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BILL NO. 2009-4
ORDINANCE NO. 6029

AN ORDINANCE GRANTING TO LEVEL 3 COMMUNICATIONS, LLC, A LIMITED LIABILITY
COMPANY (LEVEL 3) ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE AND 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
LEVEL 3; AND PROVIDING FOR OTHER MATTERS PROPERLY RELATING THERETO.

Proposed by: Bradford R. Jerbic, City Attorney =~ Summary: Grants to Level 3 Communications,
LLC a non-exclusive franchise for the purpose
of installing, operating and maintaining a
telecommunications service within the City,
subject to and in accordance with the terms and
conditions of the Franchise Agreement
incorporated by reference into this Ordinance.

THE CITY COUNCIL OF THE CITY OF LAS VEGAS DOES HEREBY ORDAIN
AS FOLLOWS:
SECTION 1: The City of Las Vegas, Nevada, hereby grants to Level 3

£,

Communications, LLC the non-exclusive right, privilege, authority and permission to install, operate

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

|l present and future public ways (excluding railroad rights-of-way), highways, streets, avenues and

alleys 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 between the City of
Las Vegas and Level 3 Communications, LLC, a copy of which Franchise Agreement is on file with
the Clerk of the City of Las Vegas and by this reference incorporated herein. For the purposes of this
Section the term “telecommunications service” has the same meaning as that term is defined in the
United States Code 47 U.S.C. 153 (46).

SECTION 2: Ifany section, subsection, subdivision, paragraph, sentence, clause or
phrase in this ordihance 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 Vegas, 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




1 || sections, subsections, subdivisions, paragraphs, éentences, clauses or phrases be declared
2 || unconstitutional, invalid or ineffective.
3 SECTION 3: All ordinances or parts of ordinances, sections, subsections, phrases,
4 | sentences, clauses or paragraphs contained in the Municipal Code of the City of Las Vegas, Nevada,
5 || 1983 Edition, in conflict herewith are hereby repealed. W
6 PASSED, ADOPTED AND APPROVED this '7 ‘day of M CH ., 2009.
7 APPROVED:
8
9 By ,
L . OSCAR B. GOODMAN, Mayor
10 o
ATTEST: <
11 )l >
i
13 || City Clerk

14 | APRROVED AS TO FORM:
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The above and

EXCUSED:
ABSTAINED:

P
ATTEST:

foregoing ordinance was first proposerd and read by title to the City Council

on the 4™ day of February, 2009, and referred to a committee for recommendation;
thereafter the committee reported favorably on said ordinance on the 4" day of March,
2009, which as a regular meeting of said Council; that at said regular meeting, the
proposed ordinance was read by title to the City Council as first introduced and adopted by

the following vote:

VOTING "AYE": . Mayor Goodman and Councilmembers Reese, Wolfson, Ross,

Barlow and Steinman

VOTING "NAY": None

Councilmember Tarkanian

None

APPROVED:

OSCAR B. GOODMAN, Mayor
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FRANCHISE AGREEMENT

This Franchise Agreement (“this Agreement”) is executed to be effective the iSt day of
March, 2009, between fhe City of Las Vegas, a Ir\lunicipal corporation of the State ef Nevada,
(“the City”) and Level 3 Communicatieris, LLC, a limited liability company organized and
existing under the laws of the State of Delaware (“Company”). |

WHEREAS, the City is a municipal corporation duly incorporated within the State of |
Nevada and authorized, pursuant to the City Charter and applicable provisions of general laws of
the State of Nevada, to entef intq this Agfeereent; and | |

WHEREAS, Company has applied for.a.franchise for fhe purpose of constructing,
installing, operating and maintaining Telecommunications Service Facilities in the Rights-of-
Way within the corporate limits of the City; and

WHEREAS, the City Council has amliop_teda resolution setting forth the name of the
~ applicant for and' the purpose, character, terms, time and conditions of the proposed franchise
' and the date, time aﬁd i)lace of a public hearing on the questioe of the advisability of granting
said proposed franchise to Company; and |

WHEREAS, said application coming on regularly 'for hearing on the _ day of

, 2009, and it appearing by an Affidavit of Publication that due and legal notice of the
filing of said application, and of the filing of the date, time and place for coneideration of the
same, has been given by publieation of that Resolution adopted by the City Council in the Las
Vegas Review Journal, a newspaper of general circulation within the City, to-wit:

In the issue of said newspaper pubiished on the  day of
,2009, and the __ day of ) 2009; and

WHERE'AS, the City Couﬁcil, in the exercise of its lawful power- has determined that it is

in the best interests of the inhabitants of the City that a franchise be granted, subject to the terms:

and conditions hereinafter set forth.



NOW THEREFORE, in consideration of the premises and of the performance by
- Company of the conditions hereinafter set forth, the City Council of the City of Las Vegas, State
of Nevada, hereby grants a franchise to Company, subject to the following terms and conditions:

SECTION 1: DEFINITIONS

For purposes of this Agreement, the following terms, phrases, words and their derivations
shall have the meanings given in this Section unléss the context clearly irequires otherwise.
When not inconsistent with the context, words used in the present tense include tﬁe future tense,
.words_ ifl'the" plural number include the singular number, and words in the singular number
include the plural numbér. The word “shall” is mandatory and “may” is permissive. Words not
defined in this Se_:ction shall be given their corﬁmon and ordinary meaning.

A_. “City” .I;nezins .the City of Las Vegas, a municipal corporation of the State of
Nevada. . | |

B. “City Council” or “Council” means the legislative body of the City.

C. “City Manager” means the Cify Mahager appointed by the City. Council, or his
or her designee. ' |

D. “Code” means the official code of all of the City’s ordinances of a general and
permanent cﬁaracter, as may be adopted and amended by the City Council.

E, “éompﬁny” means Lev¢1.3 Communicafions, LLC, a limited liability company
organized anci existing under the laws of the State of Delaware. 7 |

F. “CPCN” means a Certificate of Public Convenience and Necessity issued by the
‘Nevada Public Utilities Commission authorizing the holder thereof to provide
Telecommunications Service within the City. |

G. | ‘ “Fécility” or “Facilities” means all antennae, poles, wires, cables, conduits,

amplifiers, instruments, appliances, fixtures and other personal property used by any authorized
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‘user of the Rights,—of—Way for the provision of authorized services within the City.

H.  “Franchise” means the non-exclusive authorization granted herein to rent and use
Rights-of-Way to construct, operate and maintain Company Facilities for the purpose of
providing Telecommunications Service.

I.  “Gross Revenue” means any and all intrastate retail revenue of Cpmpany from
- Telecommunications Service provided to 'customers within the City, including but not limited to:
1.  All revenue charged on a flat rate basis; |
2. All revenue from intrastate long distance calls originating in thé_ State of

Nevada and billed to an address physically located in the City;

3. , ‘All revenue from instailation service charges;
4. All revenue from connection, disconnection or change-of-service fees;
5. All revenﬁe _f"rom pénalties or charges to customers for late payments or
for checks returned from banks;
| 6. .Recm}eries of bad debts previously written off and revenue from the sale

or assignmeﬁt of bad ‘debts, provided- that revenue may be adjusted for net write-off of
uncollectible accounts computed on tﬁe average annual rate for customers within the City;

7.. All revenue that is designated by City, State or Federal law to be subject to
fees under this Franchise.

“Gross Revenue” shall not include: (a) any tax passed through to coﬁsumers on behaif of
governmental agencies received by Company for service provided to customers through the use
- of Facilities; (b) any charges passed through to the customefs for intérconnection with the local
exchange provider; (c) any procéeds from the salel of bonds, mortgages or other evidence of
indebtedness, securities or stocks; (d) any long-haul wholesale revenue; and (e) any reveﬁue

other than intrastate revenue collected. from retail customers. Company is not required to
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measure each catégory of revenue separately; provided that in the event of an audit by the City,
Company will be required to provide an appropriate justification for amounts reported‘as Gross

Revenue under this Agreement.

