), aff’d sub nom. Am.
Elec. Power Serv. Corp. v. FCC, 708 F.3d 183 (D.C. Cir. 2013).
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Under separate provisions codified in subsections 224(d) and (e),* respectively, the Commission
established formulas to calculate just and reasonable pole attachment rates for cable attachers (Cable
Rate) and competitive LEC attachers (Old Telecom Rate).>

3. In 2011, the Commission released the Pole Attachment Order, in which it adopted a revised
formula under Section 224(e) for computing the pole attachment rate paid by competitive LECs (New
Telecom Rate), “thereby reducing the disparity between current telecommunications and cable rates.”®
The Commission also concluded for the first time that the “just and reasonable” requirement of Section
224(b)(1) applies to the rates, terms, and conditions governing attachments by incumbent LECs, such as
Verizon.” The record indicated that, although incumbent LECs had in the past owned nearly as many
poles as electric utility companies, incumbent LEC pole ownership rates had declined,® leading the
Commission to conclude that “market forces and independent negotiations may not be alone sufficient to
ensure just and reasonable rates, terms and conditions for incumbent LEC[] pole attachments.”® The
order identified “a need for targeted Commission oversight” of incumbent LEC attachment agreements
“to ensure just and reasonable rates, terms, and conditions that might not otherwise result from
negotiations standing alone.”!°

4. 1In the Pole Attachment Order, the Commission also recognized the necessity of analyzing
incumbent LEC attachment rates “in a manner that accounts for the potential differences between
incumbent LECs and telecommunications carrier or cable operator attachers.”!! It noted that incumbent
LECs are unique in that they own many poles and have historically obtained access to electric utility
poles through “joint use” agreements.'> The Commission observed that such joint use arrangements
typically provide incumbent LECs a number of advantages not afforded to telecommunications carrier
and cable attachers, such as guaranteed space on poles, lower make-ready costs, and the ability to attach
without obtaining advance approval.'® In light of those differences, the Commission did not adopt a

447 U.S.C. § 224(d) (describing cable rate formula); id. § 224(e) (describing telecommunications carrier rate
formula).

5 Pole Attachment Order, 26 FCC Red at 5296-97, paras. 129-31 (discussing adoption of separate formulas for
determining maximum allowable just and reasonable pole attachment rates for providers of cable service and
telecommunications carriers). For purposes of Section 224, the term “telecommunications carrier”- which is
otherwise defined as “any provider of telecommunications services,” 47 U.S.C. § 153(51) - “does not include any
incumbent local exchange carrier.” See 47 U.S.C. § 224(a)(5).

¢ Pole Attachment Order, 26 FCC Red at 5244, para. 8. The Old Telecom Rate compensated pole owners for “fully
allocated costs,” which are the costs a pole owner incurs in installing and maintaining poles even if there are no
other attachers. The New Telecom Rate excludes recovery for a number of these costs, and usually results in a rate
that is closer to the Cable Rate. Id., 26 FCC Rcd at 5300-01, paras. 141-42.

"See id., 26 FCC Red at 5331, para. 209 (“incumbent LECs are entitled to pole attachment rates, terms and
conditions that are just and reasonable pursuant to Section 224(b)(1)”); see also id. at 5243-44, 5327-28, 5330,
paras. 8,202, 208. Unlike cable and competitive LEC attachers, however, incumbent LECs have no right of access
to utilities’ poles pursuant to Section 224(f)(1). Id. at 5328, 5329-30, 5332-33, paras. 202, 207, 212 & n.643.

8 1d. at 5328-29, para. 206.

% 1d. at 5327, para. 199.

101d. at 5244, para. 8.

'11d. at 5333, para. 214.

121d. at 5334, para. 214.

131d. at 5335, para. 216 n.654.
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formula for calculating the rate to be paid by incumbent LECs, opting instead to resolve incumbent LEC
disputes on a case-by-case basis in complaint proceedings brought before the Commission.!* The
Commission found it reasonable to use the Old Telecom Rate “as a reference point” in complaint
proceedings filed by incumbent LECs to “account for particular arrangements that provide net advantages
to incumbent LECs” relative to competitive LECs. '3

B. The Joint Use Agreements and the Parties’ Dispute

5. Dominion and both Verizon South and Verizon Virginia have longstanding relationships as
joint users of poles owned by Dominion or Verizon in the parties’ overlapping service areas in Virginia.'®
The record reflects that Dominion has at all times relevant to this proceeding owned approximately 65
percent of the parties’ joint use poles.!” In 2006, Dominion and Verizon South began negotiating a new
joint use agreement to replace a prior agreement in effect since 1978.'® Thereafter, Dominion and
Verizon Virginia similarly agreed to replace their prior joint use agreement in effect since 1992."
Although the parties concluded negotiations and reached an agreement in principal in late 2010,
Dominion and Verizon executed virtually identical agreements (Joint Use Agreements)? in May and
August 2011, respectively,?! with an effective date of January 1, 2011.22

4 1d. at 5328, 5334, paras. 203, 214. See also id. at 5287, para. 102 & n.319 (indicating that in order to expedite
pole attachment complaints, “whenever possible, the Enforcement Bureau will resolve pole attachment complaints
itself, to the extent permitted by its delegated authority.”).

151d. at 5337, para. 218.

16 See Verizon Virginia LLC and Verizon South Inc. v. Virginia Electric and Power Company d/b/a/ Dominion
Virginia Power, Proceeding No. 15-190, Bureau ID No. EB-15-MD-006, Pole Attachment Complaint, at 42, para.
90 (Aug. 3, 2015) (Compl.) (referencing the parties’ decades-old relationship); Verizon Virginia LLC and Verizon
South Inc. v. Virginia Electric and Power Company d/b/a/ Dominion Virginia Power, Proceeding No. 15-190,
Bureau ID No. EB-15-MD-006, Response to Pole Attachment Complaint, at 4 (Nov. 18, 2015) (Resp.) (referencing
a succession of reciprocal attachment agreements dating back over seventy years). Any reference to the parties’
historic joint use agreements includes any predecessor companies of the parties, as relevant.

17 The shared Dominion-Verizon network consists of [BEGIN CONFIDENTIAL] [END
CONFIDENTIAL] poles, with Dominion owning or controlling [BEGIN CONFIDENTIAL]
CONFIDENTIAL] poles (65 percent) and Verizon owning or controlling [BEGIN CONFIDENTIAL]
[END CONFIDENTIAL] poles (35 percent). See Compl. at 6-7, para. 6; Resp., Exh. B (Declaration of William
Zarakas) at 3, para. 4 (Zarakas Decl.); Resp. at 13 (“[T]he parties agree that the balance of pole ownership between
Dominion and Verizon has not varied over the last several decades of their joint use relationship.”); see also Reply
at11.

[END

18 Compl., Exh. B (Affidavit of Stephen Mills) at 4, para. 10 (Mills Aff.); Resp., Exh. A (Declaration of Michael
Graf) at 3, 5, paras. 5, 10 (Graf Decl.).

19 Compl., Exh. B (Mills Aff.) at 4, para. 10; Resp., Exh. A (Graf Decl.) at 5, para. 10 n.9.

20 See Compl., Exh. 1, General Joint-Use Agreement Between Verizon Virginia and Dominion (Jan. 1, 2011)
(Verizon Virginia Agreement); Compl., Exh. 2, General Joint-Use Agreement Between Verizon South and
Dominion (Jan. 1, 2011) (Verizon South Agreement).

2 Compl. at 6, para. 5 & n.17; Resp. at 5 & n.14; id., Exh. A (Graf Decl.) at 3, 5, 6, 7, paras. 5, 10, 14, 16; Compl.,
Exh. B (Mills Aff.) at 4, 6-7, paras. 10, 18. Although Verizon does not indicate when the Joint Use Agreements
were executed, it does not dispute Dominion’s representation that they were executed by Dominion and Verizon in
May and August 2011, respectively.

22 See Joint Use Agreements, Recitals.
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6. The Joint Use Agreements reserve [BEGIN CONFIDENTIAL] [END
CONFIDENTIAL ] of usable space on each pole to Dominion and [BEGIN CONFIDENTIAL

[END CONFIDENTIAL] of usable space to Verizon.? They also include, inter alia, [BEGIN
CONFIDENTIAL ]

[BEGIN CONFIDENTIAL |

7. Inaletter dated October 8, 2013, Verizon notified Dominion of its request for [BEGIN
CONFIDENTIAL]
[END CONFIDENTIALJ*" Over the next several months, the parties participated n
extensive negotiations, including private mediation, in an effort to resolve their differences regarding the
annual pole rental rates.?® In light of their failure to agree on an alternative rate framework, Dominion has
continued to bill Verizon for its attachments to Dominion’s poles in accordance with the Joint Use
Agreements.?

3 Joint Use Agreements, Exh. D; Compl. at 10. para. 13; Resp. at 18.
24 Joint Use Agreements. Art. 33 & Exhs. A-F. [BEGIN CONFIDENTIAL]

[END CONFIDENTIAL] Zd.

2 Joint Use Agreements, Art. 11.01.
26 Id. Art. 11.02 states, however, that [BEGIN CONFIDENTIAL

CONFIDENTIAL]| Jomnt Use Agreements, Art. 11.02.

27 Compl., Exh. 13 (Letter from Stephen Mills, Verizon, to Arlie Hahn, Dominion (Oct. 8, 2013) (October 2013
Letter)). Article 33.08 of the Joint Use Agreements states:

[BEGIN CONFIDENTIAL]

CONFIDENTIAL] Jomt Use Agreements, Art. 33.08.

28 Compl. at 13-17, paras. 21-30; Resp. at 7-9. These discussions concluded on May 29, 2015. See Compl., Exh. 23
(Email from John Douglass, private mediator, to Christopher Huther, Counsel for Verizon, and Brett Heather
Freedson, Counsel for Dominion (June 2, 2015)). Most recently, the parties participated in staff supervised
mediation at the Commission. See Letter from Lisa Boehley, FCC, to Christopher Huther and Claire Evans,
Verizon, and Brett Heather Freedson, Charles Zdebski, and Robert Gastner, Dominion (June 23, 2016)
(commencing Mediation Process); Letter from Rosemary McEnery, FCC, to Christopher Huther and Claire Evans,
Verizon, and Brett Heather Freedson, Charles Zdebski, and Robert Gastner, Dominion (Nov. 17, 2016) (concluding
Mediation Process).

