cluding those federal income taxes attributable to the receipt of
rental by SPS), together with any penalties or interest thereon,
imposed by any state, federal, or local government or any agency or
department thereof, upon the Equipment, the use of the Equipment,

or the payment to SPS of rental for the right to place the Equip-
ment on SPS ‘Poles.

ARTICLE II. INSURANCE, INDEMNITY, AND LIABILITY.

Section 2.1. Insurance. During the Term, Licensee shall:

(a) maintain Comprehensive General Liability Insurance

coverage with combined single limits of $500,000.00 per
occcurrence;

(b) provide Contractual Liability insurance coverage under
all of the insurance coverage described above in Section
2.1(a) for all liability assumed by Licensee under this
Agreement, with SPS named as an additional ;nsured in the
coverage described above in Section 2. l(ax( i):; and

(c) provide to SPS, at the time this Agreement is signed,
certificates of insurance (and copies of all applicable

- _ ~-,. JAnsurance’ policies) from .an_insurance -earrier acceptable

to SPS, certifying that: - -

(i) Licensee has the insurance coverage described in
this Section 2.1; and

(ii) the insurance coverage so described may not be
cancelled or materially changed without thirty days'
prior written notice to SPS.

Section 2.2. Indemnity. Licensee shall indemnify and hold
harmless SPS against and from all claims, demands, causes of
action, damages, costs, or liability at law or in equity, of every
kind and nature whatsoever, directly or indirectly caused by:

(a) the construction, erection, placement, operation, main-

tenance, replacement, removal, or use of Licensee's Equipment on
SPS Poles, or

(b) any occurrence occasioned, or c¢laimed to have been
occasioned, by any action of SPS causing any interruption, discon-
tinuance, or interference with Licensee's service to any of its
subscribers or interference with Licensee's Equipment. Licensee
shall pay any Jjudgment or decree which may be rendered against SPS,
its successors or assigns, in any such suit, action, or other legal
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proceeding and shall reimburse SPS for all legal expenses incurred
in connection with these legal proceedings.

Section 2.3. Liability Continues. Termination of this
Agreement, in whole or in part, shall not release Licensee from
liability under this Agreement, which arises out of any claim that
may be accruing or may have accrued at the time of termination or
partial termination of this Agreement.

ARTICLE III. RIGHTS OF SPS.

Section 3.1. Removal or Rearrangement. SPS may require
Licensee, upon thirty (30) days notice to Licensee, to remove or
rearrange Licensee's Equipment on SPS Poles at Licensee's expense
if, in SPS's judgment, the Equipment interferes with SPS operations
or SPS's use of SPS Poles or SPS equipment.

Section 3.2. Reservation of Right. SPS reserves the right to
maintain SPS Poles and operate its facilities in a manner that will
best enable it to fulfill its own service requirements. If SPS
determines that a particular pole or poles are no longer necessary
for service to SPS customers, upon thirty (30) days notice to
Licensee, SPS may remove that pole or poles without any 1liability
to Licensee for this removal.

ARTICLE IV. PAYMENT.

Section 4.1. Payment. Rent payable under this Agreement
shall be payable semi-annually in advance on or before the first
legal business day in January and on or before the first legal
business day in July each year during the Term. Rental payments
shall be based upon the number of attachments by Licensee to SPS
Poles as determined by SPS on the first day of June and the first
day of December, respectively, of each year of the Term. Notice of
amounts due SPS on each payment date shall be supplied to Licensee
at least ten (10) days prior to the due date of each such payment.
Rental, for periods at the beginning and end of the Term which do
not correspond with the semi-annual payment periods, shall be
prorated for the number of days in such periods.

Section 4.2. Rate. Licensee shall pay SPS for attachments
made to SPS Poles, semi-annual rental equal to "X" ("Base Rate") in
the following formula times the number of attachments by Licensee
to SPS poles, as determined according to Section 4.1.

