
City of Tukwila
Washington

OrdinanceNo

2283ANORDINANCEOFTHECITYCOUNCILOFTHECITYOFTUKWILA
WASHINGTON GRANTING A NONEXCLUSIVE FRANCHISE TO

PAETEC HOLDING CORPORATION AN IOWA CORPORATION

LEGALLYAUTHORIZEDTOCONDUCTBUSINESSINTHESTATEOF

WASHINGTONFORTHEPURPOSEOFCONSTRUCTINGOPERATING
ANDMAINTAININGATELECOMMUNICATIONSSYSTEMINCERTAIN

PUBLIC RIGHTSOFWAY IN THE CITY PROVIDING FOR

SEVERABILITYANDESTABLISHINGANEFFECTIVEDATE

WHEREASPAETECHoldingCorporationhereinafterreferredtoasPAETECis
atelecommunicationscompanythatamongotherthingsprovidesvoiceanddata
servicestocustomersincludingthoseinthePugetSoundregionand

WHEREASPAETECsdesiredroutethroughtheCityofTukwilahereinafter
referredtoasCityrequirestheuseofcertainportionsofCityrightsofwayforthe
installationoperationandmaintenanceofatelecommunications systemand

WHEREAStheCityCouncilhasdeterminedthattheuseofportionsoftheCitys
rightsofwayforinstallationofatelecommunicationssystemisappropriatefromthe
standpointofthebenefitstobederivedbylocalbusinessandtheregionasaresultof
suchservicesand

WHEREAStheCityCouncilalsorecognizesthattheuseofpublicrightsofway
mustberestrictedtoallowfortheconstructionofamenitiesnecessarytoservethe
futureneedsofthecitizensofTukwilaandthatthecoordinationplanningand
managementoftheCitysrightsofwayisnecessarytoensurethattheburdenofcosts
fortheoperationsofnonmunicipalinterestsarenotbornebythecitizenryand

WHEREAStheRevisedCodeofWashingtonRCWauthorizestheCitytogrant
andregulatenonexclusivefranchisesfortheuseofpublicstreetsrightofwaysand
otherpublicpropertyfortransmissionofcommunications

NOWTHEREFORETHECITYCOUNCILOFTHECITYOFTUKWILA
WASHINGTONHEREBYORDAINSASFOLLOWS

Section1NonexclusiveFranchiseGranted

ATheCityherebygrantstoPAETECsubjecttotheconditionsprescribedinthis
ordinance FranchiseAgreement thefranchiserightsandauthoritytoconstruct
replacerepairmonitormaintainuseandoperatetheequipmentandfacilities
necessaryforatelecommunicationsfacilitywithintheCityownedrightsofway
generallydescribedinExhibitAandhereinafterreferredtoasthefranchisearea

BSuchfranchiseshallnotbedeemedtobeexclusivetoPAETECandshallinno

wayprohibitorlimittheCitysabilitytograntotherfranchisespermitsorrightsalong
overorundertheareastowhichthisfranchisehasbeengrantedtoPAETECprovided
thatsuchotherfranchisesdonotunreasonably interferewithPAETECsexerciseof
franchiserightsgrantedhereinasdeterminedbytheCity Thisfranchiseshallinno

wayinterferewithexistingutilitiesorinanywaylimitprohibitorpreventtheCity
fromusingthefranchiseareaoraffecttheCitysjurisdictionoversuchareainanyway

Section2AuthorityTheDirectorofPublicWorksorhisorherdesigneeishereby
grantedtheauthoritytoadministerandenforcethetermsandprovisions ofthis
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FranchiseAgreementandmaydevelopsuchlawfulandreasonablerulespoliciesand
proceduresasheorshedeemsnecessarytocarryouttheprovisionscontainedherein

Section3FranchiseTermThefranchiserightsgrantedhereinshallremaininfull
forceandeffectforaperiodofthreeyearsfromtheeffectivedateofthisordinance
ThisfranchiseshallnottakeeffectandPAETECshallhavenorightsunderthis
franchiseunlessawrittenacceptancewiththeCityisreceivedpursuanttoSection4of
thisagreementIfPAETECrequestsafranchiserenewalpriortotheexpirationdatethe
CitymayattheCityssolediscretionextendthetermofthisfranchiseforuptoone
yearbeyondtheexpirationdatetoallowprocessingofrenewalIftheCityelectsto
extendthetermofthisfranchisewrittennoticeoftheextensionshallbeprovidedto
PAETECpriortothefranchiseexpirationdate