2 Resp. at 9 & n.39 (referencing Joint Use Agreements, Arts. 33.07. 33.08). For their attachments on Dominion-

owned poles, Verizon Virginia and Verizon South were charged under the Joint Use Agreements the following per
pole rental rates for 2011 through 2015, respectively: [BEGIN CONFIDENTIAL ] #
- [END CONFIDENTIAL] For its attachments on Verizon Virginia-owned poles during this same time

4
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BEGIN CONFIDENTIAL

END CONFIDENTIAL|™ In October 2016, Dominion provided to Verizon a “Notice of Detault™
alleging inter alia that Verizon had failed to remit full payment for annual pole rental fees for the 2015
and 2016 rate years.*®* Dominion alleges that Verizon has withheld more than $10 million of annual pole
rental fees owed to Dominion under the parties” agreements.3*

C. The Pole Attachment Complaint

9. Inits Complaint, Verizon alleges that the annual pole rental rate in the Joint Use Agreements
is unjust and unreasonable under Section 224 and the Commission’s pole attachment rules.>* According
to Verizon, the “exorbitant” rate in the Joint Use Agreements “resulted from Dominion’s superior
bargaining power and the insufficiency of ‘market forces and independent negotiations . . . to ensure just
and reasonable rates.”””*¢ Verizon maintains that it does not receive under the Joint Use Agreements “any
unique benefits” that would justify a higher rate than the rates paid by other carriers that attach to
Dominion’s poles, and therefore asks the Commission to set its rate at the “properly calculated” New
Telecom Rate and to refund to Verizon any “overpayments” it has made under the agreements since the

period, Dominion was charged under the Joint Use Agreements the following per pole rental rates: [BEGIN
coNFIDENTIAL] | (:)'D CONFIDENTIAL] For its attachments on

Verizon South-owned poles, Dominion was charged under the Joint Use Agreements the following per pole rental
rates: [BEGIN CONFIDENTIAL]ﬁ [END CONFIDENTIAL]
30 Resp. at 23; Reply at 3, 56-57.

31 Resp. at 23; Reply at 3, 5, 57. Dominion states that Verizon’s 2015 payment represents 11 percent of the total
annual pole rental fees invoiced for that year pursuant to the Joint Use Agreements. Resp. at 9.

32 Resp. at 23; Reply at 3, 57. In November 2015, Dominion brought a state court action against Verizon in an effort
to enforce the Joint Use Agreement rates. See Compl., Va. Elec. and Power Co. v. Verizon Virginia LLC and
Verizon South Inc., Case No. CL15-3029-00 (Va. Cir. Ct. Nov. 18, 2015) (pending).

33 Letter from Anthony Barni, Dominion, to Verizon Virginia and Verizon South at 1-2 (Oct. 13, 2016) (providing
Verizon 60 days under Article 13.03 of the Joint Use Agreements to “cure the above defaults”). Over Verizon’s
objections, Dominion notified Verizon upon expiration of the 60-day “cure period” of its plan, “effective
immediately, [to decline] to authorize any additional attachments requested by Verizon” under the Joint Use
Agreements. See Letter from Anthony Barni, Dominion, to Verizon South and Verizon Virginia at 1 (Dec. 13,
2016) (also reserving “the right to remove, without any further notice to Verizon . . . any attachment made without
Dominion’s authorization in violation of this mandate™); see also Letter from David Gudino, Verizon, to Anthony
Barni, Dominion at 1 (Nov. 1, 2016); Letter from Christopher Huther, Verizon, to Brett Heather Freedson,
Dominion at 1-2 (Dec. 9, 2016).

34 Letter from Brett Heather Freedson, Dominion, to Christopher Killion, FCC at 1-2 (Jan. 6, 2017).

3 Compl. at 5, 7-8, 50, paras. 1 (citing 47 U.S.C. § 224 and 47 CFR §§ 1.1401-1.1424), 8-9, 107. Both parties note
that the Commonwealth of Virginia has not certified that it regulates the rates, terms, and conditions for pole
attachments in the manner established by Section 224, such as would preempt the Commission’s jurisdiction over
pole attachments in Virginia. See Compl. at 5, para. 4; Resp. at 3.

36 Compl. at 7-8, para. 8 (quoting Pole Attachment Order, 26 FCC Rcd at 5327, para. 199); Reply at 22.
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July 12, 2011 effective date of the Pole Attachment Order.>” In the alternative, if the Joint Use
Agreements do provide Verizon a material advantage relative to competitive attachers, Verizon argues
that it should pay no more than the Old Telecom Rate.*®

III.  DISCUSSION
A. Standards for Commission Review of Incumbent LEC Complaints

10. In the Pole Attachment Order, the Commission held that incumbent LEC attachers are
entitled to the protections of Section 224(b), but “decline[d] . . . to adopt comprehensive rules governing”
incumbent LEC pole attachments, opting instead “to proceed on a case-by-case basis.”* The
Commission identified certain factors that it would consider, however, in determining the “need for
targeted Commission oversight to ensure just and reasonable rates, terms, and conditions” including,
whether a particular joint use agreement pre or post-dates the Pole Attachment Order.* In particular, the
Commission expressed reluctance to disturb terms or conditions in joint use agreements that were entered
into prior to the adoption of the Pole Attachment Order between parties with relatively equal bargaining
power, and indicated that it would be “unlikely to find the rates, terms and conditions in [such] existing
joint use agreements unjust or unreasonable.”*" By contrast, the Commission stated that it would review
new joint use agreements, i.e., those entered into following adoption of the Pole Attachment Order,
“based on the totality of those agreements,” and consistent with the Commission’s directives regarding
similar treatment of similarly situated providers.*

11. In this case, Dominion asserts that the Joint Use Agreements are “existing” agreements,
“entitled to the presumption of having resulted from balanced arms-length negotiations between
Dominion and Verizon.”* Dominion notes that the negotiations, which spanned several years, concluded
prior to the Pole Attachment Order and that the effective date in the agreements predates the Pole
Attachment Order by several months.* Dominion therefore urges the Commission “to defer to the
negotiated terms and conditions” in those agreements.* In its Reply. Verizon argues that, unlike the
“historic™ joint use agreements contemplated in the Commission’s discussion, the present agreements are
not long-standing and were not signed until after the date of the Pole Attachment Order, giving the parties

37 Compl. at 7-8, 17-39, 43-46, paras. 8, 32-84, 93-98; see also Verizon Virginia LLC and Verizon South Inc. v.
Virginia Electric and Power Company d/b/a/ Dominion Virginia Power, Proceeding No. 15-190, Bureau ID No. EB-
15-MD-006, Pole Attachment Complaint Reply at 77 (Feb. 9, 2016) (Reply). [BEGIN CONFIDENTIAL)]

38 Compl. at 48-49, paras. 101-104; Reply at 83 n.462.
3 Pole Attachment Order, 26 FCC Rcd at 5334, para. 214.
40 1d., 26 FCC Red at 5243-44, 5328, 5333-37, paras. 8, 203, 214-19.

41 Id., 26 FCC Red at 5334-35, para. 216 (emphasis added) & n.654 (“Nothing in the record suggests that existing
agreements between incumbent LECs and electric utilities were entered into with the expectation that their
provisions would be subject to Commission review.”).

4 Id., 26 FCC Rcd at 5336, para. 216 & n.656.
4 Resp. at 12.
“Id.

4 Id. at 11 (noting that the Commission has “repeatedly stated its intent to defer to the negotiated terms and
conditions of historic joint use agreements, such as those governing the relationship between Dominion and
Verizon”).
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reason to expect that their provisions would be subject to Commission review. *

12. Due to the unique circumstances presented here, we conclude that the Joint Use Agreements
should be considered “new” agreements, notwithstanding their pre-Pole Attachment Order effective date,
because (1) they were executed several months after the Commission released the Pole Attachment Order,
thus affording both parties the opportunity to assess their rights and responsibilities under that order,*” and

(2) they were not simply extensions of long-standing agreements, [BEGIN CONFIDENTML].
I > CONFIDENTIAL -

13. Although Dominion concedes that an incumbent LEC’s inferior bargaining position and
inability to terminate an agreement are also factors the Commission may consider in evaluating an
incumbent LEC’s pole attachment complaint, it claims that Verizon has demonstrated neither
circumstance.®® We disagree. While pointing to rate reductions accorded Verizon in the Joint Use
Agreements as evidence of Verizon’s bargaining power, Dominion fails to mention that, after four years
of intensive rate negotiations, the rate reductions to which it refers were offset by significantly greater rate

reductions achieved by Dominion.>® After four years of negotiations, the record reflects that the per-pole
ratc charged to Verizon [BEGIN CONFIDENTIAL] #
! [END CONFIDENTIAL] even though Dominion uses significantly more space on each joint use
pole than Verizon.>! The record also reflects a consistent disparity in relative pole ownership levels

throughout the course of the parties’ joint use relationship, with Dominion owning 65 percent and
Verizon owning 35 percent of the joint use poles at all relevant times.* Recognizing the Commission’s

46 Reply at 8-10; id. at 10 (“The Joint Use Agreement[s] remain[] 2011 agreement[s] signed with complete
knowledge of the Commission’s rate reforms.”).

47 Compl. Exh. 18 (Letter from Steven Mills, Verizon, to Arlie Hahn, Dominion at 1 (March 25. 2014) (noting that
“the current agreements were signed a few months after the FCC 11-50 ruling . . . .”) (March 2014 Letter)): Resp.,
Exh. A (Graf Decl.) at 7. para. 16 (noting that Dominion signed the Joint Use Agreements in May 2011, but did not
receive the countersigned documents from Verizon until August 1, 2011).