J. “Public Works Director” or “Director” means the Director of the City’s Public

Works Department, or his or her designee.
: ' \
K. “Reasonable Attorney’s Fees” means reasonable charges for legal representation

as may be incurred by. the City and determined by a court of proper jurisdiction.
‘ L. -~_"ﬁig‘ﬁtﬁf-’Wﬁ‘y"ﬁe‘a:ﬁS‘di‘fp’r‘e’s‘e‘nt’md‘futur‘e‘stre‘ets,—avenues,’hi'ghways*,‘ alleys,
bridges and public ways (excluding railroad rights-of—Way) of the City within the City limits.
M. | “Telecommunications” has the same meaning as that term is defined in the .
United States Code, 47 U.S.C. 153(43), as it may be amended from time to time.
N ‘_‘Telecommuniéations .Service"’ has the same meaning as that term is defined in
the United .StaAtes Code, 47 U.S.C. 153(46), as it may be amended frbm timé to time.

SECTION 2: GRANT OF NON-EXCLUSIVE FRANCHISE; PRIOR AGREEMENT

SUPERSEDED

A. This Agreement shall supersede all prior agreements and understandings between
the. City and- Company concerning Company’s rights to construét, install, operate and maintain.
TelAecommunic’ations Service Facilities in the Rights-of-Way, including thé Revocable Rjghts-of-
Way‘ Agreerﬁent granted to Company, dated March 8, 1999. | :

| B. The City hereby grants to Company, subject to the terms, conditions and
limitations contained in.this Agreement, a Franchise with p,erm.ission to rent, ﬁse and occupy
Rights-of-Way within the corporate limits of the City, as the same now exist or may vbe extendéd
in the future, to provide Telecommunications Service, including the right and privilege to erect,’

construct, maintain and operate Telecommunications Facilities within the Rights-of-Way
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necessary or convenient for the transmission and distribution of Telecorm.nunic.ations Service,
including private property easements on which preliminary subdivision f)lats have been épproved '
| by the City for the pr,o_visioq of public utilities within thé corporate limits of the City, as the same
now exist or may be extended in.the fﬁture. | | |
C. Company‘ shall be subjéct to all requirements of | City ordinances, rules,
‘regulations and speciﬁcaﬁons heréafte; enacted or established in so far as such ordinances are
not in viélation of any State or Federal regulation.
"D. This Franchise does not grant Company the right to provide any “video seﬁice”
(as such term is deﬁned in NRS 711.141) without a valid State-issued franchise for such service.
E. © This Franchise is non-exclusive and shall ﬁot be construed as a limitation on the
City’s right to grant rights, privileges and authority to other persons or entities .similar to or

different from those herein set forth to use the Rights-of-Way or to operate a public utility.

SECTION 3: DURATION

This Franchise is. for a period of ten years from and after the effective’ date of this
Agreement. If Company is in compliance with all material‘provisions of this Agreement,
Company has the option of renewing this Franchise under the same terms and conditions of this
Agreement for one additional period of five yéars by giving the City written notice of such
- renewal no latér than 90 days prior to the e);piration of the original 10-year term.

SECTION 4: COMPLIANCE WITH APPLICABLE LAWS

Company shall at all times comply with all applicable Federal, State and local laws, rules
and regulations concerning the provision of Telecommunications Service, including all
applicable Federal Communications Commission and Nevada Public Utilities Commission rules,

regulations and orders.



SECTION 5: BUSINESS LICENSES, FEES AND TAXES

A. At all times during which Combany is authorized to provide Telecommunications
SerVicé within the‘City pursuant to a CPCN, Company shall maintain a valid unexpiréd business
license specific to its TélecomrﬁuMcatiohs Service.business pursuant to Cflapter 6.67 of the Code
and pay all business license fees required by Chapter 6.67. |

B. In addition to the business license required by Subsection (A), Company shall

~ -~ maintain all other business-licenses specific.to any :of Company’s: business ‘activities other than = - -

those qf providing Telecommunications Service, as such other business activities are specified in
the Code. Company shall pay all license fees due from such other business activities separately v
ﬁom the payment of fees due for its Telecommunications Service busihess.

C. In addition to payment of the fees specified in‘Subsections (A) and (B), Company
shall pay all lawful property taxes, ad valorem taxes and local improvement district assessments
and all exacfions, fees and charges that are geﬁerally applicable during Company’s real property |
‘development or use as required by the Code. |

D. Acceptance by the City of any payment due unde; this Section shali not be
deemed to be a waiver ‘by the City of any breach of Company’s obligations under this Agreement
or applicable law, and §uéh acéeptancc shall not preclude the City from later establishing that a
larger amount was actually due or from collecting such balance. |

SECTION 6: FRANCHISE FEES

A If notwithstandihg the requirements._ of Section 5(A), Company fails at any time
to maintain a bgsiness license or to pay‘ the business license fees due under Chapter 6.67 of tfle
Code, Company shall pay the City as a franchise fee (i.e., rent) for its use Qf the Rights—of-Way
an _aggregate amount equal to the amounts wﬁiéh otherwise would have been‘ paid as

Telecommunications Service business license fees.



B. ’i“he fees required to be paid pursuant to Subsection (A) shall Be paid quarterly by
the ﬁfteenth day of the second month foll&wing the end of each calendar quarter for which
péyment or portion thereof is due. Company' shall furnish to the City with each payment of
compensatioﬁ required by this Section a written statemeht, -showing the amount of Gross
.,Réi/enue of Company subject to a fee under this Agreemeht for the period covered by thev
payment. | |

.C. - -Acceptance by the City of any ;.)ayment due under this Section shall not be
" deemed to be a waiver by the City of any breach of this Agreement occurring prior thereto, nor
shall the acceptance by the City of any such payments pre'CIudé the City from latelf establishing
that a larger amount was actually due or from collecting any balanc'e. due to the City. |

SECTION 7: REVIEW AND AUDIT OF COMPANY’S RECORDS

A. The City shall have the n‘ght.to’ annually review or audit Company’s books and
records/in accordance with generally accepted accounting and audit standards regarding any -
amounts which may be owed under this Agreement. This ﬁght includes the right to review and
baudit all books and recbrds of revenue which may be reasonably considered by the City to be
subject to a business license or franchise fee. The »Ci'ty shall gi.ve written notice to Company of
any additional amount claimed to be due to the City as a result of the City’s review. Any amount
due shall be paid within thirty days following the City’s ﬁotiﬁcation that subh amount is due and
payable. If the City’s review shows Company has overpaid, éaid overpayment shall be
réimbursed to Company by the City within thirty days of such determination.

B. Company shall keép complete and accurate books and records of its business and _
opéljations .puréuant to this Agreement in accordance with generally acceptcd accounting

practices and in accordance with the rules and regulations of the State of Nevada.

C. Comi)an'y shall provide the City with access to and/or copies of all records, books,



- contracts, accoﬁnts and documents of Company (or any affiliate thereot),' whether in an
electronic, print or other%‘ format (hefeaﬁer referred to collectively as “Recordvs'”) for Company’s
operations in the City, tQ tvhe.. extent reasonably neceséary for the City to perform an audit. All
Records shall be retained by'Cémpany for a periAo.d of five yeafs. Company shall maké Records

available to the City for inspectidn and/or copying at a location in the City, ubon thirty days -
notice from the City. | | |

D. . . Upon request by the City, Co'mpany shall~pr§§idé to»the. City copies of all papers - .
filed by Company witltl any federal or sfate regulatory agency that'.'pertair.l to Company’s .

