EXHIBIT B

CAPACITY LEASE AND SERVICE AGREEMENT
This Capacity Lease and Service Agreement (the "Agreement) is entered into this ___ day of _________________, 2016 by and between Dublink Development Company, LLC, 1366 Dublin Road, Columbus, Ohio 43215, an Ohio limited liability company (the "Lessor-Operator") and ___________________________________________________________________ (the "Lessee").

RECITALS

WHEREAS, pursuant to Ordinance No. 94-98 of the City of Dublin, Ohio (the "City"), Lessor-Operator has entered into an agreement with the City (the "Franchise Agreement") pursuant to which Lessor-Operator has been granted the authority to construct and operate an organized system of multi-duct underground conduit (the "System") within an area within the City identified in the Franchise Agreement as the Dublink area ("Dublink"); and 

WHEREAS, Lessee is a provider of telecommunications, cable television, or other communications, information, or data service and holds a General Right-of-Way Permit or a Utility Right-of-Way Permit pursuant to Ordinance No. 152-97 of the City of Dublin, Ohio; and

WHEREAS, Lessee desires to install cable within the System in order to provide service to its end-user customer(s);

NOW THEREFORE, pursuant to the terms of the Franchise Agreement and in consideration of the foregoing and the promises and covenants contained in this Agreement, the parties agree as follows:

1.
Lease of Conduit Capacity.  Subject to the terms and conditions of this Agreement, Lessor-Operator hereby leases to Lessee the capacity within the System conduit identified on Exhibit A to this Agreement (hereinafter, the "Leased Capacity").  Lessee's leasehold interest in the Leased Capacity shall extend only to the space within the identified duct or ducts.  The conduit and ducts, along with all manholes and other facilities appurtenant thereto, shall remain the property of the Lessor-Operator and shall not be altered by the Lessee.  Cable placed within the duct or ducts by the Lessee shall remain the property of the Lessee, except as provided in Paragraph 19 of this Agreement.

	
	PREPAYMENT OPTION – 25 - YEAR TERM ENDING ________, 2031, with optional RENEWAL to January 1, 2049  (Check box if Prepayment Option elected.  Strike out provisions if Annual Payment Option elected.)  

	2.
Term.  The term of this Agreement shall commence on the date here of and shall terminate at midnight on __________, 2031, which is 25 years from the effective date.  Lessee has to option to extend the lease so it is coterminous with the Lessor-Operator's Franchise Agreement with the City (currently January 1, 2049 but subject to the provisions of the Franchise Agreement). If Lessor-Operator exercises its option under the Franchise Agreement to renew the Franchise Agreement for an additional twenty-five year term, Lessee shall have the right to renew this Agreement for an identical term, subject to such rates, charges, terms, and conditions applicable to such renewal term as may be established pursuant to the Franchise Agreement.  In such event, Lessee shall notify Lessor-Operator of its intent to renew this Agreement six (6) months prior to the expiration of the initial term.        

3.
Lease Payment.  The price charged by Lessor-Operator to Lessee for leasing the capacity within the System conduit identified in Exhibit A to this Agreement is governed by the Schedule of Charges and Fees set forth on Exhibit C to the Franchise Agreement as approved by the City Manager.  Pursuant to this Schedule of Fees and Charges, Lessee has elected the one-time lease payment option for the initial term and has prepaid in full the amount of___________________________ as calculated on Exhibit B to this Agreement.    This agreement qualifies as a "Section 467 Rental Agreement" pursuant to Internal Revenue Code Section 467 and the proposed regulations thereunder.  The parties shall allocate the advance rental payment of __________________ ratably over a 288 month period beginning in the second lease year.  Further, the parties will follow proposed regulation Section 1.467-2 to calculate both the annual proportional rent amount and interest expense.


	
	ANNUAL PAYMENT OPTION -- 15-YEAR INITIAL TERM, WITH RENEWAL OPTIONS (Check box if Annual Payment Option elected.  Strike out provisions if Prepayment Option elected.

