METRO Act Permit Application Form
Revised February 2, 2015

CITY OF ROCHESTER HILLS

APPLICATION FOR
ACCESS TO AND ONGOING USE OF PUBLIC WAYS BY
TELECOMMUNICATIONS PROVIDERS
UNDER
METROPOLITAN EXTENSION TELECOMMUNICATIONS
RIGHTS-OF-WAY OVERSIGHT ACT
2002 PA 48
MCL SECTIONS 484.3101 TO 484.3120

BY

ROCKET FIBER LLC
(“APPLICANT?”)

Unfamiliar with METRO Act?--Assistance: Municipalities unfamiliar ~ with ~ Michigan
Metropolitan Extension Telecommunications Rights-of-Way Oversight Act (“METRO Act”)
permits for telecommunications providers should seek assistance, such as by contacting the
Telecommunications Division of the Michigan Public Service Commission at 517-284-8190 or via
its web site at http://www.michigan.gov/mpsc/0.4639.7-159-16372 22707---,00.html.

45 Days to Act—Fines for Failure to Act: The METRO Act states that “A municipality shall
approve or deny access under this section within 45 days from the date a provider files an
application for a permit for access to a public right-of-way." MCL 484.3115(3). The Michigan
Public Service Commission can impose fines of up to $40,000 per day for violations of the
METRO Act. It has imposed fines under the Michigan Telecommunications Act where it found
providers or municipalities violated the statute.

Where to File: Applicants should file copies as follows [municipalities should adapt as
appropriate—unless otherwise specified service should be as follows]:

-- Three (3) copies (one of which shall be marked and designated as the master copy) with
the Clerk at [insert address].




CITY OF ROCHESTER HILLS

APPLICATION FOR
ACCESS TO AND ONGOING USE OF PUBLIC WAYS BY
TELECOMMUNICATIONS PROVIDERS

By
ROCKET FIBER LLC
(“APPLICANT”)

This is an application pursuant to Sections 5 and 6 of the Metropolitan Extension
Telecommunications Rights-of-Way Oversight Act, 2002 PA 48 (the "METRO
Act") for access to and ongoing usage of the public right-of-way, including
public roadways, highways, streets, alleys, easements, and waterways (“Public
Ways”) in the Municipality for a telecommunications system. The METRO Act
states that “A municipality shall approve or deny access under this section within
45 days from the date a provider files an application for a permit for access to a
public right-of-way." MCL 484.3115(3).

This application must be accompanied by a one-time application fee of $500,
unless the applicant is exempt from this requirement under Section 5(3) of the
METRO Act, MCL 484.3105(3).

1 GENERAL INFORMATION:

1.1 Date: December 2, 2019

1.2 Applicant’s legal name: Rocket Iiber LLC

Mailing Address: 1505 Woodward Avenue, Suite 300, Detroit, MI 48226

Telephone Number: (§44) 847-6253
Fax Number: (855) 455-3401
Corporate website: www.rocketfiber.com

Name and title of Applicant’s local manager (and if different) contact person
regarding this application:

Jon Gordon, Vice President of Operations and General Counsel

Mailing Address: 1505 Woodward Avenue, Suite 300, Detroit, MI 48226

Telephone Number: (313) 545-8949
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Fax Number: (855) 455-3401
E-mail Address: jongordon(@rocketfiber.com

1.3 Type of Entity: (Check one of the following)

Corporation

General Partnership

Limited Partnership
X Limited Liability Company

Individual

Other, please describe:

1.4 Assumed name for doing business, if any: N/A

1.5 Description of Entity:

1.5.1 Jurisdiction of incorporation/formation: Michigan
1.5.2  Date of incorporation/formation: June 6, 2014
1.5.3 If a subsidiary, name of ultimate parent company: Rocket Fiber Holdings
LLC
1.5.4 Chairperson, President/CEO, Secretary and Treasurer (and equivalent
officials for non-corporate entities):

Mare Hudson — President/CEQ

Edi Demaj — Executive Vice President/COO
Randy Foster — Treasurer/CTO

Howard Luckoff — Secretary

1.6 Attach copies of Applicant’s most recent annual report (with state ID number) filed
with the Michigan Department of Licensing and Regulatory Affairs and certificate of good
standing with the State of Michigan. For entities in existence for less than one year and for non-
corporate entities, provide equivalent information. See attached addendum

1.7 Is Applicant aware of any present or potential conflicts of interest between
Applicant and Municipality? If yes, describe: No

1.8 In the past three (3) years, has Applicant had a permit to install telecommunications
facilities in the public right of way revoked by any Michigan municipality?

Circle: Yes

If "yes," please describe the circumstances.

1.9 In the past three (3) years, has an adverse finding been made or an adverse final
action been taken by any Michigan court or administrative body against Applicant under any law
or regulation related to the following:



1.9.1 A felony; or

1.9.2 A revocation or suspension of any authorization (including cable
franchises) to provide telecommunications or video programming services?

Circle: Yes

If "yes," please attach a full description of the parties and matters involved, including an
identification of the court or administrative body and any proceedings (by dates and file numbers,
if applicable), and the disposition of such proceedings.

1.10  If Applicant has been granted and currently holds a license to provide basic local
exchange service, no financial information needs to be supplied. If publicly held, provide
Applicant’s most recent financial statements. If financial statements of a parent company of
Applicant (or other affiliate of Applicant) are provided in lieu of those of Applicant, please explain.

