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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the
date and year first above written.

TEXAS UTILITIES COMMUNICATIONS INC.

By:

Signature
Name:

Title:

Date:

EVERMAN INDEPENDENT SCHOOL DISTRICT

By:

Signature
Name: DanPowell. EdD.

Title: _____ Superintendent

Date:
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ATTACHMENT A
TO LICENSE AGREEMENT BETWEEN EVERMAN ISD AND TEXAS UTILITIES COMMUNICATIONS INC.

¢

DESIGNATION SCHEDULE

IDENTIFICATION NUMBER

DS 98 04 02 Q01
REFERTO YY MM DD XXX

DESCRIPTION OF WORK TO BE ACCOMPLISHED: (Sce Notes Below)

DR 98 04 00 00l
YY MM DD XXX
NUMBERS MUST BE IDENTICAL

COMMENCEMENT OF CONSTRUCTION l ESTIMATED DATE

COMPLETION OF CONSTRUCTION ESTIMATED DATE

LOCATION 1 (See Drawing No. CD-FLEVERI)

LOCATION 2 (Sce Drawing No. CD-FLEVER1)

1. DESCRIPTION OF WORK TO BE ACCOMPLISHED: TUC shall instal} 51,360
feet of single-mode fiber, with a fiber count varying from twelve (12) to seventy-two|

ADDRESS ADDRESS
CITY Evennan, Texas CITY  Everman, Texas
NOTES: WAVE LENGTH(S): SM 1310 nm SM 1550 nm

MAXIMUM ATTENUATION: SM 0.35 dB/km @ 1310 nm
SM 0.25 dB/km @ 1550 nm

TOTAL LINEAR CABLE FEET INSTALLED FOR DISTRICT

Overhead 51,360 Ft.
TOTAL LINEAR CABLE FEET INSTALLED FOR TUC

Underground 0

Overhead 51,360 Ft.

TOTAL LINEAR FEET OF CONDUIT OCCUPIED

Underground 0

0

NUMBER OF SPARE FEET OF CABLE FOR REPAIR PURPOSES

)
o) M

(72) fibers onto and between designated TU Electric distribution poles including: (1)] NUMBER OF FIBERS FOR TUC NUMBER OF FIBERS FOR
providing and installing wall or rack mounted enclosures at each facility as specified 12F _SM DISTRICT _12F-72F SM
below; (2) providing and installing appropriate conduit (up to 100' of [ EMT conduit),
hangers, conncctors and couplers from the point of penctration to specified wiring] DETAILED ROUTE DIAGRAM ATTACHED (X} YES [ ]NO
closets; (3) terminating the single-mode fiber cable (“outside ptant fiber), and, (4)
labeling, testing and providing the test results in cither clectronic or hardcopy form. ENGINEERING DRAWINGS ATTACHED [ ) YES [XINO
District shall be responsible for: (1) providing and instailing any cabling beyond the LIST OF EISD SUPPLIED CABLE [ 1YES ([X]NO I
patch panel within each building; (2) providing and installing any electronic equipment; AND EQUIPMENT ATTACHED
. d " ge
and, (3) performing final tests beyond the patch panel at each building. ESTIMATED COST AND EXPENSES
2. See artached Drawing No. CD-FLEVERI COST OF CABLE AND OTHER
MATERIALS $124,725.00
} COST OF CONTRACTORS $165,165.00
COST OF TUC LABOR $ 18,000.00
PURCHASING & STORES EXPENSE -
TRANSPORTATION COSTS $ 464.00
MAKE READY COSTS $ 9,500.00
W.R.#
MISCELLANEQUS EXPENSE $ 216.00
[NITIAL LICENSE FEE $318,070.00
ANNUAL LICENSE FEE FOR 1ST YEAR $ 2,568.00
PAYMENT SCHEDULE ATTACHED [x]YES [ INO
SUMMARY AUTHORIZED REPRESENTATIVES

TEXAS UTILITIES COMMUNICATIONS INC.

BY:

NAME: Robert L. Ewing

TITLE: Director of Network Development
DATE:

EVERMAN INDEPENDENT SCHOOL DISTRICT

BY:

NAME: Dan Powefl, E4.D.

TITLE: Superintendent

DATE:
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ATTACHMENT B

PAYMENT SCHEDULE

In consideration of TUC providing and installing the TUC Cable as described in Section 1, District
will pay TUC all costs incurred by TUC in furtherance of its provision, installation, and preparation
for use of the TUC Cable;,. aspro' vided for in Attachment “A” Nevertheless, District shall not bé
ebhgated to »pay- the am tof* any such costs whach are pai . directly to TUC by the Schools and

three separa e mstallments in the followmg amounts and at the times specified below:

a. Subject to Section 1A, upon the parties’ execution of this Agreement, District will pay TUC
the sum of $106;623:§2£205;

b. Upon completion of the construction and installation of fifty percent (50%) of the Licensed
Cable, District will pay TUC the sum of $186;623 $21,205;

C. Within thirty (30) days following: (i) TUC successful completion of construction; and (ii)
successful completion of the Performance Tests, District shall pay to TUC the sum of
$166;624 $21,204 plus the first year Annual License Fee prorated from August through
December, 1998, in the amount of $2,568 or a total of $+88;592 $23,772.