	     2.         Term.  The term of this Agreement shall commence on the date hereof and shall terminate at midnight on __________ __, 20__, which is fifteen (15) years from the effective date; provided, however, that, consistent with the Schedule of Fees and Charges set forth on Exhibit C to the Franchise Agreement, Lessee shall have the option to extend this Agreement for a term ending on the earlier date of (a) an additional fifteen (15) year term or (b) a term ending with the termination of Lessor-Operator's Franchise Agreement with the City (currently January 1, 2049 but subject to the provisions of the Franchise Agreement).  Lessee shall notify Lessor-Operator of its intent to exercise this option six (6) months prior to the expiration of the initial term.  If Lessor-Operator exercises its option under the Franchise Agreement to renew the Franchise Agreement for an additional twenty-five year term, Lessee shall have the right to renew this Agreement for an identical additional term, subject to such rates, charges, terms, and conditions applicable to such renewal term as may be established pursuant to the Franchise Agreement.  In such event, Lessee shall notify Lessor-Operator of its intent to renew this Agreement six (6) months prior to the expiration of the first renewal term.

3.
Lease Payments.  The price charged by Lessor-Operator to Lessee for leasing the capacity within the System conduit identified in Exhibit A to this Agreement is governed by the Schedule of Charges and Fees set forth on Exhibit C to the Franchise Agreement as approved by the City Manager.  Pursuant to this Schedule of Fees and Charges, Lessee has elected the annual lease payment option and has prepaid the first annual payment of ______________________ dollars ($_____________) as calculated on Exhibit B to this Agreement and agrees to pay, on each anniversary date of this Agreement, the remaining annual lease payments as calculated on Exhibit B, subject to the adjustments as provided in the Schedule of Fees and Charges set forth on Exhibit C to the Franchise Agreement.                             




4.
Use of Capacity.  Lessee shall not use System conduit capacity in violation of this Agreement or any ordinance, law, rule, regulation or order of the City of Dublin, Ohio or any other jurisdictional governmental authority.  Lessee shall not do or permit anything to be done with respect to the Leased Capacity that would invalidate or conflict with any insurance policies maintained by the Lessor-Operator or the Lessee. 

5.
Access.  Lessor-Operator shall control all access to System conduit but shall permit Lessee reasonable access to Lessee's Leased Capacity subject to the notice requirements set forth below.  Lessee will pay Lessor-Operator for time, material, and/or equipment utilized in providing access in accordance with the schedule of charges set forth on Exhibit C to this Agreement.  Lessor-Operator will provide Lessee with a statement of the applicable charges within thirty (30) days of the date the costs are incurred, which charges shall be due and payable forty-five (45) days from the receipt of such statement.     

a.
Installation or Replacement.  Lessee shall notify Lessor-Operator in writing of its intent to install or replace cable within its Leased Capacity at least seven (7) days prior to the date it desires to commence such installation or replacement.  Such notice shall specify the ducts involved and shall contain an estimate of the time period during which access will be required.  Upon receipt of such notice, Lessor-Operator will promptly schedule the requested access and will make all necessary arrangements to permit access in accordance with Lessee's request.  If more than one lessee requests access to the same segment of the System at the same time, Lessor-Operator will endeavor to schedule access in the order the requests were received, but reserves the right to modify such schedule where necessary to promote economic or operational efficiency.

b.
Inspection and General Maintenance:  Lessee shall notify Lessor-Operator by telephone or telecopy of its intent to access its Leased Capacity to inspect and/or perform general maintenance upon its cable at least twenty-four (24) hours prior to time it desires such access.  Such notice shall specify the ducts involved and shall contain an estimate of the time period during which access will be required.  Upon receipt of such notice, Lessor-Operator will promptly schedule the requested access and will make all necessary arrangements to permit access in accordance with Lessee's request.  If more than one lessee requests access to the same segment of the System at the same time, Lessor-Operator will endeavor to schedule access in the order the requests were received, but reserves the right to modify such schedule where necessary to promote economic or operational efficiency.

c.
Emergency Repair:  Lessor-Operator shall make available to Lessee a twenty-four (24) hour telephone number which Lessee may utilize to notify Lessor-Operator of emergency situations in which Lessee requires immediate access to its Leased Capacity to prevent interruption of service to its end-user customer(s) or to restore service to such customer(s).  Lessor-Operator shall use its best efforts to respond forthwith to such emergency requests for access and shall provide Lessee with access to the Leased Capacity within one (1) hour of the receipt of the call to the twenty-four (24) hour number.     