1.10.1 If privately held, and if Municipality requests the information within 10
days of the date of this Application, the Applicant and the Municipality should make
arrangements for the Municipality to review the financial statements.

If no financial statements are provided, please explain and provide particulars.

See attached addendum

2 DESCRIPTION OF PROJECT:

2.1  Provide a copy of authorizations, if applicable, Applicant holds to provide
telecommunications services in Municipality. If no authorizations are applicable, please explain.
See attached addendum

2.2 Describe in plain English how Municipality should describe to the public the
telecommunications services to be provided by Applicant and the telecommunications facilities to
be installed by Applicant in the Public Ways. See aftached addendum

2.3 Attach route maps showing the location (including whether overhead or
underground) of Applicant’s existing and proposed facilities in the public right-of-way. To the
extent known, please identify the side of the street on which the facilities will be located. (If
construction approval is sought at this time, provide engineering drawings, if available, showing
location and depth, if applicable, of facilities to be installed in the public right-of-way). See
attached addendum

2.4  Please provide an anticipated or actual construction schedule. See attached
addendum

2.5  Please list all organizations and entities which will have any ownership interest in
the facilities proposed to be installed in the Public Ways. Rocket Fiber LLC only
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2.6 Who will be responsible for maintaining the facilities Applicant places in the Public
Ways and how are they to be promptly contacted? If Applicant’s facilities are to be installed on
or in existing facilities in the Public Ways of existing public utilities or incumbent
telecommunications providers, describe the facilities to be used, and provide verification of their
consent to such usage by Applicant. Scott Cerny, Director of Network Expansion, Rocket Fiber
LLC, 1505 Woodward Avenue, Suite 300, Detroit, MI 48226, scottcerny@rocketfiber.com, (313)
545-8920

3 TELECOMMUNICATION PROVIDER ADMINISTRATIVE
MATTERS:

Please provide the following or attach an appropriate exhibit.

3.1 Address of Applicant’s nearest local office: Rocket Fiber LLC
1505 Woodward Avenue, Suite 300
Detroit, MI 48226

3.2 Location of all records and engineering drawings, if not at local office: Same as
above

3.3 Names, titles, addresses, e-mail addresses and telephone numbers of contact
person(s) for Applicant’s engineer or engineers and their responsibilities for the
telecommunications system;

Scott Cerny, Director of Network Expansion, Rocket Fiber LLC, 1505 Woodward
Avenue, Suite 300, Detroit, MI 48226, scottcerny@rocketfiber.com, (313) 545-
8920, responsible for engineering Applicant’s telecommunications system

3.4  Provide evidence of self-insurance or a certificate of insurance showing Applicant’s
insurance coverage, carrier and limits of liability for the following:

3.4.1 Worker’s compensation;
3.4.2 Commercial general liability, including at least:
342.1 Combined overall limits;
3.4.2.2  Combined single limit for each occurrence of bodily injury;
3.4.2.3  Personal injury;
3.42.4  Property damage;

3.4.2.5  Blanket contractual liability for written contracts, products, and
completed operations;



3.4.2.6 Independent contractor liability;

3.4.2.7  For any non-aerial installations, coverage for property damage
from perils of explosives, collapse, or damage to underground utilities (known as
XCU coverage);

3.4,2.8  Environmental contamination;

3.4.3 Automobile liability covering all owned, hired, and non-owned vehicles
used by Applicant, its employee, or agents.

3.5 Names of all anticipated contractors and subcontractors involved in the
construction, maintenance and operation of Applicant’s facilities in the Public Ways.

Underground Contractors, Inc.
30561 Andersen Court
Wixom, MI 48393

4 CERTIFICATION:

All the statements made in the application and attached exhibits are irue and correct fo the
best of my knowledge and belief.

ROCKET FIBER LLC
(“APPLICANT”)
December 2, 2019 By: Marc Hudson
Date Title: President/CEQO




1.10

1.10.1

2.1

2.2
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Addendum to Application For Access to and Ongoing Use of Public Ways by
Telecommunication Providers by Rocket Fiber LLC

If Applicant has been granted and currently holds a license to provide basic local
exchange service, no financial information needs to be supplied. If publicly held,
provide Applicant’s most recent financial statements. If financial statements of a
parent company of Applicant (or other affiliate of Applicant) are provided in lieu of
those of Applicant, please explain.

Applicant is privately held.

If privately held, and if Municipality requests the information within 10 days of the
date of this Application, the Applicant and the Municipality should make
arrangements for the Municipality to review the financial statements.

If no financial statements are provided, please explain and provide particulars.

Applicant will provide its financial statements if Municipality requests the information as
provided for above.

Provide a copy of authorizations, if applicable, Applicant holds to provide
telecommunications services in Municipality. If no authorizations are applicable,
please explain.

Applicant possesses general authority provided by the Federal Communications

Commission pursuant to 47 USC Section 214 to provide Interstate Telecommunication
Services, a copy of which is not applicable.

Describe in plain English how Municipality should describe to the public the
telecommunications services to be provided by Applicant and the telecommunications
facilities to be installed by Applicant in the Public Ways.

Applicant will be a provider of broadband internet access and dedicated data transport.

The facilities will be fiber optic cables and the electronics to power and control the services
provided over the cables.

Provide evidence of self-insurance or a certificate of insurance showing Applicant’s
insurance coverage, carrier and limits of liability.

