AGENDA

&L
%@//L PROPERTIES AND RECREATION COMMITTEE
Wﬂﬁé (Y Properties and Recreation Committee: November 24, 2025 at 5:30 PM
- Village Hall 740 Hillgrove Avenue, Western Springs, IL 60558

A. Callto Order
B. Approval of Minutes
1. Minutes 11-3-2025
C.  Public Comment
D. New Business
1. Bid Opening and Approval of Janitorial Contract

2.  Right of Way Use License and Fiber Optic Cable Agreement between the Village of Western Springs
and MClmetro Access Transmission Services, LLC (MClmetro/Verizon)

E. Other Business
F. Schedule Next Committee Meeting

G. Adjournment

Individuals with disabilities who plan to attend / participate in this meeting and who require accommodations
to allow them to observe and participate, or who have questions regarding accessibility of the meeting or
facilities, are requested to contact Jill 1zzo at 708-246-1800, extension 127.

wsprings.com &
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Properties and Recreation Committee Meeting
Monday, November 3, 2025, 5:15PM
Village Board Room
740 Hillgrove Western Springs, IL 60558

Call to Order: 5:16 p.m.
Chair Phil Nawrocki Presiding

Committee Members Present:
Nicole Chen, Trustee
Heidi Rudolph, Village President

Committee Members Absent:
None.

Electronic Attendance:
None.

Staff Present

Ellen Baer, Village Manager

Casey Biernacki, Deputy Village

Matthew Supert, Director of Municipal Services
Christopher Breakey, Superintendent PW

John Mastandona, Finance Director

Daisy Chavez, Assistant to the Village Manager

Jenny Pesek, Municipal Services Administrative Assistant

Roll Call
As noted above.

Approval of Minutes:
Chair Phil Nawrocki motioned to approve the September 29, 2025 Properties and Recreation meeting
minutes, second by Trustee Chen. Motion passed unanimously on a voice vote.

Public Comment:
None

New Business:
Recreation Department 2026 Budget Report

Deputy Manager Biernacki reported on the preliminary budget for FY2026 which is under review by the
Budget Team and expected to be available in November. This budget is mostly self-sufficient with
revenues from in-house contractual programming, independent contractor agreements, and rentals.
Deputy Manager Biernacki reported that Interim Director of Recreation Nancy Flores brings a lot of
energy and new ideas and gets the staff involved, teaching and mentoring them.
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2026 Municipal Services Budget Presentation

Director Supert reported on the capital and operating budgets covering multiple funds. He presented a
preliminary list of capital improvement projects under consideration.

Surplus Declaration Q4

Staff have identified several items for surplus, office chairs, cabinets, dump beds, scrap hydrants and
valves. Vehicle 337 exceeded its useful life span and far exceeded maintenance costs. Chair Phil Nawrocki
motioned to recommend items for surplus and second by Trustee Chen. Motion passed unanimously on
a voice vote.

Contract with Utility Dynamics Corporation

Director Supert reported there has been an increase in events utilizing Tower Green. These events
require and demand additional powers needs. Village staff have met with electrical firms to upgrade the
electricity on Tower Green. The Village received 2 quotes, the lowest quote from Utility Dynamics
Corporation total price of $25,670.

Chair Phil Nawrocki motioned to recommend Utility Dynamics Corporation for electrical upgrades not to
exceed $25,670 and a waiver of bid, second by Trustee Chen. Motion passed unanimously on a voice vote.

Village Hall HVAC Controls Default of Contract by Applied Controls LLC

Director Supert reported staff recommended review and discussion of rescinding the contract with
Applied Controls, LLC for Village Hall HVAC Controls. This project will be re-assessed for FY2026.

Other Business:
None

Schedule for the Next Committee Meeting

The next Properties & Recreation Committee meeting will be held on Monday, December 8, 2025.

Adjourn

Chair Phil Nawrocki motioned to adjourn the meeting, seconded by Trustee Nicole Chen. Motion passed
unanimously on a voice vote. Meeting adjourned at 6:15 PM

Respectfully Submitted:

Jenny Pesek

Page 3 of 115



L

)m AGENDA ITEM SUMMARY

M €/M. PROPERTIES AND RECREATION COMMITTEE
C /0"0/69‘4: ¥4 | Properties and Recreation Committee: November 24, 2025

AGENDA ITEM D.1.

To: Properties and Recreation Committee

From: Ronald Derengowski, Water Plant Superintendent

CC: Diana Puga, Municipal Services Coordinator , Matthew Supert, Director of Municipal
Services, Ellen Baer, Village Manager, Nancy Flores, Interim Director of Recreation, Casey
Biernacki, Deputy Village Manager

RE: Bid Opening and Approval of Janitorial Contract

Recommendation

Consider a recommendation to approve a contract with a recommended qualified responsive
bidder for janitorial maintenance services in 2026.

Summary

The bid opening for the 2026 janitorial maintenance services contract for service to Village
buildings will take place at 10:00 a.m. on Monday, November 24, 2025. The bids will be
reviewed with the committee that evening. It is anticipated that the lowest cost, qualified
bidder will be presented for recommendation to the Village Board.

Financial Impact

Account 4104100 52010

Fund General

2026 Budget $45,000 (Requested)

*Additional funds in the Rec Fund may be available for an alternate for contracting of
Recreation Department facilites.

Recommended Motion

| move to recommend to the Village Board the approval of a contract with , for the
2026 janitorial maintenance services contract.

Strategic Plan Alignment
N/A

File Attachments
None
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)m AGENDA ITEM SUMMARY

84 €/5/L PROPERTIES AND RECREATION COMMITTEE
C /0"0/69‘4: ¥4 | Properties and Recreation Committee: November 24, 2025

AGENDA ITEM D.2.

To: Properties and Recreation Committee

From: Matthew Supert, Director of Municipal Services

CC: Ellen Baer, Village Manager

RE: Right of Way Use License and Fiber Optic Cable Agreement between the Village of Western
Springs and MClmetro Access Transmission Services, LLC (MCImetro/Verizon)

Recommendation

Consider a recommendation to approve right of way use license and fiber optic cable
agreement between the Village of Western Springs and MCIMetro Transmissions Services Corp.
(Verizon) [orginal licensee: WideOpenWest lllinois, LCC (WOW)]

Summary

In 2015 Village of Western Springs entered into a ten (10) year agreement with WideOpenWest
Illinois, LLC (WOW). for the installation and operation of a fiber optic cable network located in
Village right of way (ROW) at various locations within the community. The agreement identified
the installation of fiber optic cable to be owned and utilized by WideOpenWest for private and
commercial means along with the installation of fiber optic cable that would be provided to the
Village, the Lyons Area Township Communications Center (LTACC), and its partners for
emergency/911 services.

In 2017 WOW entered into an asset purchase agreement with MCIMetro Access Transmission
Services Corp. (Verizon), an indirect and wholly owned subsidiary of Verizon Communications,
Inc. The Village passed a consent to assignment under Resolution 17-2412 to amend the fiber
optic cable agreement.

The agreement is set to expire at the end of 2025 and Verizon, is requesting a renewal of the
license agreement to allow for the continued use of Village ROW for their fiber optic cable
systems. The attached agreement is a revised version of the 2015 agreement and has removed
the language pertaining to the installation of fiber optic cable to be granted to the Village. That
work has been completed. The remaining terms and conditions in the agreement remain largely
unchanged. However, the agreement is currently pending final review by the Village Attorney.

Financial Impact
N/A

Recommended Motion
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| move to approve right of way use license and fiber optic cable agreement between the Village
of Western Springs and MCIMetro Transmissions Services Corp. (Verizon) [orginal licensee:
WideOpenWest lllinois, LCC (WOW)]

Strategic Plan Alignment
N/A

File Attachments

1. Request to Renew Letter - ROW Use Agreement - MCIMetro
2. 2025 DRAFT MClIMetro Flber License Agreement

3. 2015 LTACC Fiber Agreement

4 Resolution 17-2412 - Consent to Assignment - MCIMetro
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600 Hidden Ridge 2
ATTN: Franchise Manager J- Br:adley Dxeie . . S :
Iving, TX 75038 Senior Consultant - Municipal Franchising & Right of Way

Phone: 972.457.7910 Verizon Business
Mobile: 214.803.9393
bradley.duhe@verizon.com

September 10, 2025

Ms. Ellen Baer VIA FedEx - OVERNIGHT
Village Manager

Village of Western Springs

740 Hillgrove Avenue

Western Springs, lllinois 60558

Also delivered via email to: ebaer@wsprings.com

RE: NOTICE - Request to RENEW/AMEND/REPLACE Telecom Right-of-Way Use Agreement
expiring 12/8/2025 for former Wide Open West network, now owned by MCimetro

Dear Ms. Baer,

Pursuant to the existing license agreement, please accept this notification to serve as
MClimetro/Verizon's intent to RENEW/AMEND/REPLACE the existing Agreement between
MClmetro Access Transmission Services LLC (MClmetro/Verizon) [original licensee:
WideOpenWest lllinois, LLC (WOW!)] and the Village of Western Springs, which expires on
12/8/2025. For your convenience, | am enclosing copies of the existing agreement & addendum.

Please advise if the Village will require execution of a completely new license agreement or
whether it will require simply a second amended agreement extending the term into the future.
Whatever path the village would like to pursue, please forward to me the draft document for our
review and approval.

If other personnel, departments or organizations within the Village should also be informed of this
development please forward this message as appropriate.

MCimetro (Verizon) has successfully served the telecommunications needs of the citizens and
businesses of the Village of Western Springs for many years, and Verizon Business looks forward
to working with the Village to continue to meet those needs. | would welcome the opportunity to
discuss this matter with the appropriate person in your Village administration. Please feel free to
contact me directly at (214) 803-9393 or via email at Bradley.Duhe@verizon.com. Thank you.

Sincerely,

-\
J:-Bradley Duhe
Enclosures
Cc: Delivered via email only to: Michael T. Jurusik @ mtjurusik@ktjlaw.com

FedEx Item #: 8842 7175 0831

verizon
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RIGHT OF WAY USE
LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS
AND WIDEOPENWEST ILLINOIS, LLC

This RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE
AGREEMENT BETWEEN THE VILLAGE OF WESTERN SPRINGS AND
WIDEOPENWEST ILLINOIS, LLC (the “Agreement”) is entered into on 91"

of., 2015 (the "Effective Date”) by and between the Village of Western Springs, an

lllinois municipal corporation (the “Village”) and WideOpenWest lllinois, LLC, a
Delaware limited liability company authorized to conduct business in the State of
lllinois (the “"Licensee”). The Village and the Licensee shall be referred to as the
"Parties,” and individually as a “Party.”

WHEREAS, the Village maintains standards for construction within its public
rights of way in Title 8 (Public Ways and Property), Chapter 11 (Standards for
Construction of Utility Facilities In Public Rights Of Way), of the Village of Western
Springs Municipal Code (the “ROW Construction Ordinance”), as amended from time
to time; and

WHEREAS, the Village owns and maintains a fiber optic metropolitan area
network (the “MAN”) within its public rights of way depicted in Exhibit A attached
hereto and made a part hereof: and

WHEREAS, the Village desires to extend and expand its MAN in the locations,
and within the Village owned public rights of way, as depicted in Exhibit B attached
hereto and made a part hereof (the “Approved ROW Locations”); and

WHEREAS, the Licensee holds a certificate of authority with the lllinois
Commerce Commission: and

WHEREAS, the Licensee desires a license to construct, install, operate,
maintain, and replace a privately owned and operated fiber optic telecommunications
cables (the “Cable System”) both underground and on existing utility poles within the
Approved ROW Locations, as depicted and described in Group Exhibit C attached
hereto and made a part hereof; and

WHEREAS, the Licensee desires to utilize the Cable System to extend the
scope of its private business activities; and

WHEREAS, the Licensee is not delivering, and does not intend to deliver,
cable television service to residents of the Village; and

WHEREAS, in consideration of, and subject to, the terms of this Agreement,
the Village agrees to allow the Licensee, at its sole cost, to install additional fiber
optic cables within the Approved ROW Locations to expand the MAN in the areas
depicted in Exhibit B and Exhibit C-1, and to construct, install, operate, maintain,

348342 4 1

Page 8 of 115



and replace its Cable System within certain of the Approved ROW Locations,
including underneath the Burlington North Santa Fe Railroad (“BNSF”) right of way
("BNSF ROW") using the Village-owned conduit adjacent to the Clausen Avenue
pedestrian underpass; and

WHEREAS, the Licensee is willing to install and extend the MAN for the
Village for the exclusive and permanent use of the Village, all as set forth and further
defined in this Agreement (the “MAN Improvements”), as depicted and described in
Group Exhibit D attached hereto and made a part hereof: and

WHEREAS, the Village has determined that it is useful to the Village and its
residents to grant a public right of way use license to the Licensee for the Cable
System as provided in this Agreement, and for the Village to acquire the MAN
Improvements; and

WHEREAS, the Licensee is authorized to enter into this Agreement and to
perform the obligations and commitments set forth in this Agreement; and

WHEREAS, the Village and Licensee are authorized to enter into this
Agreement pursuant to the intergovernmental cooperation powers granted by Article
7, Section 10(a) of the Illinois Constitution of 1970.

NOW, THEREFORE, in consideration of the mutual consideration exchanged
between the Parties as set forth herein, the sufficiency and receipt of which are
mutually acknowledged, the Parties agree as follow:

1. Recitals: The Recitals are incorporated into this Agreement as
material terms of this Agreement.

2. Grant of Right of Way Use License: For and in consideration of the
terms of this Agreement, and in compliance with all federal, state, county, and Village
laws, ordinances, and regulations, the Village grants to the Licensee a non-exclusive
revocable license (the “License”) to construct, install, operate, maintain, and replace
(collectively the “Maintenance”) the Cable System and MAN Improvements in the
Approved ROW Locations, subject to the terms of this Agreement. This Agreement
and the License do not convey any right, title, or interest of any kind, including any
ownership or leasehold interest, in any Village public rights of way, but is a license
only for the use and occupancy of the specified Approved ROW Locations for the
limited purposes stated in this Agreement.

Notwithstanding the limited scope of the License, in the event of an
emergency or other unexpected major repair, the Licensee may access Village public
rights of way to undertake emergency maintenance or repair work as required under
the circumstances. All emergency maintenance or repair work by Licensee must
comply with the requirements for emergency maintenance in Section 8-11-20
(Maintenance and Emergency Maintenance) of the ROW Construction Ordinance, as
amended from time to time.

349342 4 2
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3. Term of Agreement: Reopener:

A. This Agreement, and the License granted herein, shall be for a
ten (10) year term, commencing on the Effective Date (the “Term”) of the Agreement,
which shall be the date the last signatory signs the Agreement, unless otherwise
extended. The Term may be extended by mutual written agreement of the Parties for
one (1) or more successive terms of not more than ten (10) years each (each such
period is an “Extended Term”), so long as the Licensee is in full compliance with the
terms of this Agreement at the time of each extension. A Party requesting an
Extended Term shall submit such a request to the other Party in writing at least thirty
(30) calendar days prior to expiration of the Term or the Extended Term then in
effect. The thirty (30) calendar day period may be waived by the other Party.

B. During the Term, the Licensee shall not pay the Village a
License fee, in consideration of the Licensee’s installation of the MAN Improvements,
and in consideration of the Licensee's transfer of ownership of the MAN
Improvements to the Village.

L The Parties shall reopen, renegotiate, and amend this
Agreement if any of the following occurs:

1. if  the Licensee  desires to provide  any
“telecommunications service” to persons or areas within the Village, as
defined in Section 8-8-2 (Definitions) of the Village of Western Springs
Municipal Code (the “Code”), the Parties shall amend this Agreement in
accordance with Title 8 (Public Ways and Property) and Chapter 8
(Telecommunications), to include terms of the franchise agreement
called for in Section 8-8-3(C) (Telecommunications Franchise) of the
Code, including payment by the Licensee of a franchise fee to the
Village.

2. If the Licensee desires to extend the footprint of the Cable
System or increase the number of strands in the Cable System, the
Parties shall amend this Agreement to include such additional terms
and consideration as are necessary to obtain the Village's consent to
allow the Licensee to so extend or modify the Cable System.

3. If federal, state, or county laws, regulations, or
requirements regarding the MAN or this Agreement impose any
unforeseen cost or expense on the Village, the Parties shall amend this
Agreement to allocate the costs or expenses among the Parties.

4. If the BNSF imposes any unforeseen expense(s) related
to the use of the Village-owned conduit utilized by the Parties.

349342 4 3
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4, Location, Description and Installation of Cable System: The Cable
System shall be composed of dedicated fiber optic cable and related components.
The components of, and the general plans for, the Cable System are described in
Group Exhibit C. The Cable System, once installed, shall be owned by Licensee,
subject to the terms of this Agreement. The Licensee represents and warrants that it
does not hold any franchise issued by the Village for the provision of
“telecommunications service” to persons or areas in the Village, as defined in Section
8-8-2 (Definitions) of the Code, and Licensee shall not provide such
telecommunication service until and unless Licensee obtains a franchise issued by
the Village, as required by Section 8-8-3 (General Requirements) of the Code, and in
accordance with the process in Section 3(C)(1) of this Agreement. On or before

oV ‘7' Zoie  , 2015, the Licensee shall install the fiber optic cable segments that
comprise the Cable System.

5. MAN Improvements:

A. The Licensee shall, at Licensee’s sole cost and expense, install
the fiber optic cable segments that comprise the MAN Improvements, as set forth in
the following “Table 1,” and as depicted and further described in Group Exhibit D:

Table 1
From To Strands | Initial Type Color on |
Ownership Exhibit
D-1
Western Springs Village | Lyons Township High School North Main 24 D204 Buried
Hall ("WS Village Hall") Building ("LTHS NMB")
WS Village Hall Thru La Grange Area Department of Special 6 D204 Buried
| Education to LTHS NMB
WS Village Hall Thru West Field to LTHS NMB 6 D204 Buried
WS Village Hall Thru Transition House Lab to LTHS NMB 6 D204 | Buried
WS Village Hall Straight to LTHS NMB 6 D204 | Buried
WS Village Hall La Grange Police Department 12 Village / La | Buried
Grange /
j , B , LTACC |
WS Village Hall Field Park Elementary School 6 Village Buried
WS Village Hall Clausen Avenue Underpass ‘ 6 Village Buried Yellow
Clausen Avenue Corner of North Brainard Avenue and West 12 Village / La | Buried
Underpass Hillgrove Avenue Grange /
‘ ) LTACC
La Grange Police La Grange Park Police Department 6 wOow Aerial
Department 4
B. Each segment of the MAN Improvements shall:
i Contain the number of fiber optic strands in the “Strands”
column in Table 1; and
349342_4 4
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2. Be constructed underground and on existing utility poles
within the Approved ROW Locations as set forth in the “Type” column in
Table 1; and

3. Upon completion of installation of the MAN Improvements,
and after written acceptance by the entity set forth in the “Initial
Ownership” column of Table 1 of a no fee bill of sale executed by
Licensee, all components of the MAN Improvements for each segment,
including without limitation the fiber optic strands, conduits, handholes,
patch panels, locate posts, and locate wires (collectively the “MAN
Improvement Components”) shall become the property of the entity set
forth in the “Initial Ownership” column of Table 1, and all rights, title,
and interest in the MAN Improvements shall be and remain with entity
set forth in the “Initial Ownership” column of Table 1, or their assigns,
except that any segment which crosses the municipal corporate
boundary from the Village to the Village of La Grange shall be owned,
maintained, repaired and replaced by the municipality within that
municipality’s corporate boundary, such that the Village and the Village
of La Grange, or their assigns, shall each be responsible for ownership,
maintenance, repair and replacement of the segments, or portions
thereof, within their respective municipal corporate boundaries, except
that all aerial facilities shall be owned and maintained by Licensee; and

4, Be installed on or the Effective Date, except that Segment
9 shall be installed within twelve (12) months of the Effective Date.

C. Segments 6 and 9 shall be owned, maintained, repaired and
replaced by the Village and the Village of La Grange within their respective municipal
corporate boundaries until such time as the Village and the Village of La Grange
transfer title to Segments 6 and 9 to the “Lyons Township Area Communications
Center” (“LTACC”), and LTACC, or their assigns, shall thereafter own, maintain,
repair and replace Segments 6 and 9.

D. The entities set forth in the “Initial Owners” column in Table 1
may freely assign their respective ownership interests in the MAN Improvements, and
the consent of Licensee shall not be necessary in order for any such assignment to
occur.

E. In order to comply with the requirements of the lllinois Prevailing
Wage Act, 820 ILCS 130/1 et seq., as set forth in Section 16(F) below, the Parties
agree that:

1. The MAN Improvements consist of Twenty Nine
Thousand Forty (29,040) linear feet of fiber optic cable installed by
Licensee (the “MAN Improvements Length”), the Cable System consists
of Ten Thousand Four Hundred Fifty Four (10,454) linear feet of fiber
optic cable installed by Licensee (the “Cable System Length”), and
together the MAN Improvements and the Cable System consist of a

349342 4 5

Page 12 of 115



. "'\{\\-“\\ LAY
total of Eighteen Thousand Five Hundred Eighty Six (1 \pl AR

of fiber optic cable (the “Total Improvements Length”). @o\ )

s A .'4.

2. The MAN Improvements consist of Tt AW
(36%) of the Total Improvements Length (the “MAN Im -
Share”), which is the product of the MAN Improvements Length divided
by the Total Improvements Length. The Cable System consists of Sixty
Four Percent (64%) of the Total Improvements Length (the “Cable
System Cost Share”), which is the product of the Cable System Length
divided by the Total Improvements Length.

3. The wages paid by Licensee to build the MAN
Improvements and the Cable System are 2,37/ )& Dollars
($_237.4%) (the “Total Wages Cost’). The wages paid by Licensee to
build the MAN Improvements are _ 54§ _ ($_6 & ) (the “MAN
Improvements Wage Costs”), which is the product of the MAN
Improvements Cost Share multiplied by the Total Wages Cost.

4. The Licensee shall, within _$o (\ ) business days of
the Effective Date, deliver to the Village all documents reasonably
requested by the Village relating to the wages paid, hours worked, and
other information needed to compute the wages owed under the lllinois
Prevailing Wage Act, 820 ILCS 130/1 et seq., for construction the MAN
Improvements (the “MAN PWA Wages”). The wages owed under the
Illinois Prevailing Wage Act, 820 ILCS 130/1 et seq., for construction
the MAN Improvements shall be the “MAN PWA Wages.” The Licensee
shall, within the same time period, submit to the Village and the lllinois
Department of Labor, as the case may be, all other documents and
information necessary to comply with the Licensee’s obligations under
the lllinois Prevailing Wage Act, 820 ILCS 130/1 et seq.

5. The Village shall, within __ %o business days after
receipt of all documents and information required'to calculate the MAN
PWA Wages, pay to Licensee the MAN Improvement Wage Costs
subtracted from the MAN PWA Wages.

