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eluding those federal income taxes attributab~e to the receipt of
.re~tal by SPS). toaether 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
occurrence;

:: '.-

(b)

(c)

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 additiona~~sured in the
coverage described above in Section 2.1(a~ and

provide to SPS, at the time this Agreement is signed,
certificates of insurance (and copies of ...all appli.cable
J.nsurance~p,olicie.s) -from ,an. insurance ·ea;rrier ac.ceptable
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 wri tten 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 Po les, or

(b) any occurrence occasioned, or claimed 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 judgment 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 ipterferes 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 liability
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 fo~ula times the number of attachments by Licensee
to SPS poles, as determined according to Section 4.1.

x =

Rev. & App.
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(C)
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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 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 $..l".2li. "x""i"S"subject to adjustment in accord
ance with Section 4.3.

Section 4.3. Adjustments. On. the second anniversary of
Execution Date ang on the same date every ~wo 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.

D =

Where:

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

D = The semi-annual rate per pole attachment
adjustment;
A = $3.40;
B = SPS' s investment in "Distribution Plant"
(SPS I S Account No. 364 - Poles, Towers, and
Fixtures) as reported to the FERC on SPS' s
FERC Form 1 most recently submitted to the
FE.r,C as of the date 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 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 spec~fied 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.

-5-
Rev. & App.
10/28/88
GOA/ERF



ARTICLE V. ~.

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 (6j 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 term~nation applies within sixty (60) days of
notification.

Section 6.2. SPS May Do Work. SPS may elect to remove
Licensee I s Equipment or do any other work required because of
Licensee' s default under this Agreement, at Licensee I 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 I s Equipment.

ARTICLE VII. MISCELLANEOUS.

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 Lice~see. Licensee's rights are in the nature of
a license only.

Section 7.3. Assignment. This Agreement may not be assigned
by Licensee \'lithout prior 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 S~S to 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. Notice. Except as othen~ise 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. O. Box 631
Lubbock, Texas 79408

Attention: Jerald Draper

For Licensee: Teleservice Corp. of America~dba Plainview Cable TV
P. O. 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. .

Sectio~ 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 Exhibi t 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 7.11. 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: ~1.lA.~
Title:~~~,~"",-

LICENSEE

TELESE!VICE COR~O~T10N OF AMERICA
By: :a. tdR It.T~' Fred R. Nichols
Title: President

ATTEST:

To Director of Personnel for Insurance Approval:

Insurance Approved

~ '-b'-41teInitial
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EXHIBIT 'iA"
t"o" Licensing Agreement

between
Southwestern Public Service Company

and
TELESERVICE CORPORATION OF AMERICA

dba PLAINVIEW CABLE TV

ATTACH MAP AND/OR PLAT OR PLATS SHOWING AREA TO WHICH THE
LICENSING AGREEMENT APPLIES.
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EXHIBIT "B"
to Licensing Agreement

between
Southwestern Public Service Company

and
TEI.ESERVICE CORPORATION OF AMERICA

dba PLAINVIEW CABLE TV
APPLICATION FOR POLE ATTACHMENTS

According to the terms and conditions of the Licensing Alree-
ment ("License") dated between Southwestern
Public Service Company (liSPS") and releseryjc:e Corn. of America
("Licensee U

), Licensee submits this App ication to SPS 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 use, 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 its representative present, and (iii) subject to
Licensee's approval of any changes described in the following
paragraph.

B-1
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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 appro:J{.ing 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

R.~

Changes Approved
Licensee

By:

Rev. & App.
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Fred R. Nichols, President
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EXHIBIT "c"
to Licensing Agreement

between
Southwestern Public Service Company

and
TELESERVICE CORPORATION OF AMERICA

dba PLAINVIEW CABLE TV
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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 th~ Licensing Agree-
ment ("License") dated between Southwestern
Public Service Company (fiSPS") and
("Licensee"), Licensee submits this Nqtice of Removal of Equipment
to SPS notifying apS that it intends to remove certain attachments
described in Exhibit 1 to this notice from certain of the SPS Poles
described in Exhibi t 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 CiSPS") and c aw M dwest Communications, Inc. , a

("Licensee"), entere nto a L1cens ng 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 Clovis 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 'rCA Cable of

(II A I II)
~rUlQ, ~nc. , a teXIS corporation sS1gnee ,
an 1n thJ.s 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 Assigneer
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 I 0 -/~ - 8~