A certificate of insurance showing Applicant’s insurance coverage, carrier and limits of
liability in force during the construction and installation period are being provider with
this application.

The following documents are attached to this Addendum to be part of the Application:

Rocket Fiber LLC - Addendum to Application For Access to and Ongoing Use of Public Ways by Telecommunication Providers



e Applicant’s most recent annual report (with state ID number) as filed with the Michigan
Department of Licensing and Regulatory Affairs;

e Applicant’s certificate of good standing provided by the Michigan Department of Licensing
and Regulatory Affairs;

e  Route map for Applicant’s telecommunications system;

e  Construction schedule for Applicant’s telecommunications system,

e Applicant’s certificate of insurance;

o  Completed METRO Act Unilateral Form of Right-of-Way Telecommunications Permit.

Rocket Fiber LLC - Addendum to Application For Access to and Ongoing Use of Public Ways by Telecommunication Providers



Filed by Corporations Division Administrator Filing Number: 201806431540  Date: 12/21/2018

—— 1

| Corporationss -
I.AnA Online Filing System

Department of Licensing and Regulatory Affairs

Form Revision Date 07/2016

ANNUAL STATEMENT

(Required by Section 207, Act 23, Public Act of 1993)
Identification Number: 801748336
‘Annua.ll Statemé-nt Filing Year: 2019

1. Limited Liability Company Name:
ROCKET FIBER LLC

2. The street address of the limited liability company's registered office and name of the resident agent at that office:
1. Resident Agent Name:  UNITED AGENT GROUP INC.
2. Street Address: 28175 HAGGERTY ROAD

Apt/Suite/Other:

City: NOVI

State: MI

Zip Code: 48377

3. Mailing address of the registered office:
P.O. Box or Street
Address:

Apt/Suite/Other:
City:
State: Zip Code:

This annual statement must be signed by a member, manager, or an authorized agent.
Signed this 21st Day of December, 2018 by:

‘Signature : Tltle .. R

| " Title if (Other" was selected!
Chris Geier Authorized Agent

By selecting ACCEPT, I hereby acknowledge that this electronic document is being signed in accordance with the Act. I further certify
that to the best of my knowledge the information provided is true, accurate, and in compliance with the Act.

€ Decline & Accept




Filed by Corporations Division Administrator Filing Number: 201806431540 Date: 12/21/2018

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Certify that the 2019 ANNUAL STATEMENT

for

ROCKET FIBER LLC
ID Number: 801748336

received by electronic transmission on December 21, 2018 , is hereby endorsed.

Filed on December 21, 2018, by the Administrator.

The document is effective on the date filed, unless a subsequent effective date within 90 days after
received date js stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 21st day

of December, 2018.

7&@@0&4}\

Julia Dale, Director
Corporations, Securities & Commercial Licensing Bureau




4 Bepartment of Licensing and Regolatory Affairs
Lansing, F¥lichigan

This is to Certify that the annexed copy has been compared by me with the record on file in this
Department and that the same is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit
given it in every court and office within the United States.

In testimony whereof, | have hereunto set my hand, in the
City of Lansing, this 2nd day of December, 2018.

74&@4&&

Julia Dale, Director

Sent by electronic transmission Corporations, Securities & Commercial Licensing Bureau

Certificate Number: 19127077970

Verify this certificate at: URL to eCertificate Verification Search hitp://iwww.michigan.gov/corpverifycertificate.



Lansing, Flichigan

This is to Certify That
ROCKET FIBER LLC

was validly authorized on June 6 , 2014, as a Michigan DOMESTIC LIMITED LIABILITY COMPANY.
and said limited liabifity company is validly in existence under the laws of this state and has satisfied its

annual filing obligations.

This certificate is issued pursuant to the provisions of 1993 PA 23 to attest to the fact that the company is
in good standing in Michigan as of this date.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit
given it in every court and office within the United States.

In testimony whereof, I have hereunto set my hand,
in the City of Lansing, this 2nd day of December, 20189.

7&4«@4/&4&

Julia Dale, Director

Sent by electronic transmission Corporations, Securities & Commercial Licensing Bureau
Certificate Number: 19127078340

Verify this certificate at: URL to eCertificate Verification Search http://www.michigan.gov/corpverifycertificate.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
11/26/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUGER GONIACT - Debbie Grasel
PHONE B} FAX T
Colburn Colburn PHONE Ex (248) 594-6444 T, No).(248) 594-6445
121 W. Long Lake Road EMAL ¢s:  dgrasel@colburncolburn.com
Second Floor - Suite 220 INSURER(S) AFFORDING COVERAGE NAIC #
Bloomfield Hills MI 48304 INsUREr A: Federal Insurance Company 20281
INSURED INsurRer B: Colony Specialty Insurance Comapny
Rocket Fiber Holdings LLC & Rocket Fiber LLC INSURER C :
1505 Woodward Avenue INSURER D :
Suite #300 INSURER E :
Detroit Ml 48226 INSURER F :
COVERAGES CERTIFICATE NUMBER:  19/20 w/Pollution REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
ADDL[SUBR] [s]
i TYPE OF INSURANCE i POLICY NUMBER (MMBDAYYY) | (MMIDDAYYY) LTS
>¢| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence)] $ 1,000,000
MED EXP (Any one person) 5 10,000
A Y 36031026 00/04/2019 | 09/04/2020 | personaLaAov uURY | ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE $ 2,000,000
X rouicy D i e Loc PRODUCTS - COMPIOPAGG | 5 1,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY R ety $ 1,000,000
>< ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED -
A OMED. ¢ || SR Y 73585454 09/04/2019 | 09/04/2020 | BODILY INJURY (Per accident) | §
S¢| HIRED NON-OWNED PROPERTY DAMAGE s
| > AUTOS ONLY AUTOS ONLY (Per accident)
$
><| umereLLALIAB | | occur EACH OGCURRENGE ¢ 10,000,000
A EXCESS LIAB sigiisiee] Y 79883797 09/04/2019 | 09/04/2020 | pcorecnte s 10,000,000
DED ] l RETENTION $ $
WORKERS COMPENSATION xI PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER T
B ey e N/A 71753667 09/04/2019 | 09/04/2020 |-EL- EACHACCIDENT o
(Mandatory in NH) EL DISEASE - EAEMPLOYEE | 1,000,000
Ifyes, describe under 1,000,000
DESCRIPTION OF OPERATIONS below E.L DISEASE - poLicy LimiT |5 1YY
: i s Each Condition Limit &
Contractor's Pollution Liability
B CSP305222 05/17/2019 | 05/17/2020 | Aggregate $3,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