Section4AcceptanceofTermsandConditionsThefullacceptanceofthis
franchiseandallthetermsandconditionsshallbefiledwiththeCityClerkwithin30
daysoftheeffectivedateofthisordinanceintheformattachedheretoasExhibitB
FailureonthepartofPAETECtofilesaidconsentwithin30daysoftheeffectivedateof
thisordinanceshallvoidandnullifyanyandallrightsgrantedunderthisFranchise
Agreement

Section5ConstructionProvisionsandStandardsThefollowingprovisionsshall
beconsideredmandatoryandfailuretoabidebyanyconditionsdescribedhereinshall
bedeemedasnoncompliancewiththetermsofthisFranchiseAgreementandmay
resultinsomeorallofthepenaltiesspecifiedinSection6

APermitRequiredNoconstructionmaintenanceorrepairsexceptforemergency
repairsshallbeundertakeninthefranchiseareawithoutfirstobtainingappropriate
permitsfromtheCityofTukwilaDepartmentofPublicWorksIncaseofan
emergencyPAETECshallwithin24hoursoftheemergencyobtainapermitfromthe
CityofTukwilaDepartmentofPublicWorks

BCoordinationAllcapitalconstructionprojectsperformedbyPAETECwithinthe
franchiseareashallbeinspectedbyaCityinspectorAllworkandinspectionshallbe
coordinatedwiththeEngineeringDivisionofthePublicWorksDepartmenttoensure
consistencywithCityinfrastructurefutureCapitalImprovementProjectsalldeveloper
improvementsandpertinentcodesandordinances

CConstruction Standards Any construction installation maintenance and

restorationactivitiesperformedbyorforPAETECwithinthefranchiseareashallbe
constructedandlocatedsoastoproducetheleastamountofinterferencewiththefree
passageofpedestrianandvehiculartrafficAllconstructioninstallationmaintenance
andrestorationactivitiesshallbeconductedsuchthattheyconformtoCitys
developmentguidelinesandstandardsandcomplywithTitle11oftheTukwila
MunicipalCode

DUndergroundInstallationRequiredAlltelecommunicationscablesandjunction
boxesorothervaultedsystemcomponentsshallbeinstalledundergroundunless
otherwiseexemptedfromthisrequirementinwritingbytheDirectorofPublicWorks

ERelocation

1WhenevertheCitycausesapublicimprovementtobeconstructedwithinthe
franchiseareaandsuchpublicimprovementrequirestherelocationofPAETECs
facilitiestheCityshallprovidePAETECwithwrittennoticerequestingsuchrelocation
alongwithplansforthepublicimprovementthataresufficientlycompletetoallowfor
theinitialevaluationcoordinationandthedevelopmentofarelocationplanTheCity
andPAETECshallmeetatatimeandlocationdeterminedbytheCitytodiscussthe
projectrequirementsincludingcriticaltimelinesschedulesconstructionstandards
utilityconflictsasbuiltrequirementsandotherpertinentrelocationplandetails

2ToensuretimelyexecutionofrelocationrequirementsPAETECshallupon
writtenrequestfromtheCityprovideatPAETECsexpensebasemapscurrentas
builtinformationdetailedrelocationplanincludingdetailedscheduleofrelocation
activitiesidentificationofcriticalpathidentificationoffacilitiesandrelocation
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proceduresandotherdesigntechnicaloroperationalrequirementswithinthe
timeframespecifiedbytheCity

3 PAETECmayafterreceiptofwrittennoticerequestingarelocationofits
facilitiessubmittotheCitywrittenalternativestosuchrelocationwithinthetime
specifiedbytheCitySuchalternativesshallincludetheuseandoperationoftemporary
facilitiesinadjacentrightsofwayTheCityshallevaluatesuchalternativesandadvise
PAETECinwritingifoneormoreofthealternativesaresuitabletoaccommodatethe
workwhichwouldotherwisenecessitaterelocationofthefacilitiesIfrequestedbythe
CityPAETECshallsubmitadditionalinformationtoassisttheCityinmakingsuch
evaluationTheCityshallgiveeachalternativeproposedbyPAETECfullandfair
considerationIntheeventtheCityultimatelydeterminesthereisnootherreasonable
alternativePAETECshallrelocateitsfacilitiesasotherwisespecifiedinSection5E