Facilities located in the City. _

SECTION 8: ADA REOUIREMENTS

Company shall i:nstali all of its. Facilities in the Rights-of-Way in a manner consistent
* with the Americans with Disabiliﬁes Act (“ADA”), including any reconstructiqn or modification
of existing Facilities. FOllowing‘. notice by the City of an ADA violation or construction problem
caused directly or indire%‘ctly by Company, Company shall, within thirty days or such other time
as | the Public Works birectbr ‘reasonably determines to be épprbpriate, fgmedy the ADA
Vi‘olation‘ or problem. |

SECTION 9: CONSTRUCTION PERMITS; EMERGENCY REPAIRS

A The City may; require Company to obtain a construction, encroachment or
océupancy per_rhit for any work in ‘t_he Rig’lllts-of-Way,v may inspect any cohstmction, installatién,»
maiﬁtehance or repair Work performéd in the Rights-of-Way, ahd may charge a fee to issue such
permit or to p¢rform such inspectioq. The City shall aét upon any . request by Company for a
permit no later than ten business days after the dafe on Which the request is made. -

B. If Ather'e is an emergency requiring ifnmediate response work or repair in, on,

under or over any Rights-of-Way, Company may begin such work or repair without first

i
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- obtaining a permit; provided that Company shail notify the Public Works Director as promptly as
| 1s reasonably possible after learning of the need for the emergency work, shall subsequently
obtain any permit that otherwise would have been required for non-emergency work, shall pay
all applicable fees for such permit, and shall restrict any work perfoﬁned-in the Rights-of;Way
prior to obtaining a permif to emergency work and repairs.

C. | Thevamount of any permit or inspection fee under this Section or Section 10 shall
not .exceed the actual costs inéurred by the City in administering the process of issuing such:

permits and performing such inspections.

SECTION 10;: REQUIREMENTS BEFORE WORKING IN RIGHTS-OF-WAY

Befdre Company may conduct underground work involving excavation, new construction
or-major relocaﬁon wOrk in any Rigﬁts-of-Way that will block one or more lanes of motor
vehicle traffic, Comi)any shall: | |

A. | Notify the City and comply with any- special conditions relating‘to location, |
scheduling, coordination and public safety;

B. | Apply for and obtain a permit from the Public Works Director;

C. Submit and obtain approval c;f a traffic barricade plan;

D. . File maps and drawings showing the location of any construction or extension of
its Facilities in the Rights-of-Way; for conduit, the maps and drawings shall show the size,
.locatiqn, buﬁal deﬁth and configuration of the conduit, the trench backﬁll material and width,
and the method of pavement restoration;

E. Particiﬁate in the “Call Before You‘Dig” program set forth in NRS Chapter 455,
as ‘amended, with regard to -giving and receiving notice of the locétion of Facilities.and
excavations; |

F. Pay all permit fees; and



_ G. Provide security and proof of insurance as required in Sections 17 and 18 below.

SECTION 11: INSTALLATIONS, EXCAVATIONS AND RESTORATIONS

A. - In u.sing‘the Rights-of-Way for its Facilities, Company shall comply with the
following requirements: | |
1. All construction work .in the Ri‘ght.s-of-Way performed by or on b_ehalf of
Company shall be pérformed in a safe manner subject to the approval of the Public Works
Director and in accordance with all applicable llaws, rules, regulations and pérmitting
requﬁements_ related to public saféty or the use of the Rights-of-Way. When the public
improvement designs pfepared by. Cémpany are‘ not covered by; or are not at least minimally
" compliant with, the improvement standards in Title 13 of the Code, plans ‘and specifications for
construéti’on, reconstructipn, installétiéns and repairs of public improvements must bear the seal
of va Nevada registered professional enginé‘er.
2.~ Company shall not place anyAFacilities on, over or within -the mediaﬁ
| poftion c;f any boulevafd‘ or parkway without‘ first having obtained the written permission of the
Public Works Director.‘
| 3. Company shall not place any of its above-ground Facilities in any
sidewalk area in the Rights-of-Way without the prior written consent of the Public -Works
Director.

‘4 4, _Company shall not attach any of its F acilities to any City-ownéd Facilities
unless Company has entered into a written agreement with lfhe City for the rights of attachment
and use. |

5. The City may require through any permitting process that any inétallat’ions,
excavations and restoflations affecting ‘street or lane closures shall, as often as practicable, be

performed after 6:30 p.m. and before 6:00 a.m. No such work shall be performed from 7:00 a.m.
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“to 9:00 am. and from 4:00 p.m. to 6:00 p.m. except for emergency repairs performed in
accordance with Section 9.
| 6. v‘ The City méy assist in the coordination and scheduling of any Compainy
projects where such proj éct may be reasonably coordinated with the placement of cher Rights-
of-Way users’ Fécilities; provided that, subject to City permitting processes and approvals,
Company may otherwise control the scheduling of its projects consistent with this Agreement.
7. . Wheﬁever'i'txis.commercially"-reasonable ‘to do so, Company éhall' use -
“trenchless” technology in the placement 6f its Facilities‘. Except iﬁ an emergencs} as specified in
Section 9 above, Company shall, not less than éeven working days prior to the coxﬁmencement of
any work by Company. which involves excavation in any Righfs—of—Way, notify the Public
- Works Director aﬁd any appropriate utility coordinating committee for purposes of utility -
location. | Minimum notice to the City shall be by telephone communication or in person prior to
any work, followed by A‘notice iﬁ writing as soon as practical. Company shall provide advance
notice so as not to disrupt services of the.v City or any other person or utility using any Rights-of-
Way and fo allow the City to place any insﬁector it may deem necessary at the sité of the project.

B. Company shall at all times také all ’reasonable precautions to minimize
- interruption to trafﬁé flow, damage to prOpeny or creation of a hazardous condition.

C. After a@ excavation is .made and after any exca\}ation work is completed,
Company shall, as soon as practicable, but not lafef than seventy-two hours, remove all surplus
material; except that if the surphis mateﬁal is blocking a public street or sidewalk, Company
shall remove such material no later than twenty-four hours after the excavation is made or the
excgvati_on work is completed.

D. Company shall reconstruct, replace or 'restore. any landscaping, street or alley, or

any water, sewer, sanitary sewer, storm drainage, traffic signal or street light Facility, or any
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other Facility of the City distnrbed by Company, within thirty days ‘of written notice by tlie_ City, '
to essentially the same condition as existed prior to disturbance by Company, as reasonably
_ determined bytlie Public Works Director, consistent with specifications, requirements and
regulations of the City in effect at the time of such ‘restoration. Any such improvement_s SO
| disturbed by Company shall be reconstructed, replaced or restored only under the supervision of
City personnel. All costs incurred in surplus material removal and restoration,. whether'done
- with. the City’s vwork foi‘ces and equipment or otherwise, shall lae paid by Company,=including
the cost of any inspectors the City may assign to the project.