City of Rochester Hills is an Additional Insured with respect to General Liability, Auto Liability and Umbrella Coverage. Coverage is primary &
non-contributory as required by written contract. A 30 Day Notice of Cancellation to the City of Rochester Hills applies, whent the policy is cancelled by the
carrier. A 10 Day Notice of Cancellation applies for non-payment of premium.

CERTIFICATE HOLDER

CANCELLATION

City of Rochester Hills
1000 Rochester Hills Dr

Rochester Hills
|

MI 48309

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Do Y, Evlbenr

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




METRO Act
Unilateral Form
Revised 12/06/02

RIGHT-OF-WAY
TELECOMMUNICATIONS PERMIT

This permit issued this day of ,20 by City of Rochester Hills.
| Definitions
1.1 Date of Issuance shall mean the date set forth above.
1.2 Manager shall mean Municipality’s Mayor or his or her designee.
1.3 METRO Act shall mean the Metropolitan Extension Telecommunications Right-of
Way oversight Act, Act No. 48 of the Public Acts of 2002, as amended.
1.4 Municipality shall mean the City of Rochester Hills, a Michigan municipal
corporation.
1.5  Permit shall mean this document.
1.6  Permittee shall mean Rocket Fiber LL.C, a limited liability company organized
under the laws of the State of Michigan whose address is 1505 Woodward Avenue,
Suite 300, Detroit, MI 48226.
1.7 Public Right-of-Way shall mean the area on, below, or above a public roadway,
highway, street, alley, casement, or waterway, to the extent Municipality has the
ability to grant the rights set forth herein. Public Right-of-Way does not include a
federal, state, or private right-of-way.
1.8  Telecommunications Facilities or Facilities shall mean the Permittee's equipment

or personal property, such as copper and fiber cables, lines, wires, switches,
conduits, pipes, and sheaths, which are used to or can generate, receive, transmit,
carry, amplify or provide telecommunication services or signals.
Telecommunication Facilities or Facilities do not include antennas, supporting
structures for antennas, equipment shelters or houses, and any ancillary equipment
and miscellaneous hardware used to provide federally licensed commercial mobile
service as defined in Section 332(d) of Part I of Title III of the Communications
Act of 1934, Chapter 652, 48 Stat. 1064, 47 U.S.C. 332 and further defined as
commercial mobile radio service in 47 CFR 20.3, and service provided by any
wireless, two-way communications device.



1.9

Grant

el

2.2

2.3

Term shall have the meaning set forth in Part 7.

Municipality hereby issues a permit under the METRO Act to Permittee for access
to and ongoing use of the Public Right-of-Way identified on Exhibit A to construct,
install and maintain Telecommunication Facilities on the terms set forth herein.

2.1.1 Exhibit A may be modified by Manager upon written request by
Permittee.

2.1.2  Any decision of Manager on a request by Permittee for a modification may
be appealed by Permittee to Municipality’s legislative body.

Overlashing. Permittee shall not allow the wires or any other facilities of a third
party to be overlashed to the Telecommunication Facilities without Municipality’s
prior written consent. Municipality’s right to withhold written consent is subject to
the authority of the Michigan Public Service Commission under Section 361 of the
Michigan Telecommunications Act, MCL § 484.2361.

Nonexclusive. The rights granted by this Permit are nonexclusive. Municipality
reserves the right to approve, at any time, additional permits for access to and
ongoing usage of the Public Right-of-Way by telecommunications providers and to
enter into agreements for use of the Public Right-of-Way with and grant franchises
for use of the Public Right-of-Way to telecommunications providers, cable
companies, utilities and other providers.

Contacts, Maps and Plans

3.1

Permittee Contacts. The names, addresses and the like for engineering and
construction related information for Permittee and its Telecommunication Facilities
are as follows:

3.1.1 The address, e-mail address, phone number and contact person (title or
name) at Permittee’s local office (in or near Municipality) is 1505
Woodward Avenue, Suite 300, Detroit, MI 48226,
jongordon(@rocketfiber.com, (313) 545-8949, General Counsel.

