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Bill No. 2000-70 FIRST AMENDMENT
Ordinance No. 5257

AN ORDINANCE GRANTING TO METROMEDIA FIBER NETWORK SERVICES, INC., A
DELAWARE CORPORATION AUTHORIZED TO DO BUSINESS IN NEVADA, "A NON-
EXCLUSIVE FRANCHISE FOR A TELECOMMUNICATIONS SERVICE WITHIN THE

CORPORATE LIMITS OF THE CITY OF LAS VEGAS, SUBJECT TO AND IN ACCORDANCE
WITH THAT CERTAIN FRANCHISE AGREEMENT ENTERED INTO BETWEEN THE CITY OF
LAS VEGAS AND METROMEDIA FIBER NETWORK SERVICES, INC.; AND PROVIDING
FOR OTHER MATTERS PROPERLY RELATING THERETO.

Proposed by: Summary: Grants to Metromedia Fiber

Network - Services, Inc., a non-exclusive
Mark Vincent, Director franchise for the pu.rfose of constructing, using
Department of Finance and Business Services and maintaining a telecommunications service

within the corporate limits of the City of Las
Vegas, subject to and in accordance with the
terms and conditions of the Franchise
Agreement between the City of Las Vegas and
Metromedia Fiber Network Services, Inc.,

incorporated by reference into this Ordinance.

THE CITY COUNCIL OF THE CITY OF LAS VEGAS DOES HEREBY ORDAIN
AS FOLLOWS: - o o

METROMEDIA F[BER NETWORK SERVICES, INC FRANCHISE
SECTION 1: For the purpose of this Ordinance, the followmg terms and phrases,

words, abbreviations and their derivations shall have the meaning given herein:

A) "Company" means Metromedla Fiber Network Services, Inc., a Delaware
11mlted liability company, authorized to do busmess in the State of Nevada

(B) “Telecommumcatlons” means the transmission, between or among points
speeiﬁediby the user, of information of the user’s choosing, without change in the form or content of
the information as sent and received.

(C) “Telecommunications carrier” means any provider of telecommunications
servi’ces-. “Telecommunications carrier” does not include any person that, in the ordinary course ofhis
or her operations, makes telephones available to the public or to transient users of his or her premises,
for interstate telephone calls using a provider of operator services.

D) l"Telecommunications service"rmeans the offering of telecommunications for

a fee directly to the public, or to such classes of users as to be effectively available to directly to the
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a fee d1rectly to the pubhc 0r to such classes of users as to be effectlvely avallable to directly to the
pubhc regardless of the fac111t1es used. This deﬁm’ubn is 1ntended to include commercial mobile
service (“CMS”) competitive access serv1ce and alternative local telecommunications servicesto the
extent they are. offered to the pubhc or to such classes of users as to be effectlvely available to the

publlc Telecommumcatlons servwes only mcludes Tltle II services and expressly excludes cable |

“services or open video systems as defined in Title VI, of the-Conununtcatlons Act of 1934, as

amended, by the Telecommunications. Act of 1996. “Telecomm'unicaﬁdns service” shall not include

cable services as defined in Title 47, Chapter 5. Subchaptet V-A of the United States Code, as

amended (47 USCA 521, et seq.) or as recognized by the FCC. -
SECTION2: The City of Las Vegas, Nevada, hereby grants to Metromedia Fiber

Network Services, Inc., the ndn-exclusive right, privilege, authority and permission to construct, use

|| and maintain a telecommunications service system in, upon, along, across, above, over and under all

pt‘esent and future streets, avenues, highways, alleys, bridges and public ways within the incorporated
boundaries of the City of Las Vegas; subject to and in accordance with the terms and conditions of

that certain document entitled Franchise Agreement dated the 20th day of September, 2000, by and

.between the City of Las Vegas and Metromedia Fiber Network Services, Inc., as amended by the City

Council following a public hearing thereon on September 20, 2000, a copy of which 'said Franchise
Agreement as amended, is on file with the Clérk of the City of Las Vegas and by this reference.
incorporated herein.

SECTION 3: If any section, Subsection, st;bdivisi,en, paragraph, sentence, clause or
phrase in this ordinance or any part thereof, is for any reason held to be unconstitutional or invalid or
ineffective by any court of competent jurisdiction, such decision shall not affect the validity nf
effectiveness of the remaining portions of this ordinance or any pait thereof. The City Council of the
City of Las Vegas, Nevada, he’teby declares that it would have passed each section, subsection,
subdivision, paragraph, sentence, clause or phrase thereof irrespective of the fact that any one or more
sections, subsections, subdivisions, paragraphs, sentences, clauses or phrases be declared
unconstitutional, invalid or ineffective. ' |

SECTION 4: All ordinances or parts of ordinances, sections, subsections, phrases,
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sentences, clauses or paragraphs contained in the Mumc1pal Code of the Clty of Las Vegas Nevada,
1983 Edition, in conflict herewuh are hereby repealed.

PASSED, ADOPTED AND APPROVED this % day of Wzooo
~ APPROVED:

By £ I —
OSCAR B. GOODMAN, Mayor
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The above and foregoing ordinance was first proposed and read by title to the City
Council on the 6" day of September, 2000 and referred to the following committee composed

of the Councilmen Wee.kly‘t and Mack for recommendation: thereafter the said committee

repoﬂedvfavorably on éaid ordinance on the 20" day of September, 2000 which was a regular
meeting of said Council; that at said regular meeting, the proposéd ordinance was read by title
to the City Council as amended and adopted by the following vote:
VOTING “AYE”: Mayor Goodman and Councilmembers M. McDonald, Reese, Brown,

’ " L.B. McDonald, Weekly and Mack
VOTING “NAY”: NONE ’
EXCUSED: NONE

APPROVED:

-~ -OSCAR B. GOODMAN, Mayor

4
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FRANCHISE AGREEMENT
- THIS FRANCHISE AGREEMENT, entered inio tlﬁs 20th day of September, 2000,
between the City Council, City of Las Vegas, a municipal corporation of the State of Nevada and
Metromedia Fiber Network Services, Inc. (“METROMEDIA™), a Delaware corporation, -authorized
to do business in the State of Nevada:
| WITNESSETH: |
WHEREAS, the CITY OF LAS VEGAS is a municipal corporation duly incorporated
within the State of NeVada, and. authorized, pursuant to the Cha:ter of the City of Las Vegas and
appl.icable provisions of general laws of the State of Nevada, to entef into this Franchise Agreement;
and | J
, WHEREAS, M'ETgQMEpIA did, on the 23rd day of May, 2000, file with the City of
Las Vegas, étale of Nevada, a written i'eciuest" fer a Frahchise for the purpose of constructing,
installing, operating and maintaining a Telecommumcatlons Serv1ce System within the corporate
limits of the City; and C
WHEREAS, subsequent to the. ﬁlmg of this application, the City Council adopted a

resolution acknowledgmg the filing of this: apphcatlon and settmg forth the name of the applicant for
and the purpose,character of, terms, time and COI‘IdlthIlS of the proposed Franchise Agreement and

the date, time and place of a public hearing on the question of the advisability of granting. said

 proposed Franchise to METROMEDIA; and

- WHEREAS, said application comiﬁg on regularly for hearing on the 20th day of
September, 2000, and it appearing by an Affidavit of Publicétion that due and legal notice of the filing
of said applicent_ion, and of the filing of the date, ‘timj‘e and place for consideration of the same, has been
given by publication of that Resolution adopted by the City Council in the Las Vegas Review Journal,
a newspaper of general circulation within the City of Las Vegas, County of Clark, State of Nevada,
to-wit:

In the issue of said newspaper published on the 8th day of September,
2000 and the 15th day of September, 2000; and
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WHEREAS, the CITY OF LAS VEGAS has been requested to grant the right,
prlvﬂege permlssmn and authority to do those acts more specifically descnbed herein by '
METROMEDIA and |

WHEREAS the CITY COUNCIL of the CITY OF LAS VEGAS in the exerclse of
its lawful power has determined that it is in the best interests of the 1nhab1tants of the CITY OF LAS

VEGAS that a Franchxse»be granted, subJ ect to the terms and conditions hereinafter set forth;
. NOW THEREFORE in consideration of the premises and of the performance by

. METROMEDIA of the conditions hereinafter set forth the City Counc1l of the CITY OF LAS

VEGAS, State of Nevada, hereby grants a Franchise to METROMEDIA subJect to the following

terms and conditions.

'SECTION I: SHORT TITLE.

This Franchlse Agreement may be cited asthe METROMEDIA Franchise Agreement.

'SECTION 2: DEFINITIONS.

For the purpose of this Franchise Agreement, the following terms, phrases, words and.

their derivations shall have the meaning given in this Section. Wheh _not inconsistent with the context,

‘words used in the present tense include the future tense, wordS'in the plural number include the. |

singular number, and words in the singular number include the plural number. The word "shall" is

mandatory and "may" is permissive. Words not defined in this Section shall be given their common
and ordinary meaning. .
| A.  "City"isthe City of Las Vegas, amunicipal corporation of the State of Nevada.

B. "City Clerk" means City Clerk of the City of Las Vegés or a designated

representative. |
| . . C. ' "Company" ‘is and refers to Metgomedia‘ Fiber Network -Services, Inc.
(“METROMEDIA™). | | |
D. "Couneil” refers to the legislative body of the City of Las Vegas sOmetimes

referred to as "City Council."

E. - "Director" means the Director of the Publlc Works Department of the City of

-
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Las Vegas or ni‘s/her‘desr;gnee |

F. "Facilities" are and refer to and 1nc1ude but are not limited to, plant, works,
systems unprovements and equlpment owned, leased or otherwise used by the Company such as
poles, wires, ﬁxtures ‘equipment, underground circuits and conduit in Pubhc Rights-of-way and other
property necessary or convenient for the transmissions, distribution, and/or connection of
Telecommunications Service. N |

G. "Franchise” means the non-exclusive authorization granted herein to rent and

use Rights-of-way and Pu_blic Places to conSti'uet,«operate, and maintain Company Facilities in the
| City or any portion or portions thereof for the specific purpose of mamtalmng a Telecommunications

. Service.