4 UponfinalapprovaloftherelocationplanbytheCityPAETECshallatits
ownexpenseunlessotherwiseprohibitedbystatuteandatthetimeframespecifiedby
theCitytemporarilyorpermanentlyremoverelocateplaceundergroundchangeor
alterthepositionofanyfacilitiesorstructureswithintherightofwaywheneverthe
Cityhasdeterminedthatsuchremovalrelocationundergroundingchangeor
alterationisreasonablynecessaryfortheconstructionrepairmaintenanceinstallation
publicsafetyoroperationofanypublicimprovementinorupontherightsofway

5 If during the construction repair or maintenance of Citys public
improvementprojectanunexpectedconflictoccursfromPAETECsfacilitiesPAETEC
shalluponnotificationfromtheCityrespondwithin24hourstoresolvetheconflict

FRemovalorAbandonment Upontheremovalfromserviceofanyservice
antennasorotherassociatedstructuresfacilitiesandamenitiesPAETECshallcomply
withallapplicablestandardsandrequirementsprescribedbytheCityofTukwilaPublic
WorksDepartmentfortheremovalorabandonmentofsaidstructuresandfacilitiesNo
facilityconstructedorownedbyPAETECmaybeabandonedwithouttheexpress
writtenconsentoftheCity

GBond Before undertakingany ofthework installation improvements
construction repair relocation or maintenance authorized by this Franchise

AgreementPAETECshallupontherequestoftheCityfurnishabondexecutedby
PAETECandacorporatesuretyauthorizedtooperateasuretybusinessintheStateof
WashingtoninsuchsumasmaybesetandapprovedbytheCityassufficienttoensure
performanceofPAETECsobligationsunderthisFranchiseAgreementprovided
howeverthatsuchsumshallnotexceed150ofthecostofthetelecommunications
systemtobeinstalledbyPAETECintheCityrightsofwayAtPAETECssoleoption
PAETECmayprovidealternatesecurityintheformofanassignmentoffundsora
letterofcreditinthesameamountasthebondAllformsofsecurityshallbeinthe
formreasonablyacceptabletotheCityThebondshallbeconditionedsothatPAETEC
shallobserveallthecovenantstermsandconditionsandshallfaithfullyperformallof
theobligationsofthisFranchiseAgreementandtorepairorreplaceanydefective
PAETECworkormaterialsdiscoveredintheCitysroadsstreetsorproperty

HOneCallLocation LiabilityPAETECshallsubscribetoandmaintain
membershipintheregionalOneCallutilitylocationserviceandshallpromptlylocate
allofitslinesuponrequestTheCityshallnotbeliableforanydamagestoPAETECs
systemcomponentsorforinterruptionsinservicetoPAETECcustomerswhicharea
directresultofworkperformedforanyCityprojectforwhichPAETEChasfailedto
properlylocateitslinesandfacilitieswithintheprescribedtimelimitsandguidelines
establishedbyOneCallTheCityshallalsonotbeliableforanydamagestothe
PAETECsystemcomponentsorforinterruptionsinservicetoPAETECcustomers
resultingfromworkperformedunderapermitissuedbytheCity

I AsBuiltPlansRequiredPAETECshallmaintainaccurateengineeringplans
anddetailsofallinstallationswithintheCitylimitsandshallprovidesuchinformation
inbothpaperformandelectronicformusingthemostcurrentAutocadversionpriorto
closeoutofanypermitsissuedbytheCityandanyworkundertakenbyPAETEC
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pursuanttothisFranchiseAgreementTheCityshalldeterminetheacceptabilityofany
asbuiltsubmittalsprovidedunderthissection

J RecoveryofCostsPAETECshallbesubjecttoallpermitfeesassociatedwith
activitiesundertakenthroughtheauthoritygrantedinthisFranchiseAgreementor
underordinancesoftheCityWheretheCityincurscostsandexpensesforreviewor
inspectionofactivitiesundertakenthroughtheauthoritygrantedinthisFranchise
Agreementoranyordinancesrelatingtothesubjectforwhichpermitfeeshavenot
beenestablishedPAETECshallpaysuchreasonablecostsandexpensesdirectlytothe
City