(0.5) (A) (B)
(C)

X =
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Where: X = the semi-annual rate per pole attachment;
. A= 83.40;
*B = SPS's investment in "Distribution Plant"
(SPS's Account ‘No. 364 - Poles, Towers, and
Fixtures) as reported to the Federal Energy
Regulatory Commission ("FERC") on SPS's FERC
Form 1 filed on December 31 of the year pre-
ceeding Execution Date; and
C=$61,018,633.00.
*(B = $71,461,865 as 1987 Filing)
As of Execution Date, the semi-annual rate per pole attachment ("X"
as defined above) is equal to $§ 1.99, thereby making the annual rate
per pole attachment § 3,98. "X" is subject to adjustment in accord-
ance with Section 4.3.

Section 4.3. Adjustments. On .the second anniversary of
Execution Date and on the same date every two years thereafter, the
Base Rate determined in Section 4.2 will be adjusted so that the
semi-annual rental to be paid to SPS for the two years following
adjustment shall be equal to "D" in the following formula times the

number of attachments by Licensee to SPS Poles as determined
according to Section 4.1.

. (0.5) (A) (B)
D= . (C)

Where: D = The semi-annual rate per pole attachment
adjustment:
A = §3.40;
B = SPS's investment in "Distribution Plant"
(SPS's Account No. 364 - Poles, Towers, and

Fixtures) as reported to the FERC on SPS's
FERC Form 1 most recently submitted to the
TERC as of the date of adjustment; and
C=2861,018.633.00.

Section 4.4. Alternate. In the event the numbers necessary
to calculate the adjustments pursuant to Section 4.3. are unavail-
able, adjustments to the Base Rate shall be computed using any
other method agreeable to the Parties.

Section 4.5. Late Charge. In the event that the rental is
not paid on the due dates specified in Section 4.1, a late charge
of fifteen percent (15%) of the total due will be added to the
rental payment and, if not paid within thirty (30) days of the due

date, this Agreement will be deemed terminated pursuant to provi-
sions of Section 6.1.
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ARTICLE V. TERM.

Section 5.1. This Agreement shall begin on Execution Date and
continue in effect until terminated pursuant to the terms and
conditions of this Agreement. At the expiration of four (4) years
and six (6) months after Execution Date, either Party may terminate
this Agreement for any reason by giving six (6) months notice to
the other Party. When terminated, Licensee shall remove its
Equipment from SPS Poles within sixty (60) days from the date of
such termination. During the period of removal, Licensee shall
continue to make rental payments according to Article IV until all
Equipment has been removed.

ARTICLE VI. DEFAULT.

Section 6.1. Default. If Licensee should fail to comply with
any of the terms and conditions of this Agreement, and this failure
shall continue for thirty (30) days after receipt of written notice
of this failure, SPS may by written notice to Licensee, terminate
this Agreement and Licensee shall remove its Equipment from the SPS

Poles to which termination applies within sixty (60) days of
notification.

Section 6.2. SPS May Do Work. SPS may elect to remove
Licensee's Equipment or do any other work required because of
Licensee's default under this Agreement, at Licensee's sole risk
and expense, and Licensee, on demand, will reimburse SPS for the
entire expense incurred. Except for gross negligence, SPS shall
not be responsible for damage to Licensee's Equipment.

ARTICLE VII. MISCELLANEQUS.

Section 7.1. Previous Agreements. This Agreement supersedes
any previous agreements between SPS and Licensee relating to the
use of SPS Poles in the area covered by this Agreement except that
Licensee shall not be relieved of any responsibility for payments
due SPS under previous agreements for use of SPS Poles prior to
Execution Date nor any liability for acts or omissions of Licensee,
part or all of which took place prior to Execution Date.

Section 7.2. License Only. The right of Licensee to use SPS
Poles, granted by this Agreement, shall not create any ownership or
property right in Liceasee. Licensee's rights are in the nature of
a license only.