H. "Gross Revenues" shall mean any and all intrastate retail revenue collected by

the Company for services provided to customers wuhm the C1ty including but not limited to:

1. All Telecommunications Service revenues charged on a flat rate basis;

2. All revenue for intrastate long distance ca]ls originating in the state of

'Nevada and billed to an address physically located in the C1ty of Las Vegas;

3. All revenues from mstallatlon service. charges;

4.  All revenues from connectlon or dlsconnectlon fees

5. Allrevenues from penaltles orcharges to customers for checks returned
from banks; |

6. All revenues from joint pole or conduit use;

7. All revenues from authorized rental or use of any portlon of the

Company s network in the City, including plant and fac111t1es leased to others;

8. Recoveries of bad debts previously written off and revenues from the -
sale or assignment of bad debts. Gross revenues may be adjusted for net write-off of uncollecﬁble
accounts computed on the average annual rate for customers within the City of Las Vegas jurisdiction;

| 9. Any and all revenues that are designated by C1ty, State or Federal law |
to be subject to these F ranchlse Agreement fees or which may develop by future technology within
this industry; and | |
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( 10. | Any and all revenues from Videe d1a1 tone, data transmission or Personal -
‘Communication Service. »

“Gross Revenues” shall not include any tax passed through to consumers on behalf of
| governmental‘ agencies received by the Company for services provided to customers through use-ef '
Facilities, or .any charges passed through to the customers for interconnection with the local exchange
provider. Gross revenue shall not include proeeeds from the sale of bonds, mortgages or other
evidence of indebtedness, securities or stocks. |

- The Company is not required to measﬁre each category of revenues separately;
however, in the event of an audit hy the City, the Company will be required to provide an appropriate
justiﬁcgtion for amounts reported as gross revenues under this Franchise Agreement.

L "Line Extension" means any extension of distribution ortransmission Facilities
into areas within the boundaries of the City not then served by the Company. |

J. "Mayor" means the Mayor of the City of Las Vegas or his/her designated
fepr‘esentatiVe.-

K. "Public Places" means all sidewalks, alleys, or other public ways and any and
all public places spaces grounds and buildings of the City within the City limits.

L. ‘ "Reasonable Attorney Fees" are reasonable charges for legal representation

Il as may be: 1ncurred by the Clty and determmed by a court of proper Junsdlct1on

‘ M. "Rights-of-way" means all present and future streets, avenues, highways,
‘,alleys bridges and public ways, (excluding railroad nghts- f-way)-of the City within the City limits.

N. "‘Telecommumcatlons” means the transmission, between or among points
spemﬁed by the user, of information of the user’s choosmg, without change in the form or content of
the mformatlon as sent and rece1ved i '

0. “Telecommumcatlons Camer means any provider of telecommunications
services. “Telecommunications carrier” does not include any person that, in the ordinary course of
his or her operations, makes telephones available to the public or to transient users of his or her
premises, for interst'ate telephone calls using a provider of operator services.

P. "Telecommunications Service" means the offering of telecommunications for

-4-
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a fee directly to the public; ot to such classes of users as to'bé éffectively available to directly to the

public, regardless of the facilities used. This definition is intended to include commercial mobile

service (“CMS”), competitive access service, and alternative local Telecommunications Services to
the extent they are offered to the public or to such classes of users as to be. effectlvely avallable to the

publlc Telecommumcatlons Services only includes Title II services and expressly excludes cable

‘'services or open video systems as defined in Title VI, of the Communications Act of 1934, as

aimended, by the Telecommunications Act of 1996. “Telecommunications Service” shall not include
cable services as defined in Title 47, Chapter 5. Subchapter V-A of the United States Code, as
amended (47 USCA 521, et seq.) or as recognized by the FCC. Before proposing to provide such

cable services in the City, ‘Company agrees to obtain a separate Franchise Agreement from the City

for the provision of this service.

Q "Treasilrei' shall mean the Treasurer of the City of Las Vegas.

SECTION ~3 GRANT OF FRANCHISE

' “A. The City of Las Vegas, Nevada, hereby grantsto METROMEDIA aDelaware
corporat_icn, authorized to do business in the ,Sta_te of Nevada, subject to the terms, conditions, and
lifnitations contained in this Franchise Agreement, a non-exclusive franchise with permission to rent,
use and occupy nghts-of-way and, Public Places to prov1de Telecommunications Service and nght
and pnv11ege to erect, construct, mamtam and operate a telecommumca’nons system within the
corporate limits of the City as the same now exist or may be ‘extended in the future, and a
nonexclusive franchise, right and privilege to erect, construct, maintain and operate wires, fixtures,

equipment, underground circuits and conduits property necessary or convenient for the transmission

and distribution of Telecommunications Service in the City and to its inhabitants and to transmit,
distribute and sell Telecommun_ic_aﬁons Service, upon, over,f along, under and across the streets, alleys,

roads and other public ways aﬁd'places', including, but not limited to private property easements on

which a preliminary subdivision plat has been approved by the City forthe provisionA of public utilities
within the corporate limits of the City as the sarie now exist or may be extended in the future.
B. ~ The Company shall be subject to all requirements of City ordinances, rules,

regulations and specifications hereafter enacted or established in so far as such ordinances are not in

-5
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violation of eny State or Federal regulation.
C.  This grant of Franchise to the Company does not give permission to the

Company to provide cable services or open video services w1thout aseparate agreement with the City.
SECTION 4: DURATION

‘ The Franchise granted herem is for a penod of ten (10) years from and after the
effective date of this Franchise Agreement. If Company is in compliance with all the material
provisions of this Franchise Agreement, Company has the optien of renewing the Franchise under the
same terms and conditions oftlli_s Franchise Agreement for one (1) additional period of five (S)Iy‘ears.
SECTION 5: CONSTRUCTION PLANS AND DRAWINGS.

A. Before the Company may conduct underground work involving excavation,

- new construction or major relocation work in any Rights-of-way or Public Place:

1. The Company shall first notify the City and shall comply with any

special conditions relating to location, scheduling, cOordinatien and public safety; |
. 2. The Company shall make proper application for an encroachment 1
agreement with the Department of Public Works;

3. The Company shall file maps and drawings with the Director showing
the location of any construction or extension of its Facilities and services in any Rights-of-way er‘
Public Place of the City. For multi-conduit banks, maps and drawings shall show overall size, material
and configuration of the duct bank. As further set out in :Section 16, upon reqtlest from the City the
Company shall provide City with updates of the' maps and drawings showing the location of any new
construction; extension or relocation of its Faciiities. All materials provided pursuant to this Section Q
shall be kept confidential to .the fullest extent possible under the law; and

4. The Company shall participate in “Call Before You Dig” with regard
to giving and receiving netice of the location of facilities and excavations.

B. Such preposed construction work to be done by the Company shall be
performed in a safe manner subject to the approval of the Director and in accordance with applicable

Féderal and State laws and City ordinances, regulations and permitting requirements. Company shall

pay all normal permit fees and provide the City with evidence of insurance coverage pursuant to

-6-
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Section. 25 . .. g _
SECTION 6: INSTALLATIONS, EXCAVATIONS AND RESTORATIONS.

A, The Company shall have the right to excavate in, occupy and use any andall |

'Rights—ofiway and Public Places for the purpo_se of installing, erecting, constructing, repairing,

maintaining, removing, relocating and operating its Facilities after obtaining any and all appropriate
permits from the City, provided, however, that: | |

1. The Company shall not, pursuant to this Franchise Agreement, place
any of its Facilities, on, over, under or w1th1n any C1ty park duly de51gnated as such by the City, but
nothmg herein contained shall preclude the City from granting a revocable permit therefore;

2. - The Company shall not place any of its Facilities, 'on, over, or within
the median portion of any boulevard or parkway without first having obtained the written permission
of the City; | , _

3. Where appropriate and as may be required. by the City through any
permitting process; installation, excavations and restorations affecting street and/or lane closures shall;

as often as practicable, be performed after 6:30 p.m. and' before 6:00 a.m., but in no event shall any |-
| such work be performed from 7:00 am. to 9:00 a.m. and from 4:00 p.m. to 6:00 p.m. except for'|

emergency repairs;

4. The City reserves the ri'ght to assist in the coordination and scheduling
of any Company projects where such project may be reasonably coordinated with the placement of
other Company facﬂltles Otherwise, and subject to C1ty permitting processes and approvals it'is
recogmzed that, notw1thstand1n_g the foreg_omg, the Company retains discretion over the t1m1ng of the
Company’s proposed projects which shail be inaccordance with the Company’s constfuction schedule
or its network ring which schedule shall be furnished to tlle City‘ during Company’s.initial. permitting
process by the City; and |

' 5. The Company shall, to the extent commercially reasonable, employ
“trenchless” technology in the placement of its Facilities. Exceptin an emergency, not less than seven
) Working days prior to the commencement of any work by the Company which involves excavation |

in any Rights-of-way or Public Place, the Company shall notify the Director and any appropriate

-7-
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utility coordinating cominittee for purposes of utility location. Minimum notice to the City shall be

by telephene communication or in person prior to any work, followed by notice in writing as soon as
practical. Company will provide advance notice so as not to disrupt services of the City or any other
person or utility using any Rights-of-way and Public Places in the City and allow the City to place any
inspector it may deem necessary at the site of the project.

B. Whenever work is performed in any Rights-of-way or Public Place, the

Company shall take all reasonable precautions to minimize interruption to traffic flow, damage to

property or creation of a hazardous condition.

C. After any excavation shall be made and after work is completed pursuant to the
provision of this Franchise Agreement, the Company, at Company expense shall, as soon as
practicable, but not vlonger than one (1) day, remove all SurpluS material in compliance with
specifications, requirements .and regulations of the City in effect at the time of such restoration and
restore the portion of the Rights-of-way or Public Plac':e.l Following written notice to Company, the
-Company has thirty (30) days to use its best efforts tovmake the restoration in a manner satisfactory:
to City and all costs incurred for such restoration whether done with City work forces and equipment
or otherwise, shall be paid by the Company, 1nc1ud1ng the cost of any inspectors the City may assign:
to the project. ‘

D. ! ‘The Company shall be responsible for its pro rata share of the maintenance and
repau' of all nghts-of-way, to the extent the same are directly impacted by the presence of the
Comp_any s Facilities subject to all City Ordinances and wltlnn reasonable proximity of and upon

‘which the Company maintains above-ground Facilities, including the removal of weeds and litter.

E.  The Company shall ensure its Facilitiesin Ri ghts-of-way and Public Places are

1 located and constructed in a manner such that access is not impaired in compliance with the
| Amencans Wlth Dlsablhtles Act (ADA) Followmg notlce by the City of an ADA construction
| problem the Company shall have thirty (30) days or other reasonable time as deemed by the City to

|| remedy the problem.

SECT‘ION 7 LOCATION AND RELOCATION OF FACILITIES. v
A. All Facilities of the Company shall be placed so that they do not interfere with

-8-
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the use of Rights-of-way arid Public Places by the City and shall only be placed after approval of the
location by the Director and in,ac,cordance with any speeificatiOns adopted by the City governing the
location of Facilities. The City reserves the right to construct, install, maintain and operate any public |
improvement, work or facility, do any work that the City may find desirable on, over or under any
Rights—of-way and Public Places, and vacate, alter or close any Rights-of-way and Public Places. All |
snch work shall be done, in s_uch manner as not to obstruct, injure or prevent free use and operation
of the Company's Facilities Company. agrees to obtain the City's expiess written approyal before
placing any new poles in Rights-of-way and other Public Places that do not currently exist in
Rights-of-way and other Public Places. The Company agrees to comply wnh Title 13 ofthe Las Vegas | -
Mum01pa1 Code when locatmg facilities in nghts-of-way or other public places.