4 See, e.g.. Resp.. Exh. A (Graf Decl.) at 3. paras. 5. 6 (noting that the Joint Use Agreements were the “first
identical agreements that Dominion authorized for both of Verizon’s operating companies within the parties’ shared
service area[.]’[BEGIN CONFIDENTIAL]

CONFIDENTIAL]; Resp., Exh. C

CONFIDENTIAL]
[END CONFIDENTIAL]

4 Resp. at 11.
0 Resp. at 13 (stating that the Joint Use Agreements resulted in a [BEGIN CONFIDENTIAL]

31 See Section ITI.B infia.

32 Compl. at 11, para. 16; Resp. at 4-5. Although Dominion faults Verizon for not doing more to increase its own
pole ownership stake in the parties’ joint use network, it concedes that Verizon [BEGIN CONFIDENTIAL]

.) at 5-6, paras. 12-13. Domunion also claims that Verizon could have increased its pole
7
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concern that an incumbent LEC’s minority pole ownership status may negatively impact the incumbent
LEC’s bargaining position, we find that Dominion’s nearly two-to-one pole ownership advantage, along
with the significant disparity in the per-pole rates charged to each party, constitutes probative evidence of
Verizon’s inferior bargaining position relative to Dominion.>

14. Finally, review of the Joint Use Agreements is appropriate based on evidence demonstrating
that Verizon “genuinely lacks the ability to terminate [the agreements] and obtain a new arrangement.”*
[BEGIN CONFIDENTIAL]

END CONFIDENTIAL | we agree with Verizon that it “genuinely lacks the ability to terminate™ the
agreements.>

B. The Joint Use Agreement Rate Is Not Just and Reasonable Under Section 224(b)

15. Verizon offers two main arguments to support its claim that the Joint Use Agreement rates
are not just and reasonable. First, Verizon argues that any unique advantages that it receives under the
Joint Use Agreements do not justify a rate that it contends is [BEGIN CONFIDENTIAL]

[END CONFIDENTIAL] According to Verizon,
the 2015 New and Old Telecom Rates were $6.51 and $9.87 “per pole.” respectively.’® By Verizon’s
calculations, the [BEGIN CONFIDENTIAL] [END CONFIDENTIAL] per pole rate that it pays
under the Joint Use Agreements therefore exceeds the New Telecom Rate by approximately [BEGIN

ownership stake by [BEGIN CONFIDENTIAL

33 Pole Attachment Order, 26 FCC Red at 5327, para. 199 (noting potential impact of disparate pole ownership on
parties’ relative bargaining power): see also id. at 5329, para. 206 & n.618 (expressing concern that, because electric
utilities, in the aggregate, own approximately 65-70 percent of all poles today, “incumbent LECs . . . may not be in
an equivalent bargaining position with electric utilities in pole attachment negotiations in some cases™). Dominion
asserts that, because the parties’ relative ownership percentages have not varied over the years, the 65-35 ratio here
does not implicate Commission concerns about unequal bargaining power given that the Commission stated a
concern only with respect to increasing pole ownership disparities between utilities and incumbent LECs. Resp. at
12-13. The Commission, however, did not limit its holding to situations in which a pole ownership disparity was
increasing, and we reject the suggestion that such a limitation was intended given that it would deny relief to
incumbent LECs whose inferior bargaining positions have continuously impacted their ability to negotiate a just and
reasonable rate over time. See Pole Attachment Order, 26 FCC Rcd at 5334-35, para. 216 (noting that “long-
standing agreements generally were entered into at a time when incumbent LECs . . . were in a more balanced
negotiating position with electric utilities, at least based on relative pole ownership.”) (emphasis added).

34 See Pole Attachment Order, 26 FCC Rcd at 5335-36, para. 216 (“To the extent that an incumbent LEC can
demonstrate that it genuinely lacks the ability to terminate an existing agreement and obtain a new arrangement, the
Commission can consider that as appropriate in a complaint proceeding.”).

33 See Joint Use Agreements, Art. 11.01 (stating in relevant part: [BEGIN CONFIDENTIAL

[END CONFIDENTIAL] Compl. at 6, para. 5 (quoting Pole Attachment Order, 26 FCC Red
at 5335-36, para. 216); see also id. at 6 n.19; Reply at 11.

36 See Reply at 83 & n.462.
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CONFIDENTIAL] [ [END CONFIDENTIAL] per pole and exceeds the Old Telecom Rate by
approximately [BEGIN CONFIDENTIAL] . [END CONFIDENTIAL] per pole.”’

16. In its Response, Dominion contends that the 2015 New and Old Telecom Rates were instead
[BEGIN CONFIDENTIAL] “ [END CONFIDENTIAL]
respectively.”® We note, however, that pole attachment rates are correctly calculated [BEGIN
CONFIDENTIAL] MND CONFIDENTIAL]® Thus, even under
Dominion’s calculations, the | BEGIN CONFIDENTIAL [END CONFIDENTIAL] Joint Use
Agreement rate is [BEGIN CONFIDENTIAL)] END CONFIDENTIAL] the New
Telecom Rate,® and is [BEGIN CONFIDENTIAL [END CONFIDENTIAL] than
the Old Telecom Rate — which the Commission highlighted as a reference point to account for differences
between competitive LEC and incumbent LEC attachments. %!

17. Verizon has adduced substantial evidence in support of its argument that any advantages it
obtains under the Joint Use Agreements do not remotely justify the difference between the rate it pays and
the rate that competitive LECs pay to attach to Dominion’s poles.®* Based on that evidence, we find that
Verizon has met its burden of showing that the rate it pays under the Joint Use Agreements is unjust and
unreasonable. Any unique advantages Verizon receives under those agreements do not justify a rate that
is [BEGIN CONFIDENTIAL] [END CONFIDENTIAL] the Old and New Telecom
Rates.s

18. Although Dominion maintains that unique benefits provided to Verizon under the Joint Use
Agreements justify the [BEGIN CONF[DENTIAL“ [END CONFIDENTIAL] that it

charges Verizon, our review of the record suggests that Dominion has overstated the value of a number of

such alleged benefits.** For example, Dominion identifies as a financial benefit the fact that Verizon
[BEGIN CONFIDENTIAL)]

57 Reply. Exh. A (Calnon Aff) at 2, para. 2 & n.3; Reply. Exh. 8 (2015 invoice). The Joint Use Agreement rate that
Dominion charged Verizon in 2015 was [BEGIN CONFIDENTIAL] - [END CONFIDENTIAL] per pole, which
is the most recent rate year included in the record.

58 See Resp. at 32; Resp., Exh. C (Roberts Decl.), Exh. MCR-1.
% Dominion’s argument that the Old and New Telecom Rates should be applied on a [BEGIN CONFIDENTIAL]

[END CONFIDENTIAL |

€ Resp., Exh. C (Roberts Decl.), Exh. MCR-1.

61 See Pole Attachment Order, 26 FCC Red at 5337, para. 218; Compl. at 9, para. 12.
62 See, e.g., Compl. at 7-8, 20-39, paras. 8, 37-84; Reply at 23-62.

63 Verizon asserts that, [BEGIN CONFIDENTIAL]

[END CONFIDENTIAL]
Compl. at 21, para. 38; Reply at 58. We express no view on that claim 1n this interim Order.

64 Resp. at 2.
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[END CONFIDENTIAL]® The Joint Use Agreements, however, [BEGIN CONFIDENTIAL]

comparable to its competitors in performing that service, we agree with Verizon that Dominion may not
“embed in Verizon’s rental rate costs that Dominion does not incur.”¢’

CONFIDENTIAL [%

20. Moreover, with only a few exceptions, Dominion does not quantify the purported material
advantages that Verizon receives under the Joint Use Agreements and therefore fails to justify charging

s BEGIN conFrENTLAL) [ =0 -
CONFIDENTIAL]™ Where Dominion does attempt to assign a monetary value to particular purported

advantages, it generally presents those values as the amount that all of its licensees “collectively” paid,
thus omitting the information needed to analyze whether, and, if so, the extent to which, Verizon has been
advantaged relative to a typical competitor or an average of its competitors.™

., Exh. A (Graf Decl.). Exh. MAG-1 at 1-2 [BEGIN CONFIDENTIAL

CONFIDENTIAL]
CONFIDENTIAL]

67 Reply at 32; id. at 31-33 (arguing that where Verizon pays for its own [BEGIN CONFIDENTIAL]
M[END CONFIDENTIAL] by performing the work itself, and Dominion does not
identify any costs that Verizon has not covered, Dominion may not justify charging higher rates to Verizon based on

costs that only Verizon incurs). To charge a higher rate on this basis would effectively double charge Verizon —

once when Verizon performs work [BEGIN CONFIDENTIAL]
[END CONFIDENTIAL

8 See, e.g., Resp.. Exh. A (Graf Decl.), Exh. MAG-1 at 2 (citing Joint Use Agreements, Arts. 17.01, 20.01, 21.01).

% Compl.. Exh. A (Affidavit of Mark S. Calnon) at 37,
Agreements, Art. 26.01 [BEGIN CONFIDENTIAL]

aras. 77-79 (Calnon Aff.); Reply at 36-37: Joint Use

0 Once a prima facie showing has been made by the complainant, the Commission’s pole attachment complaint
rules require the respondent to ““set forth justification for the rate, term or condition alleged in the complaint not to
be just and reasonable.” See 47 CFR § 1.1407(a).

" See, e.g., Resp. at 19 (“Dominion estimates that [BEGIN CONFIDENTIAL]

[END
“Over the 2011-2014 time frame, [BEGIN

conpexTiAL [ (> CONFIDENTIAL
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21. Verizon next argues that the per-pole rate that Dominion charges Verizon is unjust and
unreasonable because it far exceeds the per-pole rates that Verizon charges Dominion, despite the fact
that Dominion uses significantly more space on each joint use pole than Verizon.” In fact, the record
reflects that the [BEGIN CONFIDENTIAL] |l [END CONFIDENTIAL ] rate charged to Verizon in
2015 was [BEGIN CONFIDENTIAL]* [END CONFIDENTIAL] than the rate charged
to Dominion to attach to Verizon Virginia poles (which account for 91 percent of the joint use poles
belonging to Verizon), and [BEGIN C ONFIDENTLAL]# [END CONFIDENTIAL] than
the rate charged to Dominion to attach to Verizon South poles (which account for nine percent of the joint
use poles belonging to Verizon).” The record confirms that, although Dominion’s space allocation is
[BEGIN CONFIDENTIAL] [END CONFIDENTIAL] that of Verizon, Dominion pays
[BEGIN CONFIDENTIAL] [END CONFIDENTIAL] under the Joint Use
Agreements for its use of that space.” Dominion argues that a simple comparison of annual pole rates
“ignores that the parties divide costs associated with their combined pole network in direct proportion to
the benefits that each derives from the joint use arrangement.”” It concedes, however, that the parties
enjoy “‘reciprocal” rights under the Joint Use Agreements.” By identifying as alleged “benefits” to
Verizon services that Verizon is likewise required to extend to Dominion under the Joint Use
Agreements, Dominion has failed to show that Verizon receives a disproportionate benefit that would

account for the [BEGIN CONFIDENTIAL] H [END CONFIDENTIAL] between
the parties.” We therefore conclude that Dominion has not justified charging Verizon a rate [BEGIN
CONFIDENTIAL] [l [(END CONFIDENTIAL] the rates charged to Dominion under the Joint
Use Agreements.’

2 Compl. at 10-11, para. 13.

7 For Verizon’s attachments on Dominion poles from 2011-2015, Dominion charged, under the Joint Use
Agreements, the following per pole rates: [BEGIN CONFIDENTIAL] _
[END CONFIDENTIAL] For Dominion’s attachments on Verizon Virginia poles from 2011-2015, Verizon
charged the following per-pole rates: [BEGIN CONFIDENTIAL] h
[END CONFIDENTIAL] For Dominion’s attachments on Verizon South poles from 2011-2015, Verizon charged
the following per-pole rates: [BEGIN CONFIDENTIAL] [END

CONFIDENTIAL]

74 The Joint Use Agreements allocate [BEGIN CONFIDENTIAL] - [END CONFIDENTIAL)] of space on
each joint use pole to Dominion and [BEGIN CONFIDENTIAL] - [END CONFIDENTIAL)] of space on each
joint use pole to Verizon.

