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THE ALASKA WIRELESS NETWORK, LLC,
ALASEA COMMUNICATIONS SYSTEMS GROUP, INC.
GCY COMMUNICATION CORP.
ACS WIRELESS, INC.,
AND
GCI WIRELESS HOLDINGS, LLC

Ii

11




AN ok e

O o -1 O\ La

i deed Juwd e i ek e
e Sl a e

18
19,
20,

22.
23,
24,
25.
26,
27.
28,
29,
30.
31

THIS SECTION INTENTIONALLY LEFT BLANK ..covviiemiiranimmsisiasssssins i 28

FINAL

Table of Contents

Page

fs
DB TIONS. ervcvrereerenssarsisissssm b tiorsassasersssssiars s sesesisesse sevesrasas st srsmsrhr e mEs e be bbb e oAb vt e s 5
Facilities and Network Use ATTangemient. ..., meraremissnriimississimnsim s 8
Relationship 0F the PEIES. vw.ieerrimesiememmsisismessssssss st soeess 10
.
Eqmpmento--t--r'uvb:c----‘---iva-|---n.-(-o-uiiyvb.lo'o!lv.-r--lil.li!'!r--VO‘DQIO'll‘Ki“'lin!!'F'-Ot0003'0"l!"".r'tlﬁlv‘l-\‘ 17
S
FANABCIAL TEETS 11vvverssereasenserrensssiesssraseeermasresssmsstiossesme onssssaspscasssnsasissastanyssssspessesreprsmssesns 19
S
Term and TerMINAHOM oo iicers rersrsssserasimiirssssts sttt s b bt enorss B3
.
ROBIMIDE v veveveras s ersver e imssorsssseessedsioset brasamsstiassensressassissss s vessasnantesasssssasassensrsssassssboresers S0

FAUTTHET OBIIALONS 1iv.evseerestrressererssssmssrsressmesisessssssisisnsasssrsnrasensemssssersssrssrsseresstisnssissabensvs 20

EDHIE AZTOEIIENT 1.vevevrvresesonmresrienssiosssissressissssmssessabsrasssess s sisassasssssssasosserssnssntsiinssassnsass S0
AINENIGITIBLS 1erveverererererreremmrerssesesrasssbastairermestrasisisssssessanscsensbasisarsaobissnssasarssssvesnsssteesversasses 28
Wai dC 2
FIVETS AN COTSBIES cvrerervassrersnstrerereroesessssrsvarneseresssssasasarsssassrstasisssrasssy s rssstsersspusyrieve B9
Remedies Cumulati 29
emeies CUmMIAtIVE e s st sams e s s b b s bhar A b s nsas e
Assi 0
GOVEITINE LAW vrvremrerrerrenresrscomimeriressiisessersrsisssismessssinsys setsnsessissiosespenssssssresaamsssssrerssress 30

.

INOHOESE 11oraverenersasserretsermriserssenisessmmsssissenforsesssssertefs s asasisasssbsas st savssessstserssvaamansvasvsnsesees S0

BXPEIIEES Luorervetnmsnrrssessesrerssismnsesisssrsisssostarsriessses asss s oss s ens s re e b et s00 g b on s D

PAFHAl IHVAHAIY . 1resrevermsrrenssvestemvasstismicsssssnstomissstasssssserasssssrsssnsents otsesisssssnsvonsstssissremscte 38
: 4