6.
Incidental Use of Manhole Space.  Lessor-Operator shall permit Lessee to utilize, without charge, designated space within its manholes for storage purposes in such manner as Lessor-Operator, in its sole discretion, determines to be reasonable, with due regard for the requirements of other lessees of System capacity and its own maintenance requirements.  Lessee shall comply promptly with all directives of Lessor-Operator regarding the assignment of such manhole space, including directives that it move or remove its property within or from the manhole space.      

7.
Performance and Maintenance.  Lessor-Operator shall use its commercially reasonable efforts to maintain the System conduit to assure that the Leased Capacity is secure and in good condition.  In consideration of such maintenance, Lessee shall pay the Lessor-Operator for time, material, and/or equipment utilized in performing such maintenance in accordance with the schedule of charges set forth on Exhibit C to this Agreement.  Maintenance performed for the benefit of a single lessee or identified group of lessees shall be charged directly to such lessee or identified group of lessees.  All other maintenance charges shall be divided pro rata between or among all lessees of the segment of System conduit in question based on the number of ducts leased.  Ducts reserved for or utilized by the City pursuant to the Franchise Agreement shall not be included in determining the pro rata allocation of such charges.  Lessor-Operator will provide Lessee with a statement of the applicable charges within thirty (30) days of the date the costs are incurred, which charges shall be due and payable forty-five (45) days from the receipt of such statement.  Costs incurred in responding to Ohio Utility Protection Service requirements shall be considered to be maintenance costs for purposes of this paragraph.  As used herein, "maintenance" does not include the correction of latent defects in System conduit, defects in the design or construction of the System, or repairs required as a result of damage caused by such defects, the costs of which shall be borne by the Lessor-Operator.

8.
Relocation of System Conduit.  Lessee recognizes that, from time to time, Lessor-Operator may be required to relocate System conduit.  Lessee shall pay the Lessor-Operator for time, material and/or equipment utilized in performing such relocation in accordance with the schedule of charges set forth on Exhibit C to this Agreement, such charges to be allocated, billed, and paid in accordance with the procedures specified in Paragraph 7 above.  Lessor-Operator shall promptly notify Lessee of any required relocation of System conduit which contains or affects Lessee's Leased Capacity.

9.
Interconnections.  Upon written request by Lessee, Lessor-Operator shall make such alterations to the existing System conduit as may be necessary to permit Lessee to provide service to additional end-user customer(s).  All physical alterations to existing System conduit shall be performed in such manner as the Lessor-Operator may, in its sole discretion, determine.  Lessee shall pay the Lessor-Operator for time, material and/or equipment utilized in performing such alterations in accordance with the schedule of charges set forth on Exhibit C to this Agreement, such charges to be allocated, billed, and paid in accordance with the procedures specified in Paragraph 7 above.  Requests pursuant to this paragraph shall be governed in all respects by the requirements of Paragraph 5.a of this Agreement. 

10.
Property Taxes and Assessments.  Lessee shall reimburse Lessor-Operator for any personal property taxes and/or assessments levied and/or assessed against Lessor-Operator which are determined with reference to the value or extent of the segment of the System (including, but not limited to, conduit, manholes, and associated rights-of-way and easements) occupied by Lessee in accordance with the allocation method specified in this paragraph.  The amount to be reimbursed by Lessee shall be determined by multiplying personal property taxes and/or assessments applicable to the segment occupied by Lessee by the ratio of the number of ducts occupied by Lessee to the total number of ducts in such segment, excluding the ducts reserved for or utilized by the City pursuant to the Franchise Agreement, such amount to be billed and paid in accordance with the procedures specified in Paragraph 7 above.     

	
	APPLICABLE TO LESSEE ELECTING PREPAYMENT OPTION (Check if Prepayment Option elected.  Strike out provision if Annual Payment Option or Special Permittee Annual Payment Option elected.) 