Section 7.3. Assignment. This Agreement may not be assigned
by Licensee without pricr written consent of SPS. Any attempted
assignment without written consent shall be void.
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Section 7.4. Attorney Fees. If any action at law or in
equity, including an action for declaratory relief, is brought to
enforce or interpret any of the provisions of this Agreement, the
prevailing Party shall be entitled to recover its costs of suit and
reasonable attorney's fees, which (a) shall be payable only in the
event such-action is prosecuted to final judgment, (b) may be set
by the Court in the trial of such action or may be enforced in a

separate action for that purpose, and (c¢) shall be in addition to
any other relief which may be awarded.

Section 7.5. Failure to Enforce Not Waiver. Failure on the
part of SPS to enforce any provision of this Agreement shall not be

construed as a general waiver or rellnqu1shment on its part of any
provision of this Agreement.

Section 7.6. Notice. Except as otherwise specifically
provided in this Agreement, any notice to be given by either Party
shall be in writing and shall be sufficient if personally delivered

or sent certified mail, return receipt requested, postage prepaid,
to the following addresses:

For SPS: Southwestern Public Service Company
P. 0. Box 631
Lubbock, Texas 79408

Attention: Jerald Draper

For Licensee: Teleservice Corp. of America-dba Plainview Cable TV
P. 0. Box 428 '
Plainview, Texas 79072

Attention: Joe McKinnis

Any notice shall be deemed delivered on the date mailed in the
manner set out above. The designation or address of the Party to

be notified may be changed at any time by delivery of notice of
that change to the other Party.

Section 7.7. Severability. If any of the terms or provisions
contained in this Agreement shall for any reason be held to be
invalid, illegal, or unenforceable, in any respect, the remainder
of the provisions shall remain in full force and effect and shall
in no way be affected, impaired, or invalidated.

Section 7.8. References. All references in this Agreement to
a given Article, Section, or Exhibit refer to an Article, Section,
or Exhibit of or to this Agreement.
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Section 7.9. Captions. The captions preceding the text of
each Article and Section of this Agreement are included only for
convenience of reference and shall be disregarded in the construc-
tion and interpretation of this Agreement.

Section 7.10. Entire Agreement. This Agreement contains the
entire agreement of the Parties with respect to the matters covered
by this Agreement. No other agreement, statement, or promise made
by any Party, or to any employee, officer, or agent of any Party,
which is not contained in this Agreement shall be binding or valid.

Section 7.1l1. Successors and Assigns. Subject to the provi-
sions of Section 7.3, this Agreement shall be binding upon, and
shall inure to the benefit of, the heirs, successors, assigns, and
legal representatives of the Parties.

SOUTHWESTERN PUBLIC SERVICE COMPANY

By: l;kluﬁj;LLbN A~
S VAL SN

Title:

LICENSEE

TELESERVICE CORPORATION OF AMERICA

By: _’3,...9 Rl Fred R Nichols

Title: President

ATTEST:

Argridar & Idenadege

To Director of Personnel for Insurance Approval:

Insurance‘Approved

T /oM

Initial " Ddte
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EXHIBIT "A"
to Licensing Agreement
between
Southwestern Public Service Company
and
B TELESERVICE CORPORATION OF AMERICA
dba PLAINVIEW CABLE TV

ATTACH MAP AND/OR PLAT OR PLATS SHOWING AREA TO WHICH
LICENSING AGREEMENT APPLIES.
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10/28/88
GOA/ERF

THE



EXHIBIT "B"
to Licensing Agreement
between
Southwestern Public Service Company
and
TELESERVICE CORPORATION OF AMERICA

dba PLAINVIEW CABLE TV
APPLICATION FOR POLE ATTACHMENTS

According to the terms and conditions of the Licensing Agree-

ment (''License") dated between Southwestern
Public Service Company ('"'SPS") and

("Licensee'"), Licensee submits this App{ication to gPS requesting
permission to attach the equipment and/or cable described in

Exhibit 1 to this Application to the SPS Poles described in Exhibit
1.