Dispute Resolution . emsmresrssmsrererses

COUMEIDAIIS evevvercreense s arasssmssstrions
HEAAINES 1vvvvververresesssessserssenmasrsserss trobesserersasssasssaesstsharest bonsed 443 4sbaassp st assasassispesssessssinesarsss 39
Confidentiality; Bnd User Data; Public Announcements ....oeeerossessirssreconmansain 33
ROTEE MEJEUIE ..o vrnrsecermrrrsmmsnsscrmmtissssrs nsmssisssissssssssasssrarssisesmatesibessssasasssasssssssssmersesass S0
Representations and WarTantes . s i 3%
Indemnification; Limitation of LIability ... 3%
REIGHODISHID 11vvvasvenivnsrirmersesmsrassrsots iosssretssentssssiississsessrss sesssrsssinsssssgsosssassssissinarestasmssnsons 39
FUITREY ASSHTAIEES, 111 v rerermenrarersierssirrrrmsmasisseresssrassostesesrars b sa g resrersness vesnsibabrbvesorreastsasbastoss S0
INERHIECTIAL PIOPEIEY «.vreverssvssivesrmsncrrrs s asmsrirsmsiiaasse st ssares s sbms st sssensass s rapssasesssesmassassirss 50
No Third Party BenefiCIaTties ..o rmimsresermssmmrssresmsasirsasessmsserisisstbsssestassssisotsinsessoss 39

Exhibit List

H]
it




1
|

| e e R I S S

REDACTED — FOR PUBLIC INSPECTION

FINAL

FACILITIES AND NETWORK USE AGREEMENT

This Facilities and Network Use Agreement (the “Apreement™) is mede and effeclive as
of . 201__ (the “Execution Date’), by and among The Alaska Wireless Network, LLC, a
Delaware limited liability company (the “Company™), Alaska Communications Sysiems Group,
Inc., 2 Delaware corporation (*ACS™), GCI Communication Corp., an Alaska corporation
(“GCT", ACS and GCY, for the purposes of this Agreement, shall each be referred to as 2
“Member Carrier,” and collectively as “Member Carriers™, ACS Wireless, Inc., an Alaska
corporation (the “ACS Member™), and GCI Wireless Holdings, LLC, an Alaska limited liability
company (the “CGCI Member™).

RECITALS

WHEREAS, ACS (direcfly or through its Affiliafes) has been engaged in the ACS
Wireless Activities (as defined below), and GCI (directly or through its Affiliates) has been
engaged in the GCT Wireless Activities (as defined below); and

WHEREAS, the Member Carriers wish fo pool their respective network facilities to
better serve the public; and

WHEREAS, the Member Carriers have created the Company {through the ACS Member
and the GCI Member) to accomplish their pooling of network facilities for the purpose of
engaging in the Wireless Business (the market areas in which the Company engages in the
Wireless Business af any time are collectively referred fo as the “Territory™); and

WHEREAS, within the Territory, the Company provides or shall undertake to provide to
the Member Carpers the petwork functionalifies, interconnection, transmission capacity auod

roaming arrangements necessary for the Members Carmiers to continne fo serve their respective

Member Carrier Customers using the Company’s facilities and services, inciuding digital
Wireless services such as wireless voice, wireless data, wireless infernet, vnified messaging,
short message setvice (“SMS™), multimedia messaging service (“MMS”), information and
multimedia services and other related services (these services, including all fistire ephancements
and additional service offerings offered by the Compauy to be sold on a retail basis within the
Territory, are collectively referred to as the “Coprpany Services™); and

WHEREAS, sach Member Catrer is an integrated communication service provider in
the Territory providing long distance, local exchange, internet, data services, and, in the case of
GCY, cable television, primerily over facilities that each Member Carrier owns and operates
(fhese services, including all futare enhancements thereto, are collectively referred to as the
“Member, Carrier Services™); and

WHEREAS, each Member Carrier and the Company desire to enable the Member
Carriers to use the Company Services to sell the Member Carrier Services in the Territory under
each Member Carrier’s respective brand.

NOW, THEREFORE, for good and valuable consideration (the receipt and sufficiency
of which are hereby acknowledged), and intending to be legaily bound hereby, each Member
Carrier and the Company hereby agree as follows:
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terms shall be defined as follows:
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1. Definitions.

{a)  Capitalized Terms. For purposes of this Agreement, the following capitalized

“ACS” has the meaning set forth in the preamble hereto,

“ACS Member” has the meaning set forth in the preamble hereto.

“Affiliate™ means, with respect to any Pérson, an¥y other Person that, directly or indirectly

- through one or more intermediaties, Controls, is Controlled by, or is under common Control with

sach Person. For the purposes of this Agreement, the Company shall not be deemed to be an
Affiliate of Member Carrier,

“Aprecment” bas the meaning set forth in the preamble hereto.