6. Construction Within and Use of Public Rights of Way:

A. All Maintenance within the Village’s rights of way shall comply
with the ROW Construction Ordinance, as amended from time to time, and other
applicable federal, state, county, and Village laws, ordinances, and regulations,
including without limitation the National Electrical Code, the National Electrical Safety
Code, and the standards in Section 8-11-16 (Construction Methods and Materials) of
the ROW Construction Ordinance, as amended from time to time. The Licensee shall
not interfere with property of Village or the property of other users of the public rights
of way. ,

349342_4 6
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B. This Agreement does not authorize the Licensee to use any

privately owned property, except that if a portion of the Approved ROW Locations
consists of an easement area in favor of the Village over private property and the
easement permits the Licensee’s use of the easement area, the Licensee may use
the easement area.

C. All Maintenance by the Licensee shall be further subject to the

following regulations and requirements:

349342 4

1. The Approved ROW Locations include the Clausen
Avenue pedestrian under pass that crosses under the BNSF ROW. The
Licensee shall hand excavate inside the BNSF ROW to expose the
existing four inch (4”) conduit. The four inch (4”) PVC conduit shall be
extended north and south into the Village’s right of way and piped into a
handhole to be owned by the Village and provided by the Licensee.
Licensee may pass through and separate its four hundred thirty two
(432) count fiber to an adjacent handhole box to be owned and
maintained by Licensee. Licensee shall install a fabric innerduct with six
(6) cells and install each fiber run through an innerduct. Pull strings
shall be provided in all unused innerducts within the Village's existing
four inch (4”) conduit. All work taking place in the BNSF ROW shall be
restored to its prior condition immediately upon completion of the work
or as directed by the Village. If the BNSF charges a fee to the Village or
Licensee for Maintenance performed under this Agreement relative to
the Licensee’s use of the Clausen Avenue pedestrian underpass that
crosses under the BNSF ROW, the Licensee shall be solely responsible
for paying the fee.

2. All MAN Improvement Components shall be provided by
Licensee at Licensee’s cost and ownership conveyed by bill of sale to
the entity set forth in the “Ownership” column of Table 1. A minimum of
ten feet (10°) of cable slack shall be provided in each handhole box. A
minimum of ten feet (10°) of cable slack shall be provided at each
segment termination location.

3. The Licensee shall provide the Village with no less than
twenty four (24) hours of notice prior to the commencement of work
taking place in the Approved ROW Locations each calendar day,
including but not limited to work in the BNSF ROW. The Licensee shall
not commence any work under this Agreement unless timely notice has
been given.

4. Licensee shall install a #12 (THNN or equal) copper
locate wire with proper termination at locate posts and hand holes for
fiber optic cable segment labeled “# 6” in Table 1, from the Western
Springs Village Hall to the La Grange Police Department.
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8. Licensee shall install the MAN Improvement Components
in the locations specified in the plans in Exhibit D-1.

6. Licensee shall re-terminate all fiber at existing termination
locations, including but not limited to the Western Springs Village Hall,
Field Park School, and the security cameras located at the Clausen
Avenue Underpass.

7. Licensee shall, at its cost, prepare and provide to the
Village “as-built” plans for the Cable System and MAN Improvements
within a reasonable time after installation of the Cable System and MAN
Improvements. The as-built plans shall include all relevant information
requested by the Village, including but not limited to depth of the
conduit and a strand identification map or table.

8. Licensee shall be solely liable for any damages resulting
from any Maintenance due to Licensee’s failure to comply with the
Illinois Underground Utility Facilities Damage Prevention Act, 220 ILCS
50/1 et seq.

7. Permits: The Licensee shall secure all necessary permits required for
Maintenance, including Village permits, and shall pay the customary and standard
permit fees, and shall post the security required by Section 8-11-10 (Security) of the
ROW Construction Ordinance, prior to commencing any Maintenance.

8. Operation and Maintenance of Cable System: The Licensee shall,
during the Term of this Agreement, be responsible for maintaining the Cable System
in good and safe condition at all times and in compliance at all times with applicable
federal, state, county, and Village laws, ordinances, and regulations, including
without limitation, the National Electrical Code, the National Electrical Safety Code,
and the standards in Section 8-11-20 (Maintenance and Emergency Maintenance) of
the ROW Construction Ordinance, and the costs of said Maintenance shall be paid
solely by the Licensee. In the event of a loss of service in the Cable System, the
Licensee shall repair any damage and restore service promptly, and in a manner in
accordance with industry standards. At no time, and under no circumstances, may
the Licensee take any action that would have an adverse impact of any kind on the
maintenance or operation of the MAN.

0. Property Restoration and Repairs:

A. The Licensee shall comply with the cleanup and restoration
requirements of Section 8-11-19 (Cleanup and Restoration) of the ROW Construction
Ordinance.

B. If the Licensee fails to restore or repair any disturbance or
damage within the required time, the Village may undertake the restoration or repairs,
at the Licensee’s sole cost and expense, using the Village’'s own staff or forces or
third-party contractors. The Licensee shall reimburse the Village for all costs and

349342 4 8
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expenses incurred by the Village related to the restoration or repairs, including
reasonable administrative costs, within thirty (30) calendar days after receipt of an
invoice of those costs and expenses from the Village. The invoice shall include
reasonable detail of the costs and expenses and must include receipts or other
document when available. If the Licensee fails to pay the Village within thirty (30)
calendar days after receipt of the invoice, the Village may issue a notice to the
Licensee that the Village will terminate this Agreement if payment is not received
within fifteen (15) calendar days after the date of that notice. If the Licensee fails to
pay the Village within that fifteen (15) calendar day period, then the Village may
immediately terminate this Agreement.

10.  No Liability for Damage to Cable System MAN, or MAN
Improvements: Unless directly and proximately caused by a negligent, willful,
intentional, or malicious act of the Village, the Village shall not be liable for, and the
Licensee expressly waives all claims it may have against the Village for, any damage
to or loss of the Cable System, the MAN, or the MAN Improvements.

11.  Mechanic’s Lien: The Licensee shall not suffer or permit any
mechanic’s lien or other such lien to attach to any portion of the Approved ROW
Locations and/or the MAN, and the Licensee shall be solely responsible for payment
of any mechanic’s lien or other lien. The Licensee shall save and keep harmless the
Village and its property from any such lien or claim therefor and from any and all cost
or expense incurred in connection with any such lien or claim, including the Village's
attorney’s fees and expenses incurred with removing, settling or contesting such lien
or claim.

12.  Transfer or Assignment of Agreement: This Agreement is binding
on, and inures to the benefit of the Village, the Licensee, and their successors and
assigns. Except as stated in this Section 12, the Licensee has no right or authority to
transfer or assign this Agreement or any interest in any part of this Agreement
without the prior, express, written consent of the Village, which consent may not be
unreasonably withheld or delayed so long as the assignment has no adverse impact
on the MAN and/or the MAN Improvements. The Licensee may assign this
Agreement without the Village's consent to the Licensee's affiliate or to the
Licensee’s successor in connection with a merger, reorganization, or sale of all or
substantially all of the Licensee’s assets or ownership, but only so long as the
assignment has no material adverse impact on the MAN and/or the MAN
Improvements.

13.  Indemnification: As a material inducement for the Village to enter into
this Agreement, the Licensee agrees to defend, indemnify and hold harmless the
Village, its appointed and elected officials, officers, president and trustees, agents,
volunteers, attorneys, engineers and employees (the “Village Affiliates”) from and
against any and all claims, actions, suits, damages, costs, expenses and liabilities,
including the reasonable fees and expenses of their attorneys, expert witnesses and
consultants, court costs and fines, asserted against them or sought to be imposed
upon them, individually, jointly or severally, and which arise directly or indirectly out of
or in connection in any way with the Licensee’s Maintenance of the Cable System

349342 4 9

Page 16 of 115



and/or MAN Improvements, or performance of the terms of this Agreement, except to
the extent that those claims, actions, suits, damages, costs, expenses and liabilities
arise from the sole negligence of the Village or the Village Affiliates.

The scope of the Licensee’s indemnification shall include, but is not limited to:

(1) Any negligent, tortious or wrongful act or omission of the
Licensee, its representatives, officers, agents, employees,
contractors, subcontractors, licensees or invitees, resulting in
personal injury, bodily injury, sickness or death to any person,
loss or damage of any kind to the property of any person,
including the Licensee, its representatives, officers, agents,
employees, contractors, subcontractors, licensees and invitees,
or damage to or loss of other intangible property rights or
personal rights, including but not limited to libel, slander and
invasion of privacy; and

(2)  Loss or damage of any kind resulting from the Licensee’s failure
to comply with any provision of this Agreement, or of any federal,
state, county or Village law, regulation, or ordinance applicable
to the Licensee.

As a condition of the Village entering into this Agreement, the Licensee agrees
to assume for its representatives, officers, agents, employees, contractors and
subcontractors all risk of dangerous or hazardous conditions which are created or
caused by the Licensee, in, on or about that portion of the Cable System used by the
Licensee pursuant to this Agreement.

In the event of any such injury including death or loss or damage or claim or
claims therefore, the Licensee shall give immediate written notice thereof to the
Village, the Village shall have the right to select its own counsel to be paid for by
Licensee, and the Village shall have the right to direct its own defense.

14.  Insurance: Licensee shall procure and maintain, for the duration of the
Agreement, insurance written on an “occurrence” basis, against claims for injuries to
persons or damages to property, which may arise from or in connection with the
performance of the work hereunder by the Licensee, its agents, representatives,
employees or subcontractors.

A. Minimum Scope of Insurance: Coverage shall be at least as
broad as:

1. Insurance Services Office Commercial General Liability
occurrence form CG 0001 with the Village and the Village Affiliates as
additional insureds, including ISO Additional Insured Endorsement CO
2026, CG 2010; and

2. Owners and Contractors Protective Liability (OCP) policy
with the Village as insured; and
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3. Insurance Service Office Business Auto Liability coverage
form number CA 0001 (Ed. 10/90 or newer), Symbol 01 “Any Auto;” and

4, Workers’ Compensation as required by the Labor Code of
the State of lllinois and Employers’ Liability insurance.

B. Minimum Limits of Insurance: The Licensee shall maintain

limits no less than:

1. Commercial General Liability: $1,000,000 combined
single limit per occurrence for bodily injury, personal injury and property
damage. The general aggregate shall be twice the required occurrence
limit. Minimum General Aggregate shall be no less than $2,000,000 or a
contract specific aggregate of $1,000,000; and

2 Business Automobile Liability: $1,000,000 combined
single limit per accident for bodily injury and property damage; and

3. Workers’ Compensation and Employers’ Liability: Workers
Compensation coverage with statutory limits and Employers’ Liability
limits of $1,000,000 per accident; and

4. Builders Risk: Shall insure against “All Risk” of physical
damage, including water damage (flood and hydrostatic pressure not
excluded), on a completed value, replacement cost basis; and

5. Excess Liability/Umbrella Coverage: $2,000,000 per
occurrence and in the aggregate.

C. Deductibles and Self-Insured Retention: Any deductibles or

self-insured retentions must be declared to and approved by the Village. At the option
of the Village, either: the insurer shall reduce or eliminate such deductibles or seli-
insured retentions relative to the Village and the Village Affiliates; or the Licensee
shall procure a bond guaranteeing payment of losses and related investigation, claim
administration and defense expenses.

D. Other Insurance Provisions: The policies are to contain, or be

endorsed to contain, the following provisions:
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1. General Liability and Automobile Liability Coverage:

a. The Village and the Village Affiliates are to be
covered as additional insured as respects: liability arising out of
the Village’s work, including activities performed by or on behalf
of the Village; products and completed operations of the Village;
premises owned, leased or used by the Village; or automobiles
owned, leased, hired or borrowed by the Village. The coverage
shall contain no special limitations on the scope of protection
afforded to the Village and the Village Affiliates.
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b. The Village's insurance coverage shall be primary
as respects the Village and the Village Affiliates. Any insurance
or self-insurance maintained by the Village and the Village
Affiliates shall be excess of Village’s and the Village Affiliates'
insurance and shall not contribute with it.

C. Any failure to comply with reporting provisions of
the policies shall not affect coverage provided to the Village and
the Village Affiliates.

d. The Village’s insurance shall contain a
Severability of Interests/Cross Liability” clause or language
stating that Village's insurance shall apply separately to each
insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer's liability.

e. If any commercial general liability insurance is
being provided under an excess or umbrella liability policy that
does not “follow form,” then the Village shall be required to name
the Village and the Village Affiliates. A copy of the actual
additional insured endorsement shall be provided to the Village.

2. Workers’ Compensation _and Employers Liability
Coverage: The insurer shall agree to waive all rights of subrogation
against the Village and the Village Affiliates for losses arising from work
performed by Licensee for the Village.

3. All Coverage: Each insurance policy required by this
clause shall be endorsed to state that coverage shall not be suspended,
voided, cancelled, reduced in coverage or in limits except after thirty
(30) calendar days prior written notice by certified mail, return receipt
requested, has been given to the Village.

E Acceptability of Insurers: Insurance is to be placed with
insurers with a Best's rating of no less than A-, VIl and licensed to do business in the
State of lllinois.

=, Verification of Coverage: The Licensee shall furnish the Village
with certificates of insurance naming the Village and the Village Affiliates as
additional insureds, and with original endorsements affecting coverage required by
this clause. The certificates and endorsements for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf. The
Licensee’s Public Liability Insurance shall be written on the Comprehensive form and
shall include Contractual Liability, Products and Completed Operations, and
Automobile Liability, all to the limits stated above. Comprehensive Liability Insurance
shall specifically include coverage for Independent Contractors and for both Hired
and Non-Owned Automobiles. The insurance shall apply to all activities including
spray-painting operations. The Village reserves the right to request full certified
copies of the insurance policies and endorsements.
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G. Subcontractors: The Licensee shall include all subcontractors
as insureds under its policies or shall furnish separate certificates and endorsements
for each subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein.

H. Assumption of Liability: The Licensee assumes liability for all
injury to or death of any person or persons including employees of the Licensee, any
subcontractor, any supplier or any other person and assumes liability for all damage
to property sustained by any person or persons occasioned by or in any way arising
out of any work performed pursuant to this contract.

15. Reimbursement of Village Expenses: The Licensee shall reimburse
the Village for its costs for reviewing and negotiating this Agreement in an amount not
to exceed Three Thousand and No/100 Dollars ($3,000.00). The Village shall provide
the Licensee an invoice stating those costs within thirty (30) calendar days after the
Effective Date. The Licensee shall pay the Village within ten (10) business days after
receipt of the invoice.

16. Compliance With Laws: The Licensee certifies as follows:

A. That any work to be performed by it or its contractors on Village-
owned property shall be in a good and workmanlike manner and in accordance with
all applicable federal, state and county laws and regulations and the Village codes,
ordinances and regulations, including but not limited to all local zoning ordinances
and regulations, and other applicable codes.

B. That it is not barred from contracting with any unit of State or
local government as a result of violating Section 33E-3 or 33E-4 of the lllinois
Criminal Code (720 ILCS 5/33E-3 and 33E-4).

C. That it shall comply with the lllinois Drug Free Work Place Act
(30 ILCS 580/1 et seq.).

D. In the performance of its obligations pursuant to this Agreement
and in the operation of its program, it shall comply with all applicable provisions of
federal, state, county and Village laws, ordinances, and regulations, including those
regulations in regard to all applicable equal employment opportunity requirements,
the Equal Opportunity Clause of the lllinois Human Rights Act (775 ILCS 5/1-101 et
seq.) and the Rules and Regulations of the lllinois Department of Human Rights and
the Americans with Disability Act (42 U.S.C. 12101 et seq.), and all rules and
regulations issued pursuant to those Acts. There shall be no discrimination on the
basis of disabilities (as defined in the Act) in the operation of the services and
programs provided by the Licensee hereunder. Any complaint of such discrimination
received by the Licensee shall be immediately forwarded to the Village.

E. That it shall comply with all applicable federal, state, county, and
Village laws, ordinances, and regulations including, but not limited to, such laws-and
regulations relating to minimum wages to be paid to employees, limitations upon the
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employment of minors, minimum fair wage standards for minors, payment of wages
due employees, and health and safety of employees. The Licensee agrees to pay its
employees, if any, all rightful salaries, medical benefits, pensions and social security
benefits pursuant to applicable labor agreements and federal and state statutes, and
the Licensee further agrees to make all required withholdings and deposits therefore.
Such requirements shall be included by the Licensee in all its contracts and
agreements with contractors and subcontractors for this program.

F. The Licensee agrees to pay not less than the prevailing rate of
wages as determined by the lllinois Department of Labor (IDOL) and as set forth in
the schedule of prevailing wages maintained by the IDOL under the Prevailing Wage
Act, 820 ILCS 130/1 et seq., as applicable to all laborers, workers, and mechanics
performing work under this Agreement on the MAN Improvements. The Licensee, its
contractors, and its subcontractors shall comply with the reporting requirements of
the Prevailing Wage Act throughout the duration of the Agreement. Should the IDOL
revise any prevailing rate of hourly wages, such revised rate shall be applicable to
this Agreement. It is the Licensee's sole responsibility and duty to insure that any
revision in the prevailing wage rates during the course of the project will be reflected
in payment from the Licensee and each contractor and subcontractor to each worker
where the change is applicable.

G. The Licensee also agrees to require any contractor doing
construction work or performing professional or consulting services in connection with
its program or this Agreement to agree to adhere to the requirements of this Section.

H. Section 7(2) of the lllinois Freedom of Information Act (the
“FOIA") (5 ILCS 120/7(2)) requires certain records that qualify as “public records,”
which have been prepared by and are in the possession of a Party who has
contracted with the Village, be turned over to the Village so that a FOIA requestor
can inspect and photocopy the non-exempt portions of the public records pursuant to
a FOIA request. The Village has a very short period of time from receipt of a FOIA
request to comply with the request, and it requires sufficient time to review the
records to decide what information is or is not exempt from disclosure. The Licensee
acknowledges the requirements of FOIA and agrees to comply with all requests
made by the Village for public records (as that term is defined by Section 2(c) of
FOIA) in the Licensee’s possession and to provide the requested public records to
the Village within two (2) business days of the request being made by the Village.
The Licensee agrees to indemnify and hold harmless the Village from all claims,
costs, penalties, losses and injuries (including but not limited to, attorney's fees, other
professional fees, court costs and/or arbitration or other dispute resolution costs)
arising out of or relating to its failure to provide the public records to the Village under
this Agreement. The Licensee acknowledges that certified payroll records submitted
to a public body under Section 5(a)(2) of the Prevailing Wage Act are public records
subject to inspection and copying in accordance with the provisions of this Act.
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Termination of Agreement:

A. Termination by Licensee: Subject to the conditions stated in

this Subsection 17(A), the Licensee may terminate this Agreement at any time and
for any reason upon thirty (30) calendar days advance written notice to the Village of
its intention to terminate. The following conditions apply to any termination of this
Agreement by the Licensee:

1. All of Licensee’s obligations related to the Cable System
and MAN Improvements shall survive termination of this Agreement
such that the Licensee may take no action related to the Cable System
or the MAN Improvements that would have an adverse impact of any
kind on the maintenance or operation of the MAN Improvements, and
Licensee’s obligations related to the Cable System Man Improvements
shall only terminate at such time as the maintenance and operation of
the Cable System and MAN Improvements will not be adversely
impacted; and

2. All unfulfilled or unfinished obligations of the Licensee
under this Agreement, whether Maintenance obligations, payment
obligations, restoration or repair obligations, or any other obligation,
survive termination of this Agreement, and the Licensee shall continue
to be responsible and liable for completion of all unfulfilled or unfinished
obligations.

B. Termination by Village: Subject to the conditions stated in this

Subsection 17(B), the Village may terminate this Agreement for any of the following

causes:
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A material violation of any term of this Agreement and the
Licensee’s failure to completely cure that violation within fifteen (15)
calendar days after receipt of written notice by Village that identifies the
violation.

2, The material failure of Licensee to comply with all
applicable federal, state, county, or Village laws, ordinances, rules, or
regulations.

3. The Licensee made a fraudulent, false, misrepresenting,
or materially incomplete statement in seeking this Agreement or in a
permit application for the Cable System and/or MAN Improvements.

4. Construction of the Cable System and/or MAN
Improvements contrary to the plans and specifications approved by the
Village.

2, The Licensee has been adjudged to be bankrupt, has a
receiver appointed for it, makes an assignment for the benefit of
creditors, or has a significant amount of its property sold under the
execution or other legal process or is seized by creditors.
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6. The Licensee transfers the License without the Village’s
approval required under this Agreement.

7. The Licensee ceases its business operations or ceases
operation of the Cable System and/or the MAN Improvements, unless
the cessation of operation was due to circumstances beyond the
reasonable control of the Licensee and the Licensee resumes
operations within thirty (30) calendar days after they were ceased.

8. Any portion of the Cable System and/or MAN
Improvements presents a direct or imminent threat to the public health,
safety, or welfare, whether due to its location, condition, or other
circumstance, and the Licensee fails to mitigate that threat promptly.

9. Failure to provide the required traffic control, or failure to
follow safety requirements while performing work, and to respond to
requests from the Village to correct such deficiencies within a
reasonable time.

C. Cessation of Agreement: At the time this Agreement is no

longer in effect, for any reason including, but not limited to, expiration of the Term or
an Extended Term, or termination by the Village or Licensee, or pursuant to court
order or decree:

18.

1. The Village shall direct the Licensee as to what portion of
the Cable System and/or MAN Improvements, if any, the Licensee must
remove from the Village’s public rights of way. Any portion of the Cable
System and/or MAN Improvements designated by the Village for
removal must be removed by the Licensee at its sole cost and expense
within thirty (30) calendar days after the date of termination, and the
Licensee shall promptly restore all disturbed public rights of way to the
standards in Section 8-11-19 (Cleanup and Restoration) of the ROW
Construction Ordinance.

2. The Licensee, at no cost or expense to the Village, shall
quitclaim and transfer to the Village by a bill of sale all rights, title,
warranties, and interest to all portions of the Cable System and/or MAN
Improvements that remains with the Licensee, within fifteen (15)
calendar days of a written demand of the Village.

Complete Agreement; Amendments: This Agreement represents the

entire agreement between the Village and the Licensee regarding the subject matter
hereof. This Agreement may be amended only in writing with the signatures of the
properly authorized representatives of the Parties.

19.

Incorporation of Exhibits: Exhibit A through Exhibit D are

incorporated as substantive provisions of this Agreement.
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20. Governing Law; Venue: This Agreement will be governed,
interpreted, and construed in accordance with the laws, but not the conflicts of law
rules, of the State of lllinois. The venue for any dispute between the Parties shall be
in the Circuit Court of Cook County, lllinois, or the United States District Court for the
Northern District of lllinois.