	11.
Subleasing.  Lessee shall not sublet its Leased Capacity without the express written consent of Lessor-Operator, such consent not to be unreasonably withheld.  In no event shall Lessee be permitted to sublet its Leased Capacity unless all ducts within the conduit segment in question, except for the duct reserved for City use pursuant to the Franchise Agreement, are leased and there is no alternative System capacity available or under construction which could be utilized by the person or entity seeking to sublease capacity from the Lessee.




	
	APPLICABLE TO LESSEE ELECTING ANNUAL PAYMENT OPTION OR SPECIAL PERMITTEE ANNUAL PAYMENT OPTION (Check if Annual Payment Option or Special Permittee Annual Payment Option elected.  Strike out provision if Prepayment Option elected.) 

	11.
Subleasing Prohibited.  Lessee shall not sublet its Leased Capacity.




12.
Sale or Assignment.

a.
By Lessee.  Lessee shall not sell, assign, or otherwise transfer any interests, rights, or obligations arising under this agreement except as specifically hereafter provided, and any other such attempted sale, assignment, or transfer shall be null and void.  Lessee may assign or transfer this Agreement, in whole or in part, to any affiliate controlling or controlled by Lessee or under common control of a parent company or companies upon thirty (30) days written notice to Lessor-Operator, provided such affiliate continues to control or be controlled by Lessee or be under common control of a parent company or companies.  Lessee may sell, assign, or transfer the Agreement in its entirety in connection with a merger or a sale or assignment of all or substantially all of its business, assets, and equity upon thirty (30) days written notice to Lessor-Operator, provided that the transferee agrees in writing to assume all of the obligations of Lessee hereunder, and provided further that Lessee shall not thereby be released from any obligation hereunder.  

b.
By Lessor-Operator.  Lessor-Operator may sell, assign, or otherwise transfer any or all of its interests, rights, and obligations arising under this Agreement, the Agreement, in whole or in part, the System, or any portion thereof, upon thirty (30) days written notice to Lessee, provided that the transferee agrees in writing to assume all obligations of the Lessor-Operator with respect to Lessee, and provided further that, upon such sale, assignment, or transfer, Lessor-Operator shall be released from any further obligation with respect to the subsequent performance of obligations hereunder with regard to the interests or property sold, assigned, or transferred.       

13.
Condemnation.  If all or any portion of the System conduit containing the Leased Capacity is taken for any public or quasi-public purpose by any lawful power or authority by exercise of the right of condemnation or eminent domain, Lessee shall be entitled to terminate the Agreement as it relates to the affected portion of the Leased Capacity.  In such event, both parties shall be entitled to participate in any condemnation proceeding(s) to seek to obtain compensation by either joint or separate awards for the economic value of their respective interests and will share equitably any such awards as their respective interests support.

14.
Casualty.  If all or any portion of the System conduit containing the Leased Capacity is rendered inoperable and beyond feasible repair due to a casualty or force majeure event as described in Paragraph 15 of this Agreement, Lessee shall be entitled to terminate this Agreement as it relates to the affected portion of the Leased Capacity.  In such event, both parties shall be entitled to seek to recover the economic value of their investment of their respective interests under any insurance policy carried by either party, their affiliates, or any third party, or, in either joint or separate actions, from any third party which may be legally responsible for causing such casualty.  The parties will share equitably in any such recoveries as their respective economic interests support.    


15.
Force Majeure Events.  Neither party shall be liable to the other for any failure of performance under this Agreement due to causes beyond its control, included but not limited to: acts of God, fire, flood, or other catastrophes; any law, order, regulation, direction, action, or request of the United States government, or any other government, including state and local governments having or claiming jurisdiction over such party, or any department, agency, commission, bureau, corporation or other instrumentality of any one or more of these federal, state, or local governments, or of any civil or military authority; national emergencies; unavailability of materials or rights-of-way; insurrections, riots, or wars; strikes, lock-outs, or work stoppages (collectively, "force majeure events").  If a force majeure event continues for more than sixty (60) days, the party which has not been receiving performance shall be entitled to terminate its obligations with respect to the Leased Capacity affected by the force majeure event upon written notice to the other party.