SOUTHWESTERN PUBLIC SERVICE COMPANY

By:~M.~~
Its vice President - Engineering & Operations
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LICENSING AGREEMENT
between

SOUTHWESTERN PUBLIC SERVICE COMPANY
and

MC-CAW CABLEVISION OF CLOVIS

The parties ("Parties") to this a.recment ("Aareemenl"). dated this day of • 19_
(UE"fCution Date"). arc SOUTHWESTERN PUBLIC SERVICE COMPANY, a New Mexico corporation. authorized to
transact businfts in Tuas, Oklahoma and Kansas ("SPS") and ..;M:.:;c::;.-..;:C:;.:a:;.;w.;...;::C:.;:a::b::l~e:.;,v.::i.::s.::.io;:::;n:.:.- _
("Licensee").

RECITALS

SPS is a public ulililY en.a,ed in Ihe busines~ of ,eneralion. transmission and dislribution of elcclric enerlY. In
conncclion with Ihe lfansmission and distribwion of eleclfic enerlY, SPS utilizes utility poles to SUPPOrl ilS transmission Ind
dislfibution Jines ("SPS Poles to).

Licensee owns and operales • community anlenna television system. Licensee dftires to auach cable and other equipment
owned by Licensee and utilized for the distribution of cable signals to its ('USlomers to certain SPS Poles.

ACCORDINGl Y. in consideration of the benefils 10 be realized by the Parties as a result of this Alreemenl. the
specific consideration sct forth in this A,rcemenl. and the mutual promises of lhe Parties contained in this Aareement.
the Parties aaree that Ihe following lerms and conditions shall lovern licensee's usc of SPS Poles localed wilhin the
area shown on lhe Exhibit A. in or ncar the cily of Clovis & Texico • County of __....;:C;.;;;u;.;:r.;:;r....y _
State of New Mexico

& Farwell, Parmer County, Texas.

Article I. GENERAL USE AGREEMENT.

Section 1.1. Prior Use .nd Future Use. licensee's use of SPS Poles 10 which Licensee has equipmenl anached on
Euculion Date shan, subsequent 10 Execulion Dale, be governed by this Aareement. allhouah a new application for use of
these SPS Poles need not be filed wilh SPS by Licensee. For all further pole allachments or alleralion of any existina or fUlure
pole anachments to SPS Poln, Licensee musl rile an arplicalion wilh SPS in the form of Exhibit 8 ("Applicalion") and
receive wrillen permission from SPS prior to alleralion of cx.istina allachmenlS or makina new auachments.

Section 1.2. Equlpmcnt. Licensee's use or SPS Poles shan M confined to support ina cables and other equipment
("Equipment") (i) attached 10 SPS Poles pursuanl 10 rrior II.rttmenu betwccn the Parties or (ii) concerning which Licensee
has received prior wrillen permission from SPS to IIllICh. pursuflnl to Ihis A.rccment. Licenscc's Equipment on SPS Poles
shall be uJed only for the purpose of distribution and dissemination of broadb.nd lelecommunicalions services~

Section 1.3. Ollicr Use. Licensee acknowledles that this Agreement is subject to the ri.hlS of any parties (other than
licensee) to prior aareements relatina to use of SPS Poles. licenscc shall construct. maintain and operate Equipment on SPS
Poles so as not to inlerfere or conflict wilh the use or SPS Poles by SPS and others usina SPS Poles.

Section I.•. o.....,c. Licensee shaJJ notify SPS of any damaae to SPS Poles or any SPS equipment. as soon as possible
'fter discovery of the dam.ae. If the damale was caused by licensee. Licenscc shall reImburse SPS for expenses incurred by
iPS in male ina repairs.

Section 1.S. Sa,.ty Rtlul.ltolli. Licenscc shall. II Licensee's sole cxpense, construct. maintain and operate its Equipment
1conformity with alllawl, relulalions, orders and decrees of all lawfully conslituted public authorities perliininltO pole line
onstruction. the Nadonal Eleclric: Safety Code as it may be revised and supplemented (rom time to time. and all applicable
;PS rules. re,ulations and policies. Exhibit C depicts typical conslruction specifications which will be required by SPS.

,.,.• App.
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Artklt I. GENERAL USE AGREEMENT (Coada.eeI).