B. The City shall have the right to require the removal or relocation of Facilities

: used by the Company in any nghts-of-way or Public Place as may reasonably be reqmred by the City

|| for any reason, after- notlce to the Company, mcludmg but not limited to, City projects for the

installations of water, samtary sewer, storm dramage, ‘'landscaping, or traffic signal facilities, road

I reconstruction and construction. The Company shall remov.é‘:and relocate such Facilities within:the

City within sixty (60) days following written notice to do so from the City. Prior to any snch
relocation, the City agrees to provide for suitable location for such relocated Facilities sufficient to
ma.mtamsemce The cost directly attlibutable to i'emoval or relocation of Company Facilities shall
be paid by the Company The Company Sha.;l at the City'§ reql’iést, if joint use, pursuant to Section
li iS not feasibie due to techmcal reasons, relocate its Facilities to accommodate another franchisee
in the City if both thevCompany's and other franchisee's facilities can be located m the City's
Rights-of-way without interfering with operations of Company's Facilities. The costs of any
reallocations occasioned by another franchise agreement of the City, shall be paid by said other
franchisee, and in no event shall the costs be the responsibility of the City. The Company shall

remove and relocate its Facilities upon receipt of payment of anticipated costs from other franchisee.

 Other franchisee shall pay the Company any balance owed within thirty (30) days of receipt of

' statement following the Company's completion of removing and replacing its Facilities.

The Company shall reconstruct, replace or restore any street, alley, or public way or

9-
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place, and any Wa'tei"; SCWC];; sanitary sewer, St(;rm drainage, traffic signalization facilities, or other
facility of the City disturbed by the Company, in a timely fashion, withbut cost to the City to a
conditibn acceptable to the City consistent with reasonable standards of safety and appearance. Any
facility so disturbed by the Company shall be ;econstructed, replaced, or restored only under the
supervision of City personnel. Subject to the prq‘viéion‘é‘f Section 5 herein and upon notice to the City,
the Company may semove or relocate transmission 'a‘nd-'disui‘bution Facilities maintained by the
Company on its own initiative.

C. When the City, acting through itself, an agent, contractor or permit holder,
proposes to improve a street, including but not limited to, landscaping, traffic signalization, water line,
storm sewer 6r sanitary sewer, repair or installation, within the Rights-of-way or other Public Place
under its jurisdiction or control, and such improvements include: (1) excavation, and (2) the
placement of underground utilities vaults and conduit sufficient for Conipany's Telecommunications
Service distribution purp‘os_eé, by and at the expense of someone other than the Company, then upon
notification by the City and upon such reasonable schedliling as may be required by the City's-
ordinances and policies, the Company shall replace such overhead distribution Facilities as are then

within the effected Rights-of-way with underground Facilities within the vaults and conduits provided

therefore. Any such placement shall be at Company expense. The conversion from overhead to

| underground shall be conditioned upon the City requiring the undergrounding in the area in which

bvoth the existing and new Facilities are and will be located énd the City shall require: (1) that all

existing overhead communication and electric distribution facilities in such area be removed; (2) that

- each customer served from such existing overhead distribution facilities shall, in accordance with the

Company's rules for underground service, make all Facility changes on customer's premises necessary -
to receive service from the underground Facilities of the Company as soon as it is available; and (3)
that the Company is authorized to discontinue its overhead service on completion of the underground

Facilities. Such replacement of overhead with underground distribution Facilities shall be paid for by

the Company.
'SECTION 8: PUBLIC WORKS AND IMPROVEMENTS.

A. The City reserves the right to construct, install, maintain and operate any public

-10-
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improvement, work or facility and do any work that the C1ty may find desirable on, over or under any .

Rights-of—way or Public Place. All such work shall be doné; if pb'ési_ble, in such manner as not to

_obstruct, injure or prevent free use and operation of the Company's Facilities.

B. Whenever the City shall excavate or perform any work in any present and/or
future Rights-of-way or Public Place of the City, or shall contract, for such excévaﬁon work, where
such excévation or work may disturb but not require rerhoval or relocation of Company's Facilities,
the City"shall notify the Company sufficiently.in advance of such contemplated excavation or work
to enable the Comp‘any.to take such measures as may be deé_med necessary to protect such Facilities
from darhage and possible inconvenience dr injury to the pliblic orthe City's Rights-of-way or Public
Place. If the Company cannot take such measures, the Company shall be required to relocate its

Facilities in accordance with Section 7. In such case, the Company upon request, shall furnish field

~markings to the City or contractor, as the case may be, showing the location of all its Facilities in the

area involved in such proposed excavation or other work.

C. Whenever the City shall vacate any' Rights-of-way or Public Place for the
convenience or benefitof any person or governmental agency or instrumentality, the Company'srights | -
Shall»’bg preserved as to any of its Facilities then existing in such Rights-of-way or Public Place.
SECTION 9: ‘MOVING OF BUILDINGS.

Whenever 1t becomes necessary to temporaxily» rearrange, remove, lower or raise the
aerial cables or wires or other apparatus of the Company '-‘to permit the passage of any building,
machinery or other object, the Company shall perform such reéurangement upon the receipt of written
notice from the person or persons desiring to move said building, machinery or other objects.. The

W’rittén notice shall detail the route of movement of the building, machinery or other object. The costs

‘ incurljed by the Company in making such rearrangements of its aerial facilities will be borne,

‘ excepting the City, by the person or persons seeking such rearrangement, unless the aerial facilities

are piac:_ed or maintained in violation of the applicable rules of any local, state, or federal regulatory

agency and thereby interferes with the movement.

SECTION 10: SAFETY STANDARDS.

The Facilities of the Company shall at all times be constructed, operated and
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maintained 50 as to protect and safeguard the health and safety df the public and to this end Company
shall observe all rules pertammg thereto prescribed by any local, state, or federal regulatory authority..
S_ECTION 11: JOINT USE AGREEMENTS. -

The Company is authorized to enter into joint-use agreements with any person or entity |
franchised by the City with respect to the placement of Facilities. The‘ éompany may require any such
person or entity to furnish evidence of adequate insurance covering the Company and adequate bonds
coVering the performance of the person or entity attaching to the Company's Facilities as-a condition
precedent to granting permission to any such person or entity to attach transmission facilities to the
Comp_any’s Facilities; provided that the Company's requirements for such insnrance shall be
reasonable.

SECTION 12: FEES; CONDITIONS.

A. As consideration for this Franchise Agreement (which provides for the use by
the Company of Rights-of-way and other Public Places within the boundaries of the City, which the

City contends are valuable public properties acquired and maintained by the City at great expense to-

its taxpayers and citizens) the Company agrees that it must acquire a valid unexpired business license:

from the City and pay business license fees based on its gross revenue pursuant to the provisions of.:
Title 6, Chapter 67, of the Las Vegas Municipal Code. The Company further agrees that the definition
of “gross revenue” as set forth in Section 2 of this Franchise Agreement is controlling for determining
gross revenue; prov1ded, however the exceptxon for sales of services to other Telecommunications -
Semce prov1ders holdlng a certlﬁcate of pubhc convenience and necessity from the Public Utilities

Comm1ss1on of Nevada or to operators of a commerc1a1 mobile radio service allowed in the provisions

-0f. LVMC 6.67.020 still applies. Should the C1ty ente1j into a future franchise agreement with any
-eompany providing services ‘substantially similar to those etated herein, the Company shall have the
Aoptlon, within sixty (60) days of ﬁnal adoptlon by the City, of substituting the franchnse terms and
: condltlons adopted by the C1ty, in: place of the: terms and conditions of this Franchise Agreement.

B. In add1t10n to payment of cons1derat10n pursuant to Subsection (A), Company

 shall be liable for lawful property, ad valorem taxes and local improvement district assessments. The

Company shall also be respon51ble for exactions, fees and charges, which are generally applicable
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during Company's real pronerty development or use as required by the City's ordinances.

-C. In the event that the business license fee set forth in this Franchise Agreement

is declared illegal, unconstitutional or void for any reason by any court or proper authority, the

Company shall be contractually bound to pay the City, at the same times and in the same manner as

-provided for herein, an aggregate amount equal to the amount which would have been paid as a

business licensee fee; provided such fee is applied to all telecommunications providers in a

competitively neutral, non-discriminatory manner. This Section,A however, shall not constitute a
waiver of any claim the Company may assert. agamst the City.
D.  Commencing on the effective date of this Franchise Agreement, the business
license fees reqnired to be paid pursuant to Subsection (A) shall be paid quarterly by the fifteenth (15)
day of the second month following the end of each calendar quarter for which payment or portion
thereo_f is due. For each year, a quarter shall be determined to end on the last day of March, June,
September and December. The Company shall furnish to the City witheach payment of compensation
required by this Seetion a wntten statement, showing the amount of gross revenue of the Company..
subject to a fee under this Franchise Agreement-, w1thm the City, for aperiod covered by the payment.
| | E Acceptance. by the City of any pa);ment due under this Section 'shall not be-
dee_mecl to be a waiver by the City of any breach of this Franchise Agreement occurring prior thereto,
nor shall the acceptance by the City of any such payments preclude the City from later establishing

that a larger amount was actually due, or from collectlng any balance due to the City.

| SECTION 13 PERFORMANCE BOND.

A. As secunty for compllance with the terms of thrs Franchise Agreement and the

' Las Vegas Municipal Code, including restoration of rightS—of—way in which the Company hasinitiated

projects to construct, maintain, operate, reconstruct, remove or relocate its facilities, the Company
shall provide, and maintain at the minimum level herein specified for the life of this Franchise |

Agreemeni, security delivered to the Director of the Department of Finance & Business Services, |

~made. payable to the City Treasurer, a performance bond,' in the amount of TWO HUNDRED |

THOUSAND and NO/100ths DOLLARS ($200 000.00), or an amount agreed to by the Clty Council,

"to remain in force fot the term of its Franchrse any or all of which may be claimed by the Clty as
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payment for fees and 11qu1dated damages, ‘and to recover losses resulting to the City from the

'.Company s farlure to perform

B. . All bonds shall be in accordance with the following:
1. All bonds shall, in addition to vall_'other costs, provide for payment of

‘ reasonable attorney s fees.

(, 2. AlI bonds shall be 1ssued by a surety company authorized to do business |

in the state of Nevada, and wh1ch is listed in the U. S. Department of the Treasury Fiscal Service

'(Department Circular 570, Current Revision): companies _holdlng certificates . of authority as

acceptable sureties_on federal bonds and as acceptable reinsuring companies.