3.1.2 If Permittee’s engineering drawings, as-built plans and related records for
the Telecommunication Facilities will not be located at the preceding local
office, the location address, phone number and contact person (title or
department) for them is:



3.2

3.3

3.1.3 The name, title, address, e-mail address and telephone numbers of
Permittee’s engineering contact person(s) with responsibility for the design,
plans and construction of the Telecommunication Facilities is Scott Cerny,
Director of Network Expansion, 1505 Woodward Ave., Ste. 300, Detroit,
MI 48226, scottcerny(@rocketfiber.com, (313) 545-8920.

3.1.4 The address, phone number and contact person (title or department) at
Permittee’s home office/regional office with responsibility for engineering
and construction related aspects of the Telecommunication Facilities is
1505 Woodward Avenue, Suite 300, Detroit, MI 48226, (313) 545-8920,
Director of Network Expansion.

3.1.5 Permittee shall at all times provide Manager with the phone number at
which a live representative of Permittee (not voice mail) can be reached 24
hours a day, seven (7) days a week, in the event of a public emergency.

3.1.6 Permittee shall immediately notify Municipality in writing as set forth in
Part 12 of any inaccuracies or changes in the preceding information.

Route Maps. Within ninety (90) days after the substantial completion of new
Facilities in a Municipality, a provider shall submit route maps showing the location
of the Telecommunication Facilities to both the Michigan Public Service
Commission and to the Municipality, as required under Section 6(7) of the METRO
Act, MCLA 484.3106(7).

As-Built Records. Permittee, without expense to Municipality, shall, upon forty-
eight (48) hours notice, give Municipality access to all "as-built" maps, records,
plans and specifications showing the Telecommunication Facilities or portions
thereof in the Public Right-of-Way. Upon request by Municipality, Permittee shall
inform Municipality as soon as reasonably possible of any changes from previously
supplied maps, records, or plans and shall mark up maps provided by Municipality
so as to show the location of the Telecommunication Facilities.

Use of Public Right-of-Way

4.1

No Burden on Public Right-of-Way. Permittee, its contractors, subcontractors, and
the Telecommunication Facilities shall not unduly burden or interfere with the
present or future use of any of the Public Right-of-Way. Permittee’s acrial cables
and wires shall be suspended so as to not endanger or injure persons or property in
or about the Public Right-of-Way. If Municipality reasonably determines that any
portion of the Telecommunication Facilities constitutes an undue burden or
interference, due to changed circumstances, Permittee, at its sole expense, shall
modify the Telecommunication Facilities or take such other actions as Municipality
may determine is in the public interest to remove or alleviate the burden, and

B



4.2
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4.4

4.5

Permittee shall do so within a reasonable time period. Municipality will attempt to
require all occupants of a pole or conduit whose facilities are a burden to remove
or alleviate the burden concurrently.

No Priority. This Permit does not establish any priority of use of the Public Right-
of-Way by Permittee over any present or future permittees or parties having
agreements with Municipality or franchises for such use. In the event of any dispute
as to the priority of use of the Public Right-of-Way, the first priority shall be to the
public generally, the second priority to Municipality, the third priority to the State
of Michigan and its political subdivisions in the performance of their various
functions, and thereafter as between other permit, agreement or franchise holders,
as determined by Municipality in the exercise of its powers, including the police
power and other powers reserved to and conferred on it by the State of Michigan.

Restoration of Property. Permittee, its contractors and subcontractors shall
immediately (subject to seasonal work restrictions) restore, at Permittee’s sole
expense, in a manner approved by Municipality, any portion of the Public Right-
of-Way that is in any way disturbed, damaged, or injured by the construction,
installation, operation, maintenance or removal of the Telecommunication
Facilities to a reasonably equivalent (or, at Permittee’s option, better) condition as
that which existed prior to the disturbance. In the event that Permittee, its
contractors or subcontractors fail to make such repair within a reasonable time,
Municipality may make the repair and Permittee shall pay the costs Municipality
incurred for such repair.

Marking. Permittee shall mark the Telecommunication Facilities as follows: Aerial
portions of the Telecommunication Facilities shall be marked with a marker on
Permittee’s lines on alternate poles which shall state Permittee’s name and provide
a toll-free number to call for assistance. Direct buried underground portions of the
Telecommunication Facilities shall have (1) a conducting wire placed in the ground
at least several inches above Permittee’s cable (if such cable is nonconductive); (2)
at least several inches above that, a continuous colored tape with a statement to the
effect that there is buried cable beneath; and (3) stakes or other appropriate above
ground markers with Permittee’s name and a toll-free number indicating that there
is buried telephone cable below. Bored underground portions of the
Telecommunication Facilities shall have a conducting wire at the same depth as the
cable and shall not be required to provide the continuous colored tape. Portions of
the Telecommunication Facilities located in conduit, including conduit of others
used by Permittee, shall be marked at its entrance into and exit from each manhole
and handhole with Permittee’s name and a toll-free telephone number.

Tree Trimming. Permittee may trim trees upon and overhanging the Public Right-
of-Way so as to prevent the branches of such trees from coming into contact with
the Telecommunication Facilities, consistent with any standards adopted by
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4.6

4.7

4.8

4.9

Municipality. Permittee shall dispose of all trimmed materials. Permittee shall
minimize the trimming of trees to that essential to maintain the integrity of the
Telecommunication Facilities. Except in emergencies, all trimming of trees in the
Public Right-of-Way shall have the advance approval of Manager.