21. Taxes: Nothing contained in this Agreement shall be construed to
exempt the Licensee from any fee, tax, property tax levy, or assessment that is or
may be hereafter lawfully imposed, and the Licensee shall be responsible for the
payment of any taxes assessed relative to its use of the Village's public rights of way
or the Licensee’s operation of the Cable System and/or the MAN Improvements.

22.  No Waiver: The waiver by a Party of a particular breach of this
Agreement or the failure of a Party to enforce a particular term of this Agreement at
any particular time, or for any period of time, will not be construed or deemed to be a
waiver any other breach or a bar from enforcing any other term.

23. Notice: All notices, demands, elections, and other instruments required
or permitted to be given or made by any Party upon one or more of the others under
the terms of this Agreement or any statute shall be in writing. Such communications
shall be deemed to have been sufficiently served if sent by messenger delivery,
overnight delivery courier, certified or registered mail with proper postage prepaid, or
sent by facsimile transmission, with proof of successful transmission sent by regular
mail by the sending Party at the respective addresses shown below or to such other
Party or address as either Party may from time to time furnish to the other in writing.
Service on the legal counsel for either Party is sufficient notice to the Party.

(@) Notices to Western Springs With a copy to:
shall be sent to:

Michael T. Jurusik

Village Manager Kiein, Thorpe & Jenkins, Ltd.
Village of Western Springs 20 North Wacker Drive
740 Hillgrove Avenue Suite 1660

Western Springs, lllinois 60558 Chicago, lllinois 60606
Phone: (708) 246-1800 Phone: (312) 984-6400
Fax: (708) 246-0284 Fax: (312) 984-6444

(b) Notices to Licensee
shall be sent to:

WideOpenWest lllinois, LLC
Attn: Business Manager
1674 Frontenac Rd
Naperville, IL 60563
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24. Good Faith Cooperation: The Parties agree that: (i) in the event
a decision by a regulatory authority at the federal, state, county, or Village level
necessitates modifications in this Agreement; or (i) the Village’s determines in
good faith that the Licensee’s use of the MAN Improvements materially interferes
with the Cable System, the Parties will negotiate in good faith to modify the
Agreement to permit each Party, to the extent practicable, to enjoy the intended
benefits of this Agreement. The Parties otherwise mutually agree to cooperate
with each other in good faith to permit the Parties to perform their duties and
obligations under the Agreement.

25. Force Majeure: The Village and the Licensee shall not be responsible
for any failure to perform or delay in performance due to unforeseen circumstances,
or due to a cause beyond the Party’s control, including but not limited to acts of
God, war, riot, embargoes, acts of civil or military authorities, fire, floods, accidents,
acts of suppliers or vendors, strikes, fuel, energy, labor or materials.

26. Survival: The obligations and rights in Sections 10, 13, 14, 17(C), and
22 of this Agreement, shall survive the life of this Agreement, and shall remain in full
force and effect, even if this Agreement is no longer in effect.

IN WITNESS WHEREOF, the Village President and Village Clerk, pursuant to
the authority given by the Board of Trustees of the Village of Western Springs, and
the Licensee have signed this Agreement on the ﬂ*“ day of Nevemdbe
2015.

VILLAGE OF WESTERN SPRINGS, WIDEOPENWEST ILLINOIS, LLC

an lllinois municipal corporation a Delaware limited liability company

BY: ,/IT BY:< e, — A [ . - > neneldns
" Village Pre{dﬁ/st U~ (Manager (11 Ay Fyr VFe /'{"/'(/'{

Date: Novewsbe? 4 , 2015 Date: !Z{“{!/S” . 2015

ATTEST: n’me/W QMW ATTEST:

({ Village Clerk V Secretary

Date: /\/O-JLW/ A , 2015 Date: . 2015
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EXHIBIT A

VILLAGE OF WESTERN SPRINGS’
METROPOLITAN AREA NETWORK MAP
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RIGHT OF WAY USE
LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OFWESTERN SPRINGS
AND WIDEOPENWEST ILLINOIS, LLC

This RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS AND WIDEOPENWEST ILLINOIS,
LLC (the "Agreement") is entered into on ____ day of , 2025 (the "Effective
Date") by and between the Village of Western Springs, lllinois municipal corporation (the
"Village") and WideOpenWest lllinois, LLC, a Delaware Ilimited liability company
authorized to conduct business in the State of lllinois (the "Licensee"). The Village and the
Licensee shall be referred to as the "Parties," and individually as a "Party."

WHEREAS, the Village maintains standards for construction within its public
rights of way in Title 8 (Public Ways and Property), Chapter 11 (Standards for
Construction of Utility Facilities In Public Rights Of Way), of the Village of Western
Springs Municipal Code (the "ROW Construction Ordinance"), as amended from time
to time; and

WHEREAS, the Licensee holds a certificate of authority with the lllinois
Commerce Commission; and

WHEREAS, the Licensee desires a license to operate, maintain, and replace a
privately owned and operated fiber optic telecommunications cables (the "Cable
System") both underground and on existing utility poles within the Approved ROW
Locations, as depicted and described in Group Exhibit A attached hereto and made a
part hereof; and

WHEREAS, the Licensee desires to utilize the Cable System to extend the
scope of its private business activities; and

WHEREAS, the Licensee is not delivering, and does not intend to deliver cable
television or internet service to residents of the Village; and

WHEREAS, in consideration of, and subject to, the terms of this Agreement, the
Village agrees to allow the Licensee, at its sole cost, to operate, maintain, and replace
fiber optic cables for its Cable System within certain of the Approved ROW Locations,
including underneath the Burlington North Santa Fe Railroad ("BNSF") right of way
("BNSF ROW?") using the Village-owned conduit adjacent to the Clausen Avenue
pedestrian underpass; and

WHEREAS, the Village has determined that it is useful to the Village and its
residents to grant a public right of way use license to the Licensee for the Cable
System as provided in this Agreement,; and

WHEREAS, the Licensee is authorized to enter into this Agreement and to

perform the obligations and commitments set forth in this Agreement; and
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WHEREAS, the Village and Licensee are authorized to enter into this
Agreement pursuant to the intergovernmental cooperation powers granted by Article
7, Section 10(a) of the lllinois Constitution of 1970.

NOW, THEREFORE, in consideration of the mutual consideration exchanged
between the Parties as set forth herein, the sufficiency and receipt of which are
mutually acknowledged, the Parties agree as follows:

1. Recitals: The Recitals are incorporated into this Agreement as material
terms of this Agreement.

2. Grant of Right of Way Use License: For and in consideration of the
terms of this Agreement, and in compliance with all federal, state, county, and Village
laws, ordinances, and regulations, the Village grants to the Licensee a non-exclusive
revocable license (the "License") to operate, maintain, and replace (collectively the
"Maintenance") the Cable System and MAN Improvements in the Approved ROW
Locations, subject to the terms of this Agreement. This Agreement and the License do
not convey any right, title, or interest of any kind, including any ownership or leasehold
interest, in any Village public rights of way, but is a license only for the use and
occupancy of the specified Approved ROW Locations for the limited purposes stated
in this Agreement.

Notwithstanding the limited scope of the License, in the event of an emergency
or other unexpected major repair, the Licensee may access Village public rights of way
to undertake emergency maintenance or repair work as required under the
circumstances. All emergency maintenance or repair work by Licensee must comply
with the requirements for emergency maintenance in Section 8-11-20 (Maintenance
and Emergency Maintenance) of the ROW Construction Ordinance, as amended from
time to time. -
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3. Term of Agreement; Reopener:

A This Agreement, and the License granted herein, shall be for a ten
(10) year term, commencing on the Effective Date (the "Term") of the Agreement,
which shall be the date the last signatory signs the Agreement, unless otherwise
extended. The Term may be extended by mutual written agreement of the Parties for
one (1) or more successive terms of not more than ten (10) years each (each such
period is an "Extended Term"), so long as the Licensee is in full compliance with the
terms of this Agreement at the time of each extension. A Party requesting an
Extended Term shall submit such a request to the other Party in writing at least thirty
(30) calendar days prior to expiration of the Term or the Extended Term then in effect.
The thirty (30) calendar day period may be waived by the other Party.

B. During the Term, the Licensee shall not pay the Village a License
fee, in consideration of the Licensee's installation of the MAN Improvements, and in
consideration of the Licensee's transfer of ownership of the MAN Improvements to the
Village.

C. The Parties shall reopen, renegotiate, and amend this Agreement
if any of the following occurs:

1. If the Licensee desires to provide any
"telecommunications service" to persons or areas within the Village, as
defined in Section 8-8-2 (Definitions) of the Village of Western Springs
Municipal Code (the "Code"), the Parties shall amend this Agreement in
accordance with Title 8 (Public Ways and Property) and Chapter 8
(Telecommunications), to include terms of the franchise agreement
called for in Section 8-8-3(C) (Telecommunications Franchise) of the
Code, including payment by the Licensee of a franchise fee to the
Village.

2. If federal, state, or county laws, regulations, or
requirements regarding the MAN or this Agreement impose any
unforeseen cost or expense on the Village, the Parties shall amend this
Agreement to allocate the costs or expenses among the Parties.

3. If the BNSF imposes any unforeseen expense(s) related to
the use of the Village-owned conduit utilized by the Parties.

4. Location. Description and Installation of Cable System: The Cable

System shall be composed of dedicated fiber optic cable and related components.
The components of, and the general plans for, the Cable System are described in
Group Exhibit C. The Cable System, once installed, shall be owned by Licensee,
subject to the terms of this Agreement. The Licensee represents and warrants that it
does not hold any franchise issued by the Village for the provision of
"telecommunications service" to persons or areas in the Village, as defined in Section
8-8-2 (Definitions) of the Code, and Licensee shall not provide such
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telecommunication service until and unless Licensee obtains a franchise issued by
the Village, as required by Section 8-8-3 (General Requirements) of the Code, and in
accordance with the process in Section 3(C)(1) of this Agreement. On or before
November 9, 2016 the Licensee shall install the fiber optic cable segments that comprise
the Cable System.

5. MAN Improvements:

A. The Licensee shall, at Licensee's sole cost and expense, install
the fiber optic cable segments that comprise the MAN Improvements, as set forth in
the following "Table 1," and as depicted and further described in Group Exhibit D:

Table 1
1 La Grange Fire | La Grange Park Police 6 WOwW Aerial Orange
Department Department

B. Each segment of the MAN Improvements shall:

1. Contain the number of fiber optic strands in the "Strands"
column in Table 1; and

2. Be constructed underground and on existing utility poles
within the Approved ROW Locations as set forth in the "Type" column in
Table 1; and

3. Upon completion of installation of the MAN Improvements,

and after written acceptance by the entity set forth in the "Initial
Ownership" column of Table 1 of a no fee bill of sale executed by
Licensee, all components of the MAN Improvements for each segment,
including without limitation the fiber optic strands, conduits, handholes,
patch panels, locate posts, and locate wires (collectively the "MAN
Improvement Components") shall become the property of the entity set
forth in the "Initial Ownership" column of Table 1, and all rights, title,
and interest in the MAN Improvements shall be and remain with entity
set forth in the "Initial Ownership" column of Table 1, or their assigns,
except that any segment which crosses the municipal corporate
boundary from the Village to the Village of La Grange shall be owned,
maintained, repaired and replaced by the municipality within that
municipality's corporate boundary, such that the Village and the Village
of La Grange, or their assigns, shall each be responsible for ownership,
maintenance, repair and replacement of the segments, or portions
thereof , within their respective municipal corporate boundaries, except
that all aerial facilities shall be owned and maintained by Licensee; and

4. Be installed on or the Effective Date, except that Segment
9 shall be installed within twelve (12) months of the Effective Date.

C. Segments 6 and 9 shall be owned, maintained, repaired and
replaced by the Village and the Village of La Grange within their respective municipal
corporate boundaries until such time as the Village and the Village of La Grange
tpéRsstet title to Segments 6 and 9 to the5"Lyons Township Area Communications
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Center" ("LTACC"}, and LTACC, or their assigns, shall thereafter own, maintain,
repair and replace Segments 6 and 9.

D. The entities set forth in the "Initial Owners" column in Table 1
may freely assign their respective ownership interests in the MAN Improvements, and
the consent of Licensee shall not be necessary in order for any such assignment to
occur.

6. Construction Within and Use of Public Rights of Way:

A. All Maintenance within the Village's rights of way shall comply
with the ROW Construction Ordinance, as amended from time to time, and other
applicable federal, state, county, and Village laws, ordinances, and regulations,
including without limitation the National Electrical Code, the National Electrical Safety
Code, and the standards in Section 8-11-16 (Construction Methods and Materials) of
the ROW Construction Ordinance, as amended from time to time. The Licensee shall

not interfere with property of Village or the property of other users of the public rights
of way.
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B. This Agreement does not authorize the Licensee to use any
privately owned property, except that if a portion of the Approved ROW Locations
consists of an easement area in favor of the Village over private property and the
easement permits the Licensee's use of the easement area, the Licensee may use
the easement area.

C. All Maintenance by the Licensee shall be further subject to the
following regulations and requirements:

1. The Approved ROW Locations include the Clausen
Avenue pedestrian under pass that crosses under the BNSF ROW. The
Licensee shall hand excavate inside the BNSF ROW to expose the
existing four inch (4") conduit. The four inch (4") PVC conduit shall be
extended north and south into the Village's right of way and piped into a
handhole to be owned by the Village and provided by the Licensee.
Licensee may pass through and separate its four hundred thirty-two
(432) count fiber to an adjacent handhole box to be owned and
maintained by Licensee. Licensee shall install a fabric innerduct with six
(6) cells and install each fiber run through an innerduct. Pull strings shall
be provided in all unused innerducts within the Village's existing four inch
(4") conduit. All work taking place in the BNSF ROW shall be restored to
its prior condition immediately upon completion of the work or as
directed by the Village. If the BNSF charges a fee to the Village or
Licensee for Maintenance performed under this Agreement relative to
the Licensee's use of the Clausen Avenue pedestrian underpass that
crosses under the BNSF ROW, the Licensee shall be solely responsible
for paying the fee.

2. Licensee shall be solely liable for any damages resulting
from any Maintenance due to Licensee's failure to comply with the
lllinois Underground Utility Facilities Damage Prevention Act, 220 ILCS
50/1 et seq.

7. Permits: The Licensee shall secure all necessary permits required for
Maintenance, including Village permits, and shall pay the customary and standard
permit fees, and shall post the security required by Section 8-11-10 (Security) of the
ROW Construction Ordinance, prior to commencing any Maintenance.

8. Operation_and Maintenance of Cable System: The Licensee shall,
during the Term of this Agreement, be responsible for maintaining the Cable System

in good and safe condition at all times and in compliance at all times with applicable
federal, state, county, and Village laws, ordinances , and regulations, including
without limitation, the National Electrical Code, the National Electrical Safety Code,
and the standards in Section 8-11-20 (Maintenance and Emergency Maintenance) of
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the ROW Construction Ordinance, and the costs of said Maintenance shall be paid
solely by the Licensee. In the event of a loss of service in the Cable System, the
Licensee shall repair any damage and restore service promptly, and in a manner in
accordance with industry standards. At no time, and under no circumstances, may
the Licensee take any action that would have an adverse impact of any kind on the
maintenance or operation of the MAN.

9. Pr rtv R ration and R irs:

A. The Licensee shall comply with the cleanup and restoration
requirements of Section 8-11-19 (Cleanup and Restoration) of the ROW Construction
Ordinance.

B. If the Licensee fails to restore or repair any disturbance or
damage within the required time, the Village may undertake the restoration or
repairs, at the Licensee’s sole cost and expense, using the Village’s own staff or
forces or third-party contractors. The licensee shall reimburse the Village for all costs
and expenses incurred by the Village related to the restoration or repairs, including
reasonable administrative costs, within thirty (30) calendar days after receipt of an
invoice of those costs and expenses from the Village. The invoice shall include
reasonable detail of the costs and expenses and must include receipts or other
document when available. If the Licensee fails to pay the Village within thirty (30)
calendar days after receipt of the invoice, the Village may issue a notice to the
Licensee that the Village will terminate this Agreement if payment is not received
within fifteen (15) calendar days after the date of that notice. If the Licensee fails to
pay the Village within that fifteen (15) calendar day period, then the Village may
immediately terminate this Agreement.

10. No Liability for Damage to Cable System MAN, or MAN
Improvements: Unless directly and proximately caused by a negligent, willful,
intentional, or malicious act of the Village, the Village shall not be liable for, and the
Licensee expressly waives all claims it may have against the Village for, any damage
to or loss of the Cable System, the MAN, or the MAN Improvements.

11. Mechanic's Lien: The Licensee shall not suffer or permit any
mechanic's lien or other such lien to attach to any portion of the Approved ROW
Locations and/or the MAN, and the Licensee shall be solely responsible for payment
of any mechanic's lien or other lien. The Licensee shall save and keep harmless the
Village and its property from any such lien or claim therefor and from any and all cost
or expense incurred in connection with any such lien or claim, including the Village's
attorney's fees and expenses incurred with removing, settling or contesting such lien
or claim.

12. Transfer or Assignment of Agreement: This Agreement is binding
on, and inures to the benefit of the Village, the Licensee, and their successors and

assigns. Except as stated in this Section 12, the Licensee has no right or authority to
transfer or assign this Agreement or any interest in any part of this Agreement
without the prior, express, written consent of the Village, which consent may not be
unreasonably withheld or delayed so long as the assignment has no adverse impact
on the MAN and/or the MAN Improvements. The Licensee may assign this
Agreement without the Village's consent to the Licensee's affiliate or to the
349342_4 8
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Licensee's successor in connection with a merger, reorganization, or sale of all or
substantially all the Licensee's assets or ownership, but only so long as the
assignment has no material adverse impact on the MAN and/or the MAN
Improvements.

13. Indemnification: As a material inducement for the Village to enter into
this Agreement, the Licensee agrees to defend, indemnify and hold harmless the
Village, its appointed and elected officials, officers, president and trustees, agents,
volunteers, attorneys, engineers and employees (the "Village Affiliates") from and
against any and all claims, actions, suits, damages, costs, expenses and liabilities,
including the reasonable fe1es and expenses of their attorneys, expert witnesses and
consultants, court costs and fines, asserted against them or. sought to be imposed
upon them, individually, jointly or severally, and which arise directly or indirectly out of
or in connection in any way with the Licensee's Maintenance of the Cable System
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and/or MAN Improvements, or performance of the terms of this Agreement, except to
the extent that those claims, actions, suits, damages, costs, expenses and liabilities
arise from the sole negligence of the Village or the Village Affiliates.

The scope of the Licensee's indemnification shall include, but is not limited to:

(1) Any negligent, tortious or wrongful act or omission of the
Licensee, its representatives, officers, agents, employees,
contractors, subcontractors, licensees or invitees, resulting in
personal injury, bodily injury, sickness or death to any person,
loss or damage of any kind to the property of any person,
including the Licensee, its representatives, officers, agents,
employees, contractors, subcontractors, licensees and invitees,
or damage to or loss of other intangible property rights or
personal rights, including but not limited to libel, slander and
invasion of privacy; and

(2) Loss or damage of any kind resulting from the Licensee's failure
to comply with any provision of this Agreement, or of any federal,
state, county or Village law, regulation, or ordinance applicable
to the Licensee.

As a condition of the Village entering into this Agreement, the Licensee agrees
to assume for its representatives, officers, agents, employees, contractors and
subcontractors all risk of dangerous or hazardous conditions which are created or
caused by the Licensee, in, on or about that portion of the Cable System used by the
Licensee pursuant to this Agreement.

In the event of any such injury including death or loss or damage or claim or
claims therefore, the Licensee shall give immediate written notice thereof to the
Village, the Village shall have the right to select its own counsel to be paid for by
Licensee, and the Village shall have the right to direct its own defense.

14. Insurance: Licensee shall procure and maintain, for the duration of the
Agreement, insurance written on an "occurrence" basis, against claims for injuries to
persons or damages to property, which may arise from or in connection with the
performance of the work hereunder by the Licensee, its agents, representatives,
employees or subcontractors.

A. Minimum Scope of Insurance: Coverage shall be at least as
broad as:

1. Insurance Services Office Commercial General Liability
occurrence form CG 0001 with the Village and the Village Affiliates as
additional insureds, including ISO Additional Insured Endorsement CO
2026, CG 2010; and

2. Owners and Contractors Protective Liability (OCP) policy
with the Village as insured; and
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3. Insurance Service Office Business Auto Liability coverage
form number CA 0001 (Ed. 10/90 or newer), Symbol 01 "Any Auto;" and

4. Workers' Compensation as required by the Labor Code of
the State of lllinois and Employers' Liability insurance.

B. Minimum Limits of Insurance: The Licensee shall maintain
limits no less than:

1. Commercial General Liability: $1,000,000 combined
single limit per occurrence for bodily injury, personal injury and property
damage. The general aggregate shall be twice the required occurrence
limit. Minimum General Aggregate shall be no less than $2,000,000 or a
contract specific aggregate of $1,000,000; and

2. Business Automobile Liability: $1,000,000 combined
single limit per accident for bodily injury and property damage; and

3. Workers' Compensation and Employers' Liability: Workers
Compensation coverage with statutory limits and Employers' Liability
limits of $1,000,000 per accident; and

4, Builders Risk: Shall insure against "All Risk" of physical
damage, including water damage (flood and hydrostatic pressure not
excluded), on a completed value, replacement cost basis; and

. Excess Liability/Umbrella Coverage: $2,000,000 per
occurrence and in the aggregate.

C. Deductibles and Self-Insured Retention: Any deductibles or self-
insured retentions must be declared to and approved by the Village. At the option of
the Village, either: the insurer shall reduce or eliminate such deductibles or self-
insured retentions relative to the Village and the Village Affiliates; or the Licensee
shall procure a bond guaranteeing payment of losses and related investigation, claim
administration and defense expenses.

D. Other Insurance Provisions: The policies are to contain, or be
endorsed to contain, the following provisions:

1. General Liability and Automobile Liability Coverage:

a. The Village and the Village Affiliates are to be
covered as additional insured as respects: liability arising out of
the Village's work, including activities performed by or on behalf
of the Village; products and completed operations of the Village;
premises owned, leased or used by the Village; or automobiles
owned, leased, hired or borrowed by the Village. The coverage
shall contain no special limitations on the scope of protection
afforded to the Village and the Village Affiliates.
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b. The Village's insurance coverage shall be primary
as respects the Village and the Village Affiliates. Any insurance
or self-insurance maintained by the Village and the Village
Affiliates shall be excess of Village's and the Village Affiliates'
insurance and shall not contribute with it.

C. Any failure to comply with reporting provisions of
the policies shall not affect coverage provided to the Village and
the Village Affiliates.

d. The Village's insurance shall contain a
Severability of Interests/Cross Liability" clause or language
stating that Village's insurance shall apply separately to each
insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer's liability.

e. If any commercial general liability insurance is
being provided under an excess or umbrella liability policy that
does not "follow form," then the Village shall be required to name
the Village and the Village Affiliates. A copy of the actual
additional insured endorsement shall be provided to the Village.