“Arbitration Apgreement” means that certain Agreement between the Company, its
Members and the Member Carriers set forth as the attached Exhibit B.

“Business Days” has the meaning set forth in the Operating Agreement.

“CALEA” means the Communications Assistance for Law Enforcement Act,

“CDMA” means code division multiple access,

“Company” has the meaning set forth in the preamble hereto,




REDACTED — FOR PUBLIC INSPECTION

“CPNI” means customer proprietary network information.

“REDGE" means enhanced data rates for GSM evolution.

“Bxecation Date” has the meaning set forth in the preamble herefo.

“EVDO™ means evolution data optimized.
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“FCC” means the Federal Communication Commission or any successor agency.

“GCT” has the meaning set forth in the preamble herefo.

“GCI Mermnber” has the meaning set forth in the preamble hereto,

“GPRS” means general packet radio service.

“GEM” means global system for mobile communications.

“HSPA” means bigh speed packet access.

“HSP AP means evolved high speed packet access.

s TP
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“LTE” means long term evolution.

“‘I\/iember”'has- the ﬁ:eaning set forth in the Operating Agreement.

“Memsber Carrier” has the meaning set forth in the preamble hereto,

“WIMVS™ has the meaning set forth in the recitals hereto,
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“NOC” means Network Opezations Center.

“Person’ has the meaning set forth in the Operating Agreement,

“PESN” means a psendo electronic serial mumber, a software-defined identifier for a
mobile device in 2 COMA network.

“RAN” means radio gccess network.

“RCA” means the Regulatory Commission of Alaska.

“SIM™ means & Subscnber Identity Module, & specially programmed microchip that
inserts into 2 Wireless Device, encrypis transmissions and identifies the user of such Mobile
Device to the Company Network.

“SIM Card” means the SIM card which is issued fo each Member Carrier Customer
associated with a ten (10) digit telephone number assigned to such Member Cerrier Customer to
provide access fo the Company Network.

“SMS™ has the meaning set forth in the recitals hereto.
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“Territory” has the meaning set forth in the recitals.

“Third Party” has the meaning get forth in the Operating Agreement,

“UMTS” means universal mobile telecommunications system,

“Wireless™ bas the meaning set forth in the Operating Agreement.

“Wireless Business™ hay the meaning sef forth in the Operating Agreement,
“Wireless Device” has the meaning set forth in the Operating A greement,

(a)  Clarificafions. Words used in this Agreement, regardless of the gender and
mmmber specifically vsed, shall be deemed and construed to include any other gender and any
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other nmumber as the context requires. As vsed in this Agreement, the word “inclnding” shall be
deemed fo be followed by the words “without limiting the generality of the foregoing”, and the

Wword “0r” Has the mtlusive meaning of “and/or”, Except as specifically otherwise provided in -+

this Agreement in a particular instance, a reference io a Sectiop, Exhibit or Schedule is a

reference 1o & Section ‘of fhis Agrocment or an Exhibit or Scheduls Hersto, and the temmg

“hereof,” “herein” and other like ferms refer to this Agreement as a whole, including the

Exhibits and Schedules fo this Agreemmeni, and not solely fo sny partionlar part of fhis -

Agreement. Except where the context explicitly indicates otherwise, in instances where a defined
term is not capitalized, that term shall not be treated as a defined term, and is intended to have its
customary and accepted meaning. The descriptive headings in this Agreement are inserted for

e e erems coyYenience of reference only and are nof intended to be part of or to affect the meaning or

inferpretation of this Agreement. This Agreement shall be construed without regard to any
presumption. or rule requiring construction or interpretation against the party drafting an
instroment or causmg any instriment to he drafted.
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(=) Term. Except as otherwise expressly provided in this Agreement, the terms and
conditions of this Agreement shall lastEEERERIRIES
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(¢)  Compliance with Law. The Company and each Member Carzrier shall comply with E
all applicable local, state and federal laws and regulations pertaining to the performance of its :
obligations under this Agreement. :
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9. THIS SECTION INTENTIONALLY LEET BLANK

1L Entire Agreement.