73 Resp. at 28.
76 Id. at 4.
77 [BEGIN CONFIDENTIAL]

[END CONFIDENTIAL] See Resp., Exh. B (Zarakas Decl.) at 8, para. 14.

78 See Pole Attachment Order, 26 FCC Red at 5337, para. 219 (“[I]n evaluating an incumbent LEC’s complaint, the
Commission may also consider the rates, terms and conditions that the incumbent LEC offers to the electric utility or
other attachers for access to the incumbent LEC’s poles, including whether they are more or less favorable than the
rates, terms and conditions the incumbent LEC is seeking.”); see also id., 26 FCC Rcd at 5337, para. 218 n.662
(anticipating that incumbent LECs and electric utilities would charge each other roughly the same proportionate rate
given the parties’ relative usage of the pole “such as the same rate per foot of occupied space™). Verizon asserts that
the rate it is charged under the Joint Use Agreements also [BEGIN CONFIDENTIAL]
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22. Accordingly. because Dominion has provided insufficient justification for the Joint Use
Agreement rates, we conclude that the rate charged to Verizon under those agreements is unjust and
unreasonable. We encourage the parties to negotiate an agreed-upon rate that is consistent with the
guidance provided herein. Although we do not establish a new pole attachment rate at this time, we
commit to doing so in a subsequent order if the parties are unable to achieve a negotiated resolution of the
issues in dispute.”

C. Verizon Is Entitled to a Refund of Overpayments Made to Dominion

23. Verizon contends that the “sign and sue rule” permits it to challenge the unjust and
unreasonable rates in the Joint Use Agreements and to seek a refund under Rule 1.1410(a)(3)% of any
amounts it is determined to have overpaid dating back to the effective date of the Pole Attachment
Order.® We agree.®

24. Under the Commission’s “sign and sue rule,” “an attacher may execute a pole attachment
agreement with a utility, and then later file a complaint challenging the lawfulness of a provision of that
agreement.”® The rule was adopted at a time when only cable operators and competitive LECs, and not
incumbent LECs, were deemed to have a right to just and reasonable rates, terms, and conditions under
Section 224(b). In adopting the sign and sue rule, the Commission expressed concern that utilities’
“monopoly control” over poles could force attachers to accept unreasonable terms as a condition for
gaining timely access to utility poles.** The Commission also has observed a need for the sign and sue

END CONFIDENTIAL

7 See Section IV infia.

80 47 CFR § 1.1410(a)(3) (stating that if the Commission determines that a rate is unjust and unreasonable, it may
order a refund of “the difference between the amount paid under the unjust and/or unreasonable rate ... and the
amount that would have been paid under the rate ... established by the Commission, plus interest, consistent with
the statute of limitations™).

81 Compl. at 7-8, para. 8 (arguing that it was compelled to enter into agreements as a result of “Dominion’s superior
bargaining power and the insufficiency of market forces and independent negotiations™ to ensure just and reasonable
rates) (internal quotations omitted); see also id. at 11-17, 42-43, 46, paras. 15-31, 91, 98: Reply at 9, 77 (asking the
Commission to “set Verizon’s just and reasonable rate as of July 12, 2011 at the properly calculated new telecom
rate and order Dominion to refund [the amount of any] net rentals that Verizon has since overpaid.”). Verizon also
asks the Commission to impose new just and reasonable rates on a prospective basis.

82 Any rate relief for the pre-Complaint period is subject to true up and therefore must take into account all amounts
invoiced and paid after July 12, 2011.

83 Implementation of Section 224 of the Act; A National Broadband Plan for Our Future, Order and Further Notice
of Proposed Rulemaking, 25 FCC Red 11864, 11905, para. 99 (2010); Southern Co. Servs. v. FCC, 313 F.3d 574,
578 (D.C. Cir. 2002) (under the “sign and sue” rule, “an attacher may ‘sign’ a contract with a utility and later file a
complaint with the FCC to contest an element of that agreement deemed to be unfair™).

84 See, e.g., Amendment of the Commission’s Rules and Policies Governing Pole Attachments, Implementation of
Section 703(e) of the Telecommunications Act of 1996, Consolidated Partial Order on Reconsideration, 16 FCC Red
12103, 12112, para. 13 (2001) (noting that “the original purpose of the Pole Attachment Act” was “to prevent
utilities from charging monopoly rents to attach to their bottleneck facilities” and that “[n]othing in the record
demonstrates that the utilities” monopoly over poles has since changed”); Pole Attachment Order, 26 FCC Red at
5294, para. 123 (“the sign and sue rule was adopted in recognition that in some situations . . . an attacher may be
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rule in situations where an attacher “acquiesces in a utility's ‘take it or leave it” demand that it pay more
than the statutory maximum . . . without any quid pro quo other than the ability to attach its wires on
unreasonable or discriminatory terms.”%’

25. When the Commission first held in the Pole Attachment Order that incumbent LEC attachers
are entitled to just and reasonable rates, terms, and conditions under Section 224(b), it recognized the
need to “account[] for the potential differences between incumbent LECs and telecommunications carrier
or cable operator attachers[.]” including with respect to applying the sign and sue rule to incumbent
LECs.% At that time, the Commission considered it unlikely that electric utilities would attempt to coerce
incumbent LECs to accept unreasonable terms by threatening a loss of access to the utilities” poles,
“given the likelihood that incumbent LECs [as pole owners themselves] would., in response, deny electric
utilities access to their poles.”®” Nonetheless, the Commission allowed for the possibility that incumbent
LEC attachers, like cable and competitive LEC attachers, may be coerced to enter pole attachment
agreements that include unjust and unreasonable terms as a result of a utility’s unequal bargaining
power.® In such a case, the Commission determined that “the ‘sign and sue’ rule will apply [] in a
manner similar to its application in the context of pole attachment agreements between pole owners and
either [cable or competitive LEC attachers].”*

26. The record reveals that, after years of intensive rate negotiations, Verizon faced a choice to

accept what it believed were unjust and unreasonable rates under the Joint Use Agreements or [BEGIN
conFENTLAL
CONFIDENTIAL]

While the record does not suggest that Dominion threatened Verizon with loss of
access to its poles, the evidence reflects that Verizon nonetheless was coerced into signing the Joint Use

Agreements as a result of Dominion’s superior bargaining position.’! In particular, years of rate
negotiations had failed to achieve [BEGIN CONFIDENTIAL)] # [END
CONFIDENTIAL] in Verizon’s net per pole rate,®” and Verizon’s leverage and options were further

constrained by [BEGIN CONFIDENTIAL] [END
CONFIDENTIAL]* That is, [BEGIN CONFIDENTIAL

forced to execute a pole attachment agreement containing what it believes to be unjust and unreasonable terms in
order to gain timely access to the utility’s poles.”).

85 See Pole Attachment Order, 26 FCC Red at 5294, para. 123 n.380 (quoting Southern Co. Servs., 313 F.3d at 583
(quoting Commission Brief with approval); see also Southern Co. Servs., 313 F.3d at 583 (“sign and sue” is likely to
arise where “the attacher has agreed, for one reason or another, to pay a rate above the statutory maximum . . . to
which it is entitled under the Pole Attachments Act and the Commission’s rules™).

8 Pole Attachment Order, 26 FCC Rcd at 5333, para. 214; id. at 5335, para. 216 n.655.
87 Id. at 5335, para. 216 n.655.

8 1d.

¥ d.

% 1n 2010, Verizon Virginia and Verizon South paid a gross rate of [BEGIN CONFIDENTIAL]
[END CONFIDENTIAL] under the parties’ prior agreements. See Resp. at 13: Compl. at
41, para. 88 & n.221.

! Denial of access to a utility’s poles represents one possible scenario that may support an attacher’s right to sign
and sue. Pole Attachment Order, 26 FCC Rcd at 5335, para. 216 n.655.

92 See Section ITI.B supra.

9 Compl., Exh. 5 (Verizon Virginia predecessor agreement), Art. 8; id., Exh. 7 (Verizon South predecessor
agreement), Art. VIII [BEGIN CONFIDENTIAL] || (END CONFIDENTIAL]
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END CONFIDENTIAL [** Verizon’s choices were reduced to accepting the
Jomnt Use Agreement rates or remaining locked into even higher rates indefinitely pending final resolution
of any formal proceedings brought to challenge those rates. Under these circumstances, Verizon’s
decision to sign the Joint Use Agreements and then file a complaint challenging the agreement rates,
constitutes a valid exercise of its sign and sue rights.®

27. Dominion argues that, even if the sign and sue rule were applicable here, Verizon did not
properly invoke the sign and sue rule or take steps necessary to preserve its sign and sue rights.*® For
example, Dominion suggests that, after release of the Pole Attachment Order, Verizon was required to
notify it before signing the Joint Use Agreements, if Verizon believed that the agreement rates were
unlawful under that order.®” The Pole Attachment Order expressly rejected a proposed rule that would
have required an attacher to provide a utility written notice of its objections to a proposed pole attachment
agreement, during contract negotiations, as a prerequisite to later bringing a complaint challenging the
executed agreement.®®

28. Dominion’s suggestion that the requested relief should be rejected because Verizon unduly
delayed filing its complaint is similarly without merit.* In the Pole Attachment Order, the Commission
declined to impose time limits on the filing of pole attachment complaints and, instead, determined to
allow monetary recovery dating back as far as the July 12, 2011 effective date of the order, “consistent
with the applicable statute of limitations.”!® In this case, it appears that Verizon signed the Joint Use

Agreements in August of 2011 and, at the earliest opportunity permitted under the agreements, [BEGIN
conFDENTIAL | N > CONFIDENTIAL]™ The

9 Compl., Exh. 5 (Verizon Virginia predecessor agreement), Art. 3; id., Exh. 7 (Verizon South predecessor
agreement), Art. III [BEGIN CONFIDENTIAL] || I (XD CONFIDENTIAL].

9 See generally Pole Attachment Order, 26 FCC Red at 5333, 5335, paras. 214, 216 n.655 (recognizing the need to
“account[] for the potential differences between incumbent LECs and telecommunications carrier or cable operator
attachers[.]” including with respect to applying the sign and sue rule to incumbent LECs); id. at 5335-36, para. 216
(“To the extent that an incumbent LEC can demonstrate that it genuinely lacks the ability to terminate an existing
agreement and obtain a new arrangement, the Commission can consider that as appropriate in a complaint
proceeding.”).