16.
Indemnification.  

a.
Indemnification by Lessee.  Lessee will indemnify and hold harmless Lessor-Operator, its affiliates, and all officers, members, directors, employees, stockholders, partners and agents of Lessor-Operator and its affiliates from and against any and all claims, demands, costs, damages, losses, liabilities, expenses of any nature (including reasonable attorneys', accountants', and experts' fees and disbursements), judgments, fines and other amounts (collectively, "Damages") arising from any and all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative, or investigative (collectively, "Claim or Claims") relating to or arising out of:

i.
the installation, replacement, inspection, repair, or operation of Lessee's cable or other property located within the Leased Capacity or the conduct or management of Lessee's business as it relates to such cable, property, or Leased Capacity, except to the extent such Damages are caused by or contributed to by Lessor-Operator or its agents; 

ii.
any breach by Lessee of any material obligation or covenants under this Agreement;

iii.
any Claim by any end-user customer of Lessee relating to the provision of service by Lessee through the Leased Capacity or otherwise, unless caused by the gross negligence or intentional misconduct of Lessor-Operator, subject to the limitations of Paragraph 16.c.;

iv.
any Claim of any third party resulting from the gross negligence or willful misconduct of Lessee.

b.
Indemnification by Lessor-Operator.  Lessor-Operator will indemnify and hold harmless Lessee, its affiliates, and all officers, members, directors, employees, stockholders, partners and agents of Lessee and its affiliates from and against any and all Damages arising from any and all Claims relating to or arising out of:

i.
the design, construction, maintenance or operation by Lessor-Operator of the System conduit or the conduct or management of Lessor-Operator's business as it relates to such System conduit, except to the extent such Damages are caused by or contributed to by Lessee or its agents;

ii. 
any breach by Lessor-Operator of any material obligation or covenants under this Agreement;

iii.
any Claim of any third party resulting from the gross negligence or willful misconduct of Lessor-Operator.

c.
Specific Limitations.  In no event will either party to this Agreement be liable for indirect, special, consequential, exemplary, or punitive damages, whether based in contract, tort, or otherwise, including, but not limited to, damages for revenue lost by Lessee or its end-user customer(s) as a result of any interruption of the service to the Connected Facilities, regardless of whether Lessor-Operator was responsible for the interruption.


d.
Procedure.  A person seeking indemnification hereunder shall promptly notify the indemnifying party in writing of any Claim for which indemnification is sought, provided that any failure to so notify the indemnifying party will not relieve the indemnifying party from any liability or obligation which it may have to any indemnified person except to the extent of any material prejudice to the indemnifying party resulting from such failure.

If the facts giving rise to such indemnification involve any actual or threatened claim or demand by or against a third party, the indemnifying party shall be entitled to control the defense, prosecution, and settlement of such claim or demand in the name of the indemnified person, if the indemnifying party notifies the indemnified person in writing of its intention to do so within twenty (20) days of the receipt of such notice by the indemnified person.

The indemnified person shall have the right, however, to participate in such proceeding through counsel of its own choosing, which participation shall be at its sole expense.  Whether or not the indemnifying party chooses to defend or prosecute such claim, each indemnified person which is not the indemnifying party shall, to the extent requested by the indemnifying party and at the indemnifying party's expense, cooperate in the prosecution or defense of such claim and shall furnish such records, information, and testimony and attend such conferences, discovery proceedings, hearings, trials and appeals as may reasonably be requested in connection therewith.  The indemnifying party shall not settle any claim or assertion, unless the indemnified party consents in writing to such settlement, which consent shall not be unreasonably withheld and which consent shall not be withheld in connection with any such settlement for money damages to be paid by the indemnifying party only, which does not admit the fault of the indemnified party and which does not impose injunctive or other equitable relief on the indemnified party.

17.
Insurance Coverage.  Lessor-Operator shall maintain insurance coverage as required by the Franchise Agreement.  Lessor-Operator shall provide evidence that such insurance coverage is in place to Lessee within ten (10) days of the execution of this Agreement.