This Agreement, the Arbitration Agreement, and fhe Operating Agreement,
together with all exhibits and schedules hereto and thereto, and all documents and certificates
delivered by the pariies confemporansously and in comnection herewith and therewith,
collectively represent the entire understanding and agreement between the parties with respect to
the subject matter hereof and supersedes all prior and contemporaneovs agreements,
understandings, negotiations and discussions, whether oral or written, of the parties with respect

8
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to the subject matter hereof. If there is any conflict or apparent conflict between the ferms of this
Agreement and the terms of the Operating Agreement, the terms of the Operating Agreement

" shall control.

27 Amendments.

This Agresment may be amended only by a written amendment executed and
delivered by each party hereto. Any amendment shall become effective upon such execution and
delivery, unless otherwise provided.

13._... Waivers and Consents.

No waiver of any breach of any of the teras of this Agreement will be effective
unless such waiver is in writing and signed by the party against whom such waiver is claimed.

...No_course of dealing will be deemed 1o amend or discharge any provision of this Agreement. No

delay in the exercise of any right will operate as a waiver of such right. No single or partial
exercise of amy right will preclode its finther exercise. A waiver of any right on any one
ovcasion will not be construed as a bar to, or waiver of, any such right on any other occagion.
Any consent of a party hereto required under this Apgreement must be in writing and signed by
such party to be effective. No consent given by a party hereto in any one instance will be
deemed to wajve the requirement for such party’s consent in any other or future instance.

14. Remedies Comulative.

Bxoopt as otherwise provided herein, all rights, powers and remedies provided
under this Agreement or otherwise available in respect hereof at law or in eguity shall be
camulative and not altermative, and the exercise or beginning of the exercise of any right, power
or remedy thereof by a party shall not preciude the simultaneous or later exercise of any other
such right, power or remedy by such party.

15, Assipnment.
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i6. Governing Law.

This Agreement shall be governed, construed, and enforced in accordance with
the laws of the State of Delaware, without regard to confliots of laws principles thersunder.

17. Motices.

{a}  All notices, consents, approvals, waivers or other communications hereunder will
be in writing and will be delivered or sent addressed as follows:

Hio the Company:

The Alaska Wireless Network, 1LLC
¢/o General Communication, Inc.
2550 Denali Street, #1000
Anchorage, Alaska 99503
Atiention: General Counsel

with a copy {which shall npt alone constifute notice) to:

Sherman & Howard L.L.C.
633 17% Street, Suite 3000
Denver, CO 80202
Attention: Steven D. Miller
Facsimile: (303} 298-0940

30
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I to ACS or the ACS Member:

Alaska Communications Systems Group, In. """

600 Telephone Averue_ .
Anchorage, Alaska 99503
Attention: Genperal Counsel
Facsimile: 907-297-3153

with a copy {which shail not alone constitute notice} to:

b T g Tt L L

Sidley AUSE TP * = s
787 Seventh Avenue

Neww York, New York 10019
Attention: Jrving L. Rotter

Gabricl Salfmefli - =
Facetmile: 212-839.5509

1If to GCI or the GCI Member:

General Communication, Inc.
2550 Denali Street, Suite 1000
Anchorage, Alaska 99503
Aftention: General Counsel

with 8 copy (which shall not alone constitute notice) to:

Sherman & Howard 1..L.C,
633 17 Street, Suite 3000
Denver, CO 80202
Attention: Steven D. Miller
Facsimile: (303) 298-0940

Any Person enfiled to notice wnder this Section 17 may change the above address by giving
notice as required by this Section 17. In computing time periods, the day of notice will be
exchided. For notice purposes, a day means a calendar day (unless provided otherwise herein).