District acknowledges and agrees that such payments are in a total amount of $326;638 $66,182.

Everman.1SD.Attach A,B&C.Execution Copy.rdl.wpd
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ATTACHMENT C

CONTACT/AUTHORIZED REPRESENTATIVE LIST

TU COMMUNICATIONS:
TU Communications contact for Licensed Cable Work pursuant to Section 4 of this Agreement:

Texas Utilities Services Inc.
Telecommunications Operations Center
3000 S. Dallas Avenue

Lancaster, Texas 75146-0508

Phone Number: (972) 218-4000
Telecopier Number: (972) 218-4050
EVERMAN INDEPENDENT SCHOOL DISTRICT:
The following individuals shall have the authority to contact Texas Utilities Services Inc.’s

Telecommunications Operations Center on behalf of the District to request Licensed Cable Work
pursuant to Section 4 of this Agreement:

Business
Business Telephone
Name Employer Title Address Number
Ted Kretchmar EISD 608 Townley Dr. 817-568-3500

Everman, TX 76140

Everman.ISD.Attach A,B&C.Execution Copy.rdl.wpd
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Robert L. Ewing

gz:::r’l: gevelopmen: - D

99 April 14, 1998
Director of Business Feo ... oOM MECEIVED
1201 South Rusk Avene " 281999

Denison, Texas 75020-6397 FCC MAIL ROOM

Subject: Proposed Fiber Optic License Agreement to Proviced Connectivity for Certain
Denison Independent School District Facilities
Dear Mr. Hearrell:

Enclosed are two copies of the Fiber Optic License Agreement by and between Texas Utilities
Communications Inc. and Denison Independent School District for your execution.

Please return one of the executed copies to me for our file. If you have any questions, please let
me know.

Sincerely,

Al

cc: Martha Dorman Q/L/ g/ Z_/‘Z\O 7 ?/

Rick Hanning
Mike Robinson

Fred Le Fevre 2‘(‘{-\ fll— "[OSO g}\ﬁ

Energy Plaza 1601 Bryan Swreet  Dallas, Texas 75201-3411




DENISON INDEPENDENT SCHOOL DISTRICT
1201 SOUTH RUSK AVENUE
DENISON, TEXAS 75020

FAX TRANSMITTAL FORM
Fax No.: (903) 465-1129

Date: A"Z/-—iﬁ

PLEASE DELIVER THE FOLLOWING PAGE(S) TO:

Name: LI;Sa ] ‘o*”/\ we_| '

Department:

Company: ()5 A C,
Fax Number: XXX—« 0‘276 — 8736

Fax Transmittal From: @ ,'c,k 1o Dee_ l

Total Number of Pages Transmitted (including this page):__ [ 7/

If you do not receive all pages, or have any problem receiving this
transmission, please call the person named below as soon as
possible.

Julie Elrod
Curriculum Office
(903) 415-0032
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FIBER OPTIC LICENSE AGREEMENT

THIS AGREEMENT is made as of the 15th day of April, 1998, by and between Texas
Utilities Communications Inc. (hereinafter referred to as "TUC"), a Delaware corporation, and the
Denison Independent School District, an independent school district organized under the laws of and
existing within the State of Texas (hereinafter referred to as "District").

WHEREAS, TUC's affiliate, Texas Utilities Electric Company (hereinafterreferred to as "TU
Electric") maintains and uses distribution poles and other facilities in furtherance of its activities as
a public utility company; and

WHEREAS, District desires that TUC install fiber optic cable on certain of TU Electric's
distribution poles and other facilities, and District further desires to license portions of such fiber
optic cable from TUC, solely for the purpose of engaging in the Permitted Uses, as defined herein;
and

WHEREAS, TUC is willing to grant District such a license, subject to the terms and
conditions of this Agreement;

NOW, THEREFORE, in consideration of the covenants, agreements and undertakings set
forth below, the parties agree as follows:

1. Installation and Attachments of Fiber Optic Cable. TUC shall provide, and attach or

otherwise install, fiber optic cable, onto and between designated TU Electric distribution poles and
other facilities, in accordance with the requirementsof Attachment A, which is incorporated into this
Agreement for all purposes. Such fiber optic cable will consist of approximately 83,120 feet of
single-mode fiber optic cable, with a fiber count of sixty (60) fibers (hereinafter referred to as the
"TUC Cable"). TUC shall install or otherwise attach the TUC Cable in accordance with a schedule
to be hereafter agreed to by the parties; provided, however, that TUC shall use its best efforts to
complete its installation or attachment of the TUC Cable by June 30, 1999. In furtherance of TUC's
provision and installation of the TUC Cable, District shall provide TUC with reasonable, prompt
access to District facilities, and otherwise assist TUC in implementing and administering reasonable
workplace control and safety practices at such District facilities. TUC shall own all TUC Cable, and
all other appurtenances installed pursuant to this Agreement.