18.
Events of Default.  Each of the following events shall constitute an event of default, whether voluntary, involuntary, by operation of law, or pursuant to any judgment decree, order, rule, or regulation of any court, administrative, or judicial body:

a.
the failure of Lessee to make any payments due hereunder within fifteen (15) days after receipt of a written notice from Lessor-Operator that Lessee has failed to make a payment when due; 

b.
the failure of either party to perform or observe any material covenant contained in this Agreement, where such failure continues un-remedied for thirty (30) days after written notice is given to the defaulting party by the non-defaulting party; or

c.
a court or governmental authority of competent jurisdiction shall enter an order appointing, without consent by the party, a custodian, receiver, trustee, intervener, or other officer with similar powers with respect to it or with respect to any substantial part of its property, or constituting an order for relief or approving a petition in bankruptcy or insolvency law of any jurisdiction, or ordering the dissolution, winding up, or liquidation of either party, or if any such petition shall be filed against either party and shall not be dismissed within sixty (60) days thereafter, or an order shall have been issued granting either party a suspension of payments under applicable law and any such order is not dismissed within sixty (60) days thereafter.

19.
Remedies.  Upon the occurrence and during the continuance of any event of default, the non-defaulting party may, at its option, declare this Agreement to be in default and may, in addition to any other remedies provided herein, terminate this Agreement.  Except as expressly provided herein, no remedy is intended to be exclusive, but each shall be cumulative and may be exercised concurrently with any other remedy available to the parties at law or in equity.  If Lessor-Operator terminates this Agreement due to a default by Lessee, Lessee shall remove its cable and any other facilities from the Leased Capacity within thirty (30) days.  If such cable and facilities are not removed within thirty (30) days, Lessee will be deemed to have abandoned the cable and facilities in place.  In such event, Lessor-Operator may cause their removal and may charge Lessee for time, materials, and equipment associated with said removal in accordance with the schedule of charges set forth in Exhibit C to this Agreement.  Lessor-Operator will provide Lessee with a statement of the applicable charges within thirty (30) days of the date the costs are incurred, which charges shall be due and payable thirty (30) days from the receipt of such statement.  Upon termination of the Agreement by Lessor-Operator due to a default by Lessee, Lessee's leasehold interest shall immediately terminate and the Leased Capacity shall automatically revert to Lessor-Operator.  In no event shall either party be liable for indirect, special, consequential, exemplary, or punitive damages, whether based in contract, tort, or otherwise.   

20.
Notices.  All notices, requests, demands, statements, reports and other communications under this Agreement shall, unless otherwise specified, be in writing and deemed to be duly delivered if delivered in person, by overnight courier with evidence of delivery, by facsimile transmission with confirmation of receipt, or by certified or registered mail:

a.
If to Lessee, to:

____________________________________

____________________________________

____________________________________

____________________________________

b. 
If to Lessor-Operator, to:
Dublink Development Company, LLC

Attention: General Manager

1366 Dublin Road

Columbus, Ohio 43215

21.
Binding Effect.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.  Nothing herein shall be construed so as to confer upon any person or entity rights of a third-party beneficiary.

22.
Amendments and Waivers.  This Agreement may not be amended except by a written instrument executed by each of the parties.  No waiver, change, modification, consent or discharge shall be effected except by a written instrument executed by the party from which such waiver, change, modification, consent, or discharge is sought.

23.
Relationship.  Nothing contained in this Agreement shall be deemed to constitute a partnership, joint venture, or agency relationship between the parties.

24.
Entire Agreement.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings between them as to such subject matter.  There are no restrictions, arrangements, or undertakings, oral or written, between the parties relating to the transactions contemplated hereby which are not expressed or expressly referred to herein.

25.
Severability.  If any term or provision of this Agreement is invalid, illegal, or incapable of being enforced by any rule, law, or public policy, all other terms and provisions of the Agreement shall remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in a manner adverse to either party.  Upon a determination that any term or provision is invalid, illegal, or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the end that the transactions contemplated hereby are fulfilled to greatest extent possible.  If any term or provision is capable of two constructions, one of which would render the term or provision invalid and the other of which would render the provision valid, then the provision shall have the meaning which renders the term of provision valid.      