Installation and Maintenance. The construction and installation of the
Telecommunication Facilities shall be performed pursuant to plans approved by
Municipality. The open cut of any Public Right-of-Way shall be coordinated with
the Manager or his designee. Permittee shall install and maintain the
Telecommunication Facilities in a reasonably safe condition. If the existing poles
in the Public Right-of-Way are overburdened or unavailable for Permittee’s use, or
the facilities of all users of the poles are required to go underground then Permittee
shall, at its expense, place such portion of its Telecommunication Facilities
underground, unless Municipality approves an alternate location. Permittee may
perform maintenance on the Telecommunication Facilities without prior approval
of Municipality, provided that Permittee shall obtain any and all permits required
by Municipality in the event that any maintenance will disturb or block vehicular
traffic or are otherwise required by Municipality.

Pavement Cut Coordination. Permittee shall coordinate its construction and all
other work in the Public Right-of-Way with Municipality’s program for street
construction and rebuilding (collectively “Street Construction”) and its program for
street repaving and resurfacing (except seal coating and patching) (collectively,
“Street Resurfacing”™).

4.7.1 The goals of such coordination shall be to encourage Permittee to conduct
all work in the Public Right-of-Way in conjunction with or immediately
prior to any Street Construction or Street Resurfacing planned by
Municipality.

Compliance with Laws. Permittee shall comply with all laws, statutes, ordinances,
rules and regulations regarding the construction, installation, and maintenance of
its Telecommunication Facilities, whether federal, state or local, now in force or
which hereafter may be promulgated. Before any installation is commenced,
Permittee shall secure all necessary permits, licenses and approvals from
Municipality or other governmental entity as may be required by law, including,
without limitation, all utility line permits and highway permits. Permittee shall
comply in all respects with applicable codes and industry standards, including but
not limited to the National Electrical Safety Code (latest edition adopted by
Michigan Public Service Commission) and the National Electric Code (latest
edition). Permittee shall comply with all zoning and land use ordinances and
historic preservation ordinances as may exist or may hereafter be amended.

Street Vacation. If Municipality vacates or consents to the vacation of Public
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4.10

4.11

4.12

4.13

4.14

Right-of-Way within its jurisdiction, and such vacation necessitates the removal
and relocation of Permittee's Facilities in the vacated Public Right-of-Way,
Permittee shall, as a condition of this Permit, consent to the vacation and remove
its Facilities at its sole cost and expense when ordered to do so by Municipality or
a court of competent jurisdiction. Permittee shall relocate its Facilities to such
alternate route as Municipality, applying reasonable engineering standards, shall
specify.

Relocation. If Municipality requests Permittee to relocate, protect, support,
disconnect, or remove its Facilities because of street or utility work, or other public
projects, Permittee shall relocate, protect, support, disconnect, or remove its
Facilities, at its sole cost and expense, including where necessary to such alternate
route as Municipality, applying reasonable engineering standards, shall specify.
The work shall be completed within a reasonable time period.

Public Emergency. Municipality shall have the right to sever, disrupt, dig-up or
otherwise destroy Facilities of Permittee if such action is necessary because of a
public emergency. If reasonable to do so under the circumstances, Municipality
will attempt to provide notice to Permittee. Public emergency shall be any
condition which poses an immediate threat to life, health, or property caused by any
natural or man-made disaster, including, but not limited to, storms, floods, fire,
accidents, explosions, water main breaks, hazardous material spills, etc. Permittee
shall be responsible for repair at its sole cost and expense of any of its Facilities
damaged pursuant to any such action taken by Municipality.

Miss Dig. If eligible to join, Permittee shall subscribe to and be a member of "MISS
DIG," the association of utilities formed pursuant to Act 53 of the Public Acts of
1974, as amended, MCL § 460.701 et seq., and shall conduct its business in
conformance with the statutory provisions and regulations promulgated thereunder.

Underground Relocation. If Permittee has its Facilities on poles of Consumers
Energy, Detroit Edison or another electric or telecommunications provider and
Consumers Energy, Detroit Edison or such other electric or telecommunications
provider relocates its system underground, then Permittee shall relocate its
Facilities underground in the same location at Permittee’s sole cost and expense.

Identification. All personnel of Permittee and its contractors or subcontractors who
have as part of their normal duties contact with the general public shall wear on
their clothing a clearly visible identification card bearing Permittee’s name, their
name and photograph. Permittee shall account for all identification cards at all
times. Every service vehicle of Permittee and its contractors or subcontractors shall
be clearly identified as such to the public, such as by a magnetic sign with
Permittee’s name and telephone number.
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Indemnification

5.1

3.2

5.3

Indemnity. Permittee shall defend, indemnify, protect, and hold harmless
Municipality, its officers, agents, employees, elected and appointed officials,
departments, boards, and commissions from any and all claims, losses, liabilities,
causes of action, demands, judgments, decrees, proceedings, and expenses of any
nature (collectively “claim” for this Part 5) (including, without limitation,
attorneys’ fees) arising out of or resulting from the acts or omissions of Permittee,
its officers, agents, employees, contractors, successors, or assigns, but only to the
extent such acts or omissions are related to the Permittee’s use of or installation of
facilities in the Public Right-of-Way and only to the extent of the fault or
responsibility of Permittee, its officers, agents, employees, contractors, successors
and assigns.

Notice, Cooperation. Municipality will notify Permittee promptly in writing of any
such claim and the method and means proposed by Municipality for defending or
satisfying such claim. Municipality will cooperate with Permittee in every
reasonable way to facilitate the defense of any such claim. Municipality will
consult with Permittee respecting the defense and satisfaction of such claim,
including the selection and direction of legal counsel.