1A.  Qualification for E-Rate Funding. The parties acknowledge and agree that they
are entering into this Agreement in anticipation of the District being determined eligible, with
respect to the Permitted Uses (as such term is hereafter defined), for so-called “E-Rate” funding or
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other discounts for telecommunications services, provided by the Schools and Libraries Corporation
(“SLC”) in furtherance of the Universal Service Order issued by the Federal Communications
Commission (collectively, “E-Rate Funding™). If within 60 days following execution of this
Agreement, the District has not been determined to be eligible for E-Rate Funding with respect to
the Permitted Uses, then this Agreement shall terminate, with neither party having any liability or
other obligation to the other party. Further, TUC shall have no obligation to undertake any actions
pursuant to or in furtherance of this Agreement (including, without limitation, obtaining, installing,
or attaching any fiber optic cable), and the District shall have no rights or privileges under the terms
of this Agreement, until such time as the District is determined by the SLC to be eligible for E-Rate
Funding. The District shall be solely responsible for undertaking any activities necessary to apply
for and obtain E-Rate Funding.

2. License Granted to District. Upon completing the installation of TUC Cable as
described in Section 1 above, TUC shall grant District a license to use forty-eight (48) designated
single-mode fibers within the TUC Cable (such designated fiber, in which TUC shall grant District
a license, being hereinafter referred to as the "Licensed Cable"). The Licensed Cable shall be
maintained in a common sheath with the TUC Cable. District shall only use the Licensed Cable for
transmitting voice, data, image and video signals, for internal, school-related use, among and
between District facilities (such permitted uses and activities are hereafter collectively referred to
as the "Permitted Uses"). District shall have no rights of access to or otherwise use any portion of
the TUC Cable in any way, without the prior, express written consent of TUC. No use, however
extended, of any of the Licensed Cable shall create or vest in District any ownership or property
right in the TUC Cable, or in any other equipment or facilities of TUC or TU Electric, but District's
rights in such equipment or facilities shall be and remain a mere license, terminable as provided for
in this Agreement.

The Licensed Cable, as provided and installed by TUC, shall be "dark fiber", and District
shall be solely responsible for installing its own fiber optic cable, from the interface termination
points at each District Facility (as specified on Attachment "A") to other points within the building,
and its own connections and electronic components to such cable, necessary for or convenient to the
Permitted Uses. District shall not lease or otherwise use any fiber optic cable used or owned by any
third party, whether affiliated or unaffiliated with District, which is attached to or situated on any
distribution poles or other equipment or facilities of TUC or TU Electric. Further, District shall not
lease or sublet to any third party any of its rights or obligations under this Agreement, including the
use of fiber optic cable installed hereunder.

3. Fees and Costs. In consideration of TUC providing and installing the TUC Cable as
described in Section 1 above, District will pay TUC all costs incurred by TUC in furtherance of its
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provision, installation, and preparation for use of the TUC Cable, including, without limitation, all
constructionand "make-ready" costs, together with the first year license fee for the license granted
hereunder, and the District’s related use of TU Electric's poles and other facilities, as specified in
Attachment A. District shall pay such costs and fees in the manner and as provided for in
Attachment B, which is incorporated into this Agreement for all purposes.

Further, in the month of January of each year during the term of this Agreement, TUC will
submit an invoice to District for payment of the annual license fee due for that year. District shall
be obligated to and shall promptly pay that annual license fee, calculated at the rate of twelve cents
($0.12) per linear foot of Licensed Cable installed for District. In each calendar year beginning with
1999, the amount of such payment will be adjusted by the amount of any increase in the Consumer
Price Index (published by the Bureau of Labor Statistics of the U.S. Department of Labor), for the
twelve month period ending September 30 of the year immediately preceding the year with respect
to which the rate adjustment is made.

In addition, District shall, at no cost or expense to TUC or its affiliates, furnish such
easements, rights of way, and other authorizationsas may be reasonably necessary, including, where
appropriate, within or pertaining to any District facilities, to allow TUC to make full use of and
maintain the TUC Cable, for or in connection with any telecommunicationsservices or purposes for
TUC, or its affiliates or its third party lessees, for so long as the District continues to use the
Licensed Cable.