SECT]ION 12: LOCATION AND RELOCATION OF FACILITIES

A. All Facilities of Company shall be placed so that they do not interfere with the use
of Rights-of-Way by the City and shall only be placed after approval of the locat1on by the
Public Works Director and in accordance with any spec1ﬁcatlons adopted by the City governing
the location of Facilities. B
B. .‘ Whenever tlie City, excavates or performs any work in the Rights-of-Way and

' sucli excavation or work may disturb but not require the removal or relocation of Company’s
‘ Facilities, the Cityi shall notify Company sufﬁciently in advance of the excavation or yvork to
enable Company to take such measures as it may deem necessary to protect its Facilities from
damage and inconvenience, or from injury or damage to the public or the Rights-of-Way. If
Company cannot take snch measures, Company shall be required to relocate its Facilities in »
accordance with this Section, in which case Company shall, upon request, furnish field markings
to the City showing the location of all of its Facilities in the area involved ‘in such proposed
excavation or work. |

C. The City reserves all rights to:

1. . Construct, install, maintain and operate any public improvement, work or
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Facility, to do any work that the City may find desirable on, over or under any Rights-of—Way,
and to construct, install, maintain and operate any public improvement, work or Facility;

2.+ Vacate, alter or close any Rights-of-Way. All such work shall be done in
such manner as not to obstruct, injlire or prevent free use and operation of Company’s Facilities;
and |

3. | ‘Require the removal or relocation of Company’s F acilities in the Rights-
of-Way as may reasonably be required after notice to Company, including but not limited to-City
project;% for the- installaﬁon of landscaping, or of water, saﬁitaﬁ sewer, storm drainage, traffic
signal or street light Faci‘litiesv, or of any road construction or reconstruction.

D. | Company shall remove and relocate such Facilitiés within sixty days following
written notice to do so from the City. Prior to any such relocation, the City agrees to provide for
a temporary suitable location for such relocated Facilities sufficient to maintain service.

E. Subject to Subsection (F), all costs directly attributable to removal or reldcation of
Company Facilities shall be paid by Company. :

F. | The City may require Company to relocate its Facilities to accommodate another
Rights-of-Way user, if Company’s and fhe other user’s AFaci'lities can both be located in the
Rights-of-Way without interfering with Company’s operations, subject to the following
' cbnditions: |

-‘ 1. The other 'user shall pay Company thg costs of any relocation occasioned
by the accommodation of such user. |
2. Company shall remove and reloéate its Faqilities upon receipt of payment
of Company’s estimated costs from the other user.
3. | If Company’s estimated costs do not cover all of Cornpariy"s final costs of

the removal or relocation, Company shall bill the other user for the balance of the costs
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following completion of :lthe above-described relocation work beﬁeﬁting the other user, -and the-
other user shall pay Comlu)an'y an}; balance due within thirty days of the billing statement.

4. If Company’s estimated costs exceed Company’s ﬁﬁal costs of the
fémoval or relo_cation,‘ Company ;c,hallv refund any overpayment fo the Otﬁef user within thirty
days after cofnpletion of the work benefiting the other user.

G. - When the‘.City proposes to improve a Rights-of-Way; including but not limited to
work related to streeis, sidewalks, landscaping, tfafﬁc signalization, Av_vatef‘ lines, storm drainage’
or sanitary sewers, and Such improvements include excavation and the placement of underground
utilitiés vaults anci coriduit sufficient for Company’s Facilities by and at the expense of someone
other than Complany, then upon notification by the City and upon such reasonable scheduling as
may be required By the City, Company shall replace its overhead Facilities a;c, are then within the
affected Rights—of-Way With underground Facilities within such area. Company shall pay all
costs of such underground placement. The conversion from overhead to undergroﬁnd shall be
conditioned upon tﬁe City,requiring the un(iergrounding i the area in which both the existing
and new Facilities aré and will be located and on the City requiring all -existing overhead
qommum’catioh and utilify Facilities in such area be rembved.

H. Nothing m this _Sectionbshall gequire Cémpany to place its Facilities in ducts or

_ conduits owned or leased by the City.

.SECTION' 13: NO VESTED LOCATION RIGHTS:; FACILITIES IN VACATED

RIGH[TS-OF-WAY

| : Combahy shall ﬁqt acquire ariy vested ﬁght or intere.st in any particular Rights-of-Way
location‘for any of its 'Faci'litljes constructed, operated or maiﬁtained in any exist{ng or proposed
Rigiats-of—Way, even though such location was approvéd by the City; provided that whenever the

City vacates Rights—of—Way for the convenience or benefit of any person, the City shall preserve |
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Company’s rights for any legally established,'existing Facilities of Company in such vacated

portion of the Rights-of-Way.

/

SECTION 14: TEMPORARY AND EMERGENCY MOVEMENT OF FACILITIES

A. ‘Whenever: it becomes necessary to temporarily rearrainge, remove, lower or raise
_the. cables or wires or éther_apparatus of Company:tq permit the passage of any building,
macﬁinery or other objéct, Company shall perform such refarrangemént upon the receipt of
: wfitten' notice from the person desiring to move said building, machinery or object. The written
notice shall detail the route of movement of the Building, machinery or obje‘ct. The .costs
incurreél' by‘Company in making such rearrangements of its aerial VFacilities will be bome,'.
excepting the.City, by the persoﬁ seeking such rearrangement, unless the aerial Facilities are
plécéd or maintained in violation of the applicable rules of ény local, state or federal regulatory
agency and thereby interferes With fhe movemeﬁt of said building, machinery or object.

B. Whenever; in the case of an emergency, i£ becomes necessary to remove any of
Compariy’s Facilities, the City shall not be liable to Compaﬁy for any charge, losé, damage,

restoration cost or repair resulting from the emergency removal.

‘SECTION 15: MAPS OF FACILITIES

Company shall ma{intain on file maps androperational data pertaining to its operations in
the Rights-of-Way, which the City may inspect at any time during normal business hours upon
reasonable notice to Comﬁany. Upon request of the City, Company shall furnish to the Public
Works Di/rector, as.soon . as practicai and without charge, current maps either in a hard-copy
printed form or in the Ci%ty’s geographical informatién system fofmat or compatible data base,

showing the location and dimension of any existing and proposed Facilities, but not other

proprietary information, used in operating Company’s Facilities in the Rights-of-Way.
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SECTION 16: N OTIFICATION TO RESIDENTS OF CONSTRUCTION PROJECTS

Except in the case of emergency work performed pursuant to Section 9, when Company
1S the initiator of a project in the nghtS of Way along which residential yards are located that
will result in the d1srupt1on of such yards or in the installation of new exposed surface facilities,
‘Company shall give written notification to residents who are located adjacent to the proposed
pro_iect at"least two days prior to the date on which _Company_ proposes to commence the
. proposed project. Such notice shall be by personal delivery, by posted notice on the street where
the proposed project is scheduled to be built (which notice is to be large enough to be clearly
- read by passing motorists), by door hanger or by' mail, with a description of the proposed project,
Company’s name, and telephone number at which Company can be reached twenty-four hours
per day.

SECTION 17: SECURITY FOR PERFORMANCE

A. - As security for performance of its obligations under this Agreement and the Code,
Company shall at all times provide security in the form of a letter of credit,performance bond or
cas}i deposit, delivered to the Director of Department of Finance and Business Services, in the
amount of one hundred tnousand dollars ($100,000.00), to remain in force during the term of this
Agreement, any or all of which may be claimed by the City as payment for fees and liquidated |
damages, and to recover losses resulting to the City from Company’sfailure to perform.

B. - Any bond provided pursuant to Subsection (A) shall

- 1. In add1t10n to a11 other costs, prov1de for payment of Reasonable
Attorney"s_Fees; _

2. ‘Be 1ssued by a surety company authorized to do bus1ness in the state of

Nevada and listed in Department Circular 570 of the U, S. Department of the Treasury Fiscal

Service (Current Rev1s1on);

16



~

3. Require the attorney-of-fact who executes the bond on behalf of the surety

to affix thereto a certified and current copy of his power of attorney;

4. Guaranteg the performance of all of Company’s obligations under this
Agfeement and tﬁe Code.j ' | ' <
C. The following procedures shall apply to drawing on the Security required hérein:
1. | If .Compaﬁy fails to make timely payment bto the City of any amount due

under this Agreément or the Code, or fails t§ compéngéte the City,within.thirty. days of written
notification that such compeﬁsafion is due, for any daﬁages, costs or expenses the City suffers or
incurs by reason of any act or omission of Company in connection with this Agreement or its
enforcemenf, or fails, aﬁer thirty déys’ writteﬁ notice, to comﬁly with any provisi_ony of this

Agreement or the Code that the City determines can be remedied‘ by drawing on the security, the

City may withdraw the amount thereof, wi.th interest and gny damages assessed in accordance

_ with the provisions hereig, from the security. |

2. Within three days of a withdfawal frqm.the security, tﬁg City shall mail,
by certiﬁéd_mail, return receipt requested, written notification of the amount, date and purpose of
such withdréwal to Company.