Settlement. Municipality will not settle any claim subject to indemnification under
this Part 5 without the advance written consent of Permittee, which consent shall
not be unreasonably withheld. Permittee shall have the right to defend or settle, at
its own expense, any claim against Municipality for which Permittee is responsible
hereunder.

Insurance

6.1

Coverage Required. Prior to beginning any construction in or installation of the
Telecommunication Facilities in the Public Right-of-Way, Permittee shall obtain
insurance as set forth below and file certificates evidencing same with
Municipality. Such insurance shall be maintained in full force and effect until the
end of the Term. In the alternative, Permittee may satisfy this requirement through
a program of self-insurance, acceptable to Municipality, by providing reasonable
evidence of its financial resources to Municipality. Municipality’s acceptance of
such self-insurance shall not be unreasonably withheld.

6.1.1 Commercial general liability insurance, including Completed Operations
Liability, Independent Contractors Liability, Contractual Liability
coverage, railroad protective coverage and coverage for property damage
from perils of explosion, collapse or damage to underground utilities,
commonly known as XCU coverage, in an amount not less than Five
Million Dollars ($5,000,000).
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6.2

6.3

6.4

6.1.2 Liability insurance for sudden and accidental environmental contamination
with minimum limits of Five Hundred Thousand Dollars ($500,000) and
providing coverage for claims discovered within three (3) years after the
term of the policy.

6.1.3 Automobile liability insurance in an amount not less than One Million
Dollars ($1,000,000).

6.1.4 Workers' compensation and employer's liability insurance with statutory
limits, and any applicable Federal insurance of a similar nature.

6.1.5 The coverage amounts set forth above may be met by a combination of
underlying (primary) and umbrella policies so long as in combination the
limits equal or exceed those stated. If more than one insurance policy is
purchased to provide the coverage amounts set forth above, then all policies
providing coverage limits excess to the primary policy shall provide drop
down coverage to the first dollar of coverage and other contractual
obligations of the primary policy, should the primary policy carrier not be
able to perform any of its contractual obligations or not be collectible for
any of its coverages for any reason during the Term, or (when longer) for
as long as coverage could have been available pursuant to the terms and
conditions of the primary policy.

Additional Insured. Municipality shall be named as an additional insured on all

policies (other than worker’s compensation and employer’s liability). All insurance
policies shall provide that they shall not be canceled, modified or not renewed
unless the insurance carrier provides thirty (30) days prior written notice to
Municipality. Permittee shall annually provide Municipality with a certificate of
insurance evidencing such coverage. All insurance policies (other than
environmental contamination, workers' compensation and employer's liability
insurance) shall be written on an occurrence basis and not on a claims made basis.

Qualified Insurers. All insurance shall be issued by insurance carriers licensed to
do business by the State of Michigan or by surplus line carriers on the Michigan
Insurance Commission approved list of companies qualified to do business in
Michigan. All insurance and surplus line carriers shall be rated A+ or better by
A.M. Best Company.

Deductibles. If the insurance policies required by this Part 6 are written with
retainages or deductibles in excess of $50,000, they shall be approved by Manager
in advance in writing. Permittee shall indemnify and save harmless Municipality
from and against the payment of any deductible and from the payment of any
premium on any insurance policy required to be furnished hereunder.
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6.5

6.6

Contractors. Permittee’s contractors and subcontractors working in the Public
Right-of-Way shall carry in full force and effect commercial general liability,
environmental contamination liability, automobile liability and workers’
compensation and employer liability insurance which complies with all terms of
this Part 6. Inthe alternative, Permittee, at its expense, may provide such coverages
for any or all its contractors or subcontractors (such as by adding them to
Permittee’s policies).

Insurance Primary. Permittee’s insurance coverage shall be primary insurance with
respect to Municipality, its officers, agents, employees, elected and appointed
officials, departments, boards, and commissions (collectively “them”). Any
insurance or self-insurance maintained by any of them shall be in excess of
Permittee’s insurance and shall not contribute to it (where “insurance or self-
insurance maintained by any of them” includes any contract or agreement providing
any type of indemnification or defense obligation provided to, or for the benefit of
them, from any source, and includes any self-insurance program or policy, or self-
insured retention or deductible by, for or on behalf of them).

Term. The term (“Term”) of this Permit shall be until the earlier of:
7.1.1 Five (5) years from the Date of Issuance; or

7.1.2 When the Telecommunication Facilities has not been used to provide
telecommunications services for a period of one hundred and eighty (180)
days by Permittee or a successor or an assignee of Permittee; or

7.1.3 When Permittee, at its election and with or without cause, delivers written
notice of termination to Municipality at least one-hundred and eighty (180)
days prior to the date of such termination; or

7.1.4  Upon either Permittee or Municipality giving written notice to the other of
the occurrence or existence of a default by the other party under Sections
4.8, 6, 8 or 9 of this Permit and such defaulting party failing to cure, or
commence good faith efforts to cure, such default within sixty (60) days (or
such shorter period of time provided elsewhere in this Permit) after delivery
of such notice; or

7.1.5 Unless Manager grants a written extension, one year from the Date of
Issuance if prior thereto Permittee has not started the construction and
installation of the Telecommunication Facilities within the Public Right-of-
Way and two years from the Date of Issuance if by such time construction
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10

11

and installation of the Telecommunication Facilities is not complete.