KVacationIfatanytimetheCityshallvacateanyCityroadrightofwayor
otherCitypropertywhichissubjecttorightsgrantedbythisFranchiseAgreementand
saidvacationshallbeforthepurposeofacquiringthefeeorotherpropertyinterestin
saidroadrightofwayorotherCitypropertyfortheuseoftheCityineitherits
proprietaryorgovernmentalcapacitythentheCitymayatitsoptionandbygiving30
dayswrittennoticetoPAETECterminatethisFranchiseAgreementwithreferenceto
suchCityroadrightofwayorotherCitypropertysovacatedandtheCityshallnotbe
liableforanydamagesorlosstoPAETECbyreasonofsuchterminationotherthan
thoseprovidedforinRCW3599

Section6FranchiseCompliance

AFranchiseViolationsThefailurebyPAETECtofullycomplywithanyofthe
provisionsofthisFranchiseAgreementmayresultinawrittennoticefromtheCitythat
describestheviolationsofthefranchiseandrequestsremedialactionwithin30daysof
receiptofsuchnoticeIfPAETEChasnotattainedfullcomplianceattheendofthe30
dayperiodfollowingreceiptoftheviolationnotificationtheCitymaydeclarean
immediateterminationofallfranchiserightsandprivilegesprovidedthatfull
compliancewasreasonablypossiblewithinthat30dayperiod

BEmergencyActions

1IfanyofPAETECsactionsoranyfailurebyPAETECtoacttocorrecta
situationcausedbyPAETECisdeemedbytheCitytocreateathreattolifeorproperty
financialharmorcauseadelayoftheconstructionrepairormaintenanceofthepublic
improvementtheCitymayorderPAETECtoimmediatelycorrectsaidthreatfinancial
harmordelayorattheCitysdiscretiontheCitymayundertakemeasurestocorrect
saidthreatfinancialharmordelayitselfprovidedthatwhenpossibletheCityshall
notifyPAETECandgivePAETECanopportunitytocorrectwithinaspecifiedtimesaid
threatfinancialharmordelaybeforeundertakingsuchcorrectivemeasuresPAETEC
shallbeliableforallcostsexpensesanddamagesattributedtothecorrectionofsuchan
emergencysituationasundertakenbytheCitytotheextentthatsuchsituationwas
causedbyPAETECandshallfurtherbeliableforallcostsexpensesanddamages
resultingtotheCityfromsuchsituationandanyreimbursementofsuchcoststothe
Cityshallbemadewithin30daysofwrittennoticeofthecompletionofsuch actionor

determinationofdamagesbytheCityThefailurebyPAETECtotakeappropriate
actiontocorrectasituationcausedbyPAETECandidentifiedbytheCityasathreatto
publicorprivatesafetyorpropertyfinancialharmordelayoftheconstructionrepair
ormaintenanceofthepublicimprovementshallbeconsideredaviolationoffranchise
terms

2 IfduringconstructionormaintenanceofPAETECsfacilitiesanydamage
occurstoanundergroundfacilityandthedamageresultsinthereleaseofnaturalgasor
otherhazardoussubstanceorpotentiallyendangerslifehealthorpropertyPAETECor
itscontractorshallimmediatelycall911orotherlocalemergencyresponsenumber

COtherRemediesNothingcontainedinthisFranchiseAgreementshalllimitthe
CitysavailableremediesintheeventofPAETECsfailuretocomply withthe

provisionsofthisFranchiseAgreementtoincludebutnot limitedtotheCitysrightto
alawsuitforspecificperformanceandordamages

DRemovalofSystemIntheeventthisFranchiseAgreementisterminatedasa
resultofviolationsofthetermsofthisFranchiseAgreementPAETECshallatitssole
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expensepromptlyremoveallsystemcomponentsandfacilitiesprovidedthat theCity
atitssoleoptionmayallowPAETECtoabandonitsfacilitiesinplace

Section7Insurance

APAETECshallmaintainliabilityinsurancewrittenonaperoccurrencebasis
duringthefulltermofthisfranchiseforpersonalinjuriesandpropertydamagesThe
policyshallcontaincoverageintheamountsandconditionsstipulatedinTitle11ofthe
TukwilaMunicipalCode

BSuchinsuranceshallspecificallynameasadditionalinsuredtheCityitsofficers
andemployeesshallapplyasprimaryinsuranceshallstipulatethatnoinsurance
affectedbytheCitywillbecalledontocontributetoalosscoveredthereunder and

shallfurtherprovidethatthepolicyshallnotbemodifiedorcanceledduringthelifeof
thepermitorFranchiseAgreementwithoutgiving30dayswrittennoticetotheCity
NoticeshallbebycertifiedmailreturnreceiptrequestedtotheCity