2. Workers' Compensation and Employers Liability
Coverage: The insurer shall agree to waive all rights of subrogation
against the Village and the Village Affiliates for losses arising from work
performed by Licensee for the Village.

3. All _Coverage: Each insurance policy required by this
clause shall be endorsed to state that coverage shall not be suspended
voided, cancelled, reduced in coverage or in limits except after thirty
(30) calendar days prior written notice by certified mail, return receipt
requested, has been given to the Village.

E. Acceptability of Insurers: Insurance is to be placed with
insurers with a Best's rating of no less than A-, VIl and licensed to do business in the
State of lllinois.

F. Verification of Coverage: The Licensee shall furnish the Village
with certificates of insurance naming the Village and the Village Affiliates as
additional insureds, and with original endorsements affecting coverage required by
this clause. The certificates and endorsements for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf. The
Licensee's Public Liability Insurance shall be written on the Comprehensive form and
shall include Contractual Liability, Products and Completed Operations, and
Automobile Liability, all to the limits stated above. Comprehensive Liability Insurance
shall specifically include coverage for Independent Contractors and for both Hired
and Non-Owned Automobiles. The insurance shall apply to all activities including
spray-painting operations. The Village reserves the right to request full certified
copies of the insurance policies and endorsements.
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G. Subcontractors: The Licensee shall include all subcontractors
as insureds under its policies or shall furnish separate certificates and endorsements
for each subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein.

H. Assumption of Liability: The Licensee assumes liability for all
injury to or death of any person or persons including employees of the Licensee, any
subcontractor, any supplier or any other person and assumes liability for all damage
to property sustained by any person or persons occasioned by or in any way arising
out of any work performed pursuant to this contract.

15. Reimbursement of Village Expenses: The Licensee shall reimburse
the Village for its costs for reviewing and negotiating this Agreement in an amount not

to exceed Three Thousand and No/100 Dollars ($3,000.00). The Village shall provide
the Licensee an invoice stating those costs within thirty (30) calendar days after the
Effective Date. The Licensee shall pay the Village within ten (10) business days after
receipt of the invoice.

16. Compliance With Laws: The Licensee certifies asfollows:

A. That any work to be performed by it or its contractors on Village-
owned property shall be in a good and workmanlike manner and in accordance with
all applicable federal, state and county laws and regulations and the Village codes,
ordinances and regulations, including but not limited to all local zoning ordinances
and regulations, and other applicable codes.

B. That it is not barred from contracting with any unit of State or
local government as a result of violating Section 33E-3 or 33E-4 of the lllinois
Criminal Code (720 ILCS 5/33E-3 and 33E-4).

C. That it shall comply with the lllinois Drug Free Work Place Act
(30 ILCS 580/1 et seq.).

D. In the performance of its obligations pursuant to this Agreement
and in the operation of its program, it shall comply with all applicable provisions of
federal, state, county and Village laws, ordinances, and regulations, including those
regulations in regard to all applicable equal employment opportunity requirements,
the Equal Opportunity Clause of the lllinois Human Rights Act (775 ILCS 5/1-101 et
seq.) and the Rules and Regulations of the lllinois Department of Human Rights and
the Americans with Disability Act (42 U.S.C. 12101 ef seq.), and all rules and
regulations issued pursuant to those Acts. There shall be no discrimination on the
basis of disabilities (as defined in the Act) in the operation of the services and
programs provided by the Licensee hereunder. Any complaint of such discrimination
received by the Licensee shall be immediately forwarded to the Village.

E. That it shall comply with all applicable federal, state, county, and
Village laws, ordinances, and regulations including, but not limited to, such laws and
regulations relating to minimum wages to be paid to employees, limitations upon the
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employment of minors, minimum fair wage standards for minors, payment of wages
due employees, and health and safety of employees. The Licensee agrees to pay its
employees, if any, all rightful salaries, medical benefits, pensions and social security
benefits pursuant to applicable labor agreements and federal and state statutes, and
the Licensee further agrees to make all required withholdings and deposits, therefore.
Such requirements shall be included by the Licensee in all its contracts and
agreements with contractors and subcontractors for this program.

F.

G. Section 7(2) of the lllinois Freedom of Information Act (the
"FOIA") (5 ILCS 120/7(2)) requires certain records that qualify as "public records,"
which have been prepared by and are in the possession of a Party who has
contracted with the Village, be turned over to the Village so that a FOIA requestor
can inspect and photocopy the non-exempt portions of the public records pursuant to
a FOIA request. The Village has a very short period of time from receipt of a FOIA
request to comply with the request, and it requires sufficient time to review the
records to decide what information is or is not exempt from disclosure. The Licensee
acknowledges the requirements of FOIA and agrees to comply with all requests
made by the Village for public records (as that term is defined by Section 2(c) of
FOIA) in the Licensee's possession and to provide the requested public records to
the Village within two (2) business days of the request being made by the Village.
The Licensee agrees to indemnify and hold harmless the Village from all claims,
costs, penalties, losses and injuries (including but not limited to, attorney's fees, other
professional fees, court costs and/or arbitration or other dispute resolution costs)
arising out of or relating to its failure to provide the public records to the Village under
this Agreement. The Licensee acknowledges that certified payroll records submitted
to a public body under Section 5(a)(2) of the Prevailing Wage Act are public records
subject to inspection and copying in accordance with the provisions of this Act.
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17. Termination of Agreement:

A. Termination by Licensee: Subject to the conditions stated in
this Subsection 17(A) , the Licensee may terminate this Agreement at any time and
for any reason upon thirty (30) calendar days advance written notice to the Village of
its intention to terminate. The following conditions apply to any termination of this
Agreement by the Licensee:

1. All of Licensee's obligations related to the Cable System
and MAN Improvements shall survive termination of this Agreement
such that the Licensee may take no action related to the Cable System
or the MAN Improvements that would have an adverse impact of any
kind on the maintenance or operation of the MAN Improvements, and
Licensee's obligations related to the Cable System Man Improvements
shall only terminate at such time as the maintenance and operation of
the Cable System and MAN Improvements will not be adversely
impacted; and

2. All unfulfiled or unfinished obligations of the Licensee
under this Agreement, whether Maintenance obligations, payment
obligations, restoration or repair obligations, or any other obligation,
survive termination of this Agreement, and the Licensee shall continue
to be responsible and liable for completion of all unfulfilled or unfinished
obligations.

B. Termination Vill : Subject to the conditions stated in this
Subsection 17(8), the Village may terminate this Agreement for any of the following
causes:

1. A material violation of any term of this Agreement and the
Licensee's failure to completely cure that violation within fifteen (15)
calendar days after receipt of written notice by Village that identifies the

violation.

2. The material failure of Licensee to comply with all
applicable federal, state, county, or Village laws, ordinances, rules, or
regulations.

3. The Licensee made a fraudulent, false, misrepresenting,

or materially incomplete statement in seeking this Agreement or in a
permit application for the Cable System and/or MAN Improvements.

4. Construction of the Cable System and/or MAN
Improvements contrary to the plans and specifications approved by the
Village.

5. The Licensee has been adjudged to be bankrupt, has a
receiver appointed for it, makes an assignment for the benefit of
creditors, or has a significant amount of its property sold under the
execution or other legal process or is seized by creditors.
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6. The Licensee transfers the License without the Village's
approval required under this Agreement.

7. The Licensee ceases its business operations or ceases
operation of the Cable System and/or the MAN Improvements, unless
the cessation of operation was due to circumstances beyond the
reasonable control of the Licensee and the Licensee resumes
operations within thirty (30) calendar days after they were ceased.

8. Any portion of the Cable System and/or MAN
Improvements presents a direct or imminent threat to the public health,
safety, or welfare, whether due to its location, condition, or other
circumstance, and the Licensee fails to mitigate that threat promptly.

9. Failure to provide the required traffic control, or failure to
follow safety requirements while performing work, and to respond to
requests from the Village to correct such deficiencies within a
reasonable time.

C. Cessation of Agreement: At the time this Agreement is no
longer in effect, for any reason including, but not limited to, expiration of the Term or
an Extended Term, or termination by the Village or Licensee, or pursuant to court
order or decree:

1. The Village shall direct the Licensee as to what portion of
the Cable System , if any, the Licensee must remove from the Village's
public rights of way. Any portion of the Cable System designated by the
Village for removal must be removed by the Licensee at its sole cost and
expense within thirty (30) calendar days after the date of termination,
and the Licensee shall promptly restore all disturbed public rights of way
to the standards in Section 8-11-19 (Cleanup and Restoration) of the
ROW Construction Ordinance.

2. The Licensee, at no cost or expense to the Village, shall
quitclaim and transfer to the Village by a bill of sale all rights, title,
warranties, and interest to all portions of the Cable System and/or MAN
Improvements that remains with the Licensee, within fifteen (15)
calendar days of a written demand of the Village.

18. Complete Agreement: Amendments: This Agreement represents the
entire agreement between the Village and the Licensee regarding the subject matter
hereof. This Agreement may be amended only in writing with the signatures of the
properly authorized representatives of the Parties.

19. Incorporation of Exhibits: Exhibit A through Exhibit D are
incorporated as substantive provisions of this Agreement.
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20. Governing Law; Venue: This Agreement will be  governed,
interpreted, and construed in accordance with the laws, and conflicts of law rules, of
the State of lllinois. The venue for any dispute between the Parties shall be in the
Circuit Court of Cook County, lllinois, or the United States District Court for the
Northern District of lllinois.

21. Taxes: Nothing contained in this Agreement shall be construed to
exempt the Licensee from any fee, tax, property tax levy, or assessment that is or
may be hereafter lawfully imposed, and the Licensee shall be responsible for the
payment of any taxes assessed relative to its use of the Village's public rights of way
or the Licensee's operation of the Cable System and/or the MAN Improvements.

22. No Waiver: The waiver by a Party of a particular breach of this
Agreement or the failure of a Party to enforce a particular term of this Agreement at
any particular time, or for any period of time, will not be construed or deemed to be a
waiver any other breach or a bar from enforcing any other term.

23. Notice: All notices, demands, elections, and other instruments required
or permitted to be given or made by any Party upon one or more of the others under
the terms of this Agreement or any statute shall be in writing. Such communications
shall be deemed to have been sufficiently served if sent by messenger delivery,
overnight delivery courier, certified or registered mail with proper postage prepaid, or
sent by facsimile transmission, with proof of successful transmission sent by regular
mail by the sending Party at the respective addresses shown below or to such other
Party or address as either Party may from time to time furnish to the other in writing.
Service on the legal counsel for either Party is sufficient notice to the Party.

(a) Notices to Western Springs With a copy to:
shall be sent to:
Attn: Anne Skrodzki Klein, Thorpe
Village Manager & Jenkins, Ltd. 20 North
Village of Western Springs Wacker Drive Suite 1660
740 Hillgrove Avenue Chicago, lllinois 60606
Western Springs, lllinois 60558 Phone: (312) 984-6400
Phone: (708) 246-1800 Fax: (312) 984-6444

Fax: (708) 246-0284

(b) Notices to Licensee
shall be sent to:

WideOpenWest lllinois, LLC
Attn: Business Manager

1674 Frontenac Rd
Naperville, IL 60563
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24. Good Faith Cooperation: The Parties agree that: (i) in the event

a decision by a regulatory authority at the federal, state, county, or Village level
necessitates modifications in this Agreement; or (ii) the Village's determines in
good faith that the Licensee's use of the MAN Improvements materially interferes
with the Cable System, the Parties will negotiate in good faith to modify the
Agreement to permit each Party, to the extent practicable, to enjoy the intended
benefits of this Agreement. The Parties otherwise mutually agree to cooperate
with each other in good faith to permit the Parties to perform their duties and
obligations under the Agreement.

25. Eorce Majeure: The Village and the Licensee shall not be responsible
for any failure to perform or delay in performance due to unforeseen circumstances,
or due to a cause beyond the Party's control, including but not limited to acts of
God, war, riot, embargoes, acts of civil or military authorities, fire, floods, accidents,
acts of suppliers or vendors, strikes, fuel, energy, labor or materials.

26. Survival: The obligations and rights in Sections 10, 13, 14, 17(C), and
22 of this Agreement, shall survive the life of this Agreement, and shall remain in full
force and effect, even if this Agreement is no longer in effect.

IN WITNESS WHEREOF, the Village President and Village Clerk, pursuant to
the authority given by the Board of Trustees of the Village of Western Springs, and

the Licensee have signed this Agreement on the day of

2025.

VILLAGE OF WESTERN SPRINGS, WIDEOPENWEST ILLINOIS, LLC,
an lllinois municipal corporation a Delaware limited liability company
BY: BY:

Date: Date:

ATTEST: ATTEST:

Village Clerk Secretary
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RIGHT OF WAY USE
LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS
AND WIDEOPENWEST ILLINOIS, LLC

This RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE
AGREEMENT BETWEEN THE VILLAGE OF WESTERN SPRINGS AND
WIDEOPENWEST ILLINOIS, LLC (the "Agreement”) is entered into on qt*
Nov., 2015 (the “Effective Date”) by and between the Village of Western Springs, an
lllinois municipal corporation (the “Village”) and WideOpenWest lllinois, LLC, a
Delaware limited liability company authorized to conduct business in the State of

llinois (the “Licensee”). The Village and the Licensee shall be referred to as the
“Parties,” and individually as a “Party.”

WHEREAS, the Village maintains standards for construction within its public
rights of way in Title 8 (Public Ways and Property), Chapter 11 (Standards for
Construction of Utility Facilities In Public Rights Of Way), of the Village of Western
Springs Municipal Code (the “ROW Construction Ordinance”), as amended from time
to time; and

WHEREAS, the Village owns and maintains a fiber optic metropolitan area
network (the “MAN") within its public rights of way depicted in Exhibit A attached
hereto and made a part hereof; and

WHEREAS, the Village desires to extend and expand its MAN in the locations,
and within the Village owned public rights of way, as depicted in Exhibit B attached
hereto and made a part hereof (the “Approved ROW Locations”); and

WHEREAS, the Licensee holds a certificate of authority with the lllinois
Commerce Commission; and

WHEREAS, the Licensee desires a license to construct, install, operate,
maintain, and replace a privately owned and operated fiber optic telecommunications
cables (the “Cable System”) both underground and on existing utility poles within the
Approved ROW Locations, as depicted and described in Group Exhibit C attached
hereto and made a part hereof; and

WHEREAS, the Licensee desires to utilize the Cable System to extend the
scope of its private business activities; and

WHEREAS, the Licensee is not delivering, and does not intend to deliver,
cable television service to residents of the Village; and

WHEREAS, in consideration of, and subject to, the terms of this Agreement,
the Village agrees to allow the Licensee, at its sole cost, to install additional fiber
optic cables within the Approved ROW Locations to expand the MAN in the areas
depicted in Exhibit B and Exhibit C-1, and to construct, install, operate, maintain,
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and replace its Cable System within certain of the Approved ROW Locations,
including underneath the Burlington North Santa Fe Railroad (“BNSF”) right of way

("BNSF ROW") using the Village-owned conduit adjacent to the Clausen Avenue
pedestrian underpass; and

WHEREAS, the Licensee is willing to install and extend the MAN for the
Village for the exclusive and permanent use of the Village, all as set forth and further
defined in this Agreement (the “MAN Improvements”), as depicted and described in
Group Exhibit D attached hereto and made a part hereof; and

WHEREAS, the Village has determined that it is useful to the Village and its
residents to grant a public right of way use license to the Licensee for the Cable

System as provided in this Agreement, and for the Village to acquire the MAN
Improvements; and

WHEREAS, the Licensee is authorized to enter into this Agreement and to
perform the obligations and commitments set forth in this Agreement; and

WHEREAS, the Village and Licensee are authorized to enter into this
Agreement pursuant to the intergovernmental cooperation powers granted by Article
7, Section 10(a) of the lllinois Constitution of 1970.

NOW, THEREFORE, in consideration of the mutual consideration exchanged
between the Parties as set forth herein, the sufficiency and receipt of which are
mutually acknowledged, the Parties agree as follow:

Recitals: The Recitals are incorporated into this Agreement as
material terms of this Agreement.

2. Grant of Right of Way Use License: For and in consideration of the

terms of this Agreement, and in compliance with all federal, state, county, and Village
laws, ordinances, and regulations, the Village grants to the Licensee a non-exclusive
revocable license (the “License”) to construct, install, operate, maintain, and replace
(collectively the “Maintenance”) the Cable System and MAN Improvements in the
Approved ROW Locations, subject to the terms of this Agreement. This Agreement
and the License do not convey any right, title, or interest of any kind, including any
ownership or leasehold interest, in any Village public rights of way, but is a license
only for the use and occupancy of the specified Approved ROW Locations for the
limited purposes stated in this Agreement.

Notwithstanding the limited scope of the License, in the event of an
emergency or other unexpected major repair, the Licensee may access Village public
rights of way to undertake emergency maintenance or repair work as required under
the circumstances. All emergency maintenance or repair work by Licensee must
comply with the requirements for emergency maintenance in Section 8-11-20
(Maintenance and Emergency Maintenance) of the ROW Construction Ordinance, as
amended from time to time.
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3. Term of Agreement; Reopener:

A. This Agreement, and the License granted herein, shall be for a
ten (10) year term, commencing on the Effective Date (the “Term”) of the Agreement,
which shall be the date the last signatory signs the Agreement, unless otherwise
extended. The Term may be extended by mutual written agreement of the Parties for
one (1) or more successive terms of not more than ten (10) years each (each such
period is an “Extended Term”), so long as the Licensee is in full compliance with the
terms of this Agreement at the time of each extension. A Party requesting an
Extended Term shall submit such a request to the other Party in writing at least thirty
(30) calendar days prior to expiration of the Term or the Extended Term then in
effect. The thirty (30) calendar day period may be waived by the other Party.

B. During the Term, the Licensee shall not pay the Village a
License fee, in consideration of the Licensee’s installation of the MAN Improvements,
and in consideration of the Licensee’s transfer of ownership of the MAN
Improvements to the Village.

C. The Parties shall reopen, renegotiate, and amend this
Agreement if any of the following occurs:

1. If the Licensee desires to provide any
“telecommunications service” to persons or areas within the Village, as
defined in Section 8-8-2 (Definitions) of the Village of Western Springs
Municipal Code (the “Code”), the Parties shall amend this Agreement in
accordance with Title 8 (Public Ways and Property) and Chapter 8
(Telecommunications), to include terms of the franchise agreement
called for in Section 8-8-3(C) (Telecommunications Franchise) of the
Code, including payment by the Licensee of a franchise fee to the
Village.

2. If the Licensee desires to extend the footprint of the Cable
System or increase the number of strands in the Cable System, the
Parties shall amend this Agreement to include such additional terms
and consideration as are necessary to obtain the Village’s consent to
allow the Licensee to so extend or modify the Cable System.

3. If federal, state, or county Ilaws, regulations, or
requirements regarding the MAN or this Agreement impose any
unforeseen cost or expense on the Village, the Parties shall amend this
Agreement to allocate the costs or expenses among the Parties.

4. If the BNSF imposes any unforeseen expense(s) related
to the use of the Village-owned conduit utilized by the Parties.
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4. Location, Description and Installation of Cable System: The Cable

System shall be composed of dedicated fiber optic cable and related components.
The components of, and the general plans for, the Cable System are described in
Group Exhibit C. The Cable System, once installed, shall be owned by Licensee,
subject to the terms of this Agreement. The Licensee represents and warrants that it
does not hold any franchise issued by the Village for the provision of
“telecommunications service” to persons or areas in the Village, as defined in Section
8-8-2 (Definitions) of the Code, and Licensee shall not provide such
telecommunication service until and unless Licensee obtains a franchise issued by
the Village, as required by Section 8-8-3 (General Requirements) of the Code, and in
accordance with the process in Section 3(C)(1) of this Agreement. On or before
Nov 4 2010 , 26815; the Licensee shall install the fiber optic cable segments that
comprise the Cable System.

5. MAN Improvements:

A. The Licensee shall, at Licensee’s sole cost and expense, install
the fiber optic cable segments that comprise the MAN Improvements, as set forth in
the following “Table 1,” and as depicted and further described in Group Exhibit D:

Table 1
# | From To Type
1 Western Springs Village | Lyons Township High School North Main 24 D204 Buried
Hall ("WS Village Hall") Building (“LTHS NMB")
2 | WS Village Hall Thru La Grange Area Department of Special 6 D204 Buried
Education to LTHS NMB
3 | WS Village Hall Thru West Field to LTHS NMB 6 D204 Buried
4 | WS Village Hall Thru Transition House Lab to LTHS NMB 6 D204 Buried
5 | WS Village Hall Straight to LTHS NMB 6 D204 Buried
6 | WS Village Hall La Grange Police Department 12 Village / La | Buried
Grange /
LTACC
7 | WS Village Hall Field Park Elementary School 6 Village Buried
8 | WS Village Hall Clausen Avenue Underpass 6 Village Buried
9 | Clausen Avenue Corner of North Brainard Avenue and West 12 Village / La | Buried
Underpass Hillgrove Avenue Grange /
LTACC
10 | La Grange Police La Grange Park Police Department 6 wow Aerial
Department
B. Each segment of the MAN Improvements shall:
1. Contain the number of fiber optic strands in the “Strands”
column in Table 1; and
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2. Be constructed underground and on existing utility poles
within the Approved ROW Locations as set forth in the “Type” column in
Table 1; and

3. Upon completion of installation of the MAN Improvements,
and after written acceptance by the entity set forth in the “Initial
Ownership” column of Table 1 of a no fee bill of sale executed by
Licensee, all components of the MAN Improvements for each segment,
including without limitation the fiber optic strands, conduits, handholes,
patch panels, locate posts, and locate wires (collectively the “MAN
Improvement Components”) shall become the property of the entity set
forth in the “Initial Ownership” column of Table 1, and all rights, title,
and interest in the MAN Improvements shall be and remain with entity
set forth in the “Initial Ownership” column of Table 1, or their assigns,
except that any segment which crosses the municipal corporate
boundary from the Village to the Village of La Grange shall be owned,
maintained, repaired and replaced by the municipality within that
municipality’s corporate boundary, such that the Village and the Village
of La Grange, or their assigns, shall each be responsible for ownership,
maintenance, repair and replacement of the segments, or portions
thereof, within their respective municipal corporate boundaries, except
that all aerial facilities shall be owned and maintained by Licensee; and

4. Be installed on or the Effective Date, except that Segment
9 shall be installed within twelve (12) months of the Effective Date.

C. Segments 6 and 9 shall be owned, maintained, repaired and
replaced by the Village and the Village of La Grange within their respective municipal
corporate boundaries until such time as the Village and the Village of La Grange
transfer title to Segments 6 and 9 to the “Lyons Township Area Communications
Center” (“LTACC”), and LTACC, or their assigns, shall thereafter own, maintain,
repair and replace Segments 6 and 9.