4. Maintenance, Repair, and Replacement of Licensed Cable

(a) TUC shall, at the request of the District, maintain, repair, or replace portions
of the Licensed Cable, as designated by the District, in accordance with the requirements of this
Section 4 (collectively, the “Licensed Cable Work™).

(b) The District shall identify an authorized representative, who shall notify TUC
of any Licensed Cable Work desired or proposed by the District. TUC shall promptly perform and
complete such Licensed Cable Work within a reasonable time.

(¢) TUC shall provide the District with the address and telephone number of the
Telecommunications Operations Center of its affiliate, Texas Utilities Services Inc., to contact in the
event that the District desires to request Licensed Cable Work. A Contact/Authorized
Representative List, for use in connection with the performance of Licensed Cable Work, is included
as Attachment C, and may be revised by either party from time to time, by written notice to the other
party, provided in accordance with Section 20.
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(d) In the event that, at the same time that certain Licensed Cable Work is
requested to be performed, there is also a need for work to be performed on TU Electric’s electrical
system facilities at the same location, the parties acknowledge and agree that the work to be

performed on TU Electric’s electrical system facilities will take precedence over such Licensed
Cable Work.

(e) TUC will provide all tools, materials, test equipment, and fiber cable required
to perform the Licensed Cable Work. The District will reimburse TUC for any and all costs that
TUC may incur in performing the Licensed Cable Work.

(f) The District shall pay TUC for its performance of the Licensed Cable Work,
including within thirty (30) days following the District’s receipt of an invoice from TUC for such
Licensed Cable Work.

5. Testing of TUC Cable/Disclaimer of Warranties. After completing its installation of
the TUC Cable, TUC shall, in consultation with the District, confirm, through testing or in another

agreed manner, that the TUC Cable is capable of transmitting data among and between District
facilities, consistent with Attachment "A" and District's planned and intended use of the Licensed
Cable. TUC MAKES NO WARRANTIES CONCERNING THE MERCHANTABILITY OR
CONDITION OF ITS FACILITIES OR EQUIPMENT, INCLUDING, WITHOUT LIMITATION,
THE TUC CABLE, OR OF TU ELECTRIC'S POLES OR OTHER FACILITIES, OR OF THEIR
FITNESS FOR ANY PARTICULAR PURPOSE OR USE. FURTHER, DISTRICT CONFIRMS
THAT IT HASNOT IN THE PAST RELIED, ISNOT PRESENTLY RELYING, AND WILL NOT
IN THE FUTURE RELY, ON ANY REPRESENTATION OR WARRANTY OF TUC
CONCERNING THE CONDITION OR FITNESS FOR A PARTICULAR PURPOSE OR USE OF
ANY OF TU ELECTRIC'S POLES OR OTHER FACILITIES.

6. Confidential Information. If, in furtherance of this Agreement, either party provides
confidential information to the other in writing and identified as such, the receiving party shall
protect the confidential information from disclosure to third parties with the same degree of care
accorded its own confidential and proprietary information, except that neither party shall be required
to hold confidential any information which becomes publicly available other than through the
recipient, which is required to be disclosed by a governmental or judicial order, which is
independently developed by the receiving party, or which independently becomes available to the
receiving party without restriction from a third party. These obligations shall survive expiration or
termination of this Agreement for a period of three (3) years.
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7. Indemnity.

(a) District agrees to and shall protect, indemnify, and hold harmless TUC, its
officers, directors, shareholders, agents, servants, and employees, as well as other Texas Utilities
Company System companies and their respective officers, directors, shareholders, agents, servants,
and employees (hereinafter collectively referred to as "Texas Utilities Parties"), and, at TUC's
option, and as and to the extent TUC determines to be appropriate, shall defend Texas Utilities
Parties, from and against all claims, losses, expenses, attorneys' fees, damages, demands, judgments,
causes of action, suits, and liability in tort, contract, or any other basis and of every kind and
character whatsoever, including, without limitation, for personal injury, death, property damage, or
the interruption or loss of any data or information transmitted, or other Permitted Use undertaken,
by the use of or in connection with the TUC Cable, including, without limitation, the Licensed
Cable, or TU Electric's poles or other facilities, connections, or equipment (hereinafter collectively
referred to as "CLAIMS") arising out of or incident to or related in any way to, directly or indirectly,
this Agreement or activities undertaken pursuant to this Agreement, including, without limitation,
the installation, maintenance, presence, use, alteration, replacement, relocation or removal of fiber
optic cable. It is the express intent of the parties that, for the purposes of this Indemnity
provision, CLAIMS shall include, but not be limited to, CLAIMS arising out of or resulting
from Texas Ultilities Parties' sole or concurrent (1) negligence, (2) strict liability, or (3) other
fault of any nature; provided, however, that, in the event that a finding as to the comparative
fault or responsibility of Texas Ultilities Parties and District is made or entered by a Court,
District shall only be obligated to indemnify Texas Utilities Parties as to that percentage or
portion of fault or responsibility attributable to District.