(b)  Any notices given to any Person in accordanve with this Agreement will be
deemed to have been duly given and received: (i) on the date of receipt if personally delivered,
(i1) five (5) business days after being sent by U.S. first class mail, postage prepaid, (jii) the date
of receipt, if sent by registered or cerfified U.S. mail, postege prepaid, or (iv) one business day
after having been sent by a nationally recopnized overnight courier service with confirmation of
delivery.

31
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18. Expenses.

19.  Partial Invalidity. !

(8) . Wherever possible, each provisioﬁ of this Agreernent will be interprefed in such i
manner as to be effective and valid under applicable law. However, if for any reason any one or :

more of the provisions of this Agreement are held to be invalid, illegal or unenforceable in any
respect, such action will not affect any other provision of this Agreement, and the parties shall
negotiate in good faith for an amendment to this Agreement that would place them as close 2s
possible to the position that they would have been in had the invalid, illegal or unenforceable
provision had been valid, legal, and enforceable.

290, Dispute Resolution.

32
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- 22, Ce;nt&marts.
This Agresment may be signed in multiple counterparts {or with detachable"

... Signature pages), Fach connterpart will be considered an original instrument, but all of them in
the aggrepate will constitute one agreement. Telecopies or facsimiles of signatures will be given

effect for purposes of the signatare page of this Agreement and any amendments to this
Agresment,
23,  Headings.

Section titles have been inserted for convenience of reference only. They are not
intended to affect the meaping or interpretation of this Agreement.

24.  Confidentiality; End User Duta; Public Announcements.

{a)  All confidential information of the parties hereto shall be subject to the terms and
conditions of Section 16.20 of the Operating Agreement.

(¢)  Bach party shall consult with each other before issuing, and provide each other the
opportunity to review and comment upon, any press release or ofher public statements with
respect to this Agreement, and shall not issue avy such press release or make any such public
statement without the prior written consent of the other parties hereto, except with respect to (i)
any filings with or disclosures o any governmental entity which it is required to make under any
Legal Requirement (including with respect to any such Person’s public reporting obligations
under applicable securities laws), or from (i) filing this Apreement with, or disclosing the terms
of this Agreement to, any institutional lender to such Person or any of its Affiliates or potential
investor in such Person or auy of its Affiliates. The Parties shall cooperafe to issue a press
release publicly announcing this Agreement and shall mutually agree upon the timing and
contents of such press release. Notwithstanding the foregoing, any Party may without consulting
with any other Party make additional announcements that are substantially similar in form as the
mutually agreed upon press release referenced in the prior sentence.

33
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25, Ferce Majenre.

Notwithstanding the preceding paragraph, ro delay or other failure to perform shall be exoused
pursuant to this Section 25 by the acts or omissioas of sabeontractors, material men, suppliers, or
other third persons providing products or services fo such party, iricluding ACS and GCI, subject
to Section 27(b) of this Agreement, unless such acts or omissions are themselves the product of &
force majeure condition, and unless such delay or failure and the consequences thereof are
beyond the reasonable control and without the fault or negligence of the party claiming
excusable delay or other faiture to perform. The Parties shall proceed immediately with the
performance of their obligations nnder this Agreement whenever such causes are removed or
cease,

26. Representations and Warranties.

(a)  Each of the parties hereto reprosents and warrants to the other, with respect to
facts and issues relating to it, that:

@ it has full power and authority to execute, deliver and perform this
Agreement according to its terms; '

@) it shall comply with all material laws applicable io i, including state, local
and federal mules and regulations governing the business, ownership, management and
operations under this Agreement; and

(iii) all requisite resolutions and other authorizations necessary for the
execution, delivery, performance and satisfaction of this Agreement have been duly
adopted and complied with,

27.  Indempification; Limitation of Liabiiity,

34
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W(d) A party seeking mdemn.iﬁcaﬁon puarsnant to this Agreement {the “Indemmnified
Party™y shall give prompt written notice of any claim, or the commencement of any suit, action

" or proteeding, in respect of which indemmity may be sought under Section27(a) or

Section 27(b), as applicable (a “Claim™), to the party from which indemnification is sought (the

I s

“Tadénimifying Party’); provided that the failure of the Indemnified Party to give such notice
shall not relieve the Indemnifying Party of its indemnification obligations under this Agreement,
except to the extent that such failure results in the failure of actual notice and the Indemmnifying
Party is materially prejudiced as a result of such failure.