D. The entities set forth in the “Initial Owners” column in Table 1
may freely assign their respective ownership interests in the MAN Improvements, and
the consent of Licensee shall not be necessary in order for any such assignment to
occur.

=, In order to comply with the requirements of the Illinois Prevailing
Wage Act, 820 ILCS 130/1 et seq., as set forth in Section 16(F) below, the Parties
agree that:

15 The MAN Improvements consist of Twenty Nine
Thousand Forty (29,040) linear feet of fiber optic cable installed by
Licensee (the “MAN Improvements Length”), the Cable System consists
of Ten Thousand Four Hundred Fifty Four (10,454) linear feet of fiber
optic cable installed by Licensee (the “Cable System Length”), and
together the MAN Improvements and the Cable System consist of a
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total of Eighteen Thousand Five Hundred Eighty Six (18,586) linear feet
of fiber optic cable (the “Total Improvements Length”).

2. The MAN Improvements consist of Thirty Six Percent
(36%) of the Total Improvements Length (the “MAN Improvements Cost
Share”), which is the product of the MAN Improvements Length divided
by the Total Improvements Length. The Cable System consists of Sixty
Four Percent (64%) of the Total Improvements Length (the “Cable

System Cost Share”), which is the product of the Cable System Length
divided by the Total Improvements Length.

3. The wages paid by Licensee to build the MAN
Improvements and the Cable System are ) ,37/, L& Dollars
($ ?) (the “Total Wages Cost"). The wages paid b{ Licensee to
build the MAN Improvements are _ 668 ($_64 8, % (the “MAN
Improvements Wage Costs”), which is the product of the MAN
Improvements Cost Share multiplied by the Total Wages Cost.

4, The Licensee shall, within 20 business days of
the Effective Date, deliver to the Village all doduments reasonably
requested by the Village relating to the wages paid, hours worked, and
other information needed to compute the wages owed under the lllinois
Prevailing Wage Act, 820 ILCS 130/1 et seq., for construction the MAN
Improvements (the “MAN PWA Wages”). The wages owed under the
llinois Prevailing Wage Act, 820 ILCS 130/1 et seq., for construction
the MAN Improvements shall be the “MAN PWA Wages.” The Licensee
shall, within the same time period, submit to the Village and the lllinois
Department of Labor, as the case may be, all other documents and
information necessary to comply with the Licensee’s obligations under
the lllinois Prevailing Wage Act, 820 ILCS 130/1 et seq.

5. The Village shall, within _3 4 business days after
receipt of all documents and information required to calculate the MAN
PWA Wages, pay to Licensee the MAN Improvement Wage Costs
subtracted from the MAN PWA Wages.

6. Construction Within and Use of Public Rights of Way:

A. All Maintenance within the Village’s rights of way shall comply
with the ROW Construction Ordinance, as amended from time to time, and other
applicable federal, state, county, and Village laws, ordinances, and regulations,
including without limitation the National Electrical Code, the National Electrical Safety
Code, and the standards in Section 8-11-16 (Construction Methods and Materials) of
the ROW Construction Ordinance, as amended from time to time. The Licensee shall

not interfere with property of Village or the property of other users of the public rights
of way.
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B. This Agreement does not authorize the Licensee to use any
privately owned property, except that if a portion of the Approved ROW Locations
consists of an easement area in favor of the Village over private property and the
easement permits the Licensee’s use of the easement area, the Licensee may use
the easement area.

C. All Maintenance by the Licensee shall be further subject to the
following regulations and requirements:

1. The Approved ROW Locations include the Clausen
Avenue pedestrian under pass that crosses under the BNSF ROW. The
Licensee shall hand excavate inside the BNSF ROW to expose the
existing four inch (4”) conduit. The four inch (4”) PVC conduit shall be
extended north and south into the Village's right of way and piped into a
handhole to be owned by the Village and provided by the Licensee.
Licensee may pass through and separate its four hundred thirty two
(432) count fiber to an adjacent handhole box to be owned and
maintained by Licensee. Licensee shall install a fabric innerduct with six
(6) cells and install each fiber run through an innerduct. Pull strings
shall be provided in all unused innerducts within the Village’s existing
four inch (4”) conduit. All work taking place in the BNSF ROW shall be
restored to its prior condition immediately upon completion of the work
or as directed by the Village. If the BNSF charges a fee to the Village or
Licensee for Maintenance performed under this Agreement relative to
the Licensee’s use of the Clausen Avenue pedestrian underpass that
crosses under the BNSF ROW, the Licensee shall be solely responsible
for paying the fee.

2. All MAN Improvement Components shall be provided by
Licensee at Licensee’s cost and ownership conveyed by bill of sale to
the entity set forth in the “Ownership” column of Table 1. A minimum of
ten feet (10°) of cable slack shall be provided in each handhole box. A
minimum of ten feet (10°) of cable slack shall be provided at each
segment termination location.

3. The Licensee shall provide the Village with no less than
twenty four (24) hours of notice prior to the commencement of work
taking place in the Approved ROW Locations each calendar day,
including but not limited to work in the BNSF ROW. The Licensee shall
not commence any work under this Agreement unless timely notice has
been given.

4, Licensee shall install a #12 (THNN or equal) copper
locate wire with proper termination at locate posts and hand holes for
fiber optic cable segment labeled “# 6” in Table 1, from the Western
Springs Village Hall to the La Grange Police Department.
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8. Licensee shall install the MAN Improvement Components
in the locations specified in the plans in Exhibit D-1.

6. Licensee shall re-terminate all fiber at existing termination
locations, including but not limited to the Western Springs Village Hall,
Field Park School, and the security cameras located at the Clausen
Avenue Underpass.

7. Licensee shall, at its cost, prepare and provide to the
Village “as-built” plans for the Cable System and MAN Improvements
within a reasonable time after installation of the Cable System and MAN
Improvements. The as-built plans shall include all relevant information
requested by the Village, including but not limited to depth of the
conduit and a strand identification map or table.

8. Licensee shall be solely liable for any damages resulting
from any Maintenance due to Licensee’s failure to comply with the
lllinois Underground Utility Facilities Damage Prevention Act, 220 ILCS
50/1 et seq.

Z. Permits: The Licensee shall secure all necessary permits required for
Maintenance, including Village permits, and shall pay the customary and standard
permit fees, and shall post the security required by Section 8-11-10 (Security) of the
ROW Construction Ordinance, prior to commencing any Maintenance.

8. Operation_and Maintenance of Cable System: The Licensee shall,
during the Term of this Agreement, be responsible for maintaining the Cable System
in good and safe condition at all times and in compliance at all times with applicable
federal, state, county, and Village laws, ordinances, and regulations, including
without limitation, the National Electrical Code, the National Electrical Safety Code,
and the standards in Section 8-11-20 (Maintenance and Emergency Maintenance) of
the ROW Construction Ordinance, and the costs of said Maintenance shall be paid
solely by the Licensee. In the event of a loss of service in the Cable System, the
Licensee shall repair any damage and restore service promptly, and in a manner in
accordance with industry standards. At no time, and under no circumstances, may
the Licensee take any action that would have an adverse impact of any kind on the
maintenance or operation of the MAN.

9. Property Restoration and Repairs:

A. The Licensee shall comply with the cleanup and restoration
requirements of Section 8-11-19 (Cleanup and Restoration) of the ROW Construction
Ordinance.

B. If the Licensee fails to restore or repair any disturbance or
damage within the required time, the Village may undertake the restoration or repairs,
at the Licensee’s sole cost and expense, using the Village's own staff or forces or
third-party contractors. The Licensee shall reimburse the Village for all costs and
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expenses incurred by the Village related to the restoration or repairs, including
reasonable administrative costs, within thirty (30) calendar days after receipt of an
invoice of those costs and expenses from the Village. The invoice shall include
reasonable detail of the costs and expenses and must include receipts or other
document when available. If the Licensee fails to pay the Village within thirty (30)
calendar days after receipt of the invoice, the Village may issue a notice to the
Licensee that the Village will terminate this Agreement if payment is not received
within fifteen (15) calendar days after the date of that notice. If the Licensee fails to
pay the Village within that fifteen (15) calendar day period, then the Village may
immediately terminate this Agreement.

10. No Liability for Damage to Cable System MAN, or MAN
Improvements: Unless directly and proximately caused by a negligent, willful,
intentional, or malicious act of the Village, the Village shall not be liable for, and the
Licensee expressly waives all claims it may have against the Village for, any damage
to or loss of the Cable System, the MAN, or the MAN Improvements.

11.  Mechanic’s Lien: The Licensee shall not suffer or permit any
mechanic’s lien or other such lien to attach to any portion of the Approved ROW
Locations and/or the MAN, and the Licensee shall be solely responsible for payment
of any mechanic’s lien or other lien. The Licensee shall save and keep harmless the
Village and its property from any such lien or claim therefor and from any and all cost
or expense incurred in connection with any such lien or claim, including the Village's

attorney’s fees and expenses incurred with removing, settling or contesting such lien
or claim.

12 Transfer or Assignment of Agreement: This Agreement is binding
on, and inures to the benefit of the Village, the Licensee, and their successors and
assigns. Except as stated in this Section 12, the Licensee has no right or authority to
transfer or assign this Agreement or any interest in any part of this Agreement
without the prior, express, written consent of the Village, which consent may not be
unreasonably withheld or delayed so long as the assignment has no adverse impact
on the MAN and/or the MAN Improvements. The Licensee may assign this
Agreement without the Village’s consent to the Licensee’s affiliate or to the
Licensee’s successor in connection with a merger, reorganization, or sale of all or
substantially all of the Licensee’s assets or ownership, but only so long as the

assignment has no material adverse impact on the MAN and/or the MAN
Improvements.

13.  Indemnification: As a material inducement for the Village to enter into
this Agreement, the Licensee agrees to defend, indemnify and hold harmless the
Village, its appointed and elected officials, officers, president and trustees, agents,
volunteers, attorneys, engineers and employees (the “Village Affiliates”) from and
against any and all claims, actions, suits, damages, costs, expenses and liabilities,
including the reasonable fees and expenses of their attorneys, expert witnesses and
consultants, court costs and fines, asserted against them or sought to be imposed
upon them, individually, jointly or severally, and which arise directly or indirectly out of
or in connection in any way with the Licensee’s Maintenance of the Cable System
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and/or MAN Improvements, or performance of the terms of this Agreement, except to
the extent that those claims, actions, suits, damages, costs, expenses and liabilities
arise from the sole negligence of the Village or the Village Affiliates.

The scope of the Licensee’s indemnification shall include, but is not limited to:

(1)  Any negligent, tortious or wrongful act or omission of the
Licensee, its representatives, officers, agents, employees,
contractors, subcontractors, licensees or invitees, resulting in
personal injury, bodily injury, sickness or death to any person,
loss or damage of any kind to the property of any person,
including the Licensee, its representatives, officers, agents,
employees, contractors, subcontractors, licensees and invitees,
or damage to or loss of other intangible property rights or
personal rights, including but not limited to libel, slander and
invasion of privacy; and

(2)  Loss or damage of any kind resulting from the Licensee’s failure
to comply with any provision of this Agreement, or of any federal,

state, county or Village law, regulation, or ordinance applicable
to the Licensee.

As a condition of the Village entering into this Agreement, the Licensee agrees
to assume for its representatives, officers, agents, employees, contractors and
subcontractors all risk of dangerous or hazardous conditions which are created or
caused by the Licensee, in, on or about that portion of the Cable System used by the
Licensee pursuant to this Agreement.

In the event of any such injury including death or loss or damage or claim or
claims therefore, the Licensee shall give immediate written notice thereof to the
Village, the Village shall have the right to select its own counsel to be paid for by
Licensee, and the Village shall have the right to direct its own defense.

14.  Insurance: Licensee shall procure and maintain, for the duration of the
Agreement, insurance written on an “occurrence” basis, against claims for injuries to
persons or damages to property, which may arise from or in connection with the
performance of the work hereunder by the Licensee, its agents, representatives,
employees or subcontractors.

A. Minimum Scope of Insurance: Coverage shall be at least as

broad as:

1. Insurance Services Office Commercial General Liability
occurrence form CG 0001 with the Village and the Village Affiliates as
additional insureds, including 1ISO Additional Insured Endorsement CO
2026, CG 2010; and

2 Owners and Contractors Protective Liability (OCP) policy
with the Village as insured; and
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3. Insurance Service Office Business Auto Liability coverage
form number CA 0001 (Ed. 10/90 or newer), Symbol 01 “Any Auto;” and

4. Workers’ Compensation as required by the Labor Code of
the State of lllinois and Employers’ Liability insurance.

B. Minimum_ Limits of Insurance: The Licensee shall maintain
limits no less than:

| Commercial General Liability: $1,000,000 combined
single limit per occurrence for bodily injury, personal injury and property
damage. The general aggregate shall be twice the required occurrence
limit. Minimum General Aggregate shall be no less than $2,000,000 or a
contract specific aggregate of $1,000,000; and

2. Business Automobile Liability: $1,000,000 combined
single limit per accident for bodily injury and property damage; and

3. Workers’ Compensation and Employers’ Liability: Workers
Compensation coverage with statutory limits and Employers’ Liability
limits of $1,000,000 per accident; and

4, Builders Risk: Shall insure against “All Risk” of physical
damage, including water damage (flood and hydrostatic pressure not
excluded), on a completed value, replacement cost basis: and

5. Excess Liability/Umbrella Coverage: $2,000,000 per
occurrence and in the aggregate.

C. Deductibles and Self-Insured Retention: Any deductibles or
self-insured retentions must be declared to and approved by the Village. At the option
of the Village, either: the insurer shall reduce or eliminate such deductibles or self-
insured retentions relative to the Village and the Village Affiliates; or the Licensee

shall procure a bond guaranteeing payment of losses and related investigation, claim
administration and defense expenses.

B Other Insurance Provisions: The policies are to contain, or be
endorsed to contain, the following provisions:

1. General Liability and Automobile Liability Coverage:

a. The Village and the Village Affiliates are to be
covered as additional insured as respects: liability arising out of
the Village's work, including activities performed by or on behalf
of the Village; products and completed operations of the Village;
premises owned, leased or used by the Village; or automobiles
owned, leased, hired or borrowed by the Village. The coverage
shall contain no special limitations on the scope of protection
afforded to the Village and the Village Affiliates.
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b. The Village’s insurance coverage shall be primary
as respects the Village and the Village Affiliates. Any insurance
or self-insurance maintained by the Village and the Village
Affiliates shall be excess of Village’s and the Village Affiliates’
insurance and shall not contribute with it.

G Any failure to comply with reporting provisions of
the policies shall not affect coverage provided to the Village and
the Village Affiliates.

d. The Village’s insurance shall contain a
Severability of Interests/Cross Liability” clause or language
stating that Village’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except
with respect to the limits of the insurer’s liability.

e, If ‘any commercial general liability insurance is
being provided under an excess or umbrella liability policy that
does not “follow form,” then the Village shall be required to name
the Village and the Village Affiliates. A copy of the actual
additional insured endorsement shall be provided to the Village.

2. Workers’ Compensation and Employers Liability
Coverage: The insurer shall agree to waive all rights of subrogation
against the Village and the Village Affiliates for losses arising from work
performed by Licensee for the Village.

3. All Coverage: Each insurance policy required by this
clause shall be endorsed to state that coverage shall not be suspended,
voided, cancelled, reduced in coverage or in limits except after thirty
(30) calendar days prior written notice by certified mail, return receipt
requested, has been given to the Village.

=4 Acceptability of Insurers: Insurance is to be placed with
insurers with a Best'’s rating of no less than A-, VIl and licensed to do business in the
State of lllinois.

= Verification of Coverage: The Licensee shall furnish the Village
with certificates of insurance naming the Village and the Village Affiliates as
additional insureds, and with original endorsements affecting coverage required by
this clause. The certificates and endorsements for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf. The
Licensee’s Public Liability Insurance shall be written on the Comprehensive form and
shall include Contractual Liability, Products and Completed Operations, and
Automobile Liability, all to the limits stated above. Comprehensive Liability Insurance
shall specifically include coverage for Independent Contractors and for both Hired
and Non-Owned Automobiles. The insurance shall apply to all activities including
spray-painting operations. The Village reserves the right to request full certified
copies of the insurance policies and endorsements.
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cf Subcontractors: The Licensee shall include all subcontractors
as insureds under its policies or shall furnish separate certificates and endorsements
for each subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein.

g Assumption of Liability: The Licensee assumes liability for all
injury to or death of any person or persons including employees of the Licensee, any
subcontractor, any supplier or any other person and assumes liability for all damage
to property sustained by any person or persons occasioned by or in any way arising
out of any work performed pursuant to this contract.

15. Reimbursement of Village Expenses: The Licensee shall reimburse

the Village for its costs for reviewing and negotiating this Agreement in an amount not
to exceed Three Thousand and No/100 Dollars ($3,000.00). The Village shall provide
the Licensee an invoice stating those costs within thirty (30) calendar days after the
Effective Date. The Licensee shall pay the Village within ten (10) business days after
receipt of the invoice.

16. Compliance With Laws: The Licensee certifies as follows:

A. That any work to be performed by it or its contractors on Village-
owned property shall be in a good and workmanlike manner and in accordance with
all applicable federal, state and county laws and regulations and the Village codes,
ordinances and regulations, including but not limited to all local zoning ordinances
and regulations, and other applicable codes.

B. That it is not barred from contracting with any unit of State or
local government as a result of violating Section 33E-3 or 33E-4 of the lllinois
Criminal Code (720 ILCS 5/33E-3 and 33E-4).

C. That it shall comply with the lllinois Drug Free Work Place Act
(30 ILCS 580/1 et seq.).

D. In the performance of its obligations pursuant to this Agreement
and in the operation of its program, it shall comply with all applicable provisions of
federal, state, county and Village laws, ordinances, and regulations, including those
regulations in regard to all applicable equal employment opportunity requirements,
the Equal Opportunity Clause of the lllinois Human Rights Act (775 ILCS 5/1-101 et
seq.) and the Rules and Regulations of the lllinois Department of Human Rights and
the Americans with Disability Act (42 U.S.C. 12101 et seq.), and all rules and
regulations issued pursuant to those Acts. There shall be no discrimination on the
basis of disabilities (as defined in the Act) in the operation of the services and
programs provided by the Licensee hereunder. Any complaint of such discrimination
received by the Licensee shall be immediately forwarded to the Village.

E. That it shall comply with all applicable federal, state, county, and
Village laws, ordinances, and regulations including, but not limited to, such laws and
regulations relating to minimum wages to be paid to employees, limitations upon the
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employment of minors, minimum fair wage standards for minors, payment of wages
due employees, and health and safety of employees. The Licensee agrees to pay its
employees, if any, all rightful salaries, medical benefits, pensions and social security
benefits pursuant to applicable labor agreements and federal and state statutes, and
the Licensee further agrees to make all required withholdings and deposits therefore.
Such requirements shall be included by the Licensee in all its contracts and
agreements with contractors and subcontractors for this program.

2 The Licensee agrees to pay not less than the prevailing rate of
wages as determined by the lllinois Department of Labor (IDOL) and as set forth in
the schedule of prevailing wages maintained by the IDOL under the Prevailing Wage
Act, 820 ILCS 130/1 et seq., as applicable to all laborers, workers, and mechanics
performing work under this Agreement on the MAN Improvements. The Licensee, its
contractors, and its subcontractors shall comply with the reporting requirements of
the Prevailing Wage Act throughout the duration of the Agreement. Should the IDOL
revise any prevailing rate of hourly wages, such revised rate shall be applicable to
this Agreement. It is the Licensee’s sole responsibility and duty to insure that any
revision in the prevailing wage rates during the course of the project will be reflected
in payment from the Licensee and each contractor and subcontractor to each worker
where the change is applicable.

G. The Licensee also agrees to require any contractor doing
construction work or performing professional or consulting services in connection with
its program or this Agreement to agree to adhere to the requirements of this Section.

H. Section 7(2) of the llinois Freedom of Information Act (the
“FOIA”) (5 ILCS 120/7(2)) requires certain records that qualify as “public records,”
which have been prepared by and are in the possession of a Party who has
contracted with the Village, be turned over to the Village so that a FOIA requestor
can inspect and photocopy the non-exempt portions of the public records pursuant to
a FOIA request. The Village has a very short period of time from receipt of a FOIA
request to comply with the request, and it requires sufficient time to review the
records to decide what information is or is not exempt from disclosure. The Licensee
acknowledges the requirements of FOIA and agrees to comply with all requests
made by the Village for public records (as that term is defined by Section 2(c) of
FOIA) in the Licensee’s possession and to provide the requested public records to
the Village within two (2) business days of the request being made by the Village.
The Licensee agrees to indemnify and hold harmless the Village from all claims,
costs, penalties, losses and injuries (including but not limited to, attorney’s fees, other
professional fees, court costs and/or arbitration or other dispute resolution costs)
arising out of or relating to its failure to provide the public records to the Village under
this Agreement. The Licensee acknowledges that certified payroll records submitted
to a public body under Section 5(a)(2) of the Prevailing Wage Act are public records
subject to inspection and copying in accordance with the provisions of this Act.
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17.  Termination of Agreement:

A Termination by Licensee: Subject to the conditions stated in
this Subsection 17(A), the Licensee may terminate this Agreement at any time and
for any reason upon thirty (30) calendar days advance written notice to the Village of
its intention to terminate. The following conditions apply to any termination of this
Agreement by the Licensee:

P All of Licensee’s obligations related to the Cable System
and MAN Improvements shall survive termination of this Agreement
such that the Licensee may take no action related to the Cable System
or the MAN Improvements that would have an adverse impact of any
kind on the maintenance or operation of the MAN Improvements, and
Licensee’s obligations related to the Cable System Man Improvements
shall only terminate at such time as the maintenance and operation of
the Cable System and MAN Improvements will not be adversely
impacted; and

2 All unfulfilled or unfinished obligations of the Licensee
under this Agreement, whether Maintenance obligations, payment
obligations, restoration or repair obligations, or any other obligation,
survive termination of this Agreement, and the Licensee shall continue
to be responsible and liable for completion of all unfulfilled or unfinished
obligations.

B. Termination by Village: Subject to the conditions stated in this
Subsection 17(B), the Village may terminate this Agreement for any of the following
causes:

1. A material violation of any term of this Agreement and the
Licensee’s failure to completely cure that violation within fifteen (15)

calendar days after receipt of written notice by Village that identifies the
violation.

2. The material failure of Licensee to comply with all
applicable federal, state, county, or Village laws, ordinances, rules, or
regulations.

3. The Licensee made a fraudulent, false, misrepresenting,
or materially incomplete statement in seeking this Agreement or in a
permit application for the Cable System and/or MAN Improvements.

4. Construction of the Cable System and/or MAN

Improvements contrary to the plans and specifications approved by the
Village.