3. If at the time of a withdrawal from the security 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 contihué as thé'obﬁgation 6f Company to Vthe City until it is
paid. -

| 4. No later than thirty days after the mailing of notification to Company of a
withdrawal from the secujrit}}, Company éhall restore thev security to the total amount specified in
Subsection (A). |

D. Failure to maintain or restore the security shall constitute a material violation of .
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this Agreement.
E. Recovery by the City of any.émounts under the security required by this Section
doés;_ not limit Company’é duty to provide insurance or to indemnify the City as otherwise

required by this Agreement.

SECTION 18: INSURANCE REQUIREMENTS |
A. Company': shall at all times dliring the term of this Agreement r:naintain in full
. »for‘cé and efféct',:at its own cost, a general comprehensive liability insurance policy for the
protection of the City, which shall: |
| - L Be issued by an insurance company rated A- or be;ter by Bests; Insurer
Ratings reports, in a form reasonably satisfactory "[0 the City Attdméy; ,
2. 'Na:‘me the City and its e;lected and appointed officers, boards, commissions
and employees .as. additional ihsuredé; |
3. Iﬁsure. against liabilityl for loss or damage for personal injury, death and
prdpeﬂy damage occasidned by Company’s operations under.thjs Agreemént, with minimum
hability limits of one million dollars ($1,‘OO0,0'O0.00) for personal injufy or death of any one
person and three millioﬁ dollars ($3;OO0,000.00) for personal njury or .death of two or more
persons in any one occurrence and five hundred thousand dollars ($500,000.00) fof damage to
property resulting from any one occurrehce; and
4, C(;ntain a proVision that the insurance company issuing the policy will use
reasonable efforts to deliver a written notice of cancellation of or reduction in coverage to the
City at least thirt}-/ days 1n advance of the effective date thereof.
B. Recovéry of any amount by the City from the insurance required by this’ Section
dées not limit Cémpany;s obligation to proVide security or to indemnify the City as othérwise

required by this Agreement.
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_SECT ION 19: INDEMNIFICATiON |

A Company :shall defend, indem‘nifyland hold the Cityharmless from and against all
claims- by third persons"‘ for damages to persons or property'in any way related, directly or
indirectly, to the construction, maintenance and operation of its Facilities or its use of the Rights-
of-Way, or to ‘its performance under this Agreement, when or to the extent injury or damage is
catlsed or alleged to hay'e been caused, wholly or in part, by any act, omission,. negligence' or
misconduct of Companyior_ any of itsl contractors, suhcontractors, officers, agents or employees,
‘or by any person for \yhose act, omission, negligence or misconduct Company is by law
'bresponsible.' This Section is intended to require Company to indemnify the City to the maximum
extent allovyed by law for claims related to Company’s use of the Rights;of-Way and is not
1ntended to create hablhty for the benefit of any party other than the City.

B. If any cla1m is made against the City that 1S covered by Subsect1on (A), and 1f a
Court of competent ]unsd1ctlon shall ad)udge by final decree that the City 1s liable therefor,
Company shall indemnify and hold the City harmless of and ‘from any such liability, including
‘anydcourt costs, expenses and Reasonable Attomey’sFees incurred by the -City in defense thereof
and incurred at any stagei'of the proceedings;

C. Upon commencement of any suit, proceeding at law or in equity against the City
relating to any matter coyered by Subsection (A), the City shall give Company prompt notice of
such suit or'proceeding; -whereupon _Company shalt.provide a defense to any such suit, including
any appellate proceedings'broUght in connection therewith and pay any settlement, costs and

' Judgments that may be rendered against the City by reason of such suit.

D. If Company fails to comply W1th its obligations under Subsection (©), after

~ reasonable notice to it by the C1ty, the City shall have the right'to defend any claims against it

and, in addition to being reimbursed for any settlement or judgment that may be rendered against
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the City, Comeany shali reimburse the City’s Reasenable Attofney’s Feesand all expenses
incurred by the City by reason of undertaking the defense of s.ueh suit, regardless of Whe'ghet
, suc_h suit is- successfully: defended or settled, or‘.fully adjudicated. If the City is.required to
defend any such suit‘beeauee of Company’e failurelt'o do so, the City shall have_ the right and
authority to enter into any settlement as the City may deem in its best inferest, Without the prior
| ~approval ef Company. )

SECTION 20: TRANSFER OF FRANCHISE

A. No 'transfejr;of this Agreement or the Franchise granted herein (including but not
limited to transfer by forced or voluntary sale, receivership or similar means) shall occur unless
 prior application is made by Company to the City. No application for a transfer shall be granfed

unless all of the following conditions are met:

1. Company and the transferee agree in writing to the transfer, in a form
acceptable to the City.
- 2. The transferee agrees that it will accept all terms of this Agreement and

will assume all of the obiigations and liabilities for all acts and omissions, known and unknown,
of Company dnder this Agreement for all purposes, whether such obligations and liabilities arose
before or arise after the date of the transfer.

3. The transferee provides proof that it hae a CPCN authorizing it to provide
Telecommunication‘s Service in the City.

4. The transferee provides security for perfdmiarice and ‘insurance coverage
in compliance with SectiO_’ns 1»7 and 18, respectively, no later than the date of the transfer.

B. Approval by the City of a transfer does not constitate a waiver or release of any of

the rights of the City under this Agreement against Compahy, whether ai;i_si_ng.beforeor after the

date of the transfer.
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SECTION 21: 'DEFAUI;TLREMEDIES AND PENALTIES NOT EXCLUSIVE |
A. All ‘femedies and penalties under this Agreement are cﬁmulatiye and not
| exclusive, and the recovef'y or enforcement by one available remédy or imposition of any pénalty
18 not.avbar to recovery or enforcé_:ment by any other such remedy or impositiori of any other
penalty. The City reseﬁes the right to enforce the penal provisions of any ordinance or
resolution and to avail itself of any and all remedies available at law or in eduity. Failure to
enforce shall not be construed asb a waiver of a breach of any term, 'conditioh or obligation
imposéd upon Company:'by this Agféement. A specific waiver of a partiqular breach of any
term, .condition or obligation imposéd upon Company by this Agr¢erﬁent shall not be a Wéiver of
any other or future_bfeach of thé same or of a.ny other term, condiﬁon or obligation, or a waiver
-of the term, cqn’dition §rt'obligation itself. For‘pﬁrposes of this Section, “Director” means the
Director of the Department of Finance and Business Services, or his or her désignee.'
B. . Comp‘anyv‘agre'es fhét aﬂy ‘of the following 'acts‘or failure to act by the Company
shall constitute-an “Event of Default”: | |
1. Failure to obtain any applicable permits or pay any applicable permit fees

pursuant to this Agreement;

2. Failure to comply with the terms of Section 20 concerning the transfer of
this Agreement;

3. Failure to supply the necessary security for performance or insurance as
specified in Se;tions 17. and 1‘8; | |

4. - Failure to make any payment réquired by Sections S(A) or .6 v;/ithih the
period provided for such payment; | |