Performance Bond or Letter of Credit

8.1

Fees

9.1

Municipal Requirement. Municipality may require Permittee to post a bond (or
letter of credit) as provided in Section 15(3) of the METRO Act, as amended [MCL
§ 484.3115(3)].

Establishment; Reservation. The METRO Act shall control the establishment of
right-of-way fees. The parties reserve their respective rights regarding the nature
and amount of any fees which may be charged by Municipality in connection with
the Public Right-of-Way.

Removal

10.1

10.2

10.3

Removal; Underground. As soon as practicable after the Term, Permittee or its
successors and assigns shall remove any underground cable or other portions of the
Telecommunication Facilities from the Public Right-of-Way which has been
installed in such a manner that it can be removed without trenching or other opening
of the Public Right-of-Way. Permittee shall not remove any underground cable or
other portions of the Telecommunication Facilities which requires trenching or
other opening of the Public Right-of-Way except with the prior written approval of
Manager. All removals shall be at Permittee’s sole cost and expense.

10.1.1 For purposes of this Part 10, “cable” means any wire, coaxial cable, fiber
optic cable, feed wire or pull wire.

Removal; Above Ground. As soon as practicable after the Term, Permittee, or its
successor or assigns at its sole cost and expense, shall, unless waived in writing by
Manager, remove from the Public Right-of-Way all above ground elements of its
Telecommunication Facilities, including but not limited to poles, pedestal mounted
terminal boxes, and lines attached to or suspended from poles.

Schedule. The schedule and timing of removal shall be subject to approval by
Manager. Unless extended by Manager, removal shall be completed not later than
twelve (12) months following the Term. Portions of the Telecommunication
Facilities in the Public Right-of-Way which are not removed within such time
period shall be deemed abandoned and, at the option of Municipality exercised by
written notice to Permittee as set forth in Part 12, title to the portions described in
such notice shall vest in Municipality.

Assignment. Permittee may assign or transfer its rights under this Permit, or the persons

10



12

or entities controlling Permittee may change, in whole or in part, voluntarily, involuntarily,
or by operation of law, including by merger or consolidation, change in the ownership or
control of Permittee’s business, or by other means, subject to the following:

11.1  No such transfer or assignment or change in the control of Permittee shall be
effective under this Permit, without Municipality’s prior approval (not to be
unreasonably withheld), during the time period from the Date of Issuance until the
completion of the construction of the Telecommunication Facilities in those
portions of the Public Right-of-Way identified on Exhibit A.

11.2  After the completion of such construction, Permittee must provide notice to
Municipality of such transfer, assignment or change in control no later than thirty
(30) days after such occurrence; provided, however,

11.2.1 Any transferee or assignee of this Permit shall be qualified to perform under
its terms and conditions and comply with applicable law; shall be subject to
the obligations of this Permit, including responsibility for any defaults
which occurred prior to the transfer or assignment; shall supply
Municipality with the information required under Section 3.1; and shall
comply with any updated insurance and performance bond requirements
under Sections 6 and 8 respectively, which Municipality reasonably deems
necessary, and

11.2.2 In the event of a change in control, it shall not be to an entity lacking the
qualifications to assure Permittee’s ability to perform under the terms and
conditions of this Permit and comply with applicable law; and Permittee
shall comply with any updated insurance and performance bond
requirements under Sections 6 and 8 respectively, which Municipality
reasonably deems necessary.

11.3  Permittee may grant a security interest in this Permit, its rights thereunder or the
Telecommunication Facilities at any time without notifying Municipality.

Notices
12.1  Notices. All notices under this Permit shall be given as follows:

12.1.1  If to Municipality, to
with a copy to

12.1.2 If to Permittee, to Rocket Fiber LLC, Attention: General Counsel, 1505
Woodward Avenue, Suite 300, Detroit, M1 48226.

12.2 Change of Address. Permittee and Municipality may change its address or
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personnel for the receipt of notices at any time by giving notice thereof to the other
as set forth above.

13 Other items

13.1

13.2

13.3

13.4

135

No Cable, OVS. This Permit does not authorize Permittee to provide commercial
cable type services to the public, such as “cable service” or the services of an “open
video system operator” (as such terms are defined in the Federal Communications
Act of 1934 and implementing regulations, currently 47 U.S.C. §§ 522 (6), 573 and
47 CFR § 76.1500).

Effectiveness. This Permit shall become effective when Permittee has provided
any insurance certificates and bonds required in Parts 6 and 8, and signed the
acknowledgement of receipt, below.

Authority. This Permit satisfies the requirement for a permit under Section 5 of the
METRO Act [MCL 484.3105].

Interpretation and Severability. The provisions of this Permit shall be liberally
construed to protect and preserve the peace, health, safety and welfare of the public,
and should any provision or section of this Permit be held unconstitutional, invalid,
overbroad or otherwise unenforceable, such determination/holding shall not be
construed as affecting the validity of any of the remaining conditions of this Permit.
If any provision in this Permit is found to be partially overbroad, unenforceable, or
invalid, Permittee and Municipality may nevertheless enforce such provision to the
extent permitted under applicable law.

Governing Law. This Permit shall be governed by the laws of the State of

Michigan.
City of Rochester Hills

By:
Its:
Date:

Acknowledgement of Receipt: Permittee acknowledges receipt of this Permit granted by

Municipality.

Rocket Fiber LL.C

By:
Its:
Date:
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