5. The Licensee has been adjudged to be bankrupt, has a
receiver appointed for it, makes an assignment for the benefit of
creditors, or has a significant amount of its property sold under the
execution or other legal process or is seized by creditors.
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6. The Licensee transfers the License without the Village’s
approval required under this Agreement.

i The Licensee ceases its business operations or ceases
operation of the Cable System and/or the MAN Improvements, unless
the cessation of operation was due to circumstances beyond the
reasonable control of the Licensee and the Licensee resumes
operations within thirty (30) calendar days after they were ceased.

8. Any portion of the Cable System and/or MAN
Improvements presents a direct or imminent threat to the public health,
safety, or welfare, whether due to its location, condition, or other
circumstance, and the Licensee fails to mitigate that threat promptly.

9. Failure to provide the required traffic control, or failure to
follow safety requirements while performing work, and to respond to
requests from the Village to correct such deficiencies within a
reasonable time.

C. Cessation of Agreement: At the time this Agreement is no
longer in effect, for any reason including, but not limited to, expiration of the Term or
an Extended Term, or termination by the Village or Licensee, or pursuant to court
order or decree:

1. The Village shall direct the Licensee as to what portion of
the Cable System and/or MAN Improvements, if any, the Licensee must
remove from the Village’s public rights of way. Any portion of the Cable
System and/or MAN Improvements designated by the Village for
removal must be removed by the Licensee at its sole cost and expense
within thirty (30) calendar days after the date of termination, and the
Licensee shall promptly restore all disturbed public rights of way to the
standards in Section 8-11-19 (Cleanup and Restoration) of the ROW
Construction Ordinance.

2. The Licensee, at no cost or expense to the Village, shall
quitclaim and transfer to the Village by a bill of sale all rights, title,
warranties, and interest to all portions of the Cable System and/or MAN
Improvements that remains with the Licensee, within fifteen (15)
calendar days of a written demand of the Village.

18. Complete Agreement; Amendments: This Agreement represents the
entire agreement between the Village and the Licensee regarding the subject matter
hereof. This Agreement may be amended only in writing with the signatures of the
properly authorized representatives of the Parties.

19.  Incorporation of Exhibits: Exhibit A through Exhibit D are
incorporated as substantive provisions of this Agreement.
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20. Governing Law; Venue: This Agreement will be governed,
interpreted, and construed in accordance with the laws, but not the conflicts of law
rules, of the State of lllinois. The venue for any dispute between the Parties shall be

in the Circuit Court of Cook County, lllinois, or the United States District Court for the
Northern District of lllinois.

21. Taxes: Nothing contained in this Agreement shall be construed to
exempt the Licensee from any fee, tax, property tax levy, or assessment that is or
may be hereafter lawfully imposed, and the Licensee shall be responsible for the
payment of any taxes assessed relative to its use of the Village’s public rights of way
or the Licensee’s operation of the Cable System and/or the MAN Improvements.

22. No Waiver: The waiver by a Party of a particular breach of this
Agreement or the failure of a Party to enforce a particular term of this Agreement at
any particular time, or for any period of time, will not be construed or deemed to be a
waiver any other breach or a bar from enforcing any other term.

23. Notice: All notices, demands, elections, and other instruments required
or permitted to be given or made by any Party upon one or more of the others under
the terms of this Agreement or any statute shall be in writing. Such communications
shall be deemed to have been sufficiently served if sent by messenger delivery,
overnight delivery courier, certified or registered mail with proper postage prepaid, or
sent by facsimile transmission, with proof of successful transmission sent by regular
mail by the sending Party at the respective addresses shown below or to such other
Party or address as either Party may from time to time furnish to the other in writing.
Service on the legal counsel for either Party is sufficient notice to the Party.

(@)  Notices to Western Springs With a copy to:
shall be sent to:

Michael T. Jurusik

Village Manager Klein, Thorpe & Jenkins, Ltd.
Village of Western Springs 20 North Wacker Drive
740 Hillgrove Avenue Suite 1660

Western Springs, lllinois 60558 Chicago, lllinois 60606
Phone: (708) 246-1800 Phone: (312) 984-6400
Fax: (708) 246-0284 Fax: (312) 984-6444

(b) Notices to Licensee
shall be sent to:

WideOpenWest lllinois, LLC
Attn: Business Manager
1674 Frontenac Rd
Naperville, IL 60563
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24. Good Faith Cooperation: The Parties agree that: (i) in the event
a decision by a regulatory authority at the federal, state, county, or Village level
necessitates modifications in this Agreement; or (i) the Village’s determines in
good faith that the Licensee’s use of the MAN Improvements materially interferes
with the Cable System, the Parties will negotiate in good faith to modify the
Agreement to permit each Party, to the extent practicable, to enjoy the intended
benefits of this Agreement. The Parties otherwise mutually agree to cooperate
with each other in good faith to permit the Parties to perform their duties and
obligations under the Agreement.

25. Force Majeure: The Village and the Licensee shall not be responsible
for any failure to perform or delay in performance due to unforeseen circumstances,
or due to a cause beyond the Party’s control, including but not limited to acts of
God, war, riot, embargoes, acts of civil or military authorities, fire, floods, accidents,
acts of suppliers or vendors, strikes, fuel, energy, labor or materials.

26. Survival: The obligations and rights in Sections 10, 13, 14, 17(C), and
22 of this Agreement, shall survive the life of this Agreement, and shall remain in full
force and effect, even if this Agreement is no longer in effect.

IN WITNESS WHEREOF, the Village President and Village Clerk, pursuant to
the authority given by the Board of Trustees of the Village of Western Springs, and

the Licensee have signed this Agreement on the day of ;

2015. -

VILLAGE OF WESTERN SPRINGS, WIDEOPENWEST ILLINOIS, LLC

an lllinois municipal corporation a Delaware limited liability company

BY: é 7\%—” BY: e / .

Village Presw 'OManager Gra w%f@% Lo

j/gyp-%f' 5

Date: _Nov 4 , 2015 Date: /?’{/‘?//( , 2645

ATTEST: N a.e . : ATTEST:

Village Clerk Secretary
pate: _ Nav 9 , 2015 Date: 2015
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EXHIBIT A

VILLAGE OF WESTERN SPRINGS’
METROPOLITAN AREA NETWORK MAP
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Exhibit A
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here Type: 0.0000 Date: 6/13/2016
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Village of Western Springs Fiber Optic Network
Joint Dispatch Buildout



EXHIBIT B

APPROVED ROW LOCATIONS
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‘Exhibit B

It's that kind of experience.

LA GRANGE, IL 60525

LA GRANGE BUILDOUT
915-1025 W COSSITT AVE

\ n/ g s ol e * M m Z /
CCS PROJECT: LA GRANGE BUILDOUT E 1 g : N
INSTALLATION OF WOW FIBER OPTIC CABLE AERIAL ON . W | w .H ..m “ m.. M z i) : m
EXISTING COMED POLES & UNDERGROUND WITHIN (3) By e i g E
1.5" INNERDUCTS BY METHOD OF DIRECTIONAL BORING sl e, : 3 (08
AT MIN. 48" DEPTH. 7 u 3 . w w g
4 SHEET INDEX: )
SHEET # DESCRIPTION | ; 4
1 COVER F W - . B\
2 LEGEND & NOTES —_ L
3 EXHIBIT B i o ,
4-12 PLAN VIEW i . —t B vinne T o
/r .\\ _ L T W Maple fue . ! m W Magie e nm
(SHEET DATE DESCRIPTION BY )
ALL 5/19/2016 DESCRIPTION aT

PROJECT LOCATION:

SEC 5 T38N R12E
THIS DOCUMENT CONTAINS CONFIDENTIAL INFORMATION AND IS THE PROPERTY OF THE|

COOK COUNTY,
OWNER TO RELEASE OR DISTRIBUTION OF THIS DOCUMENT IN ANY FORM TO ANYONE
@HIC:- WRITTEN PERMISSION OF THE OWNER IS STRICTLY PROHIBITED. .\ / LA QW}ZOW, IL 60525

QO
O

~\
|
Pae/

Expires November 30, 2017

SCALE:
NOT TO SCALE
. e

Ifs that kind of expesience.

1673 FRONT
NAPERVILL

amm_nz M—E.m 3

f PROJECT DESCRIPTION & NOTES: )

INSTALLATION OF WOW FIBER

AT MIN. 48" DEPTH

NO. REVISION DATE
1 | JENNIFER TAM 12016
2 [JENNIFER TAM D6/
3 |JENNIFER TAM w01

\ ¢ |/ENNIFER TAM 190019

{ PROJECT: N
LA GRANGE BUILDOU

915-1025 W
LA GRANGE, IL 60

TATE.

4/18/2016
S —/




GROUP EXHIBIT C
EXHIBIT C-1 — MAP OF THE CABLE SYSTEM

EXHIBIT C-2 — DESCRIPTION OF THE CABLE SYSTEM
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EXHIBIT C-1
MAP OF THE CABLE SYSTEM
Exhibit C-1 consists of the following attached documents:

1. Plans drawn by Construction-CAD Solutions, Inc., entitled “937 BARNSDALE
ROAD 937 BARNSDALE ROAD, LA GRANGE PARK, IL 60526,” dated May 27,

2015, containing _ /2 (7)) pages.

2. Plans drawn by Construction-CAD Solutions, Inc., entitled “WWVZHH8-4 CH
S5TH & LAGRANGE 1160 BIRCH LN WESTERN SPRINGS, IL 60558.” dated
May 14, 2015, containing thirty two (32) pages.

3. Plans drawn by Construction-CAD Solutions, Inc., entitled “WWVZEL10-11 CH
WESTCHESTER 3 WESTBROOK CORPORATE CENTER WESTCHESTER, IL
60154," dated April 21, 2015, containing twenty nine (29) pages.

4. Plans drawn by 3, 7z , entitled “Lu bunye p g/ " dated Mo o8,
201¢, containing __ /2. (<)) pages. ovr
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EXHIBIT C-2
DESCRIPTION OF THE CABLE SYSTEM

(attached)
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GROUP EXHIBIT D

EXHIBIT D-1 — MAP OF THE MAN IMPROVEMENTS

EXHIBIT D-2 — DESCRIPTION OF THE MAN IMPROVEMENTS
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EXHIBIT D-1
MAP OF THE MAN IMPROVEMENTS

Exhibit D-1 consists of the following attached documents:

Plans drawn by oS .~ , entited *“ Yus L)fz,)axif. FlePuns,” dated
51 2, 2015 con aumng u¢ (/) pages.

2. Plans drawn entitled “ ”  dated

L 201 _, containing (_) pages.

349342 4 25
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EXHIBIT D-2

DESCRIPTION OF THE MAN IMPROVEMENTS
(attached)

349342 4 26
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Exhibit D-1 and D-2

85 of 115

Municipal Joint Dispatch Run — 48 Total Strands

From To Strands | Ownership | Type
Village Hall (WS Village Hall) | Lyons Township High School North Main Bt

—WS Village Hall ———Thru LADSE to LTHS NMB

WS Vllage i [0
— W Village Hall
—WS Village Hall -
WS Village Hall La Grange Police Department
Ws Village Hall Field Park Middle School Buried
WS Village Hall Clausen Avenue Underpass Buried
Secondary LTACC Run - 12 Total Strands
[From [To [ Strands | Ownership | Type [ Color |
[ Clousen Avenue Underpass T Corner of North Brainerd and West Hil T2 [uAcc  Jsuied [0
WOW Joint Dispatch Run — 6 Total Strands
[From G (e [[Cwmeshan ypemm]iconn]
[1a Grange Police Department [ La Grange Park Police Department [wow [Aeral [ ]

Rt

LG
e

geco®

© OpenSiraethap (and) contrbutos, CC-8Y-SA

Coordinate System: NAD 1983 StatePlane lllinois East FIPS 1201 Feet

Projection: Transverse Mercator LO_D._” _U_MUQ.HO—J _H_Um_» _NCDM Locate Post Fiber Handholes Fiber Conduit — LTHS, underground

Datum: North American 1983 z

False Easting: 984,250.0000 C Locate Post ®  La Grange D101, underground WOW, aerial

False Northing: 0.0000

Central Meridian: -88.3333 = WOW Western_Springs, underground WOW, underground
Scale Factor: 1.0000

Latitude Of Origin: 36.6667  Date: 8/26/2015 # Western Springs LTACC, underground

Units: Foot US Time: 9:42:40 AM

Page



RESOLUTION NO. 17-2412

VOTE: Passed by an omnibus vote. A RESOLUTION APPROVING AND
AUTHORIZING THE EXECUTION OF A
Voting aye: Trustees Hansen, Tymick, CONSENT TO ASSIGNMENT OF THE
RIGHT OF WAY USE LICENSE AND
Allen, Rudolph, Siffermann, Tyrrell and FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN
President Gallagher. SPRINGS AND WIDEOPENWEST
ILLINOIS, LLC, AS AMENDED BY THE
Voting nay: None. FIRST ADDENDUM TO THE RIGHT OF
WAY USE LICENSE AND FIBER OPTIC
DATE: November 27, 2017 CABLE AGREEMENT BETWEEN THE
VILLAGE OF WESTERN SPRINGS AND
OTHER: WIDEOPENWEST ILLINOIS, LLC

WHEREAS, on November 9, 2015, the Village President and Board of Trustees (the
“Village”) passed Resolution No. 15-2334, approving the “RIGHT OF WAY USE LICENSE AND
FIBER OPTIC CABLE AGREEMENT BETWEEN THE VILLAGE OF WESTERN SPRINGS
AND WIDEOPENWEST ILLINOIS, LLC” (the “Agreement”) by and between the Village and
WideOpenWest lllinois, LLC, a Delaware limited liability company authorized to conduct
business in the State of lllinois (the “Licensee”), which Agreement has an Effective Date of
November 9, 2015; and

WHEREAS, on July 25, 2016, the Village passed Resolution No. 16-2357, approving the
“FIRST ADDENDUM TO THE RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE
AGREEMENT BETWEEN THE VILLAGE OF WESTERN SPRINGS AND WIDEOPENWEST
ILLINOIS, LLC” (the “First Addendum”) by and between the Village and the Licensee, which
amended the Agreement and which has an Effective Date of July 25, 2016; and

WHEREAS, the Licensee desires to assign its rights and obligations under the
Agreement, as amended by the First Addendum, to MCIMetro Transmission Services Corp.
(“Verizon”) or one of Verizon’s affiliates, per the August 17, 2017 “Consent to Assignment” letter
agreement, a copy of which is attached hereto as Exhibit “A” and made a part hereof
(“Consent”); and

WHEREAS, Section 12 of the Agreement, as amended by the First Addendum, provides
that “[t]his Agreement is binding on, and inures to the benefit of the Village, the Licensee, and
their successors and assigns. Except as stated in this Section 12, the Licensee has no right or
authority to transfer or assign this Agreement or any interest in any part of this Agreement
without the prior, express, written consent of the Village, which consent may not be
unreasonably withheld or delayed so long as the assignment has no adverse impact on the
MAN and/or the MAN Improvements. The Licensee may assign this Agreement without the
Village’s consent to the Licensee’s affiliate or to the Licensee’s successor in connection with a
merger, reorganization, or sale of all or substantially all of the Licensee’s assets or ownership,
but only so long as the assignment has no material adverse impact on the MAN and/or the MAN
Improvements;” and

384943 _1 1
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WHEREAS, the President and Board of Trustees of the Village of Western Springs find
that it is in the best interests of the Village of Western Springs to approve and execute the
attached Consent.

NOW, THEREFORE, BE IT RESOLVED BY THE PRESIDENT AND BOARD OF
TRUSTEES OF THE VILLAGE OF WESTERN SPRINGS, COOK COUNTY, ILLINOIS, AS
FOLLOWS:

SECTION 1: Each Whereas paragraph above is incorporated by reference into this
Section 1 and made a part hereof as material and operative provisions of this Resolution.

SECTION 2: The President and Board of Trustees of the Village of Western Springs
authorize and direct the President and Village Clerk, or their designees, to execute and deliver
the August 17, 2017 “Consent to Assignment” letter agreement, attached hereto as Exhibit "A”,
and such other instruments, as may be necessary or convenient to fulfill or satisfy the
obligations of the Village as set forth in the Consent to Assignment. The Village Clerk’s Office
shall forward certified copies of this Resolution and fully executed copies of the Consent to
Assignment to WideOpenWest lllinois, LLC and to MCIMetro Transmission Services Corp. for
record retention purposes.

PASSED by the Board of Trustees of the Village of Western Springs, Cook County,
lllinois on a roll call vote at a Regular Meeting thereof held on the 27th day of November, 2017,
and approved by me as Village President, and attested by the Village Clerk on the same day.

/Wa T bullach e

Alice F. Galfagher, Villagé President

ATTEST:

\ W\
Bridget M. Fitzgerald, Village™Clerk

384943 _1 2
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Exhibit “A”
CONSENT TO ASSIGNMENT

(attached)

351589_1 3
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August 17,2017

Village of Western Springs
740 Hiligrove Avenue
Western Springs, IL 603558
Attn: Village Manager

RE: CONSENT TO ASSIGNMENT

Dear Sir or Madam:

We are excited to inform you that on August 1, 2017, WideOpenWest, Inc. (‘WQOW?”) entered into an Asset
Purchase Agreement with MCiMetro Access Transmission Services Corp. (“Verizon™), anindirect, wholly-
owned subsidiary of Verizon Communications, Inc. (NYSE: VZ), pursuant to which Verizon agreed to
acquire cerfain assets, and to assume certain Habilities, from WOW that are related to its fiber network in
the area of Chicago, lllineis (the “Transaction”™). In connection therewith, at the closing of the Transaction,
WOW is to assign all of its rights and obligations arising on or after the closing under the Right of Way
Use License and Fiber Optic Cable Agreement, dated as of November 9, 2015, by and between the Village
of Western Springs and WideOpenWest Hlinois, LLC, as amended by that certain First Addendum, dated
as of July 25, 2016, a copy of which is attached hereto as Exhibit A (the “Agreement”), to Verizon or one
of its affiliates. The Transaction is subject to customary closing conditions and is expected o close zarly
in the first quarter of 2018,

Your consent to the assignment of the Agreement in connection with the Transaction may be required.
Therefore, we kindly requsst that you sign below to consent to the assignment of the Agreement to Verizon
or one of its affiliates and to acknowledge that the Agreement will remain in full force and effect following
the consummation of the Transaction and that neither the assignment of the Apgreement nor the
consummation of the Transaction will bz deemed to constifute, or be construsd as, a breach of the
Agreement or entitle you to any payments or compensation,

Please return a signed copy of this consent to me via e-mail at Craig. Martin@iwowinc.com by September
1, 2017.

f vou have any questions, please do not hesitate to contact me at the =-mail above or (269) 567-4200.
Yours very truly,

Craig Martin
General Counsel

ol Michael T. Jurusik
Klein, Thorpe & Jenkins, Lid.
20 North Wacker Drive, Suite 1660
Chicago, IL 60606
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Acknowledged and Agreed:

VILLAGE OF WESTERN SPRINGS

I L )
-;’\'4/ 4/

' /! 7 Vryy/s
3 /XA {f / s A AN A A
By' & ‘L‘,A/ 4 / f LI /‘l’,/:..f.///zf

7

Namé: ‘Alice F. Gallagher
Title: village President

[Signature Page to Consent]
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EXHIBIT A

Agreement
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RIGHT OF WAY USE
LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS
AND WIDEOPENWEST ILLINOIS, LLC

This RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE
AGREEMENT BETWEEN THE VILLAGE OF WESTERN SPRINGS AND
WIDEOPENWEST ILLINOIS, LLC (the “Agreement”) is entered into on 4™
Ma_»/_ 2015 (the "Effective Date") by and between the Village of Western Springs, an
llinois municipal corporation (the “Village”) and WideOpenWest lllinois, LLC, a
Delaware limited liability company authorized to conduct business in the State of
inois {the “Licensee"). The Village and the Licensee shall be referred to as the
“Parties,” and individually as a “Party."

WHEREAS, the Village maintains standards for construction within its public
rights of way in Title 8 (Public Ways and Property), Chapter 11 (Standards for
Construction of Utility Facilities In Public Rights Of Way), of the Village of Westem
Springs Municipal Code (the “ROW Construction Ordinance”), as amended from time
to time; and

WHEREAS, the Village owns and maintains a fiber optic metropolitan area
network (the “MAN") within its public rights of way depicted in Exhibit A attachcd
hereto and made = part hersof; and

WHEREAS, the Village desires to extend and expand its MAN in the locations,
and within the Village owned public rights of way, as depicted in Exhibit B attached
hereto and made a part hereof (the “Approved ROW Locations”); and

WHEREAS, the Licensee holds a certificate of authority with the Illinois
Commerce Cornmission; and

WHEREAS, the Licensee desires a license to construct, install, operate,
maintain, and replace a privately owned and operated fiber optic telecommunications
cables (the “Cable System”) both underground and on existing utility poles within the
Approved ROW Locations, as depicted and described in Group Exhibit C attached
hereto and made a part hersof; and

WHEREAS, the Licensee desires to utilize the Cable System to extend the
scope of its private business activities; and

WHEREAS, the Licensee is not delivering, and does not intend to deliver,
cable television service to residents of the Village; and

WHEREAS, in consideration of, and subject to, the terms of this Agreement,
the Village agrees to allow the Licensee, at its sole cost, to install additional fiber
optic cables within the Approved ROW Locations to expand the MAN in the areas
depicted in Exhibit B and Exhibit C-1, and to construct, install, operate, maintain,

349342 4

Page 92 of 115



and replace its Cable System within certain of the Approved ROW Locations,
including underneath the Burlington North Santa Fe Railroad (“BNSF”) right of way
("BNSF ROW") using the Village-owned conduit adjacent to the Clausen Avenus
pedestrian underpass; and

WHEREAS, the Licensee is willing to install and extend the MAN for the
Village for the exclusive and permanent use of the Village, all as set forth and further
defined in this Agreement (the ‘MAN Improvements”), as depicted and described in
Group Exhibit D attached hereto 2and made a part herzof: and

WHEREAS, the Village has determined that it is useful to the Village and its
residents to grant a public right of way use license to the Licensee for the Cabls
System as provided in this Agreement, and for the Village to acquire the MAN
Improvements; and

WHEREAS, the Licensee is authorized to enter into this Agreement and to
perform the obligations and commitments sat forth in this Agreement; and

WHEREAS, the Village and Licensee are authorized to enter into this
Agreement pursuant to the intergovernmental cooperation powers granted by Article
7, Section 10(a) of the lllinois Constitution of 1970,

NOW, THEREFORE, in consideration of the mutual consideration exchanged
between the Parties as set forth herein, the sufficiency and receipt of which ars
mutually acknowledged, the Parties agree as follow:

W

Recitals: ne H

ke & iy 5 e 4 o vt vt Hhie Amr Arad o
1. 1 citals are incorporated into this Agreement as
material terms of this Agreem:

w

2. Grant of Right of Way Use License: For and in consideration of the
terms of this Agreement, and in compliance with all federal, state, county, and Village
laws, ordinances, and regulations, the Village grants to the Licensee a non-exclusive
revocable license (the “License”) to construct, install, operate, maintain, and replace
(coliectively the “Maintenance”) the Cable System and MAN Improvements in the
Approved ROW Locations, subject to the terms of this Agreement. This Agreement
and the License do not convey any right, title, or interest of any kind, including any
ownership or leasehold interest, in any Village public rights of way, but is a license
only for the use and occupancy of the specified Approved ROW Locations for the
limited purposes stated in this Agresment.

