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June 10, 2025

?
Senator Shelley Funke Frommeyer, Co-Chair
Representative Shawn McPherson, Co-Chair
Capital Projects and Bond Oversight Committee
Legislative Research Commission
Capitol Annex Building — Room 136
702 Capitol Avenue
Frankfort, Kentucky 40601

Subject: Sundry Research, Scientific and Medical Equipment

Dear Senator Funke Frommeyer, Representative McPherson and Honorable Members
of the Capital Projects and Bond Oversight Committee:

Pursuant to KRS §45.760(5), the University of Kentucky hereby reports the purchase of
the following item of research equipment in excess of $200,000. Money specifically
budgeted and appropriated by the General Assembly for another purpose or program was
not used to acquire this item.

e An Insight X3 Dual Laser has been purchased from Spectra-Physics. The Insight
laser delivers high power for brighter signals. Together with an exisitng
hyperscope, the equipment provides a greater range of imaging of deep brain
structures affected by Alzheimer’s Disease and related dementias through
gapfree pulse energy than the hyperscope alone. The total cost of the research
equipment was $216,250 and was purchased with federal funds from a National
Institutes of Health grant. The item will be located at the William R. Willard
Medical Education Building in Lexington, Kentucky.

Please advise if you have any questions or if you would like additional information.
Sincerely,

rtin
sident for Financial Planning and Chief Budget Officer

Angel
Vice

cc: Elizabeth Baker
Kristin Cheser

2365 Harrodsburg Road | Suite B150 | Lexington, KY 40504 | O:859-257-1841 | TI:859-323-8552 | www.uky.edu

An Equal Opportunity University



University of Kentucky

Facilities Management
® Office of the Vice President

June 10, 2025

Senator Shelley Funke Frommeyer, Co-Chair
Representative Shawn McPherson, Co-Chair

Capital Projects and Bond Oversight Committee
Legislative Research Commission

Capitol Annex Building — Room 34

702 Capitol Avenue

Frankfort, Kentucky 40601

Dear Senator Funke Frommeyer and Representative McPherson and Members of the
Capital Projects and Bond Oversight Committee:

Pursuant to KRS §45.760(6), the University of Kentucky (UK) is reporting the transfer of
funds from Restricted Funds to Federal Funds and Private Funds for the following
budgeted projects:

e The Upgrade/Renovate/Expand Research Labs (Center for Clinical and
Translational Science Enterprise Data Center Expansion) capital project will
renovate, expand and upgrade the University’s secure research data center space
within the Enterprise Data Center at the Center for Clinical and Translational
Science (CCTS) located in the Lee T. Todd, Jr. Building. This $9,500,000 project
will be funded with $7,548,058 in federal funds from the National Institutes of
Health and $1,951,942 in restricted funds. The University’s Board of Trustees
approved the initiation of this project at its April 25, 2025, meeting.

e The Improve Academic/Administrative Space 1 (Expand Carol Martin Gatton
Business and Economics Building — Design Phase) capital project will design the
expansion of the Gatton Business and Economics Building to better serve its
growing student population. This $9,000,000 project will be funded with private
funds. The University’s Board of Trustees approved the initiation of this project at
its April 25, 2025, meeting. '

Should you or members of the Committee have questions, the University will be pleased
to respond at your next scheduled meeting.

Sincerely,
-

N

Barry Swangon
Interim Vice President and Chief Facilities Officer

225 Frank D. Peterson Service Bldg. | Lexington, KY 40506-0005 | O:859-257-5929 | www.uky.edu

An Equal Opportunity University



FCR 7

Office of the President
April 25, 2025

Members, Board of Trustees:
UPGRADE/RENOVATE/EXPAND RESEARCH LABS

(CENTER FOR CLINICAL AND TRANSITIONAL SCIENCE ENTERPRISE DATA
CENTER EXPANSION) CAPITAL PROJECT

Recommendation: that the Board of Trustees approve the initiation of the Upgrade
/Renovate/Expand Research Labs (Center for Clinical and Transitional Science
Enterprise Data Center Expansion) capital project.

Background: Pursuant to Administrative Regulation 8:2, any capital project with an
estimated cost of $1,000,000 or more must be approved by the Board prior to initiation.

This project will renovate, expand and upgrade the University’s secure research data
center space within the Enterprise Data Center at the Center for Clinical and Translational
Science (CCTS) located in the Lee T. Todd, Jr. Building. CCTS manages over $34.1
million in annual grants to support biomedical and population health research projects
and requires HIPAA-compliant data management and storage. The Enterprise Data
Center, UK’s only HIPAA-secure research data center, faces increased demands for
secure research data infrastructure from CCTS as well as other University research
centers. This project will renovate and expand the Enterprise Data Center space and will
provide requisite cooling, electrical distribution and ADA-compliant entry. The increase in
secure biomedical research data center space will allow the University to support rapid
advances in research computing and data capabilities that are revolutionizing research.

This $9,500,000 project, authorized by the 2024 Kentucky General Assembly, is well
within the total legislative authorization of $75,000,000 and will be funded with federal
and agency funds.