Seclion 1.6••e••••I. LIcensee may al any lime remove Licensee's Equipmenl from SPS Polcs Ifler len (10) days wriuen
notice 10 SPS in Ihe' fonn of Exhibil O. Such removal shall lerminale Licensee's rilhl 10 usc an)' SPS Poles (rom which
Licensee's Equipment is removed.

Section 1.7. 'tnn'II, Eat.enl aad Llctnsn. II shall be Licensee's sole responsibilily to oblain aU permits, euemenu and
licenses necessary for the lawful eurdse of the riahts ,ranted Licensee by Ihis A,reemenl.

Section 1.8. Tuft aad Fees. Licensee shall report, pay and dischar,e when due all license and permit fees, usess
menlS, sales, use. property and aroSi receipts tues arisin, out of Ihe usc by licensee of SPS Poles or Ihe exercise by
Licensee of its ri,hts .ranted by Ihis A,reemenl, and All other lUes, fees and lovernmental charaes similar or dissimilar
10 the (ore,oin, (excludin. those federal income lUes attributable to the receipt of rental by SPS), toaether with any
penalties or interest thereon. imposed by any state, federal or local ,overnment or any a,ency or department thereof,
upon the Equipmenl. the use of the Equipment or Ihe payment to SPS of rental for the rilht to place the Equipment
on SPS Poles.

ArtIde II. INSURANCE. INDEMNITY AND LIABILITY.

Section 2. J. IlIIun"te. Durin. the Term, Licensee shall maintain comprehensive .encraJ liability insurance with limits of
5100.000.00 each person, and $300,000.00 each occurrence. This comprehensive leneral insurlnce coverlle shall include
coverale for any liability assumed by licensee under 1he provisions of Section 2.2. Written evidence of compliance with the
requirements of Ihis Section 2.1 shall be furnished 10 SPS on Execution Date and prior to the expiration of each insurance
policy yc&r after Execution Dlte.

Sfction 2.2. Indemnlly. Licensee shall indemnify and hold harmless SPS aaainst and from III claims. demands, causes
of action. dama,tS, COStS or liability at law or in equity, of every kind and nature whatsoever, directly or indirectly

, aused by:

(I) the construction, ereaion, placement, operation, maintenance. replacement, removaJ or usc of Licensee's Equipment
on SPS Poles. or

(b) any occunenee occasioned. or claimed 10 have been occasioned, by any action of SPS causin, any interruption,
discontinuance or interference with Licenstc's service to any or its subscribers or interference with Licensee's Equipment.
Licensee shaIJ pay any judsment or decrtc which mit)' be rendered a,ainst SPS. its successon or ISsi,ns, in any such
suit, action or other leaaJ proceediD. and shaJl reimburse SPS for aU leaaJ expense incurred in conneaion with these
leaaJ proccedinss·

Section 2.3. UablHtJ CO.dBMI. Tennin.tlon of this AarC'mlcnt, in whole or in part, shall nOI release Licensee 'rom
liability under this Alreemcnt, which arises out of any claim that may be accruin, or may hive accrued at the time of
lennination or partial termination of this Aarecment.

Article III. RIGHTS OF SPS.

Section 3.1. Re.o.l. or RtarraDlemenl. SPS mlY require Licensee, upon lhirty (30) days nOlice to Licensee, to remove
or rcarranle Licensee's Equipmenl on SPS Poles al Licensee's expense if, in SPS's judlmenl. the Equipment interferes with
SPS operltions or SPS's use of SPS Poles or SPS equipment.

Section 3.2. lteMnado. of RJlllt. SPS reserves the ri.htto maintain SPS Poles and operate its facilities in a manner thai
wiU belt enable It to rulfill iu own service requirements. If SPS determines thai a Plnicular pole or poles arc no lon.er
neceuary ror service to SPS cuslomer., upon thiny (30) day. notice to Licensee, SPS may remov. that pole or poles without
any liabiJity 10 Licensee (or this removal. .

.<1'1. A A".
71JO'IC
GOWElf

- 2-



Ankle IV. PAYMENT.

Section ••1. PalaMa•• Rent payable under this Aareemcnt shall be payable semi·annually in advance on or before the first
lelal butinas day in January and on or before the first Ic,ll business day in July' each year durin, the Term. Rental payments
shan be based upon the number of SPS's Poles beina used by Licensee as determined by SPS on the first day or June and the
(irst day of December, respectively, of each year of the Term. Notice of amounts due SPS on elch payment dlte shall be
supplied to Licensee at leut ten (10) days prior to the due date of each such payment. Rental, (or periods at the bc.innin.and
end of the Tmn which do nOI correspond with the semi·annual payment periods. shaJJ be prorated ror the number of days in
such periods.