Notwithstanding the limited scope of the License, in the event of an
emergency or other unexpected major repair, the Licensee may access Village public
rights of way to undertake emergency maintenance or repair work as required under
the circumstances. All emergency maintenance or repair work by Licensee must
comply with the requirements for emergency maintenance in Section 8-11-20
(Maintenance and Emergency Maintenance) of the ROW Construction Ordinance, as
amended from time to time,

349342 4 2
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ks ap. PO . W P v BT o ey ey i
3, Term of Agreement: Heopener

A, This Agreement, and the License granted herein, shall be for a
ten (10) year term, commencing on the Effective Date (the “Term”) of the Agreement,
which shall be the date the last signatory signs the Agreement, unless otherwise
extended. The Term may be extended by mutual written agreement of the Parties for
one (1) or more successive terms of not more than ten (10) vears each (each such
period is an “Extended Term”), so long as the Licensee is in full compliance with the
terms of this Agreement at the time of each extension. A Parly requesting an
Extended Term shall submit such a request to the ather Party in writing at least thirty
(30} calendar days prior to expiration of the Term or the Extended Term then in
affect. The thirty (30) calendar day period may be waived by the other Party.

B. During the Term, the Licensee shall not pay the Village a
License fee, in consideration of the Licensee’s installation of the MAN Improvements,
and in consideration of the Licensee’s transfer of ownarship of the MAN
Improvements to the Villags.

angd amend this

1. if the Licensee desires to provide any
“telecommunications service” to persons or areas within the Village, as
defined in Section 8-8-2 (Definitions) of the Village of Western Springs
Municipal Code (the “Code”), the Parties shall amend this Agreement in
accordance with Title 8 {Public Ways and Property) and Chapter 8
(Telecommunications), to include terms of the franchise agreement
called for in Section 8-8-3(C) (Telecommunications Franchiss) of the
Code, including payment by the Licensee of a franchise fes o the
Village.

2. If the Licensee desires to extend the footprint of the Cable
System or increase the number of strands in the Cable System, the
Parties shall amend this Agreement to include such additional terms
and consideration as are necessary to obtain the Village's consent to
allow the Licensee to so extend or modify the Cable System.

3. if federal, state, or county laws, regulations, or
requirements regarding the MAN or this Agreement impose any
unforeseen cost or expense on the Village, the Parties shall amend this
Agreement to allocate the costs or sxpenses among the Parties.

4, If the BNSF imposes any unforesesn expensa(s) relaled
1o the use of the Village-owned condult ulilized by the Parfies.
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4. Location, Description and Installation of Cable System: The Cable
System shall be composed of dedicated fiber optic cable and related components.
The components of, and the general plans for, the Cable System are described in
Group Exhibit C. The Cable System, once installed, shall be owned by Licensee,
subject to the terms of this Agreement. The Licensee represents and warrants that it
does not hold any franchise issued by the Village for the provision of
“telecommunications service” to persons or areas in the Village, as defined in Section
8-8-2 (Definitions) of the Code, and Licensee shall not provide such
telecommunication service until and unless Licensee obtains a franchise issued by
the Village, as required by Section 8-8-3 (General Requirements) of the Code, and in
accordance with the process in Section 3(C)(1) of this Agreement. On or before
, 2015, the Licensee shall install the fiber optic cable segments that
comprise the Cable System.

5. MAN Improvements:

A, The Licensee shall, at Licensee's sole cost and expense, install
the fiber optic cable segments that comprise the MAN Improvements, as set forth in
the following “Table 1," and as depicted and further described in Group Exhibit D:

column in Table 1; and

349342 _4

[ Color on

Table 1
# | From [ To Strands | Initial [ Type
i Ownership |
1| Western Springs Village f Lyons Township High School North Main ’ 24 { D204 g Buried
Hall ("WS Village Hall") Butldmg (“LTHS NMB”") N I
2 | WS Village Hall Thru La Grange Area Department of Special ; 6 | D204 Z Buried
s o Educatlon to LTHS NMB I | b .
3 | WSVilage Hall 4 | Thru West Field to LTHS NMB 18 | D204 _| Buried _ S
4 | WS VilageHall "' Thru Transition House Lab to LTHS NME 46 | 0204 '
5 |WSVillage Hall l Straight to LTHS NMB 16 ] | D204 Buried
& | WS Village Hall ; La Grange Police Departmant 112 ' Village / La | Buried
f ‘ ' Grange/ |
R B . |LTacc |
7 TWs Village Hall ; Field Park Elementary School 18 |vilage | Buried
8 | WS Village Hall ’ Clausen Avenue Underpass | 6 V|Ilage Buried
9 | Clausen Avenue | Corner of North Brainard Avenue and West | 12 ' Village / La | Buried
| Underpass | Hiligrove Avenue ' Grange /
| ‘ ) | E : LTACC )
10 | La Grange Police ' La Grange Park Police Department s F WOW Aerial
' Department E , P — |
B. Each segment of the MAN Improvements shall:
1. Contain the number of fiber optic strands in the “Strands”
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2. Be constructed underground and on existing utility poles
within the Approved ROW Locations as set forth in the “Type” column in
Table 1; and

3. Upon completion of installation of the MAN Improvements,
and after written acceptance by the entity set forth in the “Initial
Ownership” column of Table 1 of a no fee bill of sale executed by
Licensee, all components of the MAN Improvements for each segment
including without limitation th< fiber optic strands, conduits, handholes,
patch panels, locate posts, and locate wires (collectively the “MAN
Improvement Components”) shall become the property of the entity set
forth in the “Initial Ownership” column of Table 1, and all rights, title,
and interest in the MAN Improvements shzll be and remain with entity
set forth in the “Initial Ownership” column of Table 1, or their assigns,
except that any segment which crosses the municipal corporate
boundary from the Village to the Village of La Grange shall be owned,
maintained, repaired and replaced by the municipality within that
municipality's corporate boundary, such that the Village and the Village
of La Grange. or their assigns, shall each be rasponsible for ownership
maintenance, repair and replacement of the segments, or portions
thereof, within th=ir respective municipal corporate boundaries, except
that all aerial facilities shzll be owned and maintained by Licensee; and

4, Be installed on or the Effective Date, except that Segment
9 shall be instzlled within twalvs (12) months of the Effective Date.

C. Segments 6 and 9 shall be owned, maintained, repaired and
replaced by the Village and the Village of La Grange within their respective municipal
corporate boundaries until such time as the Village and the Village of La Grange
transfer title to Segments 6 and 9 to the “Lyons Township Area Communications
Center” ("LTACC’). and LTACC, or their assigns, shall thereafter own, maintain,
repair and replace Segments 6 and 9.

D. The entities set forth in the “Initial Owners” column in Table 1
may freely assign their respective ownership interests in the MAN Improvements, and
the consent of Licenses shall not be necessary in order for any such assignment to
occur.

E. In order to comply with the requirements of the lilinois Prevailing
Wage Act, 820 ILCS 130/1 =t seq., as set forth in Section 15(F) bzlow, the Parties
agree that:

1. The MAN Improvements consist of Twenty Nine
Thousand Forty (29,040) linear feet of fiber optic cable installed by
Licensee (the “MAN Improvements Length”), the Cable System consists
of Ten Thousand Four Hundred Fifty Four (10,454) linear feet of fiber
optic cable instailed by Licensec (the “Cable System Length”), and
together the MAN Improvemenis and the Cable System consist of a
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total of Eighteen Thousand Five Hundred Eighty Six (18,586) linear feet
of fiber optic cable (the “Total Improvements Length”).

2. The MAN Improvements consist of Thirty Six Percent
(36%) of the Total Improvements Length (the “MAN Improvements Cost
Share”), which is the product of the MAN Improvements Length divided
by the Total Improvements Length. The Cable System consists of Sixty
Four Percent (64%) of the Total Improvements Length (the “Cable
System Cost Share”), which is the product of the Cable System Length
divided by the Total Improvements Length.

3 The wages paid by Licensee to “build the MAN

Improvements and the Cable System are . - Dollars
($____ ) (the “Total Wages Cost"). The w= ges pald by Licensee to
build the MAN Improvements are -~ ($_p&s <= ) (the “MAN

Improvements Wage Costs”), which is the product of the MAN
Improvements Cost Share multiplied by the Total Wages Cost.

4, The Licensee shall, within . (. business days of
the Effective Date, deliver to the Village all documents reasonably
requested by the Village relating to the wages paid, hours worked, and
other information needed to compute the wages owed under the lllinois
Prevailing Wage Act, 820 ILCS 130/1 ef seq., for construction the MAN
Improvements (the “MAN PWA Wages"). The wages owed under the
lllinois Prevailing Wage Act, 820 ILCS 130/1 et seq., for construction
the MAN Improvements shall be the “MAN PWA Wages.” The Licensee
shall, within the same time period, submit to the Village and the lllinois
Department of Labor, as the case may be, all other documents and
information necessary to comply with the Licensee’s obligations under
the lllinois Prevailing Wage Act, 820 ILCS 130/1 &t seq.

5. The Village shall, within _ (/). business days after
receipt of all documents and information required to calculate the MAN
PWA Wages, pay to Licensee the MAN Improvement Wage Cosis
subtracted from the MAN PWA Wages.

8. Construction Within and Use of Public Rights of Way:

A. All Maintenance within the Village's rights of way shall comply
with the ROW Construction Ordinance, as amended from time to time, and other
applicable federal, state, county, and Village laws, ordinances, and regulations,
including without limitation the National Electrical Code, the National Electrical Safety

Code, and the standards in Section 8-11-16 (Construction Methods and Materials) of

the ROW Construction Ordinance, as amendead from time to time. The Licensee shall
not interfere with property of Village or the property of other users of the public rights
of way.
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C. All Maintenance by the Licensee shall be further subject to the

following regulations and requirements:
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1. The Approved ROW Locations include the Clausen
Avenue pedestrian under pass that crosses under the BNSF ROW. The
Licensee shall hand excavate inside the BNSF ROW to expose the
existing four inch (4”) conduit. The four inch (4") PVC conduit shall be
extended north and south into the Village's right of way and piped into a
handhole to be owned by the Village and provided by the Licensee.
Licensee may pass through and separate its four hundred thirty two
(432) count fiber to an adjacent handhole box to be owned and
maintained by Licensee. Licensee shall install a fabric innerduct with six
(6) cells and install each fiber run through an innerduct. Pull strings
shall be provided in all unused innerducts within the Village's existing
four inch (4”) conduit. All work taking place in the BNSF ROW shall be
restored to its prior condition immediately upon completion of the work
or as directed by the Village. If the BNSF charges a fee to the Village or
Licensee for Maintenance performed under this Agreement relative to
the Licensee's use of the Clausen Avenue pedestrian underpass that
Crosse: : W, the Licensee shall be solely responsible

for paying the f

2. All MAN Improvement Components shall be provided by
Licensee at Licensee's cost and ownership conveyed by bill of sale to
the entity set forth in the “Ownership” column of Table 1. A minimum of
ten fest (10°) of cable slack shall be provided in each handhole box. A
minimum of ten feet (10"} of cable slack shall be provided =t esach
segment termination location,

3. The Licensee shall provide the Village with no less than
twenty four (24) hours of notice prior to the commencement of work
taking place in the Approved ROW Locations each calendar day,
including but not limited to work in the BNSF ROW. The Licensee shall
not commence any work under this Agreement unless timely natice has
been given.

4. Licensee shall install a #12 (THNN or equal) copper
locate wire with proper termination at locate posts and hand holes for
fiber optic cable segment labeled “# 6” in Table 1, from the Western
Springs Village Hall to the La Grange Police Department.
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5. Licensee shall install the MAN Improvement Components
in the locations specified in the plans in Exhibit D-1.

8. Licensee shall re-terminate all fiber at existing termination
locations, including but not limited to the Western Springs Village Hall,
Field Park School, and the security cameras located at the Clausen
Avenus Underpass.

7. Licensee shall, at its cost, prepare and provide to the
Village “as-built” plans for the Cable System and MAN Improvements
within a reasonable time after instaliation of the Cable System and MAN
improvements. The as-built plans shall include all relevant information
requested by the Village, including but not limited to depth of the
conduit and a strand identification map or table.

8. Licensee shall be solely liable for any damages resulting
from any Maintenance due to Licensee's failure to comply with the
llinois Underground Utility Facilities Damags Prevantion Act, 220 ILCS
50/1 et seg.

7. Permits: The Licensee shall secure all necessary permits required for
Maintenance, including Village permits, and shall pay the customary and standard
permit fees, and shall post the security required by Section 8-11-10 (Security) of the

ROW Construction Ordinance, prior to commencing any Maintenance.

8. Operatlon and Maintenance of Cable System: The Licensee shall,
during the Term of this Agreement be responsible e for maintaining the Cable System
in good and safe condition at all times and in compliance at all times with applicable
federal, state, county, and Village laws, ordinances, and regulations, including
without limitation, the National Electrical Code, the National Electrical Safety Code,
and the standards in Section 8-11-20 (Maintenance and Emergency Maintenance) of
the ROW Construction Ordinance, and the costs of said Maintenance shall be paid
solely by the Licensee. In the event of a loss of service in the Cable System, the
Licensee shall repair any damage and restore service promptly, and in a manner in
accordance with industry standards. At no time, and under no circumstances, may
the Licensee take any action that would have an adverse impact of any kind on the
mainienance or operation of the MAN.,

23 Properyy Restoration and Heosalrs

A, The Licensee shall comply with the cleanup and restoration
requirements of Section 8-11-18 (Cleanup and Restoration) of the ROW Construction
Crdinance,

2. It the Licensee fails to restore or repair any disturbance or
damage within the required time, the Village may undertake the restoration or repairs,
at the Licensee’s sole cost and sxpense, using the Village's own staff or forces or
third-party contractors. The Licensee shall reimburse the Village for all costs and
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expenses incurred by the Village related to the restoration or repairs, including
reasonable administrative costs, within thirty (30) calendar days after receipt of an
invoice of those costs and expenses from the Village. The invoice shall include
reasonable detail of the costs and expenses and must include receipts or other
document when avail=ble. If the Licensee fails to pay the Village within thirty (30)
calendar days after receipt of the invoice, the Village may issue a notice to the
Licensee that the Village will terminate this Agreement if payment is not received
within fifteen (15) calendar days after the date of that notice. If the Licensee fails to
pay the Village within that fifteen (15) calendar day period, then the Village may
immediately terminaie this Agreement.

10. No Liability for Damage to Cable System MAN, or MAN
mprovements: Unless directly and proximately caused by a negligent, willful,
intentional, or malicious act of the Village, the Village shall not be liable for, and the
Licensee expressly waives zll claims it may have against the Village for, 2ny damage
io or loss of the Cable System, the MAN, or the MAN Improvements.

11.  Mechanic’s Lien: The Licensee shall not suffer or permit any
mechanic’s lien or other such lien to attach to any portion of the Approved ROW
Locations and/or the MAN, and the Licensee shall be solely responsible for payment
of any mechanic's lien or other lien. The Licensee shall save and keep harmless the
Village and its property from any such lien or claim therefor and from any and all cost
or expense incurred in connection with any such lien or claim, including the Village's
attorney’s fees and expenses incurred with removing, settling or contesting such lien
or claim.

12. Transfer or Assignment of Agreement: This Agreement is binding
on, and inures to the benefit of the Village, the Licensee, and their successors and
assigns. Except as stated in this Section 12, the Licensee has no right or authority to
transfer or assign this Agreement or any interest in any part of this Agreement
without the pricr, express, written consent of the Village, which consent may not be
unreasonably withheld or delayed so long as the assignment has no adverse impact
on the MAN and/or the MAN Improvements. The Licensee may assign this
Agreement without the Village's consent to the Licensee's affiliate or to the
Licensee’s successor in connection with a merger, reorganization, or sale of all or
substantially all of the Licensee’s assets or ownership, but only so long as the
assignment has no material adverse impact on the MAN and/or the MAN
Improvements.

13. Indemnification: As a material inducement for the Village to enter into
this Agreement, the Licensee agrees to defend, indemnify and hold harmless the
Village, its appointed and elected officials, officers, president and trustees, agents,
volunteers, attorneys, engineers and employees (the “Village Affiliates”) from and
against any and all claims, actions, suits, damages, costs, expenses and liabilities,
including the reasonable fees and expenses of their attorneys, expert witnesses and
consultants, court costs and fines, asserted against them or sought to be imposed
upon them, individually, jointly or severally, and which arise directly or indirectly out of
or in connection in any way with the Licensee’s Maintenance of the Cable System
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and/or MAN Improvements, or performance of the terms of this Agreement, except to
the extent that those claims, actions, suits, damages, costs, expenses and liabilities
arise from the sole negligence of the Village or the Village Affiliates.
The scope of the Licensee's indemnification shall include, but is not limited to:
(1) Any negligent, tortious or wrongful act or omission of the
Licensee, its representatives, officers, agents, employees,
contractors, subcontractors, licensees or invitees, resulting in
personal injury, bodily injury, sickness or death to any person,
loss or damage of any kind to the property of any person,
including the Licensee, its representatives, officers, agents,
employees, contractors, subcontractors, licensees and invitees,
or damage to or loss of other intangible property rights or
personal rights, including but not limited to libel, slander and
invasion of privacy; and

(2) Loss or damage of any kind resulting from the Licensee's failure
1o comply with any provision of this Agreement, or of any federal,
state, county or Village law, reguiation, or ordinance applicable
to the Licenses.

As a condition of the Village entering into this Agreement, the Licensee agrees
to assume for its representatives, officers, agents, employees, contractors and
subcontractors all risk of dangerous or hazardous conditions which are created or
caused by the Licensee, in, on or about that portion of the Cable System used by the
Licensee pursuant to this Agreement.

In the event of any such injury including death or loss or damage or claim or
claims therefore, the Licensee shall give immediate written notice thereof to the
Village, the Village shall have the right to select its own counsel to bs paid for by
Licensee, and the Village shall have the right to direct its own defense.

14. Insurance: Licensee shall procure and maintain, for the duration of the
Agreement, insurance written on an “occurrence” basis, against claims for injuries to
persons or damages to property, which may arise from or in connection with the
performance of the work hereunder by the Licensee, its agents, representatives,
employees or subcontractors.

A, Minimum Scope of Insurance: Coverage shall be at least as

broad as:

Insurance Services Office Commercial General Liability
occurrence form CG 0001 with the Village and the Village Affiliates as
additional insureds, including ISO Additional Insured Endorsement CO
2026, CG 2010; and

2. Owners and Contraciors Protective Liability (OCP) policy
with the Village as insured; and

349342 4 10

Page 101 of 115



3. Insurance Service Office Business Auto Liability coverage
form number CA 0001 (Ed. 10/90 or nawer), Symbol 01 “Any Auto;” and

4, Workers' Compensation as required by the Labor Codes of
the State of llinois and Employers’ Lisbility insurance.

B. Minlmum Limiis of Insursnce The Licenses shall maintain
limits no less than:

i. Commercial General Liability: $1,000,000 combined
single fimit per occurrence for bodily injury, personal injury and property
damage. The general aggregate shall be twice the required occurrence
limit. Minimum General Aggregate shall be no less than $2,000,000 or 2
contract specific aggregate of $1,000,000; and

2. Business Automobile Liability: $1,000,000 combined
single limit per accident for bodily injury and property damage; and

3. Workers' Compensation and Employers’ Liability: Workars
Compensaﬁon coverage with statutory limits and Employers’ Lisbility
limits of 1,000,000 per zccident; and

4, Builders Risk: Shall insure against “All Risk” of physical
damage, including water damage (flood and hydrostatic pressure not
excluded), on a complatad value, replacement cost basis; and

5, Excess Liability/Umbrellz Coverage: $2,000,000 psr
oceurrance and in the aggrsgats.

C. Deductibles and Self-insured Retention: Any deductibles or
self-insured retentions must be declared to and approved by the Village. At the option
of the Village, either: the insurer shall reduce or slirinate such deductibles or self-
insured retentions relative to the Village and the Village Affiliates; or the Licenses
shall procure a bond guaranteeing paymant of losses and ralated investigetion, claim
administration and defense expenses.

!‘(

D. Other Insurance Provisions: The policies are to contain, or be
endorsed to contain, the following provisions:

General Lishillly and Automoblle Ligbillly Coverans:

a. The Village and the Village Affiliates are to be
covered as additional insured as respects: liability arising out of
the Village's work, including activities performed by or on behalf
of the Village; products and completed operations of the Village;
premises owned, leased or used by the Village; or automobiles
owned, ieased, hired or borrowed by the Village. The coverage
shall contain no special limitations on the scope of protection
afforded 1o the Village and the Village Afiliates.
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b. The Village's insurance coverag= shall be primary
as respects the Village and the Village Affiliztes. Any insurancs
or self-insurance ma mt med by the Village and the Village
Affiliates shall be excess of Village's and the Village Affiliates’
insurance and si,:ll not contribute with it.

C. Any failure to comply with reporting provisions of
the policies shall not affect coverage provided to the Village and
the Village Affiliates.

d. The Village's insurancz shall contain a
Severability of Interests/Cross Lizbility’ clause or language
statlng that Village's insurance shall apply separately io each
insured agamst whom claim is made or suit is brought, except
with respect (o the limits of the insurer's lizbility.

e. If any commercial general liability insurance is
being provided under an excess or umbrella liability policy that
does not “follow form,” then the Village shall be required to name
the Village and the Village Affiliates. A copy of the actual
additional insur=d endorsement shzll be provided to the Village.

2, Workers' Compensation and Employers Liability
Coverage: The insurer shall agree to waive all rights of subrogation
against the Village and the Village Affiliates for losses arising from work
performed by Licensee for the Village

3. All Coverage: Each insurance policy required by this
clause shall be endorsed to state that coverage shall not be suspended,
voided, cancelled, reduced in coverage or in limits except after thirty
(30) calendar days prior written notice by certified mail, rsturn receipt
requested, has been given to the Villags.

E. Acceptability of Insurers: Insurs ance is to be ch.uec with
insurers with a Best's raiing than A-, VIl and licensed to do businsss in the
State of lllinois.