CIftheCitydeterminesthatcircumstanceswarrantanincreaseininsurance
coverageandliabilitylimitstoadequatelycovertherisksoftheCitytheCitymay
requireadditionalinsurancetobeacquiredTheCityshallprovidewrittennotice
shouldtheCityexerciseitsrighttorequireadditionalinsurance

Section8OtherPermits ApprovalsNothinginthisAgreementshallrelieve
PAETECfromanyobligationtoobtainapprovalsornecessarypermitsfromapplicable
federalstateandCityauthoritiesforallactivitiesinthefranchisearea

Section9TransferofOwnership

ATherightsprivilegesbenefitstitleorinterestprovidedbythisfranchiseshall
notbesoldtransferredassignedorotherwiseencumberedwithoutthepriorwritten
consentoftheCitywithsuchconsentnotbeingunreasonablywithheldordelayed No

suchconsentshallberequiredhoweverforatransferintrustbyotherhypothecation
orbyassignmentoranyrightstitleorinterestinPAETECstelecommunicationssystem
inordertosecureindebtednessApprovalshallnotberequiredformortgaging
purposesprovidedthatthecollateralpledgedforanymortgage shallnotincludethe

assetsofthisfranchiseApprovalshallnotberequiredforanytransferfromPAETECto
anotherpersonorentitycontrollingcontrolledbyorunder commoncontrolwith

PAETEC

BInanytransferofthisfranchisewhichrequirestheapprovaloftheCity PAETEC

shallshowthattherecipientofsuchtransferhasthetechnicalabilityfinancial
capabilityandanyotherlegalorgeneralqualificationsasreasonably determinedbythe
Citytobenecessarytoensurethattheobligationsandtermsrequired underthis

FranchiseAgreementcanbemettothefullsatisfactionoftheCity Thequalificationsof
anytransfereeshallbedeterminedbyhearingbeforetheCity Councilandtheapproval

tosuchtransfershallbegrantedbyresolutionoftheCityCouncilAnyadministrative
costsassociatedwithatransferofthisfranchisewhichrequirestheapprovaloftheCity
shallbereimbursedtotheCitywithin30daysofsuchtransfer

Section10AdministrativeFees

APursuanttotheRCWtheCityisprecludedfromimposingfranchisefeesfor
telephonebusinessesdefinedinRCW8204065exceptthatfeesmay becollectedfor

administrativeexpensesrelatedtosuchfranchisePAETECdoesherebywarrantthat its

operationsasauthorizedunderthisfranchise arethoseofatelephonebusinessas
definedinRCW8204065

BPAETECshallbesubjecttoa5000administrativefeeforreimbursementof
costsassociatedwiththepreparationprocessingandapprovalofthisFranchise
AgreementThesecostsshallincludebutnotbelimitedtowagesbenefits overhead

expensesequipmentandsuppliesassociatedwithsuchtasks asplanreviewsitevisits
meetingsnegotiationsandotherfunctionscriticaltopropermanagement andoversight
ofCitysrightofwayAdministrativefeesexcludenormalpermit feesasstipulatedin
Title11oftheTukwilaMunicipalCodePaymentoftheonetimeadministrative feeis

due30daysafterfranchiseapproval
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CIntheeventPAETECsubmitsarequestforworkbeyondscopeoforiginal
franchiseorsubmitsacomplexprojectthatrequiressignificantcomprehensiveplan
revieworinspectionPAETECshallreimburseCityforfranchiseamendmentand
expensesassociatedwiththeprojectPAETECshallpaysuchcostswithin30daysof
receiptofbillfromtheCity

DFailurebyPAETECtomakefullpaymentofbillswithinthetimespecifiedshall
beconsideredsufficientgroundsfortheterminationofallrightsandprivilegesexisting
underthisordinanceutilizingtheproceduresspecifiedinSection6ofthisordinance

Section11NoticesAnynoticetobeservedupontheCityorPAETECshallbe
deliveredtothefollowingaddressesrespectively