Section ••2. "It. Licensee shaJI pay SPS for attachments made to SPS Pola. semi·annual rental equal 10 ..x..
(..Base Rate") in the followin. (ormula times the number of pola used by Licensee u determined accordin. 10
Section •. J.

x- (0.$) (AJ (8)
(C)

Where: X - the semi-annual rate per pole attachment:
A - SJ.~
B • SPS's investment in "Distribution PlantOt

(SPS·s Account No. 364 - Poles. Towers and Fixtur.) u reponed '0 the Federal EnerlY RelUI.tory
Commission ("FERCOt) on SPS's FERC Form 1 filed on December 31 of the year prececdinl Execution
Date; and
C • $61,018,633.00

Section •.3. AdJlISlmcats. On the second anniversary or Execution Date and on the same date every twO years thereafter,
the lase Rate determined in Section 4.2 will be adjustcd so that the scmi-annual renta.! to be paid to SPS ror the two yean
rollowin.adjustment shall be equal to OtO" in the followin. formula times the number of poles used by Licensee as determined
accordin. to Section •. 1.

D-
(0.') (A) (8)

(C)

Where: 0 - the semi-annual rate per pole attachment adjustment:
A - 53.40: .
8 - SPS's investment in "Distribution Plant"
(SPS's Account No. 364 - Poles, Towm and Fixtures) u reponed to the FERC on SPS's FERC Form J most
recent'y submitted to the FERC as of the elate of adjustment: and •
C • S6J ,018.633.00

Section 4.4. AJtmaltt. In the event the numbers necessary to calculate the adjustments punuant to Section ~.3 arc
unavailable, adjustments to thc Base Rate shall be computed usin, any other method alreeable to thc Panies.

Section 4•.5. Late C.....t. In the cvent that the rental is not paid on the due dates specified in Section ~.I. a late charlc of
fifteen percent (I~"') of the total due will be ,dded to the rental payment and, if not paid within thin)' (30) days or the due
datc. this A,recmcnt will be demled terminated pursuant to provisions of Section 6. J.

Ankle V. TERM.

Section 5.1. This A.rccment shalJ be,in on Execution Date and continue in ef(ec:t until t«miaatC'd pursuant to the terms
Ind COnditions or this Alreemenl. At the expiration or rour (4) years and six (6) months arter Execudon Date. either Parties
may terminate &JUs Alreemenl (or any reason by livin, six (6) months notice to tbe other Parties. When terminated. Licensee
IhaJJ remove ill Equipment from SPS Poles within sixty (60) days (rom the elate or such termination. Durin. the period of
removal. Licensee shall continue to make renta.! payments accordin, to Anide IV untit aU Equipment hu been removed•

•ew•• AlP.
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Artld~ VI. DEfAULT.

Scction 6.1. ott••'e. f( Licenscc should fail to comply with any or the terms and conditions or this A.recment. and this
(.i1ure shill conrinue for Ihiny (30) days after receipt of wrjtten notjce or Ihis faiJure. SPS may. by wriuen notice to Licensee.
terminate this A.retment and Licenscc sh.1I remove its Equipment (rom the SPS Poles to which termination applies within
siAty 460) days of notification.

Stction 6.2. SPS Ma, Do Work. SPS may elect to remove Licenscc's Equipment or do any other work required
because of Licenscc's default under this A.nemenl, at licensee'slOte risk and expense, and Licensee. on demand, will
reimburse SPS (or the entire expense incurred. EJlcept (or ,ross ne,li,enee, SPS shall not be responsible for dama.e to
Licensee's Equipment.

Artlde VII. MISCELLANEOUS.

SectiOft 7.1. r",,'oua A'ftf.c.... This A,rcement supersedes any previous .,rcements between SPS and Licensee
reillina 10 the usc o( SPS Poles in Ihe area covered by this A.reemenl except Ihll Licensee shall not be relieved of Iny
responsibility (or payments due SPS under previous ••rcements (or usc of SPS Poles prior to EJlecution Dale nor any liability
(or aeu or omissions o( Lieensce, part or aU o( which loolc pllce prior 10 Execution Dale.