% Resp. at 17 n.79: id. at 16-17 (suggesting that, if Verizon believed the Joint Use Agreement rates were unjust and
unreasonable, it could have demanded further negotiations before signing them or it could have signed them and
then exercised its “sign and sue” rights thereafter, and asserting that “Verizon did neither™).

97 Resp. at 16.
98 Pole Attachment Order, 26 FCC Rcd at 5292-95, paras. 119-25.
9 See Resp. at 17.

100 pole Attachment Order, 26 FCC Red at 5287-90, 5334, paras. 106, 110-12, 214 & nn.343, 345, 647 id. at 5289,
para. 110 (reasoning that the former rule, which allowed recovery only from the date the complaint was filed, fails to
make injured attachers whole, and is inconsistent with the way claims for monetary recovery are generally treated
under the law).

101 Resp. at 5 (citing Graf Decl., para. 16); Reply at 8-9.

102 Compl., Exh. 13 (October 2013 Letter); Joint Use Agreements, Art. 33.08 [BEGIN CONFIDENTIAL]
[END CONFIDENTIAL].
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record shows that the parties then embarked on another 20 months of rate negotiations that concluded on
May 29, 2015 without resolving the contested issues, and that Verizon then filed its Complaint on August
3,2015.'% Consistent with the Commission’s decision authorizing refunds to extend back as far as the
applicable statute of limitations allows, '™ but no earlier than the Pole Attachment Order effective date,
we reject the suggestion that, by waiting until August 3, 2015, Verizon unduly delayed filing its
Complaint.!'%

Iv. CONCLUSION

29. In light of our interim findings that the Joint Use agreement rate is not just and reasonable,
we direct the parties to meet and confer in an effort to resolve the remaining disputes. The parties should
report to Commission staff within 30 days as to their progress. If the case cannot be resolved by
settlement, Commission staff will conduct any further proceedings necessary to issue a subsequent order
resolving all remaining issues and setting a just and reasonable pole attachment rate.

30. Accordingly, IT IS ORDERED, pursuant to the authority contained in Sections 4(i), 4(j), 208,
224,301, 303, 304, 309, 316, and 332 of the Communications Act, 47 U.S.C. §§ 154(i), 154(j), 208, 224,
301, 303, 304, 309, 316, and 332, and Sections 0.111(a)(12), 0.311, 1.720-1.735, and 1.1401-1.1424 of
the Commission’s rules, 47 CFR §§ 0.111(a)(12), 0.311, 1.720-1.735, and 1.1401-1.1424, that the
Complaint is GRANTED, in part, to the extent set forth in this Order.

FEDERAL COMMUNICATIONS COMMISSION

Rosemary H. McEnery
Acting Chief
Market Disputes Resolution Division

103 Compl. at 13-17, paras. 21-30; Resp. at 7-9; Compl., Exh. 23 [BEGIN CONFIDENTIAL]
[END CONFIDENTIAL] (May 29, 2015)).

104 Verizon contends that Section 8.01-246(2) of the Virginia Code provides the applicable statute of limitations in
this case and that its Complaint was filed within the five-year limitations period specified therein. See Reply at 9
n.33. Dominion does not dispute this contention.

105 We also reject Dominion’s claim that Verizon’s alleged failure to comply with Rule 1.1404(k) offers a basis to
deny the requested relief. Resp. at 38-40. Dominion does not dispute that Verizon engaged in extensive executive-
level discussions, [BEGIN CONFIDENTIAL] ||l (END CONFIDENTIALY] in a serious effort to
resolve the parties’ dispute prior to filing its Complaint. Contrary to Dominion’s claim, however, the record reflects
that Verizon’s March 25, 2014 letter, in conjunction with other correspondence within the same timeframe, fully
outlined the basis for Verizon’s demand for a just and reasonable rate under Section 224(b) and the Pole Attachment
Order. See, e.g., Compl., Exhs. 13, 14, 16, 18, 22, 23. Based on evidence that Verizon fully complied with the
substantive goals and requirements of Rule 1.1404(k) (i.e., executive-level, pre-Complaint coordination and preview
of substantive allegations), we find good cause to waive any procedural aspect of the rule with which Verizon may
not have strictly complied. See 47 CFR § 1.3 (allowing waiver of Commission rule for “good cause shown”).
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Steve Mills
Consultant Contract Management

verizon'’ Conmian Conte

Culpeper, VA 22701
Stephen.c.mills@verizon.com
(540) 829-2711

November 2, 2017

Deanna DeWitt

Supervisor Joint Use and Cable Locating
FirstEnergy Service Company

800 Cabin Hill Dr

Room M221

Greensburg, PA 15601

(724) 830-5967

BY EMAIL AND CERTIFIED MAIL

Dear Deanna,

Thank you for providing us a copy of Met-Ed’s 2017 draft license agreement. Our purpose in
originally requesting the draft back in early 2012 was to determine how the provisions of the draft
license agreement, including the pole rental rate, compare to those being discussed in our ongoing
effort to reach agreement on a new joint use agreement. Our review revealed that terms of the
draft license agreement are not materially different from the terms of the parties” current Joint
Use Agreements or the draft joint use agreement that we have been negotiating. In this respect,
the draft license agreement confirms our view that Verizon has been entitled to the FCC’s new
telecom rental rate since the FCC issued its Pole Attachment Order back in 2011.

The Commission’s recent Order in the Dominion pole attachment complaint proceeding fully
supports our conclusion. The FCC’s Enforcement Bureau vacated the rental rate in a “new”
agreement because it was not just and reasonable and confirmed that Verizon was entitled to a
refund of overpayments above the “just and reasonable’ rate since the effective date of the Order.
The Enforcement Bureau further confirmed that rate relief would also be warranted under an
“existing” agreement if it, like the agreements here, was entered when the ILEC’s pole ownership
numbers placed it in an inferior bargaining position. In the Dominion proceeding, a 65% to 35%
pole ownership disparity was sufficient to justify rate relief. Here, the disparity is even greater,
with Met-Ed owning 81% of the joint use poles now and when the current rates were imposed on
Verizon.

The Commission’s Dominion Order and its pending Infrastructure NPRM confirm that the parties
should be negotiating an appropriate new telecom rate for Verizon. Under our joint use
arrangement, Verizon bears significant pole maintenance and replacement costs that are not
imposed on our competitors. As such, Verizon does not enjoy any advantages that would justify
a departure from the new telecom rate. Even under the draft joint use agreement, Verizon would
not have an advantage over its competitors because we have worked to negotiate an agreement
with modernized cost-causer terms and conditions.
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While we appreciate Met-Ed’s willingness to modify its rates, its series of offers all result in
Verizon continuing to make a net annual pole payment in the [ doliar range. For
example, in 2016, Met-Ed invoiced Verizon for about _ Met-Ed’s next rate offer, in
April 2017, reduced that payment by $465. Similarly, its July offer would require Verizon to
continue paying nearlyJij in annual payments — about a 1.5% discount off the 2016
invoiced amount. In stark contrast, were Verizon and Met-Ed to pay properly calculated
proportional new telecom rates, the limited data currently available to Verizon shows that
Verizon’s annual net payment, using 2016 cost data, should be about $795,000, and possibly
lower.

The latest rate offered by Met-Ed is|[jj which is overjjjjjj times the[Jjj new telecom rate
that Met-Ed charges Verizon’s competitors. In addition to this rate not being calculated under the
new telecom rate formula, it is inflated by Met-Ed assigning Verizon 3 feet of occupied space,
even though Verizon does not use 3 feet of space on Met-Ed’s poles (nor is Verizon even
allocated 3 feet of space under the Joint Use Agreements). Met-Ed also uses an average of 3.33
attaching entities but has not provided any survey evidence that supports this number. Verizon
also notes that the number is different from Met-Ed’s earlier position that its poles average 4
attaching entities. In the absence of actual data, the FCC’s presumptive inputs apply.

In the Dominion Order, the Commission found that it was unjust and unreasonable for a power
company to demand that Verizon pay a higher rate than the power company is willing to pay for
the use of more space on each joint use pole. In our case, while Met-Ed occupies significantly
more space on each pole than Verizon, it proposes to pay Verizon- per pole for that space,
while proposing to charge Verizon[JJjjj per pole.

Despite our efforts for nearly six years to agree on a just and reasonable rate, we have not been
successful. Therefore, Verizon requests that executives of the parties with sufficient authority
meet as soon as possible to resolve this dispute. If we are unable to reach agreement on a just and
reasonable rental rate at the face-to-face meeting, Verizon will have no other option than to seek
rate relief at the FCC and refunds for the amounts it has overpaid.

Please let us know as soon as possible when Met-Ed is available to meet during the next four
weeks. If it will facilitate scheduling, Verizon is amenable to meeting at a location of Met-Ed’s
choosing.

Sincerely,

S U

Stephen Mills
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From: Schafer, Stephen F [mailto:sschafer@firstenergycorp.com]

Sent: Friday, May 11, 2018 2:55 PM

To: Slavin, James

Cc: Trosper, Brian H; Karafa, David J.; Pryatel, Thomas R.; DeWitt, Deanna R; Endris, Robert M; Haynes, Reneta; Mills,
Stephen C (Steve)

Subject: [E] RE: FirstEnergy Counterproposal

Hello Jim

Please find attached FirstEnergy’s rate calculations supporting our counteroffer. As we’ve said, we don’t believe there is
a requirement to use any given formula to establish negotiated rates. However, we agree the information may prove
useful and I’'m happy to answer any questions you may have.

FirstEnergy’s offer is to apply any renegotiated rates prospectively. FirstEnergy would not agree that the existing
contractual rates that were mutually agreed upon by both parties are not just and reasonable. Periodically
renegotiating the rates is one of the features of our agreement and does not indicate that past amounts invoiced were
not just and reasonable.

Let me assure you that it was not my intent to mischaracterize any aspect of Mr. Trosper’s letter nor the April 11
meeting. If we misunderstood Mr. Trosper’s email following the April 11 meeting as representing an offer. In fact, | may
still be confused as to Verizon’s current offer--if you could reiterate, it would be appreciated.

As you are evaluating this information, we remain interested in your response to our offer to terminate the Joint Use
agreements and move to a CLEC Pole Attachment Agreement. As | mentioned, it’s a concept originally floated by
Verizon and it could definitively resolve the rate issue.