3. The Company shall requlre the attorney-of-fact who executes the bonds
on behalf of the surety to afﬁx thereto a certlfied and current copy of his power of attorney.

4. All bonds prepared by a hcensed non-re51dent agent must be
counters1gned bya re51dent agent per Nevada Revised Statutes Chapter 680A.
C. Ifatany tire the City draws upon such performance bond, the Company shall

_w1th1n thrrty (30) days of notice from the City replenish such’ performance bond to the ongmal -

minimum amount established in this Section. A ‘

D.  Reduction of Bond. Upon written application by the Company, the City may,
at its sole option, in writing, permit the amount of the bond to be reduced or waive the requirements
for. a performance bond Reductions granted or denied upon application by the Company shall be
without prejudice to the Company's subsequent applications or to the City's right to require the full

bond at any time thereafter. ‘-However, no application shall be made by the Company within one OR

'year of any prior application.

E. Performance Bond Procedures. The following procedures shall apply to

drawing on the performance bond:

1. Ifthe Company fails to make timely payment to the City of any amount

due under its» agreement or appliCable law, or fails to compensate the City within ten (10) days of

written notification that such compensation is due, for any damages, costs, or expenses the City suffers

or incurs by reason-of any act or omission of the Company in connection with this Franchise
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Agreement or 1ts enforcement or falls after tluxty (30) days written notice, to comply with any
prowswn of this Franchlse Agreement or the Las Vegas Mumc1pa.l Code that the City determines can

be remedied by an expenditure of the secunty, the City may w1thdraw the amount thereof, with

interest and any penalnes, from the performance bond.

2. Within three (3) days of a withdrawal from a performance bond, the City
shall mail, by certified mail, return receipt ’requested, Written ~notiﬁeat_ion of the amount, date, and
purpose of such withdrawal to the Cormpany.

3. If at the time of a withdrawal.from aperformance bond by the City, the

‘amounts available are insufficient to provide the total payment towards which the withdrawal is

directed, the balance of such payment shall continue as the obligation of the Company to the City until
itis paid.

| 4. No later than thirty (30) days after mailing of notification to the
Compa_my by cei'tiﬁ'ed mail, return receipt requested, of a withdrawa.l under a performance bond, the
Company s’ha.llv restere the. perfonnance’-bond to the total amount specified herein.

F. Failure Constitutes Material Violation. Failure to maintain or restore the [: -
performanee bond shall constitute a material violation of this Franchiee Agreement.

G. Remedies Cumulative. All remedies under this Franchise Agreement are
cumulative unless otherwise expressly stated. The exercise of one remedy shall not foreclose use of
another, nor shall the exercise of a remedy or the payment of liquidated damages or penalties relieve |
the Company of its obligations to comply with this Franchise Agreement. :Remedies may be used
singly or in combination; in additioh,- the City may ex'ercise any rights it has at law"or equity.

H. Relation to Insurance and Indemnity Reqnirements. Recovery by the City of

" any amounts under insurance, the performance bond, or otherwise does not limit the Company's duty
to indemnify the City in any yvay; nor shall such recovery relieve the Company of its obligations under -
this Franchise Agreement, limit the amounts owed to the City, or in any respect prevent the City from

“exercising any other right or remedy it may have.

SECTION 14: BREACH.
~In the event that a forfeiture is declared as provided under Section 26 (C)(4) of this
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-Franchise Agreement, it shall be deemed a failure to perforrn on the part of the Company, and the City
may proceed against the performance Bond, Letter of Credit or Surety Fund provided for in Section
13 of this Franchise Agreement. In such event, it is agreed by and between the parties that the City
will be damaged in an amount and to an extent not reasonably foreseeable or calculable, and, tha't,.
therefore, the City shall be enti_tled to thesum of ONE HUNDRED THOUSAND and NO/100ths
DOLLARS ($100,000.00) as liquidated damages and not as a penalty, which sum shall be covered
by the Bond, Letter of Credit or Surety Fund required to be posted by the Company.
SECTION 15: BOOKS OF ACCOUNT AND REPORTS..

A. The City shall have the right to annually review or audit the Company's books

and records in accordance with regularly accepted accounting and audit standards regarding any

amounts which may be owed under this Franchise Agreement. This right includes the right to review

and audit all books and records of revenue which-may be reasonably considered by the City to be
subject to a franchise fee. The City shall give written notice to the Company of any additional amount
claimed to be due to the City-as a result of the City's review. Such amount due, if any, shall be paid
within thn'ty (30) days following determination by the City that such amount is due and payable. If
the City’s review shows the Company has overpaid, said overpayment shall be reimbursed to the
Company by the City within thlrty (30) days of such determination.

B. The Company shall keep complete and accurate books and records of its
business and operations pursuant to this Franchise Agreement in'accordance with generally accepted
accounting principles and in a’ccordance with the rules and regulations of the State of Nevada.

C. In the event of an audlt the Company shall provide City specific books,

: records contracts accounts, documents and papers for its operatlons within the City.

D. All such books, records, and accounts of the Company shall be retained by the

Company for a period of five (5) years. The Company shall make such records available to the City

_asare necessary for the City to complete its audit, and the same shall be available for i inspection by

the C1ty, in the Clty, upon thirty (30) days nouce from the City.
" E. All audits will take place on Company premises in the Las Vegas area.

F. Upon request by the City, the Company shall provide to the City by U.S. mail,
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postage prepaid, a copy of all papers filed by the Company w1th any federal or state re gulatory agency
that pertain to the Company s Facilities located in Nevada.
SECTION 16: SUPPLYING MAPS UPON REQUEST.

Company shall maintain on file maps and operational data pertaining to its operations
in the City. The City may inspect the maps and data at any time during business hours. Upon request
of the City, the Company shall furnish to the City as soon as practical without charge, current maps
either in a "hard copy” printed form or in the City’s GIS format or compatible data base, showing the.
location and dimension of any existing facilities and proposed faciliries but not other proprietary
mformatlon, used in operating the Company's Facilities within the Clty of Las Vegas served by the
Company

1{| SECTION 17: RATES.

- Theratesto be charged by the Company for Telecommunications Service shall comply
with the appropriate local, state or federal regulatory authority, or any other government'al official,
commission or 'body having jurisdiction. If no governmental official or-body had rate setting: f
jurisdiction, the Company may, set rates to be charged at its sole discretion. To the extent that the City:
may in the future become legally entrtled to set fees and charges for the services provided pursuant '}
to this Frarichise Agreement, the City reserves the right to regulate the rates, fees, charges, deposits |
and assfociated terms and conditions for any service provided‘pgrsuant to this Franchise Agreement
to the fullest extent permiﬁed by applicable law with appropriate procedural due process.
SECTION 18; FRANCHISE NOT EXCLUSIVE

. The Franchlse Agreement hereby granted shall not be excluswe and shall not be
construed asa 11m1tatlon on the City's right to gant rights; pnvrleges and authority to other persons'
or corporations similar to or different from those herein set forth to construct, install, operate or
maintain a public utility. |
SECTION 19: TRANSFERS.

A City Approval Requlred

1. The Franchisé granted to the Company pursuant to the terms of this

| Franchise Agreement,shall be a privilege thatis in the public trust and personal to the Company. The
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Company's obligations under thisFranchise Agreement involvé services whose performance involves

trust and confidence iri the Company.

2. No t:ransfer of this Franchise Agreement or the Franchise granted
pursuant thereto, or of control over the same (including, but not limited to, transfer by forced or
voluntary sale, merger, consolidation, receivership, or any other means) shall occur unless prior

application is made by the Company to the City and the C1ty Council's prior written consent is

-obtamed and only then upon such terms and. condmons as the Council deems necessary and proper,

except to the extent that this Franchise Agréement provides that certam interaffiliate transfers may |
occur without such consent. Any such transfer Withcut the prior written consent of the Council shall
be considered to impair the City's assurance of due perfonnance The granting of approval for a
transfer in one mstance shall not render unnecessary approval of any subsequent transfer.

_ B.  Approval Does Not Constitute Waiver. Approval by the City Council of a
transfer rlces not constitute a waiver or release of any of the rights of the City under this Franchise
Agreement, whether arising before or after the date of the transfer. o

C. Application. | ,
| - 1. The Company shall promptly notify the Manager of the Business.
Services Diy'ision of the Department of Finance and Business Services’of any proposed transfer. If
any transfer should take place wnhout prior notice to the Manager, the Company will promptly notify
the Manager that such a transfer has occurred.
2. At least one hundred twenty (120) calendar days prior to the

contemplated effective date of a transfer, the Company shall submit to the Manager a written

|| application for approval of the transfer. Suchan application shall provide complete information on

the proposed transaction, including details on the legal, financial, technical, and other qualifications

of the transferee. At a minimum, the followmg information must be included in the apphcanon,

|| unless these requtrements are waived, reduced, or modlﬁed by the C1ty

a. All information and fonns required under federal law;
b. N A detailed statement of the corporate or other business entity

organization of the proposed transferee, including an identification of any entity or entities that
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exercises,actual working centrol over the Company;- o

R c. Complete and unredacted coples of any contracts, financing
documents or other documents that relate to the. proposed transaction, and all documents, schedules,
exh1b1ts or the like referred to therein, except that the Company may redact such portions of those
documents as are propnetary and conﬁdentlal and would cause the Company substantial harm if
disclosed, if and only if the - Company makes the compléte documents available for review and
analysis by the City and its agents from the date of the apphcatlon until the Cxty approves or denies- |
the application.

3. Atthe Company's option, the Company may notify the Manager of the
proposed transaction in general terms at least one hundred fifty (150) days prior to the contemplated
effective date of a transfer, and request that the City waive sorne orall of the information requirements
specified in Subsectipn (C)(2) of this Section. To the extent consistent with applicable law, the City
may waive in writing any such requirement that information be submitted as part of the initial
apphcatlon, without thereby waiving any rights the Clty may have to request such information after |-
the initial apphcatlon is filed.

4. For the purposes of determining whether it shall consent to a transfer, -|:
the City or its agents may int;uire‘ into all qualifications ‘Qf the prospective transferee and such other
matters as-the_ City may deem necessary to detérmine whether the transfer is in the public interest and
should be approved, denied, or co’nditioned The Cc')mpany and any prospective transferees shall assist
the City in any such mqulry and if they fail to do so, the request for transfer may be demed

D. Detenmnatlon by the City Council.

1. In making a determinationasto whether to grant, deny, or grant subJ ect
to conditions an apphcatlon for atransfer, the City Council may consider, without limitation, the legal,
financial, and technical quahﬁcatlons of the transferee to comply with the Company’s obligations
under this Franchise Agreement; whether the Company is m compliance w1th this Fr‘anchise

Agreement and, if not, whether the proposed transferee will cure any noncpmpliance; and whether

- dperat'ion by the transferee or approvail'ofthetransfer wouldadversely affect the City's interest under
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“ this Franchrse Agreement other applicable law, or the pubhc interest.