(Exhibit 1 should include the location and number of SPS Poles
Licensee desires to wuse, a complete description of all items
Licensee desires to attach to SPS Poles, the proposed location of
all items to be attached, and proposed dates of attachment.)

By its submission of this Application to SPS, Licensee agrees
to reimburse SPS for all reasonable and necessary expense incurred
by SPS in having an SPS representative present when the proposed
attachments are made, which shall include $_ 25.00 Per
manhour for payment of this representative, together with all
actual expenses incurred by this representative. Licensee shall

pay the total of all these charges within ten (10) days of receipt
of an itemized bill.

By signing and returning a copy of this Application to
Licensee, SPS grants Licensee permission to make the attachments
described in Exhibit 1 to this Application (as they may be modified
by SPS and Licensee) (i) subject to the terms of the License, (ii)
subject to SPS having received from Licensee five (5) days prior
notice of the date Licensee will make the attachments, to enable
SPS to have 1its representative present, and (iii) subject to

Licensee's approval of any changes described in the following
paragraph.
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Licensee and SPS acknowledge that certain changes may have to
be made to SPS Poles by SPS to accommodate Licensee's cables and/or
equipment. The approval granted by SPS in the above Paragraph is

subject to Licensee approving any changes on SPS Poles required by
SPS, which are to be made at Licensee's sole risk and cost.

SOUTHWESTERN PUBLIC SERVICE COMPANY

By:

LICENSEE TELESERVICE CORPORATION OF AMERICA
dba PLAINVIEW CABLE TV

_ Yol D feth -

Changes Approved Fred R. Nichols, President
Licensee :
By:
B-2
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EXHIBIT "C"
to Licensing Agreement
between
Southwestern Public Service Company
and
TELESERVICE CORPORATION OF AMERICA
dba PLAINVIEW CABLE TV




ExHBIT “Cc*
CONSTRUCTION SPECIFICATIONS FOR COMMUNITY TELEVISION

ANTENNA SYSTEMS ON POLE LINES
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EXHIBIT "D"
to Licensing Agreement
' between
Southwestern Public Service Company
and

NOTICE OF REMOVAL OF EQUIPMENT .

According to the terms and conditions of the Licensing Agree-
ment ("License") dated . between Southwestern
Public Service Company ('SPS") and
("Licensee'"), Licensee submits this Notice of Removal of Equipment
to SPS notifying SPS that it intends to remove certain attachments

described in Exhibit 1 to this notice from certain of the SPS Poles
described in Exhibit 1.

(Exhibit 1 should include the location and number of SPS Poles
from which Licensee intends to remove equipment, a complete de-
scription of all items Licensee desires to remove from SPS Poles,
and proposed dates of removal.)

Licensee
By:

Dated:
Removal verified , 19
SOUTHWESTERN PUBLIC SERVICE COMPANY
By:
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CONSENT TO ASSIGNMENT OF LICENSING AGREEMENT

On 8-5-85 ¢+ SOUTHWESTERN PUBLIC SERVICE COMPANY, a
New Mexico corporation ("SPS") and McCaw u;idwest Communications, Inc. , a
("Licensee"), entere nto a Licensing Agreement
(the "Licensing Agreement”) relating to the use by Licensee of certain
property of SPS for the purpose of providing cable television service

to residents of cj1govis and Texico, New Mexico, and Farwell, Texas .

Section 7.3 of the Licensing Agreement provides:

"Assignment. This Agreement may not be assigned by Licensee
without prior written consent of SPS. Any attempted assign-
ment without written consent shall be void."

Lessee has informed SPS that it desires to transfer its cable televi-
sion business relating to the Licensing Agreement to TCA Cable of
J.g;;'ng, Inc. ¢ a corporation (TAssignee"),
and i1n this regard, Lessee has requested SPS to consent (according to
Section 7.3 of the Licensing Agreement) to the assignment of the
Licensing Agreement by Licensee to Assignee.