26.
Mutual Covenant.  Lessor-Operator and Lessee represent and warrant to the other that: (a) it has all requisite power and authority to execute, deliver, and perform this Agreement; (b) this Agreement has been duly authorized, executed, and delivered on behalf of such party and constitutes a legal, valid, and binding obligation of such party enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the enforcement of creditors' rights generally; (c) there is no action, suit, or proceeding pending or, to such party's best knowledge, threatened, against it which could have a material adverse effect on the transactions contemplated hereby; (d) except as herein specifically provided, no consent, approval, order, authorization or filing of or with any governmental authority is required in connection with the valid execution, delivery, and performance of this Agreement by such party; and (e) the execution, delivery, and performance of this Agreement by such party will not violate, contravene, or breach any law, rule, regulation, ordinance, or order applicable to such party or any indenture, agreement, contract, instrument, or undertaking by which such party is bound.

27.
Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed and original and all of which together shall constitute one and the same instrument.  In pleading or proving any provision of this Agreement, it shall not be necessary to produce more than one complete set of such counterparts.

28.
Governing Law.  This Agreement shall be construed, governed, and enforced in accordance with the laws of the state of Ohio.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly authorized officers as of the date first written above.

By:
______________________________
By:
Dublink Development Company, LLC.                                   (Lessee)                                                           (Lessor-Operator)

Name:
 ________________________ 
Name:
________________________________

Title:
_________________________
Title:
________________________________

LEASE ROUTE MAP
PHASE 1 PRICING

A.
One time lease payment for initial 25-year term per Section 2









Price Per Foot


1-1/4” conduit – south of Rt. 161


8.36



4” conduit – south of Rt. 161



21.62



1-1/4” conduit – north of Rt. 161            

11.27



4” conduit– north of 161



27.39

Proposed Footage


Price

Extension


_____________


8.36

$_______________

_____________


21.62

$_______________


_____________


11.27

$_______________

3269’




27.39

$ 89,537.91

TOTAL:





$ 89,537.91
B.
Annual lease payment per duct foot.


1)
Rate is adjusted every 5 years by 5% or 80% of CPI (whichever is higher)


2)
15-yr. initial term with extension per Section 2


3)
No subleasing










Price Per Foot


1-1/4” conduit – south of Rt. 161


1.26



4” conduit – south of Rt. 161



3.05


1-1/4” conduit – north of Rt. 161            

1.55



4” conduit– north of 161



4.46

Proposed Footage


Price

Extension


_______________


_____

________


_______________


_____

________


TOTAL:





________

PHASE 2 PRICING

A.
One time lease payment for initial 25-year term per Section 2









Price Per Foot


1-1/4” conduit 


        


11.25



4” conduit





27.50


Proposed Footage


Price

Extension


_______________


$11.25

$___________

_______________


$27.50

$___________


TOTAL:





$____________

B.
Annual lease payment per duct foot.


1)
Rate is adjusted every 5 years by 5% or 80% of CPI (whichever is higher)


2)
15-yr. initial term with extension per Section 2.


3)
No subleasing










Price Per Foot


1-1/4” conduit 





1.80



4” conduit





4.10
Proposed Footage


Price

Extension


_______________


_____

________


_______________


_____

________


TOTAL:





________

PHASE 3 PRICING

A.
One time lease payment for initial 25-year term per Section 2










Price Per Foot


1-1/4” conduit 





9.95



4” conduit





24.15


Proposed Footage


Price

Extension


_______



9.95

$_______

TOTAL:





$_______
B.
Annual lease payment per duct foot.


1)
Rate is adjusted every 5 years by 5% or 80% of CPI (whichever is higher)


2)
15-yr. initial term with extension per Section 2.