2. Any transfer without the City Council's prior written approval shall be
ineffective, and shall make the Company's franchise subJ ect to cancellation at the Clty_ Council's sole
diseretion, and to any other remedies available under this Franchise Agreement or applicable law.

3. The Company shall be fully liable under this Franchise Agreement for
any transfer that is in violation of the terms of this Franehise Agreement and caused in whole or in part

by any other entity or entities, including but not limited to any parents or affiliated entities, as if such

 transfer had been caused by the Company itself.

4. Any mortgage, pledge or lease shall be subject and subordinate to the

' rights of the City under this Franchise Agreement and other applicable law.

E. Transferee's Agreement. No application for a transfer shall be granted unless
the transferee agrees in writing that it will abide by and accept all terms of this Franchise Agreement,
and that it will assume the obligations, liabilities, and responsibilit'y for all acts and omissions, known

and unknown, of the Company under this Franchise Agreement for all purposes, including renewal,

unless the City, in its sole discretion, expressly waives this requirement in whole or in part.

SECTION 20: ADDITIONAL CITY RIGHTS.
Pursuant to the City Charter and-anplicable State statute, the right and privilege of the
Cityto construct, purchase or condemn a public utility or telecommunications provider located within

or without the boundaries of the City is expressly recognized herein.

|| SECTION 21: CUSTOMER SERVICE STANDARDS.

Provrded that the Publrc Utilities Commission of Nevada ceases o set or regulate

custoimer service standards, then the followmg conditions shall apply
o A.  The Company shall be requlred to establish and mamtam offices within the Las
Vegas metro area for customer service. Company shall make avarlable at such offices, at a minimum,
documents required by this Franchrse Agreement vnth reasonable notice by the City to the Company

B. Company representanves shall be available to respond to customer telephone

‘mqurnes and complalnts Monday through Fnday durmg normal business hours. The Company shall

, also mamtam a toll- free number by whrch subscnbers may report technical and other problems on a
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' twenty-four hour basis. -

|| SECTION 22: EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION.

Ll
N

C. Excluding those situations beyond the control of the network operator, ‘the

Company shall respond to service interruptions premi:;tly and in no event later than six (6) hours,
seven (7) days per week. Other service problems will be reSponded to within twenty-four (24) hours
during the normal work week.’ | |

D. Company shall establish precedures for receiving, acting upon, and resolving
subscriber complaints to the satisfaction of the City.

E. Company shall maintain a written records listing date and time of customer
complaints, identifying the customer and describing the nature of the complaints and when and what

action was taken by the Company in response thereto.

The Company is committed to stimﬁl_ating and strengthening the participation of

|| minorities and women within the Company and is also committed to the principle that the success and

economic well being of the Company are related closely to the economie. strength and vigor of the |:
communities and people it serves. : , ‘
‘SECTION;Z&.-AGREEMENT TO REOPEN NEGOTIATIONS.
The C1ty and the Company egree that the services provided pursuant to this Franchise
Agreement are in anh area of law undergoing srgmﬁcant rev1ew by state and fedéral authorities and that
thereis a real p0551b111ty that some of the terms of this Franchrse Agreement may be preempted by
state or federal law during the term of this Franchise Agreement. Therefore, the City and the
Company expressly agree that: - |
| - A.-y The preempted terms of this Franch15e Agreement mcludmg the terms relating
to the compensatron to be pald shall be subj ect to renegotlatlon one (1) year from the effective date
of this Franchise Agreement, and again, two (2) years and three (3) years from the effective date of |
this Franchise Agreement. |
B. In addition to and separate and apart from the pr‘ovisions of Subvsection'(A) of |
- this Section, in the event an earlier negotiation must occur in order to comply with newly enacted ‘.or

decided federal or state law, such negotiation shall begin within thirty (30) days after any request for |
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renegotiation is issued by either the City or the Company, or 4t such time as it becomes apparent that
a portion of this Franchise Agreement has been preempted by state or federal law.
C. The parties agree that ﬁpon the mutually acceptable conclusion of any such

renegotiations, the parties will enter into any rea‘sonzilily,,necessary amendments to this Franchise

Agreement.-

D.  Ttisfurtherexpressly agreed thatany renegotiation and subsequent amendment

‘shall not redtiee‘ the initial term of this F ranchise Aéreement. In‘'no event shall such renegotiations

impose obligations on the Cofﬁpany that sifnilar service providers would not also be subject to.
Further, if the 'City's.r.ight to impose a franchise agreement is totally pfeempted, this Franchise
Agreement is null and void.
SECTION 24: INDEMNIFICATION.

. The Company, as a condition of the grant of this Franchise Agreement, and in

consideratien thereof, shall protect, indemnify, and hold the City harmless against all claims for

“damages to persons or property by reason of the construction, maintenance and operation of its |

Facilities, and conduct of business, or any way arising out of performance under this Franchise

Agreement, directly, or indirectly, when or to the extent injury is caused, or alleged to have been
caused, wholly or in part, by any act, omission, negligence, or misconduct of the Company or any of
its contraetors, subcontractors, officers, agents, or employees, or by any person for whose act,
omissiori, negligence, or mi'sconduct, the Company is by law responsible.

This provision is not intended to create liability for the benefit of third parties but is

- solely for the benefit of the Company and the City. In the event any claim is made against the City that

falls under this indemnity provision and a Court of competent jurisdictien should adjudge, by final
decree, that the City is liable therefor, the Company shall indemnify and hold the City harmless of and
from any such liability, including any court costs, expenses, and Reasonable Attorney Fees incurred
by the City in defense thereofand incurred at any stage. Upon commeneement of ahy suit, proceeding
at law or.in equity against the City relating to or covering any matter covered by this indemnity,
wherein the .Cyompany has agreed by accepting this Franchise Agreefnent, to indemnify and hold the
City harmless, or to pay said settlement, final judgment and costs, as the case may be, the City shall
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give the Company imme&iaté notice of such suit or proceedirig; iai'hereupon the Company shall provide
a defense to any such éuit or suits, including any appellate proceedings brought in connection
therewith, and pay as aforesaid, any settlement, costs cir judgments that may be rendered against the
City by »r‘easciﬁ of s1ich 'damage suit. :

Upon failure of the Compahy to comply with the "defense of suit" provisions of this

'Franchise Agreement, after reasonable notice to it by the City, the City shall have the right to defend
the same andin addition to being reimbursed for any settlement or judgment that may be rendered
against the City, together with all costs incurred therein, the Company shall reimburse the City

| Reasonable Attorney Fees, including those employed by the City in such case or cases, as well as all

expenses incurred by the City by reason of undertaking the defense of such suit or suits, whether such

|l suit or suits are successfully defended, settled, comprised, or fully adjudicated against the City. In the

event the City is compelled to undertake the defense of any such suit by reason of the Company's

“failure to perform as here and above provided, the City shall have the full right and authority to make

or enter into any settlement or compromise of such adjudication as the governing body shall deem in |-
the best interest of the City, this without the prior approval or consent of the Company with respect

to the terms of such compromise or settlement.

“SECTION 25: INSURANCE.

A. Company, concurrently with the filing of an acceptance of granting of this
Franchise Agreement, shall furnish to the City and file with the City Clerk, and at all times during the

existence of this Franchise Agreement, maintain in full force and effect, at its own cost and expense,

‘a gerierél comprehensive liability insurance policy for the protection of the City, its officers, boards,

commissions, agents and employees, in a Company approved by the City Manager and a form

“satisfactory to the City Attorney, protecting the City and all persons against liability for loss or

damage for personal injury, death and property damage occasioned by the operations of Company
under this Franchise Agreement, with minimum liability limits of ONE MILLION and NO/100ths
DOLLARS ($1,000,000.00) for personal injury or death of any one person and THREE MILLION
and NO/100ths DOLLARS (33,000,000.00) for personal injury or death of two or more persons in any
one occurrence and FIVE HUNDRED THOUSAND and NO/100ths DOLLARS (3500,000.00) for
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damage to property resultihg from any one occurrence.

B. The pohc1es mentioned in the foregomg Subsection (a) shall name the City, its

ofﬁcers, boards, commissions, agents and employees as additional insured and shall contain a

provision that a written notice of caneellatlon of, or reduction in coverage under each policy shall be
deliyered to the City at leaSt thirty (30) days in advance of the effective date thereof; if any such
insurance is provided by a policy which also covers the Company or any other entity or person other
thaﬁ those above néuned, then such policy shall contain the standard cross-liability endorsement.

'4 C. - With respect to the Company’s obligation to comply with requirements for |
Commercial General (publie) Liability Insurance Coverage, the City may allow the Company to self-

insure upon annual production of evidence that is satisfactory to the City’s Risk Manager. With

|| respect to the Company’s obligation to comply with the requirements for automobile liability

|l insurance and for workers’ compensation insurance, a Company may also self-insure.

SECTION 26: REMEDIES AND PENALTIES NOT EXCLUSIVE: DEFAULT
A.  Allremediesand penalties ﬁnder this Franchise Agreement are cumulative and |-
not exclusive, and the recovery or enforcement by one aveilable remedy or impqsition of any penalty -
is not a bar to recovery or enforcement by any other such remedy or imposition of any other penalty. -
The City reserves the right to enforce the eenal provisions of any ordinance or resolution and to avail
itself ef any and all remedies available.at laW of in equity. Failure to enforce shall not be construed

as a wéiver of a breach of any term, eohdition or obligation imposed upon the Company by or

pursuant to this Franchise Agreement. A specific waiver of a particular breach of any term, condition

or obligation imposed upon the Company by or pursuant to this Franchise Agreement shall not be a
waiver of any other or subsequent or future breach of the same or of any other term, condition or
obligation, or a Waiver of the tenﬁ ‘conditi‘oh or obligation itself.

B. - “Theé Company agrees that an Bvent of Default shall include, but shall not be

. lumted to, any of the following acts or faﬂure to act by the Company:

1. Failure to obtain any apphcable permits. from the City pursuant to IhlS
Franchise Agreement;

2. Failure fo comply with the terms of Section 19 which limits the
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a551gnment of tlus Franchlse Agreement, or transfer of control of this Franchlse Agreement
3. Fallure to supply the necessary performance bonding as speclﬁed in
Section 13; ' | |

-4, Final, unappealable adjudication against the Company for violation of

| any | local state or federal law that prohibits dlscnmmanon in employment, or proh1b1ts the creation |

' of hostile working env1ronments for an employee of the Company;’

5. Failure to make any of the payments set forth in Section 6 or Section |

12 of this Franchlse Agreement; .