5. Failure tobomply with any rules, regulations,.o.rders or directives of th_e

City as set forth in this Agreement within applicable periods; or |
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6. - Substantial | or repeated failure‘ to comply with Section 11 concerning
installations, excavationé‘ and restorations.
C. Upon the occurrenee of an Event of Default, the City may, in accordance with the
procedures provided for in this Agreernent: |
1. . Retquire Cemnany to take such‘ actions as are reasenably required to
remedy'such Event of Default; . |
2. Seek»money ciamages from Company 'as‘ cempensation for such Event of
Default;
| 3. Acu'celerate the expiration of the term:o_f this' Agreement by deereasing the
term of this Agfeer‘nent ptovided in. Section-3, the extent of such acceleration to be determined.
: be the City Council, inclnding any period ef time up to the remaim'ng term of this Agreelnent; or |
| 4. | : As a last‘measure only, revoke the Franchiee granted herein by termination
- of this Agreement.
D. The City shall exercise the rights set forth in this Section in nccordance with the .
following p.roced‘ures:; |
1. The Director shall notify Company, in wrilting, of an alleged Event of
Default. This written notice shall set forth with reasonable specificity t_hel facts the City believes
are the basis for declanng that an Event ,of Default has occurred.' Company shall, within sixty
déye of the date of the nbtiee, or such additional time as the Director ‘may specify in the notice:
('a) cure tl}e alleged Event of Default; (b) present in writing, for review t)y the Director, a
reasonable time frame antl method to cure the Event of Default; or (c) present in writing with
- reasoneble Speciﬁcity, fer review by the Directo’.r, facts and arguments as to why Company

disagrees that an Event of Default has occurred.

2. . If ‘"Company presents a written response that challenges whether an Event
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of Default has occurred, the Director shall »within fourteeﬁ déys feview the submittedihaterials
and determine again whether an Ever_ﬁ of Defauit has occurred. If #he Director reaffirms that an
Event of Default has ovcc‘iurred,’ Company "s',hall be notiﬁ'ed in writing of this deciéion and shall,
within thirty days, cure the alleged Event of Default. |

3. If Company fgﬂs to cure the Event of Default so declared pursuant to this

-Section within the‘ time permitted by the Directér, the Director éhall prepare a written report fo
the City Council and récommend action tc'): be taken. The City Couﬁcil may, aﬁer giving
Company an opportunity to present 'evidence that aﬁ Event of Default'did not ochur, order an
‘appropriate remedy as set forth in this Section.

E. In édditior; to the rights under this Section, the City may, upon terrﬁinati_on of the
Franchise, direct Company to remove, at Company’s‘ sole cost and expense, any of its Facilities
from all Rights—of;Wéy, subject to the following:

| CO B If the City determines. that removal of any buried cable ér conduit is not
‘necessary, Company shail ab‘andon its Facilities in pléce and transfer ownership of the installed
Facilities to the City.

2. | In removing ény part of its Faqilities, Company shall refill and compact
any excaﬁatioﬁ that shallkbe made by it and shall leave ali';Rights—of-W:iy in as good a condition '
as .that pre?ailing prior to": Companyfs removgl of the Facilities. |

3. - The City shall haVe the right.to inspect and épprove the condition of the

 Rights-of-Way after rempval has occurred. . |

4, | The refnoval shall commence within thirtyvdays' of an order to remove
being iséued by the Director at ".[he di.rection of the City Councﬂ. . | ]

5. CQmpahy shall be fesponsible' for all nécessary refnovais of its Facilities

and maintenance of the Rights-of-Way area in the same manner and degree as if the Facilities

)
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~ were in active use, and Company shall retain all liability associated with such removals.
6.  Nothing 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 22: LIQUIDATED DAMAGES
| A In additiofl to .the remedies specified in Secfion 21, Company may be éubject to.
the assessment of liquidated damages by the City Manager for any violations of this Agreeme.nt
- in accordanée with the prévisions'of this Section. ,
B. Except for causes beyond the reasonable c_ontfol éf Company, if Company fails to
cdmply with ‘any of its fobligations under fhis Agreement, the _City Manager may deliver to
- Company a reasonably detailed written notice describing the violation on thé'part of Company.
Company shall cure a‘myf‘ such violation no later than thirty days after receipt.of the notice of
ViOlE;tiOrl;. provided that 1f the nature of violation is such that it cannot be ﬁlly cured within thirty
.days, the City Manager Iﬂay extend the period of time for Comp@y to cure the violation for such
additional time a$ is reﬁsonably necessary to ’complete' the cure if, in the City Manager’s
reasonable Vjudgment, Cofnpany promptly begins its efforts to cure the Viélation and diligently
pursues its efforts to effeét a cure. | |
C. -If a violation has not been cured within the time allowed by Subsection (B),
Company shall’be liable for.liquidated da‘mages: as follows:

1. Failure to comply with the City’s réqilirements concerning actual usage of
the Rights—of—Way, including ‘but not limited to any violations résul‘ting-. in éonst_ruction—delay
claims against vthe City: fﬁ,SO0.00 per day for each day such failure continues;

| 2. 'Failure'to comply with'ahsl ot.her provisiéns of this Agreement, including
‘but not limited to prompt‘ly. providihng daté, documents, repoﬁs or information to thé City, or to

provide insurance or security for the performance of Company’s oligations hereunder: $100.00
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per day for each day such failure continues.
D. The amounts specified in Subsection (C) constitute compensation for injuries to
the City and its residents, which would be difficult to ascertain and prove with certainty, and are

intended to be liquidated damages, not penalties or forfeitures.

SECTION 23: DRAWING UPON SECURITY UPON REVOCATION OF FRANCHiSE

In the event that a revocation of the Franchise is declared pursuant to Section 21, it shall
be deemed a failure to -r)erform on the part of Company, and the City may proceed against and
draw upon, as required, the security provided for in" Section 17. for amounts due under this
Agreement. | ‘

'SECTION 24: ADDITIONAL‘_CITY RIGHTS

Pursuant to the C1ty Charter and applicable State statute, the right and privilege of the
City to construct, purchase or condemn a publrc utility or Telecommumcatrons prowder or
Facilities located within the City. is expressly recognized herein.

SECTION 25: SEVERABILITY CLAUSE

If any provision, ccndition, covenant or portion of this Agreernent is for any reason held |
invalid, unenforceable or ;unccnstitutional by a court of competent jnrisdiction, such pcrtion‘ shall
be deemed 5 senerate, distinct and independent provision, anci such holding shall. not affect the
mlidity or enforceability -‘of the remaining portions of this Agreement Wrth respect to any
portion of this Agreement held to be 1nvalld unenforceable or unconstitutional, the partres shall
promptly use the1r best reasonable efforts to negotiate an'amendment to this Agreement that is
valid and enforceable and that is consistent with the parties’ original intent. The City‘Council
hereby declares that it wcnld have _ar)proved this Agreement and each portion thereof irrespective

" of any provision being declared unconstitutional or otherwise invalid.
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"~ SECTION 26: NOTICES

T ! \‘ . . . N ) ‘ .
Any notice ‘or other communication required or permitted to be given under this

Agreement (the “Notice”) shall be in writing and shall be personally 'deliver'ed, or delivered by
certified mail, retum‘receipt 'requeeted, and deposited in the U;S. Mail, postage prepaid. The
' Notice shall be deemed ‘received on‘ the earlier of the date of actual 'receint or three days after
. méiling. Tlre Notice shall be directed to the parties et ‘their respective addreseeslshown below, or
such other address as either party may, from time to time, »epecify in writing to the other party in
the manner described abo“ver |

TO THE CITY: Director — Finance and Business Service
: City of Las Vegas
400 Stewart Avenue, 3rd Floor
Las Vegas, Nevada 89101 -

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

- TO COMPANY: " ~ Level 3 Commun1cat1ons LLC -
: : - ATTN: ROW Contract Mgmnt — NIS
1025 Eldorado- Blvd.
Broomfield, CO 80021 .