(b)  To the extent necessary to permit Texas Utilities Parties to enforce this
Indemnity provision, District agrees that, with respect to any CLAIMS, it shall and does, to the
fullest extent legally permissible, hereby waive as to Texas Utilities Parties any and all defenses,
limitations of liability, or other protections it may have or claim pursuant to the laws of the State of
Texas, including, without limitation, the Texas Tort Claims Act (Chapter 101 of the Texas Civil
Practice and Remedies Code), and the Texas Workers' Compensation Act (Chapter 401 of the Texas
Labor Code).

(c) The parties acknowledge and agree that, within their lawful and reasonable
contemplation, all payments which may be made by District, pursuant to its indemnity obligations
or other potential liabilities under this Agreement, can and will reasonably be paid and satisfied from
some fund in the immediate control of District, readily available for the purpose of satisfying and
paying such indemnity obligationsand other potential liabilities. Nevertheless, in the event any such
indemnity obligation or potential liability accrues and becomes ascertainable in amount and, further,
if the amount of such indemnity obligation or liability exceeds the funds then available to District
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to satisfy such indemnity obligation or liability, District agrees that, in each year during which such
indemnity obligation or liability ascertainable in amount exists, arising from or relating to a CLAIM,
it will, promptly and as soon as permissible under applicable law, levy a tax, with full allowances
being made for tax delinquencies and costs of tax collection, which will be sufficient to raise and
produce the money required to ensure that all indemnity obligations or liabilities ascertainable in
amount, arising from or relating to a CLAIM, have been satisfied and discharged.

(d) If, for whatever reason, any provision of this Agreement is held by a Court
to be in conflict with or contradictory to District's duty to indemnify Texas Utilities Parties, as
provided for in this Agreement, such conflicting or contradictory provision shall be subjugated to,
and shall not impair, affect, or invalidate, District's duty to indemnify Texas Utilities Parties, and
such duty shall remain in full force and effect.

(e) With regard to District's obligations of indemnification and other potential
liabilities as provided for in this Agreement, the parties acknowledge and agree that District has
entered into this Agreement in furtherance of public purposes, and that no payment made or
obligation incurred by District hereunder shall constitute or be construed as an applicationor lending
of District's credit, or an application of public funds for private use.

8. Insurance.

(a) District shall maintain in force and effect, throughout the term of this
Agreement, insurance which, at a minimum, provides coverage of the types and in the amounts
specified below.

Type of Insurance Limit of Liability

(1) General Liability $1,000,000 per occurrence
(including personal injury
and employer’s liability)

(ii) Automobile Liability $1,000,000 per occurrence
(including bodily injury and
property damage)

(b) If District enters into a contract with a third party to construct, replace,
relocate, repair, modify, remove, monitor, operate, or maintain any fiber optic cable, equipment, or
facilities subject to this Agreement, and if such contract requires the third party to provide insurance
coverage for the purpose of protecting District against liability in connection with the activities of
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that party, District agrees to require that party to provide the same insurance coverage to Texas
Utilities Parties, in the same amounts and under the same terms and conditions.

(c) Nothing in this Section, nor the provision of any insurance required by this
Section 8, shall affect, limit, or otherwise impair District's indemnity obligations, as provided for in
this Agreement. Further, it is District's intent that the insurance required by this Section 8 be
available for and applied to satisfy District's indemnity obligations, as provided for in this
Agreement.

9. Consequential Damages.

(a) Under no circumstances whatsoever shall any Texas Utilities Party be liable
to Districtin contract, in tort INCLUDING SOLE OR CONCURRENT,ACTUAL OR IMPUTED,
NEGLIGENCE, OR STRICT LIABILITY), under any warranty, or otherwise for any special,
indirect, incidental, or consequential loss or damage or loss of any nature, including, without
limitation, the cost of capital, loss of profits or revenues or the loss of use thereof, or the cost of
purchased or replacement services, or claims of District's students, employees (including faculty
members), customers, advertisers, users, clients, licensees, concessionaires,or any other person, firm
or entity in such regard, and District agrees to indemnify and hold Texas Utilities Parties harmless
in such regard, in accordance with and to the fullest extent permitted pursuant to this Agreement.

(b)  No Texas Utilities Party shall have any liability to District for any expense,
damage or loss caused, in whole or in part, by the action of any Texas Utilities Party that damages
or injures any fiber optic cable, equipment, or facilities subject to this Agreement, or that terminates,
disrupts or interrupts any Permitted Use. Notwithstandingthe foregoing, TUC shall be responsible
for the lesser of the cost of repairing or replacing any fiber optic cable, facilities, or other equipment,
subject to this Agreement, intentionally damaged by any Texas Utilities Party, unless such damage
occurred in such cable, equipment, or facilities in connection with such person's or entity's removal,
replacement, relocation or modification of such cable, facilities, or other equipment pursuant to this
Agreement.