6. Faxlure to pay any perm1t fees or failure to comply w1th any rules,
regulatlons orders or directives of the City as set forth in thlS Franchise Agreement;
-7 Substantlal or repeated failure to comply with Section 6 concerning
Installatlons Excavatlons and Restorations and, if applicable, Section 21 concerning Customer
Service; ; or | | ' . |
‘ | 8. -Refnsal to' renegotiate ‘t,h‘e terms and conditions ot‘ this Franchise |:
Agreement in accordance with Sectron 23. |

C. Upon the occurrence of an Event of Default, then in accordance with the |.

_procedures prov1ded for in tlns Franchlse Agreement the City may:

| 1. Requn'e the Company to take such actions as are reasonably reqmred ‘

to remedy such Event of Default i A o
A : 2. . - Seek money damages from the Company as compensation for such
Event of befau]t; ' _
3. Accelerate the explratlon of the term of this Franchise Agreement by |

decreasmg the term of the Franchrse Agreement prov1ded n Sectron 4; the extent of such acceleration

shall be determmed by the Clty and may mclude any penod of t1me but not less than six (6) months

prov1ded that six (6) months remain under thls Franchise Agreement; or
' 4, As a last measure only, revoke the Franchlse granted herein by |
termination of tlus Franchlse Agreement '

D. The City shall exercise the nghts set forth in this Section in accordance with
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the following procedures: - - »

| ‘ 1. : The Manager of the Busrness Services Division of the Department of " :
Finance and Business Servrces shall notify the Company, in writing, of an alleged Event of Default.
'_I‘hls wntten notice shall set forth wnh vreasonable specificity the facts the City believes are the basis | |

for de‘cll‘aring‘ that an Event of Default has occurred. The Company shall, within sixty (60) days of the

date the notice is received by the Company, or such additional time as the Manager may specify in |

the notice, cure the alleged Event of Default or, in wntlng, present for review by the Manager a |
reasonable t1me ﬁ'ame and method to cure the Event of Default The Company, in lieu of the cure of
the Event of Default as set forth herem may, in wnt1ng, present facts and arguments as to why the .
Company dlsagrees that an Event of Default has occurred.

2. If the Company presents a written response that challenges whether an

Event of Default has occurred the Manager shall within fourteen (14) days review the submitted

‘materials and determine agam whether an Event of Default has occurred. If the Manager reaffirms

that an Event of Default has occurred, the Company shall be notified in writing of this decision and |.
shall within thirty (30) calendar days, cure the alleged Event of Default.

3. If the Company fails to cure the event of Default so declared pursuant |
to thls Section wuhm the time permitted by the Manager, the Manager shall prepare a written report

to the Council and recommend action to be taken. If the City Attorney, after consideration of this

‘report and hearing, agrees that an Event of Default has occurred, he/she may order an appropnate

|| remedy as set forth in this Section.

E. In addition to the rights under this Section, the City, uponany termination, may

direct the Company to remove, at the Company’s sole cost and expense, any or all of the F ac1ht1es

_ from all Rrghts-of-way and other Public Places within the City, subject to the following:

_ 1. If the City determines that removal of buried fiber optic cable, or
conduit is'not necessary, the Company shall abandon i its Facilities in place and transfer ownership of
the installed Facilities to the City.

2. In removing any part of the Facilities, the Company shall refill and

compact, at its own expense, any excavation that shall be made by it and shall leave all Rjghts-of-way
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and other Pubhc Places in'as good a condition as that prevallmg pnor to the Company’s removal of
the Fac111t1es
. 3.‘ ) The C1ty shall have the nght to mspect and approve the conditions of
the streets and Pubhc Places after removal has occurred
: 4. The removal shall commence wrthm thlrty (30) days of an order to
remove being issued.by the Manager at the direction of the Council;
5. The Company shall be responsible for. all necessary removals of the

Facilities, and maintenance of the street area in the same manner and degree as if the Facilities were

in active use, and the Company shall retain all liability associated with such removals.

6. Nothmg herein shall cause the City to incur any costs related to the
removal of the Company’s Facilities or the transfer of ownership of said Facilities to the City. '

SECTION 27: SEVERABILITY CLAUSE.

_ If any section, subsection, sentence, clause, phrase, term, provision; condition,
covenant or_portion of this Franchise Agreement is for any reason, held invalid, unenforceable or
unconstitutional by a court ot"competent jurisdiction, such portion shall be deemed a separate distinct
and independent pro'vision, and such holding shall not aﬁbct tlre validity or enforceability of the |
remaining portions of tlus Franchise Agreement. The Council“hereby declares that it would have |
approved this Franchise Agreement and each portion thereof irrespective of any provision being

declared unconstitutional or otherwise invalid.

| SECTION 28: NOTICES.

Any notice of other communication required or permitted to be given under this

|| Franchise Agreenrent'(herein the “Notices”) shall be in writing and shall be (1) personally delivered,
| or (2) delivered by certified mail, return receipt requested, and deposited in the U.S. Mail, postage

prepaid. The Notices shall be deemed received upon actual receipt. The Notices shall be directed to

the parties at their respective addresses shown below;, or such other address as either party may, from

[ time to time, specify in writing to the other party in the manner described above to the following:

. -27-




[um—

O 0 NN N s WN

N NN N N N N NN e e e el e e e e s
oo.\lO\Ul'-huN'—O\OOO\lO\Au:AwN-—-O

CITY: ‘ Department of Finance & Business Services
Attn: Managér of Business Services
400 E. Stewart 6™ Floor
Las Vegas, Névada 89101

with a copy to: City Attorney’s Office
City of Las Vegas
400 E. Stewart Avenue, 9* Floor
Las Vegas, Nevada 89101

COMPANY: ‘ Metromedia Fiber Network Services, Inc.
. Attn: Larry Boward, Regional Director
2275 West Golden Hills Rd.
Tucson, Arizona 85745

with a copy to: ‘ Lewis & Roca
Attn: Martha Ashcraft
3993 Howard Hughes Parkway, Suite 600
Las Vegas, Nevada 89109
SECTION 29: PUBLIC PURPOSE.

All of the regulations provided in this Franchise Agreement are hereby declared to be

|l fora pﬁbli’c purpose and the health, safety, and welfare of the general public. Any member of the

governing body or City official or employee charged with ﬂ;e enforcement of this Franchise -

Il Agreement, acting for the City in the discharge of his duties, shall not thereby render himself
|| personally liable; and he is hereby relieved from all personal liability for any damage that.might

accrue to persons Or property as a result of any act required or permitted in the discharge of his said
duties. Neither the City nor the COmpany by accepting this Franchise Agreement waives its right to
seek all appropriate legal and equitable remedies as allowed by law upon violation of the terms of this |
Franchise Agreement, including seeking injunctive relief in a court of competent jurisdiction. Such
right to injunctive reliefis ek’pressly reserved and all terms and provisions hereof shall be enforceable
through injunctive relief. Neither party shall be liable for any consequential or punitive -damages, :
including lost profits. | |
SECTION 30 APPLICABLE LAW.

| : ThlS Franichise Agreement is governed by and construed and enforced in accordance
with the laws of the State of Nevada, and the Federal ‘Communications Act of 1934 as amended by

‘the T elecommumcatlons Act of 1996.
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SECTION _31: STATE PUBLIC UTILITIES COMMISSION AND _CHARTER |

REQUIRE MENT

\ ThlS F ranchlse Agreement is sub] ect to and contlngent upon the Company complying |
with all apphcable rules and regulatlons of the Public Utilities Commission of Nevada and the City
adopting a Resolutlon, conducting a pubhc hearing and enact_;ng an Ordinance granting a Franchise
Agreemen't to Company in accordance with Section 7.050 of the City Charter.

SECTION 32: DISCLOSURE OF PRINCIPALS. "

Pursuant to Resolutlon R-79-99 adopted by the City Council effective October 1, 1999,
and amendments thereto by the Cxty Counc11 on November 17, ‘1 999, the Company warrants that it
has disclosed, on the Certificate contained in Resolution R 105-99 adopted October 1, 1999, attached
hereto as Exhibit A, all principals, including partners, of the Company, as well as all persons and

'entities holding more than a 1% interest in the Company or any principal of the Company. If the
Company, principals, or partners described above are required to provide disclosure under federal law

.' (such as disclosure required by the Securities and Exchanges Commission (SEC) or the Employee

Retlrement Income Act (ERIA)) and attaches current copies of such federal disclosures to Exhibit A,

|l the requlrement of this Section shall be satisfied. Throughout the term hereof, the Company shall

29
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within ten (10) days notify the Cify in writing of any'material ‘change in the above disclosure. Copies '
‘of new federal disclosure filings shall also be sent to the City within ten (10) days of any such ﬁlmg. 1
IN WITNESS WHEREOF, the parties hereto have caused this instrument to bev‘“ | |

- || executed by their duly authorized representatives the day-and year first herein above written:

CITY OF LAS VEGAS

“CITY”

_ IS, City C
APPROVED AS TO FORM:

7

' “METROMEDIA”

| FADepotFILELOGS\RES\2000:020\Metromedia fran. agt

-30-




1 APPROVED AS TO FORM
(fo wmg amendments made at the September 20, 2000 Clty Council meeting)

Q950

Date

F\Depot FILELOGS\RES\2000\020\Metromedia fran.agt 1A wpd  ~ -31-




CERTIFICATE
DISCLOSURE OF OWNERSHIPIPRINCIPALS

1. Definitions
“City”means the City of Las Vegas.
‘City Council" means the governing body cf the City of Las Vegas.

“Contracting Entity” means the individual, partnershlp, or corporation seeking to enter into a contract or agreement
with the City of Las Vegas. '

“Pnnc:pal” means, for each type of business-organization, the follownng (a) sole proprietorship — the owner of the
business; (b) corporation — the directors and officers of the corporation; but not.any branch managers of offices which
are a part of the corporation; (c) partnership — the general partner and limited partners; (d) limited. liability company -
the managlng ‘member as well as all the other members.

- 2. Policy -

In acoordance with Resolution 79-99 and 105-99 adopted by the Clty Counc:l Contractlng Entities seeking.to enter:
into ‘certain contracts or .agreements with the City of Las Vegas must disclose information regarding ownership
.interests and principals. Such disclosure generally is required in conjunction with a Request for Proposals (RFP). In
other cases, such disclosure mustbe made prior to the execution of a contract or agreement.

3.  Instructions

The disclosure required by the Resolutions referenced above shall be made through the completion and execution of
_ this Certificate. The Contracting Entity- shall complete Block 1, Block 2, and Block 3. The Contracting Entity shall
complete either Block 4 or its alternate in Block 5. Specific mformatlon which must be provnded is highlighted. An
. Officer or other official authorized to contractually bmd the Contracting Entity shaII sign and date the Certificate, and'
such signing shall be notarized.