ACCORDINGLY, in consideration of the benefits to be realized by
SPS, the receipt and sufficiency of which is acknowledged, SPS consents
to the assignment of the Licensing Agreement by Licensee to Assignee;
however, this consent in no way relieves Licensee of any obligation it
‘"may have under the Licensing Agreement.

Failure of Assignee to (1) specifically assume all obligations of
Licensee under the Licensing Agreement in the written assignment (the
"Assignment”), of same to Assignee, or (2) to provide SPS with a copy
of the executed Assignment within 30 days of its execution will make
this Consent voidable, at the option of SPS.

SIGNED ON /10-1s -89

SOUTHWESTERN PUBLIC SERVICE COMPANY

py: _agn ) WMuwalbe

Its Yice President — Engineering & Operations
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LICENSING AGREEMENT
between
SOUTHWESTERN PUBLIC SERVICE COMPANY

and

MC-CAW CABLEVISION OF CLOVIS

(doing business in Clovis & Texico, New Mexico
& Farvell, Texas)
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LICENSING AGREEMENT
between
SOUTHWESTERN PUBLIC SERVICE COMPANY

and
MC~CAW CABLEVISION OF CLOVIS

The parties (**Parties'’) to this agreement (**Agreement’’), dated this day of 19
{**Execution Date''), are SOUTHWESTERN PUBLIC SERVICE COMPANY, a New Mexico corporation, authorized to
transact business in Texas, Oklahoma and Kansas (**SPS**) and _Mc-Caw_Cablevision
(**Licensee’’).

RECITALS

SPS is a public utility engaged in the business of generation, transmission and distribution of electric energy. In
connection with the transmission and distribution of electric energy, SPS utilizes utility poles to support its transmission and
distribution lines {**SPS Poles'’).

Licensee owns and operates a community antenna television system. Licensee desires to attach cable and other equipment
owned by Licensee and utilized for the distribution of cable signals to its customers to certain SPS Poles.

ACCORDINGLY, in consideration of the benefits to be realized by the Parties as a result of this Agreement, the
specific consideration set forth in this Agreement, and the mutual promises of the Parties contained in this Agreement,
the Parties agree that the following terms and conditions shall govern Licensee's use of SPS Poles located within the
area shown on the Exhibit A, in or near the city of Clovis & Texico County of Curry
State of __New Mexico .

& Farwell, Parmer County, Texas.

Arnticle 1. GENERAL USE AGREEMENT.

Section 1.1. Prior Use and Future Use. Licensee’s use of SPS Poles to which Licensee has equipment attached on
Execution Date shall, subsequent 10 Execution Date, be governed by this Agreement, although a new application for use of
these SPS Poles need not be filed with SPS by Licensee. For all further pole attachments or alteration of any existing or future
pole auachments to SPS Poles, Licensee must file an application with SPS in the form of Exhibit B (**‘Application’’) and
receive written permission from SPS prior 1o alteration of existing attachments or making new attachments.

Section 1.2. Equipment. Licensee’s use of SPS Poles shall be confined to supporting cables and other equipment
(‘‘Equipment’’) (i) attached to SPS Poles pursuant to prior agreements between the Parties or (ii) concerning which Licensee
has received prior written permission from SPS to attach, pursuant to this Agreement. Licensee's Equipment on SPS Poles
shall be used only {or the purpose of distribution and dissemination of broadband telecommunications services.

Section 1.3. Other Use. Licensee acknowledges that this Agreement is subject to the rights of any parties (other than
Licensee) to prior agreements relating to use of SPS Poles. Licensee shall construct, maintain and operate Equipment on SPS
Poles 50 as not to interfere or conflict with the use of SPS Poles by SPS and others using SPS Poles.