(c) TO THE EXTENT THAT THE TEXAS DECEPTIVE TRADE PRACTICES
- CONSUMER PROTECTION ACT, TEXAS BUSINESS & COMMERCE CODE §17.41, ET
SEQ., MAY BE APPLICABLE TO ANY CLAIM THAT DISTRICT MAY HAVE AGAINST
ANY TEXAS UTILITIESPARTY,IN ANY WAY ARISING OUT OF, RELATED TO, CAUSED
BY OR INCIDENT TO THIS AGREEMENT, DISTRICT WAIVES THE APPLICABILITY OF
SUCH ACT TO THE MAXIMUM EXTENT THAT IT CAN NOW OR IN THE FUTURE BE
WAIVED. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS AGREEMENT
SHALL BE CONSTRUED AS AN ADMISSION BY ANY PARTY THAT DISTRICT IS A
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"CONSUMER" AS DEFINED IN SUCH ACT OR THAT SUCH ACT IS OTHERWISE
APPLICABLE TO ANY TEXAS UTILITIES PARTY OR THIS AGREEMENT.

10. District's Warranties and Representations.

(a) District represents and warrants that (i) it has obtained all legally required
franchises, licenses, waivers, consents, approvals, easements, rights-of-way, and permits needed to
use and maintain the Licensed Cable and engage in the Permitted Uses in, over, under, along and
across the present and future streets, highways, alleys and public ways of the City of Denison; (ii)
it shall use its best efforts to maintain such franchises, licenses, waivers, consents, approvals,
easements, rights-of-way and permits in full force and effect throughout the term of this Agreement;
(iii) it shall comply with such franchises, licenses, waivers, consents, approvals, easements, rights-
of-way and permits in connection with engaging in the Permitted Uses; and (iv) it shall promptly
notify TUC in writing of any change in the status of such franchises, licenses, waivers, consents,
approvals, easements, rights-of-way and permits. Upon TUC's request, District shall promptly
deliver to TUC documentation satisfactory to TUC evidencing that all such franchises, licenses,
waivers, consents, approvals, easements, rights-of-way and permits have been obtained. Neither
TUC nor TU Electric shall be required to obtain any license, waiver, consent, easement, right-of-
way, or permit in connection with the performance of this Agreement.

(b) District represents that its Board of Trustees has formally acknowledged, agreed
to, and ratified District's execution of this Agreement, together with its acceptance of all obligations
provided for under this Agreement.

11. No Third Party Beneficiaries. This Agreement is solely for the benefit of District and
TUC and, where permitted, their respective successorsand assigns. Nothing in this Agreement shall
be construed as giving any benefits, rights, remedies, or claims to any other person, firm, corporation
or other entity.

12. Relocation of TU Electric Poles or Other Facilities. Districtacknowledgesand agrees
that TU Electric may, in its sole discretion, relocate any of its poles or other facilities to which fiber
optic cable has been installed pursuant to this Agreement. In the event TU Electric relocates any
such poles or other facilities, such fiber optic cable or equipment shall be reattached to such
relocated poles or other facilities in accordance with TU Electric's Distribution Standards, in effect
at the time of such relocation, and District shall retain the same rights and privileges, with respect
to such relocated fiber optic cable or equipment, as it had prior to such relocation. Prior to relocating
such poles or other facilities, however, TU Electric or, on its behalf, TUC, will notify District
reasonably in advance of such relocation, and, at District's request, use its reasonable efforts to find
an alternative pole or other TU Electric facility, on which, by mutual agreement of the parties, fiber
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optic cable may be installed, pursuant to this Agreement or in furtherance of the Permitted Uses.
To the extent that TU Electric is reimbursed by a third party for the costs of relocating such poles
or other facilities, District shall not be obligated to reimburse TUC for the costs of relocating fiber
optic cable, attached to such poles or facilities pursuant to this Agreement. District shall, however,
be otherwise obligated to and shall reimburse TUC for the costs incurred by TU Electric in
relocating any such fiber optic cable.

13. Liens and Other Encumbrances. District agrees that it will not, directly or
indirectly, create, incur, assume or suffer to exist any liens, whether mechanic, materialman
or other, resulting from any work performed pursuant to this Agreement or any act or claim
against it, and will, at its sole expense, promptly take any action as may be necessary to
discharge any such liens.