The 2011 Order identifies several preconditions to a determination that contract rates are not just and reasonable,
including that bargaining leverage is present. We don’t believe that pole ownership ratio confers bargaining leverage in
this situation for the same reasons as described in FirstEnergy’s response at the FCC to the Frontier complaint a few
years back. Meanwhile, there are a number of significant advantages that Verizon enjoys in its ILEC agreements; for
example, as recently as two weeks ago, Stacey Culbreath demanded that Penn Power NOT require Verizon to follow the
same application process for attachments that is required of CLECs. We’d be happy to discuss these benefits further as
we continue these discussions.

Steve

Stephen F. Schafer

Manager, Joint Use & Cable Locating
Energy Delivery - Operations Services
FirstEnergy Services Company

76 South Main Street A-GO-11
Akron, Ohio 44308

330.384.3711
SSchafer@FirstEnergyCorp.com

From: james.slavin@verizon.com <james.slavin@verizon.com>
Sent: Friday, May 04, 2018 5:24 PM
To: Schafer, Stephen F <sschafer@firstenergycorp.com>
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Cc: brian.trosper@verizon.com; Karafa, David J. <djkarafa@firstenergycorp.com>; Pryatel, Thomas R.
<pryatelt@firstenergycorp.com>; DeWitt, Deanna R <ddewitt@firstenergycorp.com>; Endris, Robert M
<rendris@firstenergycorp.com>; reneta.haynes@verizon.com; stephen.c.mills@verizon.com
Subject: [EXTERNAL] RE: FirstEnergy Counterproposal

Steve,

Thank you for the counteroffer. Before we can evaluate your offer, we need more information to fully understand what
FirstEnergy is offering. Could you please provide this information by Tuesday, so that we can work to provide a response
by the end of next week?

First, please send your rate calculations. Verizon provided a hard copy of its rate calculations in Brian Trosper’s
December 20, 2017 letter and you'll recall that your team asked for an electronic copy of our Excel spreadsheet at our
April 11 executive-level meeting so that FirstEnergy could use it to develop a counteroffer. Brian sent the spreadsheet
on April 13, and based on our meeting and Dave Karafa’s April 20 and May 1 emails, we expected to receive it back with
an explanation for any formula or input changes that FirstEnergy made. So that we can understand FirstEnergy’s offer,
please provide us the electronic version of the spreadsheet you used to calculate the proposed rates, along with an
explanation for each of the inputs you used. Dave indicated that your team found the detailed rate calculations that we
provided in December and April beneficial, and we would find similar information from your team helpful as well.

Second, your email does not specify the effective date for these proposed rates. We assume that FirstEnergy would
apply them retroactively, since Verizon has had the right to just and reasonable rates as of the effective date of the 2011
Pole Attachment Order. Refunds against past amounts paid was one of the items we highlighted, and as your offer
indicates, this has been going on for at least 7 years with the parties considering different alternatives. But, to avoid any
confusion, we would appreciate it if you would clarify the retroactive relief that FirstEnergy is offering.

We remain hopeful that we can reach agreement, but are disappointed that your email mischaracterizes aspects of our
prior negotiations. For example, we explained that the rate calculations attached to Brian’s December letter were the
rate calculations that we believe, based on the best data available to us, are properly calculated, proportional, new
telecom rates. We provided those calculations in advance of our executive-level meeting so FirstEnergy would fully
understand the relief that Verizon will seek at the FCC should these negotiations fail. There was no requirement that
Brian make any compromise offer in that letter, and clearly no reason for him to again offer the compromise-per
pole reciprocal rate that Met-Ed rejected last summer.

And while we continue to believe that the FCC’s new telecom formula should be used to set Verizon’s rental rate with
FirstEnergy, we have repeatedly acknowledged that the 2011 Pole Attachment Order permits a higher rate if a Joint Use
Agreement provides an ILEC net material advantages over its competitors. As we have explained, our Joint Use
Agreements do not provide any such advantages. We have asked FirstEnergy to let us know if it disagrees, and to detail
any competitive advantages that it thinks would support a rate higher than the new telecom rate along with the value of
any alleged competitive advantage, but it has not done so.

These are only some of the concerns that we have with the statements made in your email, but we can address each of
them in detail once we have a chance to understand FirstEnergy’s rate calculations and inputs. | look forward to hearing
from you next week.

Thanks again,

verizon’

James Slavin
Senior Manager, Network Operations & Engineering
Verizon Wireline Network
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One Verizon Way
Basking Ridge, NJ 07920

908-559-2887
james.slavin@verizon.com

From: Schafer, Stephen F [mailto:sschafer@firstenergycorp.com]

Sent: Wednesday, May 02, 2018 5:31 PM

To: Slavin, James

Cc: Trosper, Brian H; Karafa, David J.; Pryatel, Thomas R.; DeWitt, Deanna R; Endris, Robert M
Subject: [E] FirstEnergy Counterproposal

Hello Jim

Hope this finds you well since we last met. As you know, executives at our respective companies have been discussing
the rental rate issue. | was asked by Dave Karafa, FirstEnergy’s VP of Distribution Support, to respond to Brian Trosper’s
offer, which was communicated during our April 11, 2018 meeting and reiterated afterwards, to use the Post-2011
Telecom Formula Rate (i.e. CLEC rate) as the basis for rental rates, not just for Met-Ed, but also for Penelec, Penn Power,
and Potomac Edison-Maryland. We see that your company seems resolute in its view that the CLEC rate must be
applied - initially using Met Ed’s rate as a reciprocal rate for each other’s attachments, and more recently using each
FirstEnergy operating company’s rate outcome for Verizon’s attachments, and Verizon’s rate outcome for FirstEnergy’s
attachments. We couldn’t help but notice, however, that in Mr. Trosper’s offer following the April 11 meeting, the Met-
Ed rate remains essentially unchanged from Verizon’s previous demand. And now, Verizon is proposing a significantly
higher rate for Met-Ed’s (and other FE operating company’s) attachments to Verizon’s poles. It may prove difficult to
successfully negotiate a mutually acceptable outcome if Verizon continues to lower its counteroffers.

As Mr. Karafa indicated, FirstEnergy’s view is that the only guidance issued by the FCC is that the Pre-2011 Telecom
Formula Rate will be used as a reference point for a complaint regarding ILEC rates. Our previous suggestion to use the
Pre-2011 Formula Rate resulted in a-recurring annual savings for Verizon versus the contract rate (for the Met-
Ed service territory). In fact, using the Pre-2011 Telecom Formula Rate would result in approximately

recurring annual savings to Verizon for all four operating FirstEnergy operating companies. You may recall that Met-Ed
proposed to use the Pre-2011 Telecom Formula Rates, calculated using FERC and ARMIS inputs, respectively. Despite
Verizon’s recent step backwards, in the spirit of cooperation and an effort to advance negotiations, FirstEnergy is hereby
proposing to use the following table of respective rates, generated by using the Pre-2011 Telecom Formula to calculate
the rates but modified by using the average urban/non-urban presumptive number of attachers instead of the actual
number of attachers calculated from each operating company’s records for the rates of Verizon’s attachment to
FirstEnergy poles. The bottom line of this approach results in a reduction to Verizon (for all four companies) in total
annual net revenues of approximately from our previous suggestion, and nearly_ annual savings
vis-a-vis current contract rates.

FE OpCo VZ-FE FE-VZ
Met-Ed
PN
PP
PE

As an alternative, if Verizon continues to insist on the CLEC rate, then | suggest we terminate our current Joint Use
agreements and Verizon can enter into the standard CLEC agreement, as one of your Directors once proposed. Instead
of FirstEnergy buying all of Verizon’s poles as Verizon had offered approximately 7 years ago, each FirstEnergy operating
company can simply set, pay for, and own all new and replacement poles. After all, FirstEnergy already sets the
overwhelming majority of poles during storm restoration, car-pole accidents, and new development construction, so it
would be a simple matter of not invoicing Verizon for the cost to replace Verizon’s poles as is done under the existing
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ILEC Joint Use agreements. This accelerated attrition will eventually transition Verizon out of the pole-owning business
in FirstEnergy service territories and place it on equal footing with its CLEC competitors (ignoring the advantageous
lowest position on existing poles). Of course, we will need to address the details for FirstEnergy’s attachment(s) to
Verizon’s poles during the transition, but a simple solution could be to use the applicable operational terms and
conditions of the existing agreements. | realize this suggestion may be as novel for Verizon as it is for FirstEnergy, but
perhaps thinking “outside the box” can lead to creative solutions meeting both our needs.

Please contact me if you'd like to discuss these ideas before formulating a response. | look forward to hearing from you.
Steve

Stephen F. Schafer

Manager, Joint Use & Cable Locating
Energy Delivery - Operations Services
FirstEnergy Services Company

76 South Main Street A-GO-11
Akron, Ohio 44308

330.384.3711
SSchafer@FirstEnergyCorp.com

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.
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From: Karafa, David J. [mailto:djkarafa@firstenergycorp.com]
Sent: Thursday, June 7, 2018 10:47 PM

To: Trosper, Brian H <brian.trosper@one.verizon.com>
Subject: [E] RE: FirstEnergy Counterproposal

Brian:

| share your disappointment that the parties have not progressed further in our negotiations, and | appreciate that you
recognize FirstEnergy’s offer to use the pre-2011 Telecom rate is “a constructive step forward.” Our longstanding
existing joint use agreements are entitled to deference by the FCC, and our offer to use the pre-2011 Telecom rate is
consistent with the range of calculations that Verizon itself proposed in 2015. We therefore agree that FirstEnergy’s
compromise is a constructive step forward.

We continue to hope Verizon too will be inclined to take some constructive steps forward of its own.

The FCC’s April 2011 Pole Attachment Order states the FCC will defer to existing agreements and indicates it will reject
complaints about agreements like these that no party has sought to terminate. The FCC will look for bargaining
leverage, but FirstEnergy lacks such leverage because the parties are dependent on each other for access to the other’s
poles and because FirstEnergy can’t contractually remove most of Verizon’s attachments anyway. Additionally,
Verizon’s own bargaining leverage is evidenced by its earlier refusal to pay joint use invoices and by its continuing
unwillingness to operate and maintain its pole distribution system in accordance with our existing joint use agreements,
no matter what those agreements require.

As we’ve repeatedly stated, FirstEnergy is willing to discuss the numerous advantages that Verizon has over its
competitors, including how those advantages should be quantified, and we believe Verizon’s competitive advantages
will easily justify current contract rates. As for refunds, neither the facts nor the law support refunds in this

case. Refunds are not appropriate because (1) the contracts have not been terminated, (2) FirstEnergy’s rates are
otherwise justified, and (3) the FCC’s ratemaking rules are so vague that it is difficult to predict what the rate should

be. We are also confused as to why Verizon has included Penelec, Potomac Edison and Penn Power in its refund
requests, when the parties have been negotiating only Met-Ed’s rates (and the Met-Ed rate negotiations were placed on
hold for more than two years while the parties tried to negotiate other terms for new Met-Ed and Penelec agreements),
including Verizon’s work stoppage.