F. Verification of Coverage: The Licensee shall furnish the Village
with certificates of insurance naming the Village and the Village Affiliates as
additional insureds, and with original endorsements affecting coverage required by
this clause. The certificates and =ndor=cments for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf. The
Licensee’s Public Liability Insurznce shall be written on the Comprehensive form and
shall include Contractual Liability, Products and Completed Operations, and
Automobile Liability, all to the limits stated above. Comprehensive Liability Insurance
shall specifically include coverage for Independent Contractors and for both Hired
and Non-Owned Automobiles. The insurance shall apply to all activities including
spray pa‘lnting operations. The Village reserves the right to request full certified
copies of the insurance policies and endorsements.
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G. Subcontractors: The Licensee shall include all subcontractors
as insureds under its policies or shall furnish separate certificates and endorssments
for each subcontractor. All coverages for subcontractors shall be subject to all of the
requirements stated herein.

H. Assumption of Liability: The Licensee assumes liability for all
injury to or death of any person or person: including employees of the Licensze, any
subcontractor, any supplier or any other person and assumes liability for all damage
to property sustained by any person or persons occasioned by or in any way arising
out of any work performed pursuznt to this contract.

15. Reimbursement of Village Expenses: The Licensee shall reimburse

the Village for its costs for reviewing =nd r=gotiating this Agreement in an amount not
to exceed Three Thousand and No/100 Dollars ($3,000.00). The Village shall provide
the Licensee an invoice stating those costs within thirty (30) calendar days after the
Effective Date. The Licenses shall pay the Village within ten (10) business days after
receipt of the invoice.

1A Cnrr sMianre \Ait | awe: Tha | i As artifime ma fAllALo-
16. Compliance With Laws: The Licensee certifies as follows

A. That any work to be performed by it or its contractors on Village-
owned property shall be in a good and workmanlike manner and in accordance with
all applicable federal, state and county laws znd regulations and the Village codes,
ordinances and regulations, including but not limited to all loczl zoning ordinances

and regulations, and other applicable codes.

B. That it is not barred from contracting with any unit of State or
local government as a result of violating Section 33E-3 or 33E-4 of the Ilinois

Criminal Code (720 ILCS 5/33E-3 and 33E-4).
C. That it shall comply with the lllinois Drug Free Work Place Act
(30 ILCS 580/1 et seq.).

D. In the performance of its obligations pursuant to this Agreement
and in the operation of its program, it shall comply with all applicable provisions of
federal, state, county and Village laws, ordinances, and regulations, including those
regulations in regard to all applicable equal employment opportunity requirements,
the Equal Opportunity Clause of the lllinois Human Rights Act (775 ILCS 5/1-101 et
seq.) and the Rules and Regulations of the lllinois Department of Human Rights and
the Americans with Disability Act (42 U.S.C. 12101 et seq.), and all rules and
regulations issued pursuant to those Acts. There shall be no discrimination on the
basis of disabilities (as defined in the Act) in the operation of the services and
programs provided by the Licensee hereunder. Any complaint of such discrimination
received by the Licensee shall be immediately forwarded to the Village.

e That it shall comply with all appliczble federal, state, county, and

Village laws, ordinances, and regulations including, but not limited to, such laws and
regulations relating to minimum wages to be paid to employees, limitations upon the
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employment of minors, minimum fair wage standards for minors, payment of wages
due =mployees, and health and safety of employees. The Licensee agrees to pay it
employees, if any, all rightful salaries, medical benefits, pensions and social security
benefits pursuant to applicable labor agreement: =nd fzderal and state statutes, and
the Licensee further agrees to make all required withholdings and deposits therefors.
Such requirements shall be included by the Licensee in all its contracts and
agreements with contractors and subcontractors for this program.

E. The Licensee agrees to pay not less than the prevailing rate of
wages as determined by the lllinois Department of Labor (IDOL) and as set forth in
the schedule of prevailing wages maintained by the IDOL under th= Prevailing Wage
Act, 820 ILCS 130/1 et seq., as applicable to all laborers, workers, and mechanics
performing work under thic Agreement on the MAN Improvements. The Licenseg, its
contractors, and its subcontractors shall comply with the reporting requirements of
the Prevailing Wage Act throughout the duration of the Agreement. Should the IDOL
revise any prevailing rate of hourly wages, such revised rate shall be applicable to
this Agreement. It is the Licensce's sole responsibility and duty to insure that any
revision in the prevailing wage rates during the course of the project will be reflected
in payment from the Licensee and sach contractor and subcontractor to each worker
where the change is applicable.

Tl s G - AIFE B St pa ity $os oo
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H. Section 7(2) of the lilinois Freedom of Information Act (the
“FOIA") (5 ILCS 120/7(2)) requires certain records that qualify as “public records,”
which have been prepared by and are in the possession of a Party who has
contracted with the Village, be turned over to the Village so that a FOIA requestor
can inspect and photocopy the non-exempt portions of the public records pursuant to
a FOIA request. The Village has a very short period of time from receipt of a FOIA
request to comply with the request, and it requires sufficient time to review the
records to decide what information is or is not exempt from disclosure. The Licensee
acknowledges the requirements of FOIA and agrees to comply with all requests
made by the Village for public records (as that term is defined by Section 2(c) of
FOIA) in the Licensee’s possession and to provide the requested public records to
the Village within two (2) business days of the request being made by the Village.
The Liccnsee agrees to indemnify =nd hold harmless the Village from all claims,
costs, penalties, losses and injuries (including but not limited to, attorney's fees, other
professional fees, court costs and/or arbitration or other dispute resolution costs)
arising out of or relating to its failure to provide the public records to the Village under
this Agreement. The Licensee acknowledges that certified payroll records submitted

to 2 public body under Section 5(2)(2) of the Prevailing Wage Act are public records
subject to inspection and copying in accordance with the provisions of this Act.
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A Termination by Licensee: Subject to the conditions stated in

this Subsection 17(A), the Licensee may terminate this Agreement at any time and
for any reason upon thirty (30) calendar days advance written notice to the Village of
its intention to terminate. The following conditions apply to any termination of this
Agrzsment by the Licensse:

1. All of Licensee’s obligations related to the Cable System
and MAN Improvements shall survive termination of this Agreement
such that the Licensee may take no action related to the Cable System
or the MAN Improvements that would have an advsrse impact of any
kind on the maintenance or operation of the MAN Improvements, and
Licensee’s obligations related to the Cable System Man Improvements
shzll only terminate at such time s the maintenance and operation of
the Cable System and MAN improvements will not be adversely

ol oniAl
impactiea,; and

2. All unfulfilled or unfinished obligations of the Licensee
under this Agreemeni, whether Maintenance obligations, payment
obligations, restoration or repair obligations, or any other obligation,
survive termination of this Agreement, and the Licensee shall continus
to be responsible and lizble for completion of all unfulfilled or unfinished
obligations.

B. Termination by Village: Subject to the conditions stated in this

Subsection 17(B), th= Village may terminats this Agreement for any of the following

causes.

349342 4

A material violation of any term of this Agreement and the
Licensee’s failure to completely cure that violation within fifteen (15)
calendar days afier reczipt of written notice by Village that identifies the
violation.

2. The material failure of Licensee to comply with all
applicable federal, state, county, or Village laws, ordinances, rules, or
regulations.

3. The Licensee made a fraudulent, false, misrepresenting,
or materially incomplete statement in seeking this Agreement or in a
permit application for th= C2ble System and/or MAN Improvements.

1 Quiatary and A \
le System and/or MAN
ec

ifir H & o i hu tha
cifications approved by the

4, Construction of the Ca
Improvements contrary to the plans and s
Villzge.

8 The Licensee has been adjudged to be bankrupt, has a
receiver appointed for it, makes an assignment for the benefit of
creditors, or has a significant amount of its property sold under the
execution or other legal process or is seized by creditors.

N

v
D)
v
b
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7. The Licensee ceases its business operations or ceases
operation of the Cable System and/or the MAN Improvements, unless
the cessation of operation was due to circumstances beyond the
reasonable control of the Licensee and the Licensee rssumes
operations within thirty (20) calendar days after they were ceased.

8. Any portion of the Cable System and/or MAN
Improvements presents a direct or imminent threat to the public health,
safety, or welfare, whether due to its location, condition, or other
circumstance, and the Licenses fails to mitigate that threat promptly.

9, Failure to provide the required traffic control, or failure to
follow safety requirements while performing work, and to respond to
requests from the Village (o correct such deficiencies within 2
reasonable time.

C. Cessation_of Agreement: At the time this Agreement is no
longer in effect, for any reason including, but not limited to, expiration of the Term or
an Extended Term, or termination by the Village or Licensee, or pursuant to court

Ao AT ABAFSE
oraer or aecree:

18.

1. The Village shall direct the Licensee as to what portion of
the Cable System and/or MAN Improvements, if any, the Licensee must
remove from the Village's public rights of way. Any portion of the Cable
System and/or MAN Improvements designated by the Village for
removal must be removed by the Licensee at its sole cost and expense
within thirty (30) calendar days after the date of termination, and the
Licensee shall promptly restore all disturbsd public rights of way to the
standards in Section 8-11-19 (Cleanup and Restoration) of the ROW
Construction Ordinance.

2. The Licensee, at no cost or expense to the Village, shall
quitclaim and transfer to the Village by a bill of sale all rights, title,
warranties, and interest to all portions of the Cable System and/or MAN
Improvements that remains with the Licensee, within fifieen (15)
calendar days of a written demand of the Village.

Complete Agreement: Amendments: This Agreement represents the

entire agreement between the Village and the Licensee regarding the subject matter

hereof. This Agreement may b

e amended only in writing with the signatures of the

properly authorized representatives of the Parties,

19.

Incorporation of Exhibits: Exhibit A through Exhibit D are

incorporated as substantive provisions of this Agreement.

349342 4
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20. Governing Law; Venue: This Agreement will be governed,
interpreted, and construed in accordance with the laws, but not the conflicts of law
rules, of the State of illinois. The venue for any dispuie between the Parties shall be
in the Circuit Court of Cook County, lllinois, or the United States District Court for the
Northern District of linois.

21. Taxes: Nothing contained in this Agreement shall be construed to
exempt the Licensee from any fee, tax, property tax levy, or assessment that is or
may he hereafter lawfully imposed, and the Licensee shall be responsible for the
paymer nt of any taxes assessed relative to its use of the Village's public rights of way
or the Licensee’s operation of the Czble System and/or the MAN Improvements.

22. No Waiver: The waiver by a Party of a particular breach of this
Agreement or the failure of a Party to enforce a pzrticular term of this Agreement at
any particular time, or for any period of time, will not be construed or deemed to be 2
waiver any other breach or 2 bar from enforcing any other term.

23. Notice: All notices, demands, elections, and other instruments required
or permitted to be given or made by any Party upon one or more of the others under
the terms of this Agreement or any statute shall be in writing. Such communications
shall be deemed to have been sufficiently served if sent by meszenger delivary,
overnight delivery courier, certified or registered mail with proper postage prepaid, or
sent by facsimile transmission, with proof of successful transmission sent by regular
mail by the sending Party at the respective addresses shown below or to such othar
Party or address as either Party may from time to time furnish to the other in writing.
sarvice on the legal counsel for either Party is sufficient notice to the Party.

a)  Notices to Western Springs With a copy to:
shall be sent to:

Michael T. Jurusik

Village Manager Klein, Thorpe & Jenkins, Ltd.

Village of Western Springs 20 North Wacker Drive

740 Hillgrove Avenue Suite 1660

Western Springs, lllinois 60558 Chicago, lllinois 60606

Phone: (708) 242-1800 Phone: (312) 984-6400

Fax: (708) 246-0284 Fax:  (312) 984-6444
D) Notices to Lice r*ses

shall be sent to

WideOpenWest llinois, LLC
Attn: Business Manager
1674 Frontenac Rd
Napervills, IL 60563

349342 4
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24. Good Faith Cooperation: The Parties agree that: () in the event
a decision by a regulatory authority at the federal, state, county, or Village level
necessitates modifications in this Agreement; or (i) the Village's determines in
good faith that the Licensee'’s use of the MAN Improvements materially interferes
with the Cable System, the Parties will negotiate in good faith to modify the
Agreement to permit each Party, to the extent practicable, to enjoy the intended
benefits of this Agreement. The Parties otherwise mutually agree to cooperate
with each other in good faith to permit the Parties o perform their duties and
obligations under the Agresment.

25. Force Majeure. The Village and the Licensee shall not be responsible
for any failure to perform or delay in performance due to unforeseen circumstances,
or due to a cause beyond the Party's control, including but not limited to acts of
God, war, riot, embargoes, acts of civil or military authorities, fire, floods, accidents,
acts of suppliers or vendors, strikes, fuel, energy, labor or materials.

26. Survival: The obligations and rights in Sections 10, 13, 14, 17(C), and
22 of this Agreement, shall survive the life of this Agreement, and shall ramain in full
force and effect, even if this Agreement s no longer in efiect,

IN WITNESS WHEREOF, the Village President and Village Clerk, pursuant to
the authority given by the Board of Trustees of the Village of Western Springs, and
the Licenses have signed this Agreement on the G day of Nevembev ,

Y
22U 19

WIDEOPENWEST ILLINOIS, LLC
a Delaware limited liability company

VILLAGE OF WESTERN SPRINGS,
an lllinois municipal corporation
/)
™ V7.7 r// V4
BY:_| /. KK - BY: - Ayt ' S
* (Manager (1 Ay v id

}

N !

Date: Nov.ewob2( , 2015 2| 205

( ) 7 / .

- e /

ATTEST: 2osine Y/ Ungooa ATTEST:

{ Village Clerk  (/ Secretary

I

Date: _[fj_oL/g;— mbef/ % 2015 Date , 2015

)
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EXHIBIT A

VILLAGE OF WESTERN SPRINGS'
METROPOLITAN AREA NETWORK MAP

348342 4 18
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FIRST ADDENDUM TO THE RIGHT OF WAY USE
LICENSE AND FIBER OF CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS

AND WIDEOPENWEST ILLINOIS, LLC

This FIRST ADDENDUM TO THE RIGHT OF WAY USE LICENSE AND
FIBER OPTIC CABLE AGREEMENT BETWEEN THE VILLAGE OF WESTERN
SPRINGS AND WIDEOPENWEST ILLINOIS, LLC (the “First Addendum”) is entered
into on Jucy 35S, 2016 (the “Effective Date”) by and between the Village of
Western Springs, an lllinois municipal corporation (the *Village”) and WideOpenWest
linois, LLC, a Delaware limited liability company zuthorized to conduct business in
the Stiate of lllinois (the “Licensee”). The Village and the Licensee shall be refarred to
as the “Partles,” and individuzally as a “Farty.”

WHEREAS, on November 9, 2015, the Village President and Board of
Trustees (the "Corporate Authorities”) passed Resolution No. 15-2334, approving the
‘RIGHT OF WAY USE LICENSE AND FIBER OPTIC CABLE AGREEMENT
BETWEEN THE VILLAGE OF WESTERN SPRINGS AND WIDEOPENWEST
ILLINOIS, LLC” (the “Agreement”) by and hetween the Parti=s, which Agreement has
an Effective Date of Novembear 9, 2015; and

WHEREAS, the Agreement grants the Licensee permission to construct and
operate a privately owned “Cable System,” as defined in the Agreement, within
certain Village rights-of-way, known == th= “Approved ROW Locations,” =s defined in
the Agreement; and

WHEREAS, the Licensee desires to further extend its privately owned Cable
System both underground znd on cxisting utility poles within the Approved ROW
Locations to extznd the scope of it private business activities within the Village; and

WHEREAS, th
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livering, and does not intend to deliver,
e Villag d

@

WHEREAS, the Village desires to authorize the Licensee to further extend iis
Cable Systems on the terms set forth in this First Addendum; and

WHEREAS, Section 3(C)(2) of the Agreement provides that "[ilf the Licensee
desires to extend the footprint of the Cable System or increase the number of strands
in the Cable System, the Parties shall amend this Agreement to include such
additional terms and consideration as are necessary to obtain the Village’s consent
to allow the Licensee to so extend or modify the Cable System,” and Section 18 of
the Agreement provides, in part, that the "Agreement may be amended only in wiiting
with the signatures of the properly authoriz=d represantatives of the Parties;” and
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WHEREAS, the Village and the Licensee are authorized to enter into this First
Addendum pursuant io the intergovermental cooperation powers granted by Article
7, Section 10(=) of the lllinois Constitution of 1970.

NOW, THEREFORE, in consideration of the mutual consideration exchanged
between the Partles as set forth herein, the sufficiency and receipt of which are
mutually acknowledged, the Partics agree as follows:

1. Recitals: The foregoing Recitals are incorporated inio thie First
Addendum as material terms of this First Addendum.

. 2, incorporation: The Agreement s Incorporated herein by reference
and made a part hereof. In all respects, except as specifically amended by this First
Addendum, or unless the action or obligation or term has been completed or
satisfied, the terms, conditions and provisions of the Agreement shall remain in full
force and effect. In the event of any conflict between the terms of the Agreement and
this First Addendum, this First Add=ndum shall control.

3. Amendments to the Agreement: Section 4 of the Agreement, entitled
“Location, Description znd Installztion of Cable System.” is =mendead to read in its

entirsty as follows:

4 Location, Description and Instaliation of Cable
System:

A. The Cable System shall be composed of
dedicated fiber optic cable and related components. The components
of, and the general plans for, the Cable System are described in
Group Exhibit C. The Cable System, once installed, shall be owned
by Licensee, subject to the terms of this Agreement, as amended. The
Licensee represents and warrants that it does not hold any franchise
issued by the Village for the provision of “telecommunlications service”
to persons or areas in the Village, as defined in Section 8-82
(Definitions) of the Code, and Licensee shall not provide such
telecommunication service unfil and unless Licensee obtains a
franchise issued by the Village, as required by Section 8-8-3 (General
Requirements) of the Code, and in accordance with the process In
Section 3(C)(1) of this Agreement, as amended. On or befors
December 31, 2015, th= Licensee shall install the fiber optic cable
segmsnts that comprise the Cable System.

B. After the Effective Date, the Licensee may request
that the Village approve additional dedicated fiber optic cable runs and
related components as additions to the Cable System (a “Cable
System Addition”). A request for a Cable System Addition shall be
made by Licenses, and shall be considered and acted upon by the
Village =2s follows:

3518641
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: The Licensee shall submit a permit
application on standard Village forms requesting a
Village-issued permit to install the Cable System Addition
(the “Permit Request"). The Permit Request shall inciude
a certification by Licensee that the Cable System
Addition proposed in the Permit Request, if approved by
the Village, will be subjsct to this Agreement, as

amended
AHchded

2, The Village shall conduct a preliminary
review of the Permit Request and determine if it is
complete in accordance with the Village of Weastern
Springs Municipal Code and this Agreement, as
amended. If the Permit Request is not complete, the
Village shall notify Licensee and advise Licensee of the
deficiencies in the Permit Request, and Licensee may
thereafter submit a revised P=rmit Requ=st relative o the
szble System Addition.

3. After Licensee makes a complete Permit
Request, the Village shall review the Permit Request in
the ordinary course of its business for a permit submitted
to the Community Development Department, and the
Village shall refer, if necessary, the Permit Request to its
consultants and / or the Village Engineer for review,
comment, and modifications (the “Review Process”).

4, At the conclusion of the Review Process,

the Village shall send Licensee an invoice for all of the

Village's costs and review fees incurred during the
Review Process, which shall include, but not be limited
to, Village staifs’ time and expenses, the Village
Aftorney’s time and expenses, Village consuliants' time
and expenses, and the Village Engineer's time znd
expenses (the “Invoice”). Licenses shall pay the Invoice
within thirty (30) days of the date of the Involce.

5. The Licensee shall consent in writing to
reasonable conditions placed by the Village on approval
of the Permit Request, such as, but not limited to, the
installation of fiber optic cable runs and related
components for extensions of the MAN (a "MAN
Extension”), at Licensee's sole cost and expense, if the
Cabie System Addition proposed in the Permit Request is
within reasonable proximity to the MAN Extension, as
determined by the Village in its sole discretion.
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6. The following are conditions precedent fo
the Villag='s approval of 2 Permit Request:

a. The Pemit Request meets the
requirements of the Village of Western Springs
Municipal Code, as determined by the Village in its
sole discretion; and

b. The Permit Request meets the
requirements of this Agreement, as amended, as
determined by the Village in its sole discretion;
and

The Licensee has paid the Invoice;

d. The Licensee agrees with any
conditions placed by the Village on approval of th=
Permit Request; and

e. The Village Manager has approved
the Permit Request, as determinzd by the Village
Manager in his sole discretion.

If the conditions precedent of approval by the Village In
this Section 4(B)(6), the Village shall issue a permit for
the Cable System Addition, and Group Exhibit C shall
be amended by the addition of both 2 map depicting the
Cable System Addition, in Exhibit C-1, and a description
of the Cable Sysiem Addition, in Exhibit C-2. If a MAN
Extension is installed, Table 1 in Section 5(A) shall bs
updated to add the MAN Extension, Group Exhibit D
shall be amended by the addition of both a map depicting
the MAN Extension, in Exhibit D-1, and a description of
the MAN Extension, in Exhibit D-2. Once installed, a
MAN Extension shall be a Village-owned MAN
inder this Agreement, as amended.

morovement 1inde
lu'w /emel !

4, General Terms:

A, Validity: The Parties warrant and represent that the execution,
delivery of, and performance under this First Addendum is pursuant to authority,
validly and duly conferred upon the Parties and the signatorizs hersto.

B. Binding: This First Addendum shall inure tc the benefit of, and
shall be binding upon, the transferees, assignees, representatives, ownars, insurers,
agents, servants, employees, administrators, and/or successors in interest of any
kind whatsosver, of the Parties hersto.

361684 1 G
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C.  Entire Agreement; Amendment: This First Addendum amends
the Agreement and contains the entire understanding between the Parties and
supersedes any prior written or oral understanding or agreement between them with
respect to the subject matter of this First Addendum. There are no representations,
agreements, arrangements or understandings, oral or written, between and among
the Parties hereto relating to the subject matter of this First Addendum, which are not
fully expressed herein. This First Addendum may only be amendzd in writing with the -
mutual consent of the Parties or their successors in intsrest.

D. Effective Date: This First Addendum shall be deemed dated and
become effective on the date that the last Pariy signs this First Addendum.

IN WITNESS WHEREOF, the Village President and Village Clerk, pursuant fo
the authority given by the Board of Trustees of the Village of Western Springs, and
the Licensee have signed this First Addendum on the 25% day of Juv, ,

20186,
VILLAGE OF WESTERN SPRINGS, WIDEOPENWEST ILLINOIS, LLC
=n llinois Zaal 00?” = Delaw=re limited liability company
. // A -~ D < '
BY: ol B BY: oAl DDA BA
Village Presidefyt  \ Merager VF LucKios| Ope Lioas
Date: Ju Ly As 2016 Date: _| N , 2016
\ f

a" 5 W) 1 ‘\

ATTEST: éz&“" iy ATTEST: i R
.:\uﬁ')g,;"—}/ \./[;Hd;}*: Clerk L,\, /

Date: '7/,; 5//2;9! [ , 2018 Date:
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