14. Compliance With Laws. Districtshall, at its own cost, utilize TU Electric's poles and
other facilities, as well as all TUC facilities: (a) in accordance with such requirements and
specifications as TUC may prescribe in writing, consistent with or in furtherance of this Agreement;
(b) in compliance with all applicable constitutions, statutes, ordinances, rules, regulations, codes,
orders, decisions, ordinances and decrees of all governmental bodies with jurisdiction over such
performance including, without limitation, the Occupational Safety and Health Act, and all
regulations promulgated pursuant thereto, and Chapter 752 of the Texas Health and Safety Code;
and (c) in accordance with the requirements of the National Electrical Code and the National
Electrical Safety Code, as they now exist or may be amended, modified or supplemented in the
future. Where a difference in any of the foregoing specifications may exist, the more stringent shall

apply.

1S. Term. This Agreement, if not terminated earlier in accordance with Section 16, will
continue in effect until the earliest of either: (a) the termination of the District's use of the Licensed
Cable for the Permitted Uses; or (b) ten (10) years from the date when this Agreement is executed;
provided, however, that if, at the end of such ten (10) year period, this Agreement is not, or has not
been, terminated, then this Agreement shall continue in force, upon the same terms and conditions,
for a period of one year, and so on from year to year until terminated by either party, as expressly
provided for in this Agreement, by either party giving written notice to the other party of its intention
to so terminate, at least thirty (30) days prior to the end of such term. Upon termination of this
Agreement, all obligations of the parties hereunder shall terminate, except for those which, by their
sense and context, are intended to survive such termination, including, without limitation,
obligations pertaining to indemnification and confidential information. TUC shall have no
obligation, however, to reimburse or otherwise return to District any payments previously made by
District to TUC, for whatever reason, pursuant to this Agreement.
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16. Default and Termination. If either party fails to substantially comply with any
material, term, condition, or covenant of this Agreement, and such failure remains uncured for a
period of thirty (30) days following such party's receipt of written notice as to the kind, character,
and nature of the failure, or if such non-compliance cannot be reasonably cured within thirty (30)
days of such notice, such party shall not have commenced to cure and satisfy the failure with thirty
(30) days, and does not thereafter proceed to cure such failure with reasonable diligence and good
faith, then, the other party may cancel and terminate this Agreement in its entirety. Alternatively,
in the event that District is the defaulting party, TUC may revoke District's license and permission
to use any Licensed Cable, poles or other TU Electric facilities involved in such default or non-
compliance. The non-defaulting’s pursuit of any such remedies in this Section 16 shall not preclude
that party from pursuing any other remedies provided for in this Agreement, or as may be otherwise
provided for by law.

17. Assignments. District shall not, without the prior written consent of TUC, transfer,
assign, or delegate any of its rights or obligations under this Agreement. No permitted transfer,
assignment, or delegation by District shall release or relieve District of any of its obligations under
this Agreement, and District shall remain fully obligated and liable to TUC under this Agreement,
notwithstanding any such permitted transfer, assignment, or delegation.

TUC may transfer, assign, or delegate any of its rights or obligations under this Agreement
at any time without the consent of District. TUC shall notify District of any such transfer,
assignment, or delegation with thirty (30) days thereof.

This Agreement shall be binding upon and inure to the benefit of the parties, and their
respective successors and assigns, where assignment is permitted by this Agreement.

18. Application of Texas Law. This Agreement shall be governed by and interpreted and
construed in accordance with the laws of the State of Texas.

19. Complete Agreement. This Agreement, including all attachments hereto, shall
constitute the entire, complete, and final agreement of the parties with respect to the subject matter
hereof, and all prior negotiations, undertakings, understandings, representations, statements, and
agreements between the parties, with respect to the subject matter hereof, are merged into this
Agreement.

20. Notices. Any notice required to be given or made in connection with this Agreement
shall be in writing and shall be deemed properly or sufficiently given or made if (a) delivered in
person, with receipt acknowledged in writing by the person specified below; or (b) upon delivery,
after being sent by registered or certified mail, return receipt requested, or by confirmed telephonic
document transfer, to the person, address, and/or telecopier number specified below:

10
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(a) if to TUC:
Texas Utilities Communications Inc.
Energy Plaza
1601 Bryan Street, 10th Floor
Dallas, Texas 75201
(b) if to District:
Denison Independent School District
1201 South Rusk Avenue
Denison, Texas 75020-6397
Attention: Stephen Hearrell

Notices given or made pursuant to or in connection with this Agreement shall be effective
as of the time of delivery to or receipt of the party to whom such notice is addressed.

[This Space Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the
date and year first above written.

TEXAS UTILITIES COMMUNICATIONS INC.

By: /%ada
Signature

Name:_Christine Sigman

Title: _Sr. Contract Representative

Date:

DENISON INDEPENDENT SCH ﬁ@DISTRICT

By: S - . p/hA
Signature
Name:_Stephen Hearrell

Title: _Director of Business
Date: ‘71 -/ [7/ "? S/

12




ATTACHMENT A
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TO LICENSE AGREEMENT BETWEEN DENISON ISD AND TEXAS UTILITIES COMMUNICATIONS INC.