CityofTukwila
OfficeoftheCityClerk
6200SouthcenterBoulevard
TukwilaWA98188

PAETEC

AttnROWDepartment
OneMarthasWay
HiawathaIA52233

Section12Indemnification

APAETECshallusereasonableandappropriateprecautionstoavoiddamageto
personsorpropertyintheconstruction installationrepairoperationandmaintenance
ofitsstructuresandfacilitiesPAETECshallindemnifyandholdtheCityharmlessfrom
allclaimsactionsordamagesincludingreasonableattorneysandexpertwitnessfees
whichmayaccruetoorbesufferedbyanypersonorpersonscorporationorproperty
totheextentcausedinpartorinwholebyanynegligentactoromissionofPAETECits
officersagentsservantsoremployeescarriedoninthefurtheranceoftherights
benefitsandprivilegesgrantedtoPAETECbythisfranchiseIntheeventanyclaimor
demandispresentedtoorfiledwiththeCitywhichgivesrisetoPAETECsobligation
pursuanttothissectiontheCityshallwithinareasonabletimenotifyPAETECthereof
andPAETECshallhavearightatitselectiontosettleorcompromisesuchclaimor
demandIntheeventanyclaimoractioniscommencedinwhichtheCityisnameda
partyandwhichsuitoractionisbasedonaclaimordemandwhichgives riseto

PAETECsobligationpursuanttothissectiontheCityshallpromptlynotifyPAETEC
thereofandPAETECshallatitssolecostandexpensedefendsuchsuitoractionby
attorneysofitsownelectionIndefenseofsuchsuitoractionPAETECmayat its

electionandatitssolecostandexpensesettleorcompromisesuchsuitoractionThis
sectionshallnotbeconstruedtorequirePAETECto

1protectandsavetheCityharmlessfromanyclaimsactionsordamages
2settleorcompromiseanyclaimdemandsuitoraction
3appearinordefendanysuitoractionor

4payanyjudgmentorreimbursetheCityscostsandexpensesincluding
reasonableattorneysfeestotheextentsuchclaimarisesoutofthenegligenceor
intentionalactsoftheCityitsemployeesagentsorindependentcontractors

BTotheextentofanyconcurrentnegligencebetweenPAETECandtheCity
PAETECsobligationsunderthisparagraphshallonlyextendtoitsshareofnegligence
orfaultTheCityshallhavetherightatalltimestoparticipatethroughitsownattorney
inanysuitoractionwhicharisesoutofanyrightprivilegeandauthoritygrantedby or

exercisedpursuanttothisfranchisewhentheCitydeterminesthatsuchparticipation is

requiredtoprotecttheinterestsoftheCityorthepublicSuchparticipationby theCity
shallbeattheCityssolecostandexpense

CWithrespecttotheperformanceofthisfranchiseandastoclaimsagainst the

CityitsofficersagentsandemployeesPAETECexpressly waivesitsimmunityunder
Title51oftheRCWtheIndustrialInsuranceActforinjuriestoitsofficersagentsand
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employeesandagreesthattheobligationtoindemnifydefendandholdharmless
providedforinthisparagraphextendstoanyclaimbroughtbyoronbehalfof
PAETECsofficersagentsoremployeesThiswaiverismutuallynegotiatedbythe
parties

Section13SeverabilityIfanysectionsentenceclauseorphraseofthisordinance
isheldtobeinvalidorunconstitutionalbyacourtofcompetentjurisdictioneither
partymaydeemtheentireordinancetobeaffectedandtherebynullifiedHoweverin
theeventthatadeterminationismadethatasectionsentenceclauseorphraseinthis
ordinanceisinvalidorunconstitutionalthepartiesmayagreetotreattheportion
declaredinvalidorunconstitutionalasseverableandmaintaininforcetheremaining
provisionsofthisordinanceprovidedthatiftheCityelectswithoutagreementby
PAETECtoenforcetheremainingprovisionsoftheordinancePAETECshallhavethe
optiontoterminatetheFranchiseAgreement

Section14ReservationofRightsThepartiesagreethatthisagreementisintended
tosatisfytherequirementsofallapplicablelawsadministrativeguidelinesrules
ordersandordinancesAccordinglyanyprovisionofthisagreementoranylocal
ordinance whichmayconflictwith orviolate the lawshallbe invalid and

unenforceablewhetheroccurringbeforeoraftertheexecutionofthisagreementit
beingtheintentionofthepartiestopreservetheirrespectiverightsandremediesunder
thelawandthattheexecutionofthisagreementdoesnotconstituteawaiverofany
rightsorobligationsbyeitherpartyunderthelaw

Section15PolicePowersNothingcontainedhereinshallbedeemedtoaffectthe
CitysauthoritytoexerciseitspolicepowersPAETECshallnotbythis Franchise