SECTION 27: PUBLIC PURPOSE

All of the regulatlons provided in this Agreement are hereby declared to be .for a public
| purpose and the health, safety and welfare of the general public.' Any member of tlre goveming
body or C1ty official or employee cha.rged with the enforcement of thls Agreement acting for the
City in the d1scharge of his/her dutles shall not thereby render himself personally liable; and
’ he/she 1s.hereby relieved from all personal llab111ty for any damage that m1ght, accrue to persons
of property as a result of any act required or perrnitted in the discharge of said duties. Neither
the C1ty nor Company by accepting thls Agreement waives its right to seek all appropriate legal

and equitable remedles as allowed by law upon violation of the terms of this Agreement,
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including seeking injunctvive relief in a court of competent junédiction. Such right to injunctive
~ relief is expressly reserved and all terms and provisions hereof shall be enforceable through
injunctive relief. Neither party shall be liable for any consequential, indirect, special, incidental

or punitive damages, including for lost profits.

SECTION 28: APPLICABLE LAW

" This Agreement is governed by and construed and enforced in eceordance with the laws
. of the Sfate of Nevada, and the Federel Communications Act of 1934, as emended by the
Telecommunications.Acti-of 1996 or subsequent amendmenfs |

SECTION 29 PUBLIC UTILITIES COMMISSION AND CHARTER REOUIREMENTS

This Agreement is subject to and contingent upon Company complylng w1th all |
applicable rules and regulatlons. of the Public Unhtles Commlss1on of Nevada and the City -
adopting a Resqution,~ condueting a public hearing. and enacting an Ordinanee gnanting this
Fronchise to Company in accordance with Section 7.050 of the City Charter.

SECTION 30: DISCLOSURE OF. OWNERSHIP AND PRINCIPALS

Pursuant to Resolution R-79-99 adopted by the City Councﬂ effective October 1, 1999
and amendments thereto by the City Councﬂ on November 17, 1999, Company warrants that it
has disclosed, on the fon_n attached hereto as Exhibit A, all pﬁncipals,' including partners, of
Company, as weII as all f)e‘fsons and entities holding more than a 1% interest in Compény or any
principal of Company. If Company, p’rincipnl‘s or nartners'described above are required to
provide disclosnre under .federal. law (sueh "as disclosure fequired by the Securities .and
| Exchanges Comrhission or by the ‘Employee Retirement Income Security Act), and att;lches
cnrrent copies of such federal disclosures to EXhibit A, the requirements of this Section shall be

satisfied. "Throughout the term hereof, Company shall, upon written request by the City, provide

the City with updates concerning any material changes to the disclosures reqhired by this
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Section.
~ EXECUTED to be effebtive on the date specified above.
CITY OF LAS VEGAS

.BS/- | %@éﬁ:&

OSCAR B. GOODMAN, Mayor -

ATTEST:

BEVERLY K.GtRIDGES} CMC, CitgClerk

. APPRcyq AS TO FORM: :
Vil el 3-v-09

Date

LEVEL 3 COMMUNICATIONS, LLC

STEP AKER, Sr. Mgr. — NIS



Natre

Telephons 720/888-1000

CERTIFICATE
DISCLOSURE OF OWNIERSI-IIP/PRINCIPALS

Definitions
“City” means the City of Las Vegas.
“City Council” means the governrng body of the City of Las Vegas

“Contracting Entity” means the individual, partnershrp or corporation seekmg to enter mto a contract or agreement
with the City of Las Vegas.

“Principal” means, for each type of business organization, the following: (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 Ilablllty company -~
the managing member as well as all the other members. ‘

Policy

In accordance with Resolution 79-99 and 105-99 adopted by the City Council, Contracting 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 must be made prior to the execution of a contract or agreement.

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 information, which must be provided, is highlighted. An
Officer or other official authorized to contractually bind the Contractrng Entity shall sign and date the Certificate, and
such signing shall be notarized.

Incorporation

This Certificate 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 Contracting Entity is under a continuing
obligation to notify 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 City of any material change may result, at
the option of the City, in a defauit termination (in whole or in part) of the contract or agreement, and/or a withholding of
payments due the Contractmg Entlty .

Description

Contractlng Entity

T

Yol Level 3 Communications, ' ~ Franchise Agreement for
‘ ~ LLC | ' Telecommunications Service
: ' - Facilities in City Right-of-Way.
Term: 10 years with one 5 year
~_renewal option. 3/1/09 -
- 3/1/2019. :
Address 1025 Eldorado Blvd. B

Broomfield, CQ 80021




47-0807040 ]

Type of Business

Partnership %X Limited Liability Company
CERTIFICATE DISCLOSURE OF OWNERSHIP/PRINCIPALS
(CONTINUED)

Individual Corporation

In the space beIow the Contracting Entity must disclose all principals (including partners) of the Contractlng Entity, as well as persons or
entities holding more than one-percent (1%) ownership interest in the Contracting Entity. ‘

9.

10.

The Contracting Entity shall continue the above list on a sheet of paper entitled “Disclosure of Principals — Continuation” until full and
omplete disclosure is made. If continuation sheets are attached, please indicate the number. of.sheets:

- Disclosure of Ownership and Principals - Alternate

If the Contracting Entity, or its principals or partners, are required to provide disclosure (of persons or entities 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 descrlptlon of such disclosure documents must be included below.

| certify, under penalty of perjury, that all the information provided in this Certificate is current, complete and accurate | further certify
that | am an individual authorized to contractually bind the above named Contracting Entity.
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Level 3 Communications Company Overview: Current Holders
As of 6-30-08 Filing Date -

Ownership Statistics ' " Metro Region Analysis Holders % OIS

Shares O/S- - : : " 1,551,921,000 Mémphis/TN Metro 2 . 29.19

Short Interest Shares 241,667,207 Baitimore/Wash DC Metro 10 8.66

Fioat (%) . 96.83 Toronto/Ontario Metro 9 8.50

Insider/Stake Ownership (%) ) . 3.17 New York City/NY Metro 80 - 7.83

Institutional Ownership (%) 90.45 Boston/MA Metro 17 " 663
North American (283) 86.92- :
Non-North American (97) : 3.52

Institutional Ownership as % of Float 93.41

Top 10 Inst Holders (%) ' 66.91

03-31-08 13F Filing Count (73%) 322

12-31-07 13F Filing Count (4%) . 8

Other Filings ) ’ 100

Ownership Activity - Holders Shares

Total Positions 376 1,403,631,804

New Positions 67 47,014,082

Increased Positions - . 115 45,677,188

Decreased Positions 100 T 74,737,386

Soldout Positions 54 -7,937,090

Net Position Change . 10,016,794

Southeastern Asset Management, inc. 29.06 452,935,350 §7,000 30-Jun-08 Deep Vaiue Low Memphis

Legg Mason Capitél Management, Inc. . 7.99 124,515,400 -4,615,425 30-Jun-08 GARP © Low - " Baltimore
Fairfax Financial Hoidings Limited : 7.49 ' 116,700,000 ' 0 30-Jun-08 Specialty Low Toronto
Fidelity Management & Research 4.27 66,604,851 11,625,300 30-Jun-08 GARP Low Boston