DESIGNATION SCHEDULE

IDENTIFICATION NUMBER
DS 98 09 30 001
REFERTO YY MM DD XXX

DESCRIPTION OF WORK TO BE ACCOMPLISHED: (See Notes Below)

DR 938 09 30 Q01
YY MM DD XXX
NUMBERS MUST BE IDENTICAL

COMMENCEMENT OF CONSTRUCTION l ESTIMATED DATE

COMPLETION OF CONSTRUCTION

ESTIMATED DATE

LOCATION 1 (See Drawing No. CD-FLDEN2A) 12-01-98 LOCATION 2 (See Drawing No. CD-FLDEN2A) 06-30-99
ADDRESS ADDRESS

CITY Denison CITY Denison

NOTES: WAVE LENGTH(S): SM 1310 nm MM 1550 nm

1. DESCRIPTION OF WORK TO BE ACCOMPLISHED: TUC shall install 83,120
feet of single-mode fiber, with a fiber count of sixty (60) fibers onto and between

MAXIMUM ATTENUATION: SM 0.35 dB/km @ 1310 nm
SM 0.25 dB/km @ 1550 nm

TOTAL LINEAR CABLE FEET INSTALLED FOR DISTRICT

Overhead 83,120 Underground

TOTAL LINEAR CABLE FEET INSTALLED FOR TUC

Qverhead 83,120
TOTAL LINEAR FEET OF CONDUIT OCCUPIED

Underground

0
NUMBER OF SPARE FEET OF CABLE FOR REPAIR PURPOSES

0 SM 0 MM

designated TU Electric distribution poles including installing the TUC Cable to the

inside wall of each building. TUC shall grant District a license to use forty-eight (48)| NUMBER OF FIBERS FOR TUC NUMBER OF FIBERS FOR

designated single-mode fibers in accordance with this Agreement. 12F SM DISTRICT 48 F SM

District shall be responsible for providing and installing: (1) the patch panel at DETAILED ROUTE DIAGRAM ATTACHED [X]1YES [ INO

the main distribution frame location in each building; (2) all conduits and/or

pathways within each building; (3) all cabling beyond the patch panel within each ENGINEERING DRAWINGS ATTACHED [ ]YES [X INO

building; (4) all terminations; and, (5) all electronic equipment. Also, the District

shall be responsible for performing final tests beyond the patch panel at each LIST OF DISD SUPPLIED CABLE [ 1YES [X]NO

building, AND EQUIPMENT ATTACHED

2. See attached Drawing No. CD-FLDEN2A ESTIMATED COST AND EXPENSES
COST OF CABLE AND OTHER $149,616.00
MATERIALS

W.R.# COST OF CONTRACTORS 198,018.00
COST OF TUC LABOR 64,320.00
PURCHASING & STORES EXPENSE -
TRANSPORTATION COSTS 464.00
MAKE READY COSTS 18,000.00
MISCELLANEOUS EXPENSE 432.00
INITIAL LICENSE FEE $430,850.00
ANNUAL LICENSE FEE FOR 1ST YEAR $ 4.987.20
PAYMENT SCHEDULE ATTACHED [X]YES [ ]NO

SUMMARY AUTHORIZED REPRESENTATIVES

TEXAS Um;ﬁ
BY: 2

Signature
Robert L. Ewing_

NAME:

TITLE: Director of Netoork Devel
LL//“L / 18>

DENISON INDEPENDENT SACHOOL DI

ment

DATE:

BY: s -
Signature
NAME: __Stephen Hearrell
TITLE: __Director of Business
DATE: _Z - / '/ - ﬁ V
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ATTACHMENT C

CONTACT/AUTHORIZED REPRESENTATIVE LIST

TU COMMUNICATIONS:
TU Communications contact for Licensed Cable Work pursuant to Section 4 of this Agreement:

Texas Utilities Services Inc.
Telecommunications Operations Center
3000 S. Dallas Avenue

Lancaster, Texas 75146-0508

Phone Number: (972) 218-4000
Telecopier Number: (972) 218-4050
ALLIANCE FOR HIGHER EDUCATION:
The following individuals shall have the authority to contact Texas Utilities Services Inc.’s

Telecommunications Operations Center on behalf of the District to request Licensed Cable Work
pursuant to Section 4 of this Agreement:

Business
Business Telephone
Name Employer Title Address Number
Stephen Hearrell Denison ISD Director of Business 1201 South Rusk Ave. (903) 415-0037
Denison, TX 75020-6397
Dr. Dickie Deel Denison ISD Director of Technology 1201 South Rusk Ave. (903) 415-0048

Denison, TX 75020-6397

DENISO~2.WPD