(e}  The Indemnified Party will allow the In&emnifying Party to direct the defense and

..setliement_of any such. Claim, with counsel of the -Indemuifying Pariy’s choosing, and will

provide the Indemnifying Party, at the Indemmnifying Party’s expense, with information and
assistance that are reasonably necessary for the defense and setflement of the claim. The
Indemnified Party will have the right fo retain separate counsel and to participate in (but not

control).any such action, but the fees and expenses of such counsel will be at the expense of the
Indemnified Party; provided that the Indemnified Party shall have the right to employ, at the

Indemnifying Party’s expense, one counsel of its choice in each apyplicable jurisdiction (if more

than one jursdiction is involved) to represent the Indemnified Party if (i} the retention of counse}
by the Indemmnified Party bas been anthorized in writing by the Indemnifying Party; or (i) the
Indemnified Party has been advised by ifs counsel in writing that there is a conflict of interest
between the ndemnifying Party and the Indemmified Party in the conduct of the defense of the
action, provided, further, that if the Indempifying Party has not in fact retained counsel fo
assume the defense of the action within a reasonable time following receipt of the notice given
pursuant to Section 27(d), or otherwise fails, in the reasonable judgment of the Indemmified
Party, to otherwise adequately prosécute or pursue such defense, in each case, within 30 days
following written notice of such failure by the Indemnified Party to the Indemnifying Party, the
Indemnified Party may defend such Claim on behalf of and for the account and risk of the

Indemnifying Party.

() Axn Indemnifying Party will not be lisble for any settlement of any Claim effected
without its written consent {which consent will not be unreasonably withheld, delayed, or
conditioned). Without the written consent of the Indemnified Party, an Indemnifying Party will

~~--not consent {0 the entry ‘of any judgment or enter info any setflement of any Claim that

(A) imposes obligations on the Indemnified Party or any of its Affiliates other than the payment
of money damages that will be paid by the Indetmnifying Party, (B) does not include as an
upconditional term thereof, a complete and unconditional release of each Indemmified Party
potentially affected by such Claim, {C) arises from or is part of apy criminal action, suit or
proceeding or contains a stipulation to or an admission or acknowledgment of, any Hability or
wrongdoing (whether in confract or otherwise) on the part of the Indemnified Party or any of its
Affiliates, or (D) without limiting clanse {A)above, encumbers any of the assefs of any
Indemmified Party or any of its Affiliates or includes any injunctive or equitable relief, including
any restriction or condition that would apply to or matedally adversely affect any Indemnified
Party or any of its Affiliates or the condunct of any of their respective businesses.
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28, Relationship.

29, Turther Assurances,

Bach party hereto agrees, without further consideration, to sign and deliver snch
.other docurnents of further assurange as are consistent with the provisions of this Agreement and
a8 may reasonably be necessary to effectuate the provisions of this Agreement.

30.  Intellecinsl Property.

31. No Third Party Beneficiaries.

Except as provided in Section 135, the terms and provisions of this Agreement are

intended solely for the benefit of each party hereto and their respective sucoessors and permitted
assigns, and it is not the intention of the parties hereto to confer third-party beneficiary rights
upon any ofther person.
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Signatures contained on next page.
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IN WITNESS WHEREOF, each of the parties hereto has duly executed

this Agreement as of the Execution Date.

THE ALASKA WIRELESS NETWORK,
LLC

By
Name:
Title:

GCI COMMUNICATION CORP.

By
Name:
Title:

GCI WIRELESS BOLDINGS, TLC

By
Name:
Title:

ALASKA COMMUNICATIONS
SYSTEMS GROUP, INC.

By
Name:
Title:

ACS WIRELESS, INC.

By
Name:
Title:

[Signature Pape fo Facilitiss and Netwerk Use Agreement]
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