4, Incorporatlon

o Thls Cert:ﬁcate shall be incorporated into the resulting contract or agreement if any. between the City and the.
Contracting Entity. Upon execution of such contract or agreement the Contractlng Entity is under a continuing -
obligation to nofify the City in writing of any material changes to the information in this Certificate. . This notification

~ shall be made within fifteen (15) days of the change. Failure to notify the Clty of any material change may result, at
the option of the City, in a default termination (in whole or in part) of the contract or agreement, and/or a withholding of
payments due the Contracting Entity.

COntractmg_ntlty

Metromedla Flber Network Serv1ces, Inc. S onira

15@?360 Hamllton Ave. ‘ FranchiSeeAgreement

White Plalns, NY 10601 . to operate and maintain a

: - telecommunicéations service
. lefo 702/949 8200 system

_11-3168327

i.

@( Corporation

Partnership

| Bl Individual

[June 2000] ‘ 1
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CERTIFICATE - DISCLOSURE OF OWNERSHIP/PRINCIPALS
(CONTINUED)

In i @ space below. the Contracting Entity must disclose all principals (lncluding partners) of the Contractmg Entity, as well as persons or

entities holding more than one-peroent (1 %) ownership interest in the Contractmg Ent:ty ,
JEENAME T EE TBUSINESSTADDRESS il S soiiBt mﬂm
Stephen A. Garofalo 360 Hamilton Ave. :
1«j.rha?rman/0hnpf Exec. Offlcer White p1g;nST_Ngf1nAn1 ?14/421‘6700
.| Howard M. Flnkelsteln R : . " o
2. |:Vice Chaig -_Raa ' sctar .
 ['Gerard Benedetto St. Vice-President " . ,
3. )| Chief Fingancial’ Offlcer}Chl Aocountlng Officer "
.| Silvia Kessel - n "
|4 | Executive Vice- Pr651dent/D1reétor
Arnold L. Wadler ,Secretary/Dvrector " "o
S. | Executive Vice-President /Genelal Counsel
: Vincent A. Galluccio n n
6. | Senior Vice-President/Director
John W. Kluge n - .
7. | Director _ . ' .
| Stuart Subotnlck ' n
8 | pi rector - : : ‘ . "
.| David Rockefeller " T .
9. Director - s
" Leonard White ‘ 1 : "
10. |_Directaor

The Contractmg Ent|ty shall contmue the above list on a sheet of paper entltled “Disclosure of Princi als - ?ontlnuahon until-full and
Gmberotaheets:

lf the Contractlng Entlty, or its principals.or partners, are requured to. prowde disclosure. (of persons or entltles holding an ownership
interest) under federal law (such as disclosure required by the Securities and Exchange Commission or the Employee Retirement
Income Act), a copy of such disclosure may be attached to this Certificate in lieu of providing the information set forth in Block 4 above.
A descnptlon of such dlsclosure documents must be included below. )

?: “Securlty Ownership" sectlon of Proxy Statement
3/27/00 r 3

I.certify, under penalty of perjury, that all the information provided in thi€ Ce tificate is 'cu_r_rent,' compiete, angyaccurate. ‘| further certify
that | am an individual authorized to contractually bind the above name i ,

A A ‘ ,
o Lééiﬁ’mé‘%ﬁ‘ét'

| | Ze00
Subscribed.and swomn to before me thisv@f’ & day of
August L , 2000.
..... ““Notary Public
“Notary NETTE. Kimosg
.“’:‘?Z‘%Wh

[June 2000] h'""’""" wy%.?_ﬂw 2




.Disclosilre of Principals — Continuation

- Metromedia Fiber Network Services, Inc.

Block 4 Disclosure of Ownership and Principals
" Full Name/Title " Business Address | Business Phone
11. | Nicholas M. Tanzi . 360 Hamilton Avenue | 914/421-6700
President/Chief Operating Oﬂ:'lcer - White Plains, NY 10601 '
12. | Sherman Tuan - ’ i
Chief Executive Officer of “ ¢
__| AboveNet/Director '
13. |DavidRand = — |
- | Chief Technology Ofﬁcer/DireetOr‘ L “ | “

. ‘See also the Security Ownership information mcluded in the Company s March 27, 2000 Proxy
Statement which is attached hereto.

8403.01




. - ' SECURITY OWNERSHIP
Secnnty Owuership of Certain Beneficial Owners and Management

- The following table prmndes you with certain information, as of March 27, 2000, the record date,

. regarding the: beneficial ownerslnp of our voting stock after giving effect to our stock splits by (i) each
of our directors and director nominees, (ii) each’ person whom we believe beneficially owns more than
5% of our oatstandmg voting stock, (iif) each named executive officer and (iv) alt our executive officers

‘and directors as a group. In accordance with the rules promulgated by the Securitiés and Exchange -
Commission; such ownership includes shares currently owned as well as shares which the named person
has the right toanqunebenoﬁaalownersh:pofwlthm&ﬂdays,mcludmgthmughthemmseof

- options, war-ants or other rights, or through the conversion of a security. Accordingly, more than one

person may oe deemed to be a beneficial owner of the same securities. Except as otherwise indicated,

. each stockhclder listed below has sole voting and investment power of the shares beneficially owned by

* such person.
Clags B
Cnmmon smh(l) . Common smcu(z) .
- Number ‘Percent - Number - Percent o!
of Shares of Class  of Shares of Chn Total w Power
Stephen A. Garofalo .......... 88.232,224(3) 18.8% - — 7.6%
‘Metromedis Company(4) ....... — — 62,924,006 93.2% 54.7%
Putnam Investments, Inc. . ...... . 58,716938(5) 124% — — 5.1%
Bell Atlantic: Investments, I.nc. . 51,116,218(6) 10.8% —_ - 4.4%
FMRCOIP. «ovvvevnnnnns e 3L053064(7) 65% — — 2.7%
Howard M. Finkelstein . ........ 18,916,000(8) 38% —_ -_— 1.6%
Vincent A. 3alluceio .......... 2,823,030(9) » —_— — .
Gerard Benzdetto ............ 417,500(10) * — —_ *
Nichofas M. Tanzi ............ 433,760(11) b - —_ \d
- SilviaKessel ...oiiivnioennn, 1,000,144(12) * — *
JohnW. Khuge .............. . 4,427,100(13) » 62,924,096(14) 93.2% 54.7%
David Rockefeller ............ 4,067,208(15) .* .
. Smart Subomick ............. 3,433,500(16) *. 67,538,544(14) 100. D% 58.8%
Amold L. Wadler. ........... .. 1,154,688(17) * ' *
Leonard Waite .............. T 92,000(18) * —_ — *
ShermanTean .. .oovvevvennan. -1,849,778(19) * — — *
DavidRand............ weevs | 1,027.850(20) * - — »
Janus Capital Corporation ...... 20,907,482(21) 4.4% — — 1.8%
All Directos and Executive _ ‘ L .
- Officersusa Group ......... 127,874,782(22). 24.8% 67,538,544 100,0% 67.5%

* fess thun 1.0%

(1) The percent of class A common stock shown. does not include outstanding shares of class B
commn stock or shares of class A common stock issuable upon conversion of the ¢lass B common
stock.

(2) The shares ofdassBcommonstockareconverﬁo!e into shares of class A common stock at the
rate of one share of class A common stock for each share of class B common stock and the
bolder; of shares of class B common stockareenuﬂedto 10 votés per share.

(3) Incledss presently exercisable optlons to purchase 6,084,000 shares of clags A common stock at an
. exercise price of $0.123 per share of which 5,764,000 shares are held by the Stephen A, Garofalo
- 1999 /anuity Trust No. 1 and 320, 000 shares are held by the Stephzn A. Garofalo 1959 Annuity



“Trast No. 2. Mr. Garofalo is the trustee of both trusts. Also. mcludes 813,378 shares of class A
coromon stock owned by the Garofalo Foundation, Inc. Mr. Garofalo’s address is ¢/o Metromedia
Fiber' Network, Inc. One North Lezington Avenue, thte Plains, New York 10601,

) Me!romedla Company's a.ddrcss is 810 Seventh Avenue, 29"Floor, New York, New York 10019

(5) Bas:d solely upon the Schedule 13G/A, dated February 7, 2000, filed by Putnam Tnvestraents, Inc.
Putuam Investments, Inc.’s address is One Post Office Square, Boston, Massachusetts 02109.

6) Bell Arlantic Investments, Inc. owns 9.4% of the outstanding shares of class A common stock upon
‘giving effect to the conversion of the outstanding shares of class B common stock into shares of
class A common stock. Bell Atlantic Jovestments, Inc s address is 3900 Washington Street, Second
Flonr, W:lmmgton, Delaware 19802

(7) Baszd solely on the Schedule 13G/A, dated February 14 2000 ﬁled by FMR Corp., Edward C.
Johasoa 1II and Abigail P Johnson. FMR’s address is 82 Devonsh:re Street, Boston, Massachnsetts
02109,

(8) Inclndes presently exercisable options to purchase 18,816,000 shares of class A common stock at an

* exevcise price of $0.123 per share, 40,000 shares of class A common stock owned by the Howard
and Susan Finkelstein Foundation, Inc. and 60,000 ‘shares of class A common stock owned by
meinbers of Mr. Finkelstein’s family. Mr. Finkelstein’s employment agreement expires on April 30,
2000 at which time M. Finkelstein’s employment with us will terminate and Mr. Finkelstein will
resign from our board of directors. Upon termination of Mr. Finkelstein's employment with us he
will no longer be an executive officer of Metromedia Fiber Network. Mr. Finkelstein's address is
c/o Metromeclia Fiber Netwark, Inc., One North Lexington Avenue, White Plains, New York
-10601.

(9) Inciudes presently mrcisable options o parchase 2,088,680, 400 000 and 150, 000 shares of class A
" conumén stock at an exercise price of $0.123, $1.00 and $2.625 per share; respectlvely and 34,350
shares owned by Mr. Gallucclo’s spause.

(10) Inciudes presently exercisable options to purchase 400,000 sharés of class A common stock at an
mroxse price of $.96875 per share.

(11) Inchudes presently: exercisable options to purchase 163.360 and| 150,000 shares of class A common
stouk at an exercise price of $1.00 and $2.625 per share, respectively. Also, includes 10,400 shares
 of class A common stockowuedbymambmoer Tanzi's family, with respect to which Mr. Tand
has beengrantedapmxymvotc Mr. Taxm’snddrmstneNorthlmngtonAvenue,Whlte
Plains, New York 10601.

(12) Includes 800,144 and 200,0000 presently exercisabls options to acquire shares of ¢lass A common .

stozk at an exercise price of $0.123 and $28.5625 per share, respectively. Does not include shares

* awaed by Metromedia Company. Ms, Kessel is employed by Merromedia Company and disclaims
beneficial ownership of the shares owned by Metsomedia Company.