Section |.4. Damage. Licensee shall notify SPS of any damage to SPS Poles or any SPS equipment, as soon as possible
after discovery of the damage. If the damage was caused by Licensee, Licensee shall resmburse SPS for expenses incurred by
3PS in making repairs.

Section 1.5. Safety Regulations. Licensee shall, at Licensee's sole expense, construct, maintain and operate its EQuipment
1 conformity with all laws, regulations, orders and decrees of all lawfully constituted public authorities pertaining to pole line
onstruction, the National Electric Safety Code as it may be revised and supplemented from time to time, and all applicable
‘PS rules, regulations and policies. Exhibit C depicts typical construction specifications which will be required by SPS.
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Article . GENERAL USE AGREEMENT (Coutinued).

Section 1.6. Removal. Licensee may at any time remove Licensee’s Equipment from SPS Poles after ten (10) days written
notice to SPS in the form of Exhibit D. Such removal shall terminate Licensee's right to use any SPS Poles from which

Licensee's EQuipment is removed.

Section 1.7. Permits, Easement and Licenses. [t shall be Licensee’s sole responsibility to obtain all permits, easements and
licenses necessary for the lawful exercise of the rights granted Licensee by this Agreement.

Section 1.8. Taxes and Fees. Licensee shall report, pay and discharge when due all license and permit fees, assess-
ments, sales, use; property and gross receipts taxes arising out of the use by Licensee of SPS Poles or the exercise by
Licensee of its rights granted by this Agreement, and all other taxes, (ees and governmental charges similar or dissimilar
to the foregoing (excluding those federal income taxes attributable to the receipt of rental by SPS), together with any
penalties or interest thereon, imposed by any state, {ederal or local government or any agency or department thereof,
upon the Equipment, the use of the Equipment or the payment to SPS of rental for the right to place the Equipment

on SPS Poles.

Artcle I1. INSURANCE, INDEMNITY AND LIABILITY.

Section 2.1. Insurance. During the Term, Licensee shall maintain comprehensive general liability insurance with limits of
$100,000.00 each person, and $300,000.00 each occurrence. This comprehensive general insurance coverage shall include
coverage for any liability assumed by Licensee under the provisions of Section 2.2. Written evidence of compliance with the
requirements of this Section 2.1 shall be furnished to SPS on Execution Date and prior 10 the expiration of each insurance

policy year after Execution Date.

Section 2.2. Indemnity. Licensee shall indemnify and hold harmless SPS against and (rom &ll claims, demands, causes
of action, damages, costs or liability at law or in equity, of every kind and nature whatsoever, directly or indirectly
* aused by:
' (a) the construction, erection, placement, operation, maintenance, replacement, removal or use of Licensee's EQuipment
on SPS Poles, or

(b) any occurrence occasioned, or claimed to have been occasioned, by any action of SPS causing any interruption,
discontinuance or interference with Licensee’s service to any of its subscribers or interference with Licensee's Equipment.
Licensee shall pay any judgment or decree which may be rendered against SPS, its successors or assigns, in any such
suit, action or other legal proceeding and shall reimburse SPS for all legal expense incurred in connection with these

legal proceedings.

Section 2.3. Liability Continwes. Termination of this Agreement, in whole or in part, shall not release Licensee from
liability under this Agreement, which arises out of any claim that may be accruing or may have accrued at the time of
termination or partial termination of this Agreement.

Article I111. RIGHTS OF SPS.

Section J.1. Removal or Rearrangement. SPS may require Licenseé. upon thirty (30) days notice to Licensee, 10 remove
or rearrange Licensee's EQuipment on SPS Poles at Licensee's expense if, in SPS's judgment, the Equipment interferes with
SPS operations or SPS's use of SPS Poles or SPS equipment.

Section J.2. Reservation of Right. SPS reserves the right 1o maintain SPS Poles and operate its facilities in a manner that
will best enable it to fulfill its own service requirements. If SPS determines that & particular pole or poles are no longer
necessary for service to SPS customers, upon thirty (30) days notice to Licensee, SPS may remove that pole or poles without
any liability to Licensee for this removal.
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Article 1V. PAYMENT.