. Thornburg investment Management, Inc. 4.12 . 64,259,720 143,902 30-Jun-08 C_ore Value Mod Santa Fe
Steethead Partners, LLC ' . 3.36 52,343,186 -11,235,000 30-Jun-08 Deep Vaiue Mod - Seattle
Vanguard Group, Inc. ’ 280 43,625,640 194',811 30-Jun-08 Index Low Maivern
Orbis Investment Management Limited 267 41,589,326 -3,000,644 30-Jun-08 Deep Value Mod Hamiiton
Barclays Global investors, N.A. 2.52 ) 39,203,998 -1,288,619 30-Jun-08 Index - Low San Francisco
Capital Guardian Trust Company ’ 1.95 30,408,105 -275,026 30-Jun-08 GARP Low Los Angeles.
-Scott (Walter Jr) : N 26,709,840 -368,803 14-Mar-08 | ' . OMAHA
State Street Global Advisors (US) : 1.29 20,087,788 -621,358 30-Jun-08 Index Low Boston
Tiger Management, L.L.C. ) 1.21 18,900,000 18,900,000 30-Jun-08 GARP High ~ New York
Merriil Lynch & Company, Inc. ’ 110 17,179,949 8,098,699 30-Jun-08 Broker-Dealer . Mod New York

TIAA-CREF ’ 1.08 16,793,377 . -687,894 30-Jun-08 GARP ) Low "New York



Nésdaq—100Trust(QQQ) o 1.07 16,668,896 2,944,300 31-Mar-07 Index . Low Rockville



AFFP DISTRICT COURT
Clark County, Nevada

"~ AFFIDAVIT OF PUBLICATION

STATE OF NEVADA)
COUNTY OF CLARK)

SS:

STACEY M. LEWIS, being 1st duly sworn, deposes and says: That she is the Legal
Clerk for the Las Vegas Review-Journal and the Las Vegas Sun, 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
was continuously published in
Sunin 1 edition(s)
following days:

02/20/2009

4
Signed: 1 42!.

N/ e

© 2296311LV 4993845

said Las Vegas Review-Journal and / or Las Vegas

. BILLNO.2009-4

{AN ORDINANCE GRANTING|
TO LEVEL 3 COMMUNICA»,‘
2 I TIONS, LLC,’A LIMITED LIA-
4| BILITY COMPANY (LEVEL 3)!
- ORGANIZED AND EXISTING.
JUNDER THE LAWS' OF THE
|STATE OF DELAWARE AND/
JAUTHORIZED-TO DO BUSI-
NESS IN NEVADA, A NON-,
IEXCLUSIVE - FRANCHISE |
FOR A" TELECOMMUNICA-{
TIONS SERVICE WITHIN |
THE_ CORPORATE .LIMITS
OF THE CITY OF-LAS_VE-
1GAS, SUBJECT TO AND-IN
JACCORDANCE WITH THAT
JCERTAIN " FRANCHISE
AGREEMENT "ENTERED IN-
'TO BETWEEN, THE CITY ‘OF
|LAS VEGAS AND LEVEL 3;
AND PROVIDING FOR OTH-
ER MATTERS PROPERLY
RELATING THERETO. :

. Iproposed by: Bradford R.
. Herbic, City ‘Attorney
Summary: Grants to Lev-
iel 3 Communications, LLC
12 non-exclusive franchise
i for the purpose of install-
ting, operating and main-
]tginmg a telecommunica-
stions service within the I:
; City, subject to and in ac- |’
‘cordance with the terms
'and conditions of the
| Franchise Agreement in-
' corporated by reference
“into this Ordinance.

of said newspaper issued from 02/20/2009 to.02/20/2009, on the

{ At the City Council ‘meet-
ling of February 4, 2009

I BILL NO. 2009-4 WAS READ
.BY TITLE AND REFERRED [
TO A RECOMMENDING |
| COMMITTEE « |

COPIES OF THE COMPLETE
ORDINANCE ARE AVAIL-
+ABLE FOR PUBLIC INFOR-
1MATION IN THE QFFICE OF
THE CITY .CLERK, 1ST|*
FLOOR, 400 STEWART AV-

I‘IE)I‘II\UE. LAS VEGAS, NEVA-

% *PUB: February 20, 2009

" LV Review-Journal

e

SUBSCRIBED AND SW lf BEFORE ME THIS, THE - ..

s

bay o<\ £_

<= A

Notary Public

/%8
S

LNDZ P~ |

/l"’A A . 2009.

0 FEB 21 Ak 13

NQ:"in ESPINOZA
ry Public State of N d
No. 00-64106-1”0 ?

\ = My appt. exp. July 17, 2012




DISTRICT COURT
Clark County, Nevada

AFFP.

AFFIDAVIT OF PUBLICATION ' MR 18 A G Sb
- STATE OF NEVADA) |
COUNTY OF CLARK) -SS:

STACEY M. LEWIS, being 1st duly sworn, deposes and sa

- Clerk for the Las Vegas Review-Journal and the Las Vegas Sun, 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 A2296311LV

| | 5044863
was continuously published in said Las Vegas Review-

Journal and / or Las Vegas

Sun:in 1 edition(s) of said newspaper issued from' 03/07/2009 to 03/07/2009, on the .

following days:

© 03/07/2009

ys: That she is the Legal .-

" AUTHORIZED TO DO BUSH

+1 RELATING THERETO..

- | Summary: Grants to Lev-

. iwas adopted by the fol-

TO LEVEL 3 COMMUNICA- |.

FOR A TELECOMMUNICA-

-ling, operating and main-

‘BILL NO. 2009-4
ORDINANCE NO. 6029

AN ORDINANCE GRANTING |- .

TIONS, LLC, A LIMITED LIA-
BILITY COMPANY (LEVEL 3)
ORGANIZED AND EXISTING
UNDER THE LAWS OF THE
STATE OF DELAWARE AND

NESS IN NEVADA, A NON-
EXCLUSIVE - FRANCHISE

TIONS SERVICE  WITHIN

GAS, SUBJECT TO AND IN
ACCORDANCE WITH THAT
CERTAIN FRANCHISE
AGREEMENT ENTERED IN-
TO BETWEEN THE CITY OF
LAS VEGAS AND LEVEL 3;
AND PROVIDING FOR OTH-
ER MATTERS PROPERLY

Proposed by: Bradford R.]
Jerbic, City Attorney o~

el 3 Communications, LLC
 a non-exclusive 'franchise
for the purpose-of install-

taining a telecommunica-
tions service within the
City, subject to and in .ac-
cordance with the terms
and conditions' of the
Franchise -Agreement in-
corporated” by reference

.finto-this Ordinance.

iThe above and foregoing
ordinance was first pro-
Iposed and read by title to
ithe City Council on the 4th
'day of February 2009 and
referred to a committee
Afor recommendation; |
thereafter the committee '
_reported favorably on said
ordinance on-the 4th day
‘of March 2009, which was !
a regular meeting of said |
City Council; and that at
said regular meeting the-;
proposed ordinance was
read by title to the City
‘Council as introduced and

Jowing vote:

{
VOTING "AYE": Mayor (
iGoodman and Council-

men Reese, Wolfson, Ross, |
Barlow and Steinman | ¢
VOTING "NAY™ NONE . !
EXCUSED:Councilwoman *
Tarkanian .

.COPIES OF THE COMPLETE
ORDINANCE ' ARE  AVAIL-
ABLE FOR PUBLIC INFOR-
MATION IN THE OFFICE OF
THE CITY CLERK, "1ST
FLOOR, 400 STEWART AV-
ENUE, LAS VEGAS, NEVA- ;

DA.
‘PUB: March 7, 2009
LV Review-Journal

LINDA ESPINOZA

Notary Public State of Nevadg

No. 00-64106.1

My appt. oxp. July 17, 2019