AgreementobtainanyvestedrightstouseanyportionoftheCityrightofwayexcept
forthelocationsapprovedbytheCityandthenonlysubjecttothetermsandconditions
ofthisFranchiseAgreementThisFranchiseAgreementandthepermitsissued
thereundershallbegovernedbyapplicableCityordinancesineffectatthetimeof
applicationforsuchpermits

Section16FutureRulesRegulationsandSpecificationsPAETECacknowledges
thattheCitymaydeveloprulesregulationsandspecificationsincludingageneral
ordinanceorotherregulationsgoverningtelecommunicationsoperationsintheCity
SuchregulationsuponwrittennoticetoPAETECshallthereaftergovern PAETECs

activitieshereunderprovidedhoweverthatinnoeventshallregulations
1materiallyinterferewithoradverselyaffectPAETECsrightspursuanttoand

inaccordancewiththisFranchiseAgreementor

2beappliedinadiscriminatorymannerasitpertainstoPAETECandother
similaruserofsuchfacilities

Section17EffectiveDateThisordinanceorasummarythereofshallbepublished
intheofficialnewspaperoftheCityandshalltakeeffectandbeinfullforcefivedays
afterpassageandpublicationasprovidedbylaw

PASSEDBYTHECITYCOUNCILOFTHECITYOFTUKWILAWASHINGTON
ataRegularMeetingthereofthis Pi dayof 2010

ATTESTAUTHENTICATED

ChristyOFlahertyCMCCitylerk

APPROVEDASTOOc Y

Offieofthe

T
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ExhibitB AcceptanceForm
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EXHIBITA

PAETECHOLDINGCORPORATION
FiberOpticSystem

PAETECsprimaryFiberOpticSysteminTukwilabeginsatthenorthernCitylimiton
AirportWayandcontinuessouthtoBoeingAccessRoadOnBoeingAccessRoadthe
SystemheadswesttoEastMarginalWaySouththensouthonEastMarginalWayto
InterurbanAvenueSouthwhereitcontinuessouthonWestValleyHighwaytothe
southernmostlimitoftheCity

PAETECalsohasaFiberOpticSystemthatbegins300feetnorthoftheintersectionof
InterurbanAvenueSouthandEastMarginalWaySouthOnInterurbanAvenueSouth
theSystemtravelssouthonInterurbanAvenueSouthtotheintersectionofInterurbanand
EastMarginalWaythencontinuessouthonEastMarginalWaytoSouth133Street to

theintersectionofSouth133StreetandInterurbanAvenueSouthtyingintotheprimary
FiberOpticSystemdescribedabove



pAETEC Fiber

11City Limits

PAET
Fiber OpticS
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Date

CityofTukwila
CityClerksOffice
6200SouthcenterBlvd
TukwilaWA98188

ReOrdinance Adopted

DearMsOFlaherty

InaccordancewithandasrequiredbySection4ofCityofTukwilaOrdinanceNo
theOrdinance passedbytheCityCouncilandapprovedbythe

Mayoron PAETECHoldingCorporationherebyacceptsthe
termsconditionsandobligationstobecompliedwithorperformedbyitunderthe
ordinance

Sincerely

Signature

PrintedName

Title

EXHIBITB

FRANCHISEAGREEMENTACCEPTANCEFORM
PAETECHOLDINGCORPORATION
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SUMMARYOF
OrdinanceNo2283

CityofTukwilaWashington

OnApril192010theCityCounciloftheCityofTukwilaWashingtonadopted
OrdinanceNo2283themainpointsofwhicharesummarizedbyitstitleasfollows

ANORDINANCEOFTHECITYCOUNCILOFTHECITYOFTUKWILA
WASHINGTON GRANTING A NONEXCLUSIVE FRANCHISE TO

PAETEC HOLDING CORPORATION AN IOWA CORPORATION

LEGALLYAUTHORIZEDTOCONDUCTBUSINESSINTHESTATEOF

WASHINGTONFORTHEPURPOSEOFCONSTRUCTINGOPERATING
AND MAINTAINING A TELECOMMUNICATIONS SYSTEM IN

CERTAINPUBLICRIGHTSOFWAYINTHECITYPROVIDINGFOR
SEVERABILITYANDESTABLISHINGANEFFECTIVEDATE

Thefulltextofthisordinancewillbemaileduponrequest

ApprovedbytheCityCouncilataRegularMeetingthereofonApril192010

PublishedSeattleTimesApril222010

F
ChristyOFlaherfyCMCCityClerk