Section 4.1. Payment. Rent payable under this Agreement shall be payable semi-anaually in advance on or before the first
legal business day in January and on or before the first legal business day in July each year during the Term. Rental payments
shall be based upon the number of SPS’s Poles being used by Licensee as determined by SPS on the first day of June and the
first day of December, respectively, of each year of the Term. Notice of amounts due SPS on each payment date shall be
supplied to Licensee at least ten (10) days prior to the due date of each such payment. Rental, for periods at the beginning and
end of the Term which do not cormpond with the semi-annual payment periods, shall be prorated for the number of days in

such periods.

Section 4.2, Rate. Licensee shall pay SPS for attachments made to SPS Poles, semi-annual rental equal to X"
(*‘Base Rate’’) in the following formula times the number of poles used by Licensee as determined according to

Section 4.1.

X = (0.5) (A) (B)
©)
Where: X = the semi-annual rate per pole attachment;
A = $3.40;

B = SPS’s investment in **Distribution Plant"

(SPS's Account No. 364 - Poles, Towers and Fixtures) as reported to the Federal Energy Regulatory
Commission (‘““FERC’’) on SPS's FERC Form | filed on December 31 of the year preceeding Execution
Date; and

C = $61,018,633.00

Section 4.3. Adjustmeants. On the second anniversary of Execution Date and on the same date every two years thereafter,
the Base Rate determined in Section 4.2 will be adjusted so that the semi-annual rental to be paid to SPS (or the two years
following adjustment shall be equal to *‘D’* in the following formula times the number of poles used by Licensee as determined

according to Section 4.1,

D= (0.5) (A) (B)
©)
Where: D = the semi-annual rate per pole attachment adjustment;
A = $3.40;

B = SPS's investment in *'Distribution Plant’’
(SPS’s Account No. 364 — Poles, Towers and Fixtures) as reported to the FERC on SPS's FERC .Form | most

recently submitted to the FERC as of the dste of adjustment; and
C = $61,018,633.00

Section 4.4. Alternate. In the event the numbers necessary to calculate the adjustments pursuant to Section 4.3 are
unavailable, adjustments to the Base Rate shall be computed using any other method agreeable to the Parties.

Section 4.5. Late Charge. In the event that the rental is not paid on the due dates specified in Section 4.1, a late charge of
fifteen percent (15%) of the total due will be added to the rental payment and, if not paid within thirty (30) days of the due
date, this Agreement will be deemed terminated pursuant to provisions of Section 6.1.

Article V. TERM.

Section 5.1. This Agreement shall begin on Execution Date and continue in effect until terminated pursuant to the terms
and conditions of this Agreement. At the expiration of four (4) years and six (6) months after Execution Date, either Parties
may terminate this Agreement for any reason by giving six (6) months notice to the other Parties. When terminated, Licensee
shall remove its EQuipment from SPS Poles within sixty (60) days from the date of such termination. During the period of
removal, Licensee shall continue to make rental payments according to Article IV until all Equipment has been removed.
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Article V1. DEFAULT.

Section 6.1. Default. If Licensee should (ail to comply with any of the terms and conditions of this Agreement, and this
failure shall continue for thirty (30) days after receipt of written notice of this failure, SPS may, by written notice 10 Licensee,
terminate this Agreement and Licensee shall remove its Equipment from the SPS Poles to which termination applies within

sixty (60) days of notification.

Section 6.2. SPS May Do Work. SPS may elect to remove Licensee’s Equipment or do any other work fequired
because of Licensee's default under this Agreement, at Licensee’s sole risk and expense, and Licensee, on demand, will
reimburse SPS for the entice expense incurred. Except for gross negligence, SPS shall not be responsible for damage 10

Licensee's Equipment.