(13) Coasists of 3,727,100 and 700,000 presently exexcisable options to’ acquire sham of class A
conmon stock at an exércise price of $0.123 and $28.5625 per share, respectively, Mr. Kluge’s
address is ¢/o Metromedia Company, 810 Seventh Avenue, 29% Floor, New York; New York 10019.

. (14) Includes 62,924,096 shares owned by Metromedia Company. Mcssxs. Kluge and Subotnick,

Directors of our company, are general partners of Metromedia Compeny.

(15) Represents 3,787,208 shares owned by DR & Descendants LLC, of which M. Rockefeller is
Munaging Member and for which he exercises voting and mvestment power. Also includes.
prasently exercisable options to purchase 80,000 shares of class A common stock at an exercise
price of §1.00 pe.r share. Mr. Rockefeller disclaims beneficial ownership of shaws owned by DR & -




Descendant. LLC except as to the one-seventh (%) of the shares attributahle to lns proportxouate
interest in tne LLC. The other interests of the LLC are owned by Mr. Rockefellers six children.

© (16) Includes 2,733,500 aad 700,000 presently exercisable options to acquire shares of class A cormon
stock at an exercise price of $0.123 and $28.5625 per share, respectively. Mr. Subotnick’s address is
¢/0 Metromedia Company, 810 Seventh Avenue, 29* Floor, New York, New York 10019.

(17) Includes 811, 200 and 200,000 prmently exercisable options to acquire shares of class A common
. stock at an exercise price of $0.123 and $28.5625 per share, respectively. Does not include shares
owned by Metromedia Company. Mr. Wadler is employed by Metromedia Company and disclaims
~ beneficial cwnetshlp of the shares owned by Metromedia Company.

(18) Includes 80,000 presently exercxsable options to acquire shares of class A common stock at an
- exercise price of $1.00 per share.

(19) Includes presently exercisable options to purchase 303,250; 293,750; 23,500; 268,050; 11,750 and
L 70,500 shases of class A common stock at an exercise pnoe of$0.009- $.0855 $.2555; $2.128; $2.58

© and $33.192, respectively. -

(20) Includes p:’ésently exercisable’ options to purchase 20,520 117,500; 23.500- 475 ,874; 11,750; 235,000
and 70,500 shares of class A common stock at an exercise price of $0.26; $. 0855. $.2555; $2.128;
$2.58; $11.104 and $8.298, respectwely

(21) Based solely on the Schedale 13-G, dated February 17, 2000 ﬂled by Janus capml Corporation
and Thom:s H. Bailey. Janus Capnal Corporations's address is 100 Fillmore Stréet, Denver,
Colorado $0206-4923. -

(22) Includes pcmently exercisable options to acquire 1,800,000; 303,250; 411,250; 35,060,624; 400,000;
723,360; 21),520; 47,000; 743,924; 23,500; 300,000; 23,500; 70,500; and 141,000 shares of class A
common stock at an exercise price of $28.5625, $0.009‘ $0.855, $0.123; $.96875; $1.00; $.026;
$.7555 $2128; $2.58; $2.625 $11.104; $8.2! 98 and $16.596 respectively.
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Bill No. 2000-70
Ordinance No. ___

AN ORDINANCE GRANTING TO METROMEDIA FIBER NETWORK SERVICES, INC,, A
DELAWARE CORPORATION AUTHORIZED TO DO BUSINESS IN NEVADA, A NON-
EXCLUSIVE FRANCHISE FOR. A TELECOMMUNICATIONS SERVICE WITHIN THE |
CORPORATE LIMITS OF THE CITY OF LAS VEGAS, SUBJECT TO AND IN ACCORDANCE
WITH THAT CERTAIN FRANCHISE AGREEMENT ENTERED INTO BETWEEN THE CITY
OF LAS VEGAS AND METROMEDIA FIBER NETWORK SERVICES, INC.; AND PROVIDING
FOR OTHER MATTERS PROPERLY RELATING THERETO

Proposed by: Summary: Grants to Metromedia Fiber

: Network -Services, Inc., a non-exclusive

- Mark Vincent, Director franchise for the purpose of constructing, using
Department of Finance and Business Services and maintaining a telecommunications service

within the corporate limits of the City of Las
Vegas, subject to and in accordance with the
terms and conditions of the Franchise
Agreement between the City of Las Vegas and
Metromedia Fiber Network Services, Inc.,

incorporated by reference into this Ordinance.

* THE CITY COUNCIL OF THE CITY OF LAS VEGAS DOES HEREBY ORDAIN
AS FOLLOWS: |
METROMEDIA FIBER NETWORK SERVICES. INC.. FRANCHISE

SECTION 1: For the purpose of this Ordinance, the fbllowing terms and phrases,
words, abbreviations and their derivations shall have the meéning given herein:

(A) "Company' means Metromedia Fiber Network Services, Inc., a Delaware
limi.ted. liability' company, authorized to do business in the State of Nevada.

(B) “Telecommunications” means the transmission, between or among points

specified by the user, of information of the user’s choosing, without change in the form or content of

the information as sent and received.

(C) “Telecommunications carrier” means any provider of telecommunications |

services. “Telecommunications carrier” does not include any person that, in the ordinary course of

“his or her operatiori’s, makes telephones available to the public or to transient users of his or her

premiises, for interstate telephone calls using a provider of operator services.
(D)  "Telecommunications service" means the offering of telecommunications for

a fee directly to the public, or to such classes of users as-to be effectively available to directly to the
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public, regardless of the facilities used. This definition is intended to include commercial mobile
service (“CMS”), competitive access service, and alternative local telecommunications sewices tothe
extent they are offered to the public or to.such classes of déers as to be effectively available to the
public. Teleoﬂ@mMcations services only includés Title II services and expressly excludes cable
services or 6pen video systeins a5 déﬂr:le‘d_v in ‘T'iﬂeVI,’df the Communications Act of 1934, as
aménded, By fhe_ Telecommunications Act of 1996. “Telecommmxicaﬁén‘s service” shall not include
cable services as defined in Title 47, Chapter 5. Subchapter V-A of the United States Code, as
amended (47 USCA 521, et seq.) or as recognized by the FCC.

SECTION 2: The City of Las Vegas, Nevada, hereby grants to Metromedia Fiber
Network Services,.Inc., the non-exclusive right, privilege, authority and permission to construct, use
and maintain a telecommunications service system in, upon, along, across, above, over and under all
present and future streets, avenues, highways, alleys, bridges and public ways within the incorporated
boundaﬁes of the City of Las Vegas, subject to and in‘accordance with the terms andv conditions of

that certain document entitled Franchise Agreement dated the 20th day of September, 2000, by and

_between the City of Las Vegas and Metromedia Fiber Network Services, Inc:, a copy: of which [

Franchise Agreement is on file with the Clerk of the City of Las Vegas and by this reference

incorporated herein.

SECTION 3: If any section, subsection, subdivision, paragraph, sentence, clause or
phrase in this ordinance or any part thereof, is for any reason held to be unconstitutional or invalid or
ineffective by any court of competent jurisdiction, such decision shall not affect the validity or

effectiveness of the remaining portions of this ordinance or any part thereof. The City Council of the

City of Las Ve_gas, Nevada, hereby declares that it would have passed each section, subsection,

subdivision, paragraph, sentence, clause or phrase thereof irrespective of the fact that any one or more

sections, subsections, subdivisions, paragraphs, sentences, clauses or phrases be declared

|| unconstitutional, invalid or ineffective.

SECTION 4: All ordinémces or parts of ordinances, sections, subsections, phrases,




—

O 0 N & U & W N

APPROVED AS TO FORM:

sentencés, clauses or paragraphs contained in the Municipal Code of the City of Las Vegas, Nevada,
1983 Edition, in conflict herewith are hereby répealed.

PASSED, ADOPTED AND APPROVED this day of , 2000. -
- APPROVED:
- By - | , ,
OSCAR B. GOODMAN, Mayor
ATTEST: |
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The above and foregoing ordinance was first proposed and read by title to the City Council on the

day of .., 2000, and referred to the following committee composed of

and - ~ for

recommendation; thereafter the said committee reported favorably on said ordinance on the

day of . ,2000,whichwasa____ . mceting of said Council; tﬁat at
said. * _ | tﬁe,etihg, the propc;sed ordinance was read by title to the City
Council as first introduced and adopted by the following vote:
VOTING "AYE":
VOTING "NA.Y"-:A
ABSENT:

APPROV.‘ED;

By _

OSCAR B. GOODMAN, Mayor

ATTEST:

BARBARA JORONEMU S , City Cletk
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AFFP DISTRICT COURT (o]
‘Clark County, Nevada >
AFFIDAVIT: OF PUBLICATION —

: ) <

STATE OF NEVADA) - o

COUNTY OF CLARK) sS: pe)

LaToyce Warren, being 1st duly sworn, deposes and says :

That she is the Legal Clerk for the Las Vegas Review-Journal and the Las Vegas

Sun, daiiy newspapers régularly issued, published and circulated in the City of

Las Vegas, County of Clark, State of Nevada, and that the advertisement, a true
copy attached for,

LV CITY CLERK

12296311LV
1405330 '

was continuously published in said Las Vegas Review Journal and/or Las Vegas Sun in

edition(s) of said newspapér issued from

09/08/00 to 09/08/2000, on

the following days: SEPTEMBER 8, 2000

signea: LT 1)7/0,2 //( /Q LA L/

SUBSCRIBED AND SWORN BEFORE ME. THIS THE //

day of 2000

/W

Notary Public

D MARY B. SHEF FIiELD
Nc‘ury Public - Nevada
No. 99-53968~ s
My appt. exp. Mar. 8, 2003
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AFFP DISTRICT COURT
Clark County, Nevada
AFFIDAVIT OF PUBLICATION

STATE OF' NEVADA)
COUNTY OF CLARK) SS:

‘LaToyce Warren, being 1lst duly sworn, deposes and says:

That she is the Legal Clerk for the Las Vegas Review—Journal and the Las Vegas

Sﬁh, daily newspapers regularly issued, published and circulated in the City of

Las Vegas, County of Clark, State of Nevada, and that the advertisement, a true

copy attached for,

Lv CITY CLERK : '2296311LV
1424201 :

. was continuously published in said Las Vegas Review Journal and/or Las Vegas Sun in 1

edition(s) of said newspaper issued from 09/22/00 to 09/22/2000, on

the following days: SEPTEMBER 22, 2000

7

Q

SUBSCRIBED .AND SWORN BEFORE ME THIS THE i o? é

day of ,aéﬁ.&’;—@—_ 2000

Notary Public

Signed:

MARY B. SHEFHE.D
Public - Novada
No. 99-53968-1
My appt. exp. Mar. 8, 2003