The Enforcement Bureau’s “interim” Verizon v. Dominion decision and the FCC’s pending pole attachment Notice of
Proposed Rulemaking (NPRM) do not stand for what Verizon claims. Unlike our situation, the Verizon v. Dominion
proceeding addressed a joint use agreement that post-dated the FCC’s April 2011 Pole Attachment Order, and in that
proceeding Dominion for some reason made no effort to monetize Verizon’s advantages as directed by the FCC. To the
contrary, FirstEnergy will make every effort to do so. As for the FCC’s NPRM, that notice of proposed rules is of course
not a final rule anyone can rely on, and the facts in this case support a favorable ruling for FirstEnergy even if the FCC's
proposal were adopted. If Verizon believes the FCC’s final ruling on its NPRM would be helpful for our negotiations,
perhaps the parties should await that ruling before going further (we expect the FCC to rule on its NPRM soon).

Verizon has asked FirstEnergy to monetize its advantages over its CLEC and cable company competitors, and | would like
to reinforce that we have repeatedly said we’re willing to discuss these competitive advantages, and we continue to be

willing to discuss them. Verizon’s competitive advantages historically have included, and today continue to include, the
following (among others):
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Verizon Competitive Advantages

e Pre-planning makes room in advance for Verizon, and Verizon benefits considerably from being the first attacher
on an unencumbered pole

e Verizon gets lowest attachment height which is easier to access

¢ And because Verizon gets the lowest position on the pole, it benefits from one additional attachment (i.e. 2
attachments in first 12” of space).

e Verizon is guaranteed a number of feet on each pole

¢ New attachers that wish to compete with Verizon must contend with already-congested poles

e Verizon’s make-ready costs are dramatically lower than its competitors’ costs

e Verizon’s survey costs are dramatically lower than its competitors’ costs

e Verizon's engineering costs are dramatically lower than its competitors’ costs

e Verizon does not have to wait for the permitting process to receive permission to attach and so can serve
customers faster and with less expense than its competitors

e Unlike new attachers, Verizon can overlash at will without having to wait for the permitting process to receive
permission to attach in the first place. This allows Verizon to serve customers faster and with far less expense
than its competitors

e Verizon’s speed to market compared to new attachers (and even existing third party attachers) is worth millions
to Verizon, and costs millions to its competitors

e Pole transfer provisions relieve Verizon of considerable attachment transfer costs that third party attacher
competitors must incur

e Verizon can attach to FirstEnergy’s multi-ground neutrals, unlike Verizon’s competitors

e Verizon can attach to FirstEnergy’s guys and anchors, unlike Verizon’s competitors

e Verizon is not subject to audit costs as are Verizon’s competitors

e Verizon need not affix identification tags as do Verizon’s competitors

e Verizon is not subject to unauthorized attachment penalties as are Verizon’s competitors

e Verizon is not subject to safety violation penalties as are Verizon’s competitors

e Verizon need not post bonds or other security, as must Verizon’s competitors

e Verizon does not pay any agreement preparation fees as do Verizon’s competitors

e Verizon does not pay any attachment application fees as do Verizon’s competitors

e Evergreen provisions in our joint use agreements mean Verizon cannot be removed from FirstEnergy poles even
if the contract is terminated, unlike Verizon’s competitors

e Insurance provisions are less burdensome for Verizon than for Verizon’s competitors

e Indemnification provisions are more favorable to Verizon, saving Verizon millions in out of court settlements
over its competitors

In addition to these competitive advantages on FirstEnergy’s poles, Verizon has enjoyed similar competitive advantages
on its own poles. In addition, Verizon has saved considerable additional money by not complying with its joint use
obligations and by shifting costs that Verizon itself should be incurring to its joint use partner FirstEnergy.

We believe these advantages Verizon has in its joint use agreement are the reasons why Verizon has not responded to
FirstEnergy’s repeated offers to move away from the pole owning business and switch to a standard CLEC agreement
providing the same rates, terms and conditions that Verizon’s CLEC competitors operate under.

As envisioned by the FCC, the process of monetizing these advantages that Verizon has over its competitors requires
discovery from Verizon. The attached FCC Briefing Order in the Frontier v. FirstEnergy proceeding resulted in the
attached First Set of Discovery Requests from FirstEnergy to Frontier. In any such proceeding that might take place
between FirstEnergy and Verizon, we would expect significantly more discovery to address the additional issues not
addressed in the Frontier case. ...

FirstEnergy hopes and believes the parties can resolve this matter outside of FCC involvement and renews its offer to
Verizon to continue negotiating a mutually-satisfactory resolution. Please let us know if Verizon agrees. If so, perhaps
another meeting would be appropriate either between ourselves or our personnel to discuss a path moving forward.
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Thanks.......

From: brian.trosper@verizon.com <brian.trosper@verizon.com>
Sent: Wednesday, May 30, 2018 4:04 PM

To: Karafa, David J. <djkarafa@firstenergycorp.com>

Subject: FirstEnergy Counterproposal

Dave,

As we discussed on the phone last week, | met with my team to review First Energy’s
counteroffer. | am disappointed that we remain so far apart on what constitutes a just and
reasonable rental rate for Verizon’s attachments on FirstEnergy’s poles. While FirstEnergy’s
offer to use the Pre-2011 telecom formula to set the rental rate is a constructive step forward,
the FCC’s orders have made two things clear:

1. ILECs are entitled to the new telecom formula when comparably situated to their competitors,
with the rate resulting from the Pre-2011 Telecom Formula serving as a high-level reference
point only in circumstances, unlike those present here, in which an ILEC attaches to an IOU’s
poles under terms and conditions that provide it a net material advantage relative to its
competitors, and

2. Verizon is entitled to a refund of overpayments as far back as the statute of limitations will
allow, which | understand is four years in Pennsylvania.

Your offer ignores these rulings from the FCC and the policies and proposed rules contained in
the NPRM it issued last year. Although our respective joint use groups have been negotiating
for more than 7 years, FirstEnergy has only recently identified a single alleged advantage that
Verizon enjoys relative to its competitors: a different application process than its CLEC
competitors follow for making attachments. Setting aside the fact that following a different
process does not make it advantageous, FirstEnergy has not quantified the annual per-pole
value of such alleged “advantage.” And, even if FirstEnergy could show that this different
application process was advantageous and had some quantifiable value, neither of which is the
case, that value could not justify the significant difference between the rate resulting from the
New Telecom Formula and the rate FirstEnergy has offered using the Pre-2011 telecom
formula. Moreover, any calculation of competitive differences must also account for competitive
disadvantages, and any value associated with a possible one-time process difference could not
offset the ongoing costs of owning and operating a substantial pole network that Verizon’s
competitors are not obligated to incur. Mr. Schafer’s recent proposal to provide Verizon the
New Telecom Rate if it were to sign a license agreement misses the point. It is the terms of the
agreements that matter, not their titles. After my team reviewed FirstEnergy’s template license
agreement, we continue to believe that Verizon enjoys no material competitive advantage under
its joint use agreements and thus there is no basis for any upward departure from the rates
resulting from the proper application of the New Telecom Formula.

It seems clear to me that First Energy does not agree with items 1 and 2 applying based on the
outcome of our meetings, conversations and email exchanges. That disagreement presents a
serious challenge to being able to reach a business deal.

| had mentioned during the call that | would send a counteroffer along with this email. But
reflecting on these fundamental areas of disagreement, | didn’t think it would be productive
since any offer is grounded in First Energy needing to ultimately accept that the new telecom
rate formula, with appropriate inputs, applies. Regarding inputs, for purposes of these
negotiations, First Energy’s revisions to cross-arm allowance, distribution pole counts, and cost
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of capital inputs are acceptable, subject to validation. The remaining inputs should be those that
were used in the file attached to my April 17t email.

I welcome First Energy making an offer that incorporates the New Telecom Rate formula with
acceptable inputs and an appropriate refund amount for past overpayments. If you don’t plan to
do so, please confirm that intent back to me. Then I'll move this along to what | feel are next
steps for Verizon.

As we first discussed in late January and in subsequent exchanges, | continue to hope that we
can reach a business deal regarding rental rates, but understand that may not be possible.

Regards,

Brian

If you print, please recycle.

This message and any attachments may be confidential and/or subject to the attorney/client privilege,
IRS Circular 230 Disclosure or otherwise protected from disclosure. If you are not a designated
addressee (or an authorized agent), you have received this e-mail in error, and any further use by you,
including review, dissemination, distribution, copying, or disclosure, is strictly prohibited. If you are not a
designated addressee (or an authorized agent), we request that you immediately notify us of this error
by reply e-mail and then delete it from your system.

The information contained in this message is intended only for the personal and confidential use of the recipient(s)
named above. If the reader of this message is not the intended recipient or an agent responsible for delivering it to
the intended recipient, you are hereby notified that you have received this document in error and that any review,
dissemination, distribution, or copying of this message is strictly prohibited. If you have received this communication
in error, please notify us immediately, and delete the original message.
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FIELD REFERENCE GUIDE JOINT USFRUBLIC VERSION
FirstEnergy Operating Company (FEOC) Page

Joint Use Complete Application Requirements

1of2

Date 05/20/19

All attaching companies shall submit a Complete Application to FEOC. Incomplete applications will be

returned to the applicant for correction and resubmittal. This document defines FEOC requirements for a
Complete Application. Mandatory rules in this document are those that identify action that are specifically
required and are characterized by the term shall. Prior to submitting a Complete Application, attaching
company shall execute a Pole Attachment Agreement with FEOC. To establish a Pole Attachment
Agreement, contact FirstEnergy Corporate Joint Use by email at corpjointuse @firstenergycorp.com.

A Complete Application shall include the following:

e i AR o e

— O

12.

13.

14.
15.
16.

17.