Article VII. MISCELLANEOUS.

Section 7.1, Previous Agreemeats. This Agreement supersedes any previous agreements between SPS and Licensee
relating to the use of SPS Poles in the arca covered by this Agreement except that Licensee shall not be relieved of any
responsibility for payments due SPS under previous agreements for use of SPS Poles prior to Execution Date nor any liability
for acts or omissions of Licensee, part or all of which took place prior to Execution Date.

Section 7.2. License Ouly. The right of Licensee to use SPS Poles, granted by this Agreement, shall not create any
ownership or property right in Licensee. Licensee’s rights are in the nature of a license only.

Section 7.3. Assignment. This Agreement may not be assigned by Licensec without prior written consent of SPS. Any
attempted assignment without written consent shall be void.

Section 7.4. Attormey Fees. [ any action at law or in equity, including an action for declaratory relief, is brought to
enforce or interpret any of the provisions of this Agreement, the prevailing Party shall be entitled to recover its costs of suit
nd reasonable attorney'’s fees, which (a) shall be payable only in the event such action is prosecuted to final judgment, (b) may
be set by the Court in the trial of such action or may be enforced in a separate action for that purpose, and (c) shall be in

addition to any other relief which may be awarded,

Section 1.5. Failure to Eaforce Not Walver. Failure on the part of SPS 10 enforce any provision of this Agreement shall
not be construed as a general waiver or relinquishment on its part of any provision of this Agreement.

Section 7.6. Notce. Except as otherwise specifically provided in this Agreement, any notice 10 be given by either Panty
shall be in writing and shall be sufficient if personally delivered or sent certified mail, return receipt requested, postage

prepaid, 1o the following addresses:
For SPS:  Southwestern Public Service Company

P. O. Box 1261
Amarillo, Texas 79170

Engineering Services Department

Attention:

McCaw Cablevision
— P, 0. Box 1330
Clovis, New Mexico BHBl1lO1

For Licensee:

Attention:

Any notice shall be deemed delivered on the date mailed in the manner set out above. The designation or address of the Party
to be notified may be changed at any time by delivery of notice of that change 10 the other Party.
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Article VII. MISCELLANEQUS (Coatinued).

Section 7.7. Severability. If any of the terms or provisions contained in this Agreement shall for any reason be held to be
invalid, illegal or unenforceable, in any respect, the remainder of the provisions shall remain in full force and effect and shall

in no way be affected, impaired or invalidated.

Section 7.8. References. All references in this Agreement to a given Article, Section or Exhibit refer 10 an Article, Section
or Exhibit of or to this Agreement.

Section 7.9. Captions. The captions preceding the text of each Article and Section of this Agreement are included only for
convenience of reference and shall be disregarded in the construction and interpretation of this Agreement.

Section 7.10. Eatire Agreemeat. This Agreement contains the entire agreement of the Parties with respect to the matters
covered by this Agreement. No other agreement, statement or promise made by any Party, or to any employee, officer or agent
of any Panty, which is not contained in this Agreement shall be binding or valid.

Section 7.1]1. Successors and Assigns. Subject to the provisions of Section 7.3, this Agreement shall be binding upon, and
shall inure (0 the benefit of, the heirs, successors, assigns and legal representatives of the Parties.

SOUTHWESTERN PUBLIC SERVICE COMPANY

) By:

Title:

LICENSEE - McCaw Cablevision (doihg business in
Clovis & Texico, New Mexico, and
Farwell, Texas)

By:
Title:
ATTEST:
v. & App.
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EXHIBIT A"
10 Licensing Agreement

between
Southwestern Public Service Company

and
Mc-Caw Cablevision of Clovis

(doing business in Clovis & Texico, New Mexito
& Farwell, Texas )

ATTACH MAP AND/OR PLAT OR PLATS SHOWING AREA TO WHICH THE LICENSING AGREEMENT APPLIES.,
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