Section 7.2. UftIlM 0.)'. The ri,hl of Licenscc to use SPS Poles. ,ranted by this A,rcement. shall nOl crcale any
ownenhip or property ri.ht in Li~rucc. Licenscc's ri.hts arc in the nature o( a license only.

S«lion 7.J. Assla_mcal. This A,rcemenl may nOI be assi,ned by Licensee wirhOUl prior written consent of SPS. Any
.ctempttd assi,nment without written consent shaJi be void.

Section 7.~. ActorM)' Fea. I( any action It law or in equity, indudin, an Iction for declaratory relief. is brou,ht to
~n(orce or interprel any of .he provisions of this Aarccment. tht prev.ilin, Pan)' shaJJ be enlided 10 recover its COlIS or suit
.nd reuonable auomey's (ta, which (a) shaJl be payable only in the even. such ."ion is prosecuted to finaJ jud,ment. (b) m.y
be set by the Coun in the trial o( such aClion or m.y be enforced in a separate .ction (or thar purpost. and (c:) shall be in
.ddition to any Olher relie( WNch may be awarded.

Section 7.5. r.nu,. eo Eatom Not Walnr. F.ilure on the part of SPS 10 en(or~ any provision or lhis A,rcement shall
not be construed as I ,eneraJ waiver or relinquishment on iu pan o( any provision o( this A,rcement.

Section 1.6. Nodcc, Except as othetWisc spcdfi~y provided in this A.reement, any noti~ 10 be Jivcn by eithcr Party
shaJJ be in wridq and shall be surticicat if pcnonaUy ddivtred or sent cenified mail, return receipt requcsted. poslaae
prepaid. to the roUowilll addresses:

for SPS: Southwestern Public Service Company
P. O. Box 1261
Amarillo, Teus 79170

Attention: E;;.;n~g::.;l;..;·n.;.;e;;.;e;;;.;r;..;i;;.;n.;..;g:.....;;S;..;e;.;;r;..;v...;;i;.;;c;..;e;.;;s~ _ Departmenl

for Licensee: _M..c_c""':'aw....,c..,.a..b_l...e....vll"'.lr,·5...i_0_n _
P. O. Box 1330
clov.lS, New Mexlco 88101

Attention: _

Any noc~ shaU be dC'tmed delivtred on Ihe date ma.ilod in the manner set out above. The desi,nation or address or lhe Parry
to be notified may be chan,cd at any time by delivery o( notice of Ih.l chan,e to Ihe olher Parly.

....... "".
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Ankle VII. MISCELLANEOUS (Coad••eeI).

Section 1.7. S..enbUlt,.1f any of the terms or provisions contained in this A,rcement shall for any reason be held to be
invalid. iIIe,al or'unenforceable. in any respect. Ihe remainder of the provisions shall remain in full force and effect and shaU
in .no way be affected, impaired or invalidaled.

Section 7.8. RtftrtDcn. All references in this Aareementto a liven Article. Section or Exhibit rder to an Anitle, Section
or Exhibit of or to Ihis Aareement.

Section 7.9. Capdons. The captions preccdinlthe text of elch Article and Section of this A,reement arc included only for
convenience of reference and "hall be disrelarded in the construction and interpretation of this A,rcement.

Section 7.10. Eadre A,retlDca'. This A.reement conlaiM the endre a,rcement of the Parties whh respect to the mailers
covered by this Apecment. No other lareement. stattment or promise made by any Pany. or to any employee, officcr or alent
of any Pany, which is nOI contained in this A.recmcnt shall be bindin, or valid. .

Stction 1.1 J. SUtceSlOrJ aDd AulaD'. SubjC'Ctto the provisions of Seelion 7.3, this A,rcement shall be bindin, upon. and
shaJl inure to the benefit of. the heirs, successors, ISsians lnd Iqat representatives of the Panies.

SOUTHWESTERN PUBLIC SERVICE COMPANY

By: _

Tille: _

LICENSEE - McCaw Cablevi sion (doing business in
Clovis & Texico, New Mexico, and
Farwell, Texas)By: _

Ticlc: _

ATTEST:
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EXHIBIT "An
'0 lJceaslDI AI"".'.'

bttWtU

SouthwlSlera Public Sen1ct ColDp••,

aDd
Mc-caw Cablevision of Clovis

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

4JTACH MAP AND/OR PLAT OR PLATS SHOWING AREA TO WlDCH mE LICENSING AGREEMENT APPLIES.
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