Use of FEOC’s electronic permitting system (i.e., SPANS)

Submittal to the respective FEOC

Submittal of One Touch Make Ready (OTMR) separate from Non-OTMR

Attaching company name, key contacts, and approval signature

Contract number or pole attachment agreement ID

Application number

Maximum 25 poles per application for wireline attachments

Maximum 10 poles per square mile per application for wireless attachments

Pole/structure number (where tagged in the field) and location, including complete address and county

. Telephone Company (i.e., ILEC) pole number (where tagged in the field)
. Pole profile sheet! indicating height® of the following:

a. Lowest power attachment
b. Streetlights
c. Existing communications attachments
d. Mid-span clearances, including attachment above, below, and ground reference
e. New attachment
Pole photographs' (equivalent to “Figure 1) including:
a. Street view
b. Adjacent spans
c. Annotated heights for existing attachments
FEOC approved route map including:
a. Permittable crossings (e.g., railroad crossings, limited access highways, and navigable waterways)
b. Street names
c. FEOC pole numbers (where tagged in the field)
d. ILEC pole numbers (where tagged in the field)
Proposed make-ready construction
Description of any other work such as anchor attachments, vertical runs, etc.
Wireless Attachments have additional requirements:
a. Exhibit D — Wireless Attachment and Associated Equipment Description and Approval
b. MPE (Maximum Permissible Exposure) Report
c. Manufacturer’s equipment specifications for antenna and bracket
d. RF warning signage
Transmission structures have additional requirements>:
a. Must have distribution underbuild
b. Number and size of cable being attached
c. Max tension of cable and assumed conditions (e.g. NESC loading district)
d. Guying application (applicable to angle structures and/or imbalanced loading conditions such as
underground to overhead)

! Use of an ikeGPS™ or similar electronic measurement technology may be accommodated at FEOC sole discretion.
2 Any breach of OSHA’s minimum approach distance (including measurement) of electric facilities must be conducted by a qualified
electrical worker and in accordance with good safety practices and OSHA guidelines.

3 Transmission organization review and release of Complete Application is required before FEOC begins survey / engineering.
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FIELD REFERENCE GUIDE JOINT USFRUBLIC VERSION
FirstEnergy Operating Company (FEOC Page 2of2

Joint Use Complete Application Requirements Date 05/20/19

Figure 1

Assesment Type
40'2.3" — Top of Pole

38'9.6" — Xarm Bolt
36'6.8" = Primary Wire
34'5.3" - Pri Dead End
33'8.7" — Xarm Bolt
30'0.4" — Neutral

29'4.7" = Neutral

29'1.4" - TPX/DPX Sec
27'2.2" — CustUG/Weatherhead
25'0.9" — Drip loop UG Serv
23'6.6" — Time Warner ADM
22'4.4" = Unknown Fiber
21'2.7" = Frontier FTR
20'11.0" = Frontier FTR

12'0.1" - Base reference (+12'0.0")

Violations

Pole Condition

]

Distance: 111'0.7"

Label: 2-33 129fp.22

Comments:

B
i
—a
!
E
!
i

0'0.0" — Base

ikeAnnotate ¥1.0.3 www.ikeGPS.com

FEOC pole # 123d-654/CL pole # 987-789
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Supplement No. 10
Electric Pa P.U.C. No. S-1

METROPOLITAN EDISON COMPANY

Electric Generation Supplier Coordination Tariff

Company Office Location

2800 Pottsville Pike
P. O. Box 16001
Reading, Pennsylvania 19612

Issued: April 17,2019 Effective: June 1, 2019

Steven E. Strah, President

NOTICE

Supplement No. 10 makes changes to existing Rules and Regulations.
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Supplement No. 10
Electric Pa P.U.C. No. S-1

PENNSYLVANIA ELECTRIC COMPANY

Electric Generation Supplier Coordination Tariff

Company Office Location

2800 Pottsville Pike
P. O. Box 16001
Reading, Pennsylvania 19612

Issued: April 17,2019 Effective: June 1, 2019

Steven E. Strah, President

NOTICE

Supplement No. 10 makes changes to existing Rules and Regulations.

VZ00702



PUBLIC VERSION

Exhibit 34

VZ00703



PUBLIC VERSION

Supplement No. 10
Electric Pa P.U.C. No. S-3

PENNSYLVANIA POWER COMPANY

Electric Generation Supplier Coordination Tariff

Company Office Location

233 Frenz Drive
New Castle, PA 16101

Issued: April 17,2019 Effective: June 1, 2019

Steven E. Strah, President

NOTICE

Supplement No. 10 makes changes to existing Rules and Regulations.
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Section 1: 10-K (10-K)

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)

M ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the FISCAL YEAR ended December 31, 2018
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission Registrant; State of Incorporation; I.R.S. Employer
File Number Address; and Telephone Number Identification No.
333-21011 FIRSTENERGY CORP. 34-1843785

(An Ohio Corporation)
76 South Main Street
Akron, OH 44308
Telephone (800)736-3402

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Name of Each Exchange
Registrant Title of Each Class on Which Registered

FirstEnergy Corp. Common Stock, $0.10 par value per share New York Stock Exchange

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:

None.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes @ No O

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.

Yes O No 4

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past
90 days.

Yes ¥ No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T
(8232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).

Yes ¥ No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein, and will not be
contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part Ill of this Form 10-K or any amendment to

this Form 10-K. O VZOO?OG



Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth
company. See the definitions of “large accelerated filer,” “accelerated F?M%H@r\é&ﬂ&l(@many and "emerging growth company" in Rule 12b-2 of the Exchange
Act.

Large Accelerated Filer 4
Accelerated Filer O
Non-accelerated Filer O
Smaller Reporting Company O

Emerging Growth Company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).
Yes O No M

State the aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the common equity was
last sold, or the average bid and ask price of such common equity, as of the last business day of the registrant’s most recently completed second fiscal quarter.

$17,109,706,919 as of June 30, 2018

Indicate the number of shares outstanding of each of the registrant’s classes of common stock, as of the latest practicable date:

CLASS AS OF JANUARY 31, 2019
Common Stock, $0.10 par value 530,152,175

Documents Incorporated By Reference

PART OF FORM 10-K INTO WHICH
DOCUMENT DOCUMENT IS INCORPORATED

Proxy Statement for 2019 Annual Meeting of Shareholders of FirstEnergy Corp. to be
held May 21, 2019 Part Il
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PART |
ITEM 1. BUSINESS

The Companies

FE was incorporated under Ohio law in 1996. FE’s principal business is the holding, directly or indirectly, of all of the outstanding equity of its principal subsidiaries: OE,
CEl, TE, Penn (a wholly owned subsidiary of OE), JCP&L, ME, PN, FESC, AE Supply, MP, PE, WP, and FET and its principal subsidiaries (ATSI, MAIT and TrAIL). In
addition, FE holds all of the outstanding equity of other direct subsidiaries including: FirstEnergy Properties, Inc., FEV, FELHC, Inc., GPU Nuclear, Inc., AESC and
Allegheny Ventures, Inc.

FE and its subsidiaries are principally involved in the transmission, distribution and generation of electricity. FirstEnergy’s ten utility operating companies comprise one of
the nation’s largest investor-owned electric systems, based on serving over six million customers in the Midwest and Mid-Atlantic regions. FirstEnergy’s transmission
operations include approximately 24,500 miles of lines and two regional transmission operation centers. AGC, JCP&L and MP control 3,790 MWs of total capacity.

FirstEnergy’s revenues are primarily derived from electric service provided by its utility operating subsidiaries (OE, CEl, TE, Penn, JCP&L, ME, PN, MP, PE and WP) and its
transmission subsidiaries (ATSI, MAIT and TrAIL).

Regulated Utility Operating Subsidiaries

The Utilities’ combined service areas encompass approximately 65,000 square miles in Ohio, Pennsylvania, West Virginia, Maryland, New Jersey and New York. The
areas they serve have a combined population of approximately 13.3 million.

OE was organized under Ohio law in 1930 and owns property and does business as an electric public utility in that state. OE engages in the distribution and sale of
electric energy to communities in a 7,000 square mile area of central and northeastern Ohio. The area it serves has a population of approximately 2.3 million.

OE owns all of Penn’s outstanding common stock. Penn was organized under Pennsylvania law in 1930 and owns property and does business as an electric public utility
in that state. Penn is also authorized to do business in Ohio. Penn furnishes electric service to communities in 1,100 square miles of western Pennsylvania. The area it
serves has a population of approximately 0.4 million.

CEl was organized under Ohio law in 1892 and does business as an electric public utility in that state. CEl engages in the distribution and sale of electric energy in an
area of 1,600 square miles in northeastern Ohio. The area it serves has a population of approximately 1.6 million.

TE was organized under Ohio law in 1901 and does business as an electric public utility in that state. TE engages in the distribution and sale of electric energy in an area
of 2,300 square miles in northwestern Ohio. The area it serves has a population of approximately 0.7 million.

JCP&L was organized under New Jersey law in 1925 and owns property and does business as an electric public utility in that state. JCP&L provides transmission and
distribution services in 3,200 square miles of northern, western and east central New Jersey. The area it serves has a population of approximately 2.7 million. JCP&L
also has a 50% ownership interest (210 MWSs) in the Yard's Creek hydroelectric generating facility.

ME was organized under Pennsylvania law in 1917 and owns property and does business as an electric public utility in that state. ME provides distribution services in
3,300 square miles of eastern and south central Pennsylvania. The area it serves has a population of approximately 1.2 million.

PN was organized under Pennsylvania law in 1919 and owns property and does business as an electric public utility in that state. PN provides distribution services in
17,600 square miles of western, northern and south central Pennsylvania. The area it serves has a population of approximately 1.2 million. PN, as lessee of the property
of its subsidiary, The Waverly Electric Light & Power Company, also serves customers in the Waverly, New York vicinity.

PE was organized under Maryland law in 1923 and under Virginia law in 1974. PE is authorized to do business in Virginia, West Virginia and Maryland. PE owns property
and does business as an electric public utility in those states. PE provides transmission and distribution services in portions of Maryland and West Virginia and provides
transmission services in Virginia in an area totaling approximately 5,500 square miles. The area it serves has a population of approximately 0.9 million.

MP was organized under Ohio law in 1924 and owns property and does business as an electric public utility in the state of West Virginia. MP provides generation,
transmission and distribution services in 13,000 square miles of northern West Virginia. The area it serves has a population of approximately 0.8 million. MP is
contractually obligated to provide power to PE to meet its load obligations in West Virginia. MP owns or contractually controls 3,580 MWs of generation capacity that is
supplied to its electric utility business, including a 16% undivided interest in the Bath County, Virginia pumped-storage hydroelectric generation facility (487

1

VZ00708



1. | have reviewed this report on Form 10-K of FirstEnergy Corp.;

PUBLIC VERSION

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’'s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: February 19, 2019

/sl Steven E. Strah
Steven E. Strah
Senior Vice President and Chief Financial Officer

(Back To Top)
Section 16: EX-32 (EXHIBIT 32)

EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Report of FirstEnergy Corp. (“Company”) on Form 10-K for the period ended December 31, 2018 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), each undersigned officer of the Company does hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906
of the Sarbanes-Oxley Act of 2002, that to the best of his knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

/sl Charles E. Jones

Charles E. Jones
President and Chief Executive Officer

/sl Steven E. Strah
Steven E. Strah
Senior Vice President and Chief Financial Officer

Date: February 19, 2019

(Back To Top)
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