3)
No subleasing










Price Per Foot


1-1/4” conduit 





1.60



4” conduit





3.90
Proposed Footage


Price

Extension


_______________


_____

________


_______________


_____

________


TOTAL:





________

PHASE 4 PRICING

A.
One time lease payment for initial 25-year term per Section 2







Yr 1 User

After Yr 1 User

       Price Per Foot

Price Per Foot


1-1/4” Conduit 

$15.27


      $17.56




4” Conduit


$37.11


      $42.67


Proposed Footage


Price

Extension


_______



____

$_______

_______



____

$_______


TOTAL:





$_______
B.
Annual lease payment per duct foot.


1)
Rate is adjusted every 5 years by 5% or 80% of CPI (whichever is higher)


2)
15-yr. initial term with extension per Section 2.


3)
No subleasing



















           Yr 1 User

After Yr 1 User

       Price Per Foot

Price Per Foot


1-1/4” Conduit 

$2.49


      $2.86




4” Conduit


$6.04


      $6.94

Proposed Footage


Price

Extension


_______________


_____

$________


_______________


_____

$________


TOTAL:





$ ________
PHASE I, II, III, & IV Totals
Location
Conduit Size 
Feet 
Cost per foot (Lump Sum Payment)
Cost

Grand Total, Phases I & II & III (Lump Sum Payment Option)
1 - 1 1/4"



SCHEDULE OF CHARGES AND FEES

Labor Rates



Hourly Rate


Overtime Rate

Project Manager


104.03



161.03
Professional Engineer


90.16



139.56 

Right of Way Agent


67.27



104.13

Supervisor



66.16



102.41

Foreman



51.18



  79.22

Operator



43.62



  67.52

Truck Driver



36.07



  55.83

Laborer



30.10



  46.60

RCDD




125.00


Equipment Rates


Hourly Rate

Pickup




17.13
1-ton / flat bed



18.50

2-ton dump



21.26

Trailer




  9.60

Rubber tires backhoe


32.91

Rodding machine


29.82

Winch truck



29.82

Air compressor


15.76


  

Light plant



21.11

Arrow board



12.34

2” water pump



  6.86

Generator



  6.86

Cable Cart



  9.60

Manhole package


19.89

Locating Crew Rate


Hourly Rate
Foreman



51.18

Truck




17.13

TOTAL



68.31
These rates are guaranteed for the period of January 1, 2016  to December 31, 2016.  After December 31, 2016, rates will be increased annually in January by the change in the CPI.  

Lessor-Operator’s obligation under Paragraph 7 of the Agreement to use its commercially reasonable efforts to maintain the System shall include:  (1) locating and marking System ducts;  (2) serving as the Ohio Utility Protection Service (OUPS) representative for Dublink;  (3) providing surveillance and security when contractors or manhole maintenance including pumping, venting, and air quality testing; and  (5) proofing duct when necessary.

SCHEDULED MAINTENANCE
Scheduled Maintenance:

Routine Maintenance and repair of the Conduit System described in this section (“Scheduled Maintenance”) shall be performed by or under the direction of the Seller, at Seller’s reasonable discretion or at Buyer’s reasonable request.  Scheduled Maintenance shall include the following activities:

· Review of all known construction projects for any system conflicts

· Membership to the Ohio Utility Protection Service (OUPS)

· Review of all notifications received from OUPS

· Physically mark each necessary location, as it relates to notification from OUPS

· Patrol of Conduit System route on a regular basis

· Physical site surveillance when construction projects are in the location of the conduit system

· Coordination and scheduling of any construction projects where the system must be relocated

· General Maintenance of access points (manholes)

· Pumping and venting the manholes when necessary

· Proofing of conduit when necessary
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UNSCHEDULED MAINTENANCE
Unscheduled Maintenance:

Non-routine maintenance and repair of the Conduit System which is not included as Scheduled Maintenance (“Unscheduled Maintenance”), shall be performed by or under the direction of the Seller.  Unscheduled Maintenance shall include the following activities:

· Seller will promptly notify Buyer of any required relocation of the Conduit System

· Design and permitting for required construction projects

· Necessary relocation of segments of the Conduit System

· Emergency repairs to the Conduit System

· Inspection surveillance at the sole benefit of the Buyer
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