Action taken: Eprproved U Disapproved U Other




BBSREB

Hteahay (Y Reveh Elldg

&
% F
IEEYATEODDYRABUIIDING gf
S KV Clinie
®
Wit Med Plera

Leermftng Cir

Senelars-EBrewn Cir

b

%@%

FCR 7 - UPGRADE/RENOVATE/EXPAND RESEARCH LABS (CENTER FOR CLINICAL AND
TRANSITIONAL SCIENCE ENTERPRISE DATA CENTER EXPANSION) CAPITAL PROJECT




FCR9

Office of the President
April 25, 2025

Members, Board of Trustees:
IMPROVE ACADEMIC/ADMINISTRATIVE SPACE 1

(EXPAND CAROL MARTIN GATTON BUSINESS AND ECONOMICS
BUILDING - DESIGN PHASE) CAPITAL PROJECT

Recommendation: that the Board of Trustees approve the initiation of the Improve
Academic/Administrative Space 1 (Expand Carol Martin Gatton Business and Economics
Building - Design Phase) capital project.

Background: Pursuant to Administrative Regulation 8:2, any capital project with an
estimated scope of $1,000,000 or more must be approved by the Board prior to initiation.

The Carol Martin Gatton Business and Economics Building originally opened in 1963 as
the University’'s Commerce Building. The building has undergone two renovations and
expansions. The first in 1992 which included the addition of a wing for classrooms and
the second in 2015 which included a significant expansion. The College continues to
experience growth in enrollment and currently educates more than 5,000 undergraduate,
masters and doctoral students in accounting, economics, finance, management,
marketing and supply chain management.

This project will initiate the design phase to further expand the building to enable the
College to better serve its students and meet future enroliment growth needs. The space
will be designed to facilitate today’s educational needs with flexibility to accommodate
future needs and may include classrooms, student spaces, offices and other support
spaces.

This $9,000,000 design phase of the project, authorized by the 2024 Kentucky General
Assembly, is well within the total legislative authorization of $20,000,000 and will be
funded with private and agency funds.

Action taken: E’Approved U Disapproved Q Other
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147 East Third Street
Lexington, KY

40508

859/977-6600

fax: 859/381-1357

WWW. rsamuni .com

R'S'A
June 5, 2025

Capital Projects and Bond Oversight Committee
702 Capital Avenue, Room 34, Capitol Annex
Frankfort, KY 40601

RE:  $4,035,000 Magoftin County School District General Obligation
Bonds, Series of 2025

Please find enclosed a Bond Payee Disclosure Form and Plan of Financing
related to the above-referenced series of Bonds. The Bonds will be used to finance Bus
Garage Renovations and a High School Multipurpose Building.

We would like to go ahead and submit the plan to Bond Oversight so that we
will be ready to proceed with the bond sale shortly. The Bonds will be funded with
100% Local Funds.

Please process this bond disclosure form for review by the Bond Oversight
Committee at the next meeting. Should you have any questions or require any

additional information, please contact our office.

Sincerely,

S

Lincoln Theinert

Enclosures

LLC

RSA ADVISORS,



BOND PAYEE DISCLOSURE FORM

Par Amount:

$4,035,000

District

Magoffin County School District

Issue Name:

General Obligation Bonds, Series 2025

Purpose:

Bus Garage Renovations and High School Multipurpose Building

Projected Sale Date: Q32025

First Call Date:

8 Years at par

Method of Sale:

Competitive Bids

Place/time of sale:

Parity /SFCC, Frankfort, Ky. / TBD

Bond Rating:

Moodys: "Aa3"

Bond Counsel:

Steptoe and Johnson, Louisville, KY

Fiscal Agent:

RSA Advisors LLC, Lexington, Kentucky

Date received by SFCC:

Date scheduled for Committee review:

Estimated par amount of Bonds:

% Share of total Bonds:

Estimated average annual debt service:

Estimated debt service reserve:

Estimated Cost of Issuance:

Fiscal Agent, Bond Counsel, etc
Special Tax Counsel
Number verifications
Bond Rating & Bank Fee
Underwriter's Discount
Credit Enhancement

Total Cost of Issuance:

Anticipated Interest Rates:

Notes: No Tax Increase required

/

/

/

/

To be filled in by SFCC

To be filled in by SFCC

SFCC Local
Portion Portion Total

$0 $4,035,000 $4,035,000

0.00% 100.00% 100.00%
$0 $337,622 $337,622
$0 $0 $0
$0 $29,140 $29,140
$0 $0 $0
$0 $0 $0
$0 $18,350 $18,350
$0 $80,700 $80,700
$0 $0 $0
$0 $128,190 $128,190

5 Years: 3.650%
20 Years: 4.950%

10 Years: 4.200%

15 Years: 4.680%




MAGOFFIN COUNTY SCHOOL DISTRICT

Statement of Indebtedness

1. The assessed valuation of all the taxable property in the School District as estimated by the last certified
assessment is: 407,161,106
2. Date of last certified audit: 6/30/2024
3. The total of all bonds, notes, and other obligations of the district currently issued and outstanding, 24.570.000
including the present issue of $4,035,000. T
4. Statutory debt limit for General Obligation bonds as set forth in KRS 66.041: 8,143,222
5. District bonding potential as set forth in 702 KAR 3:020: 12,500,000
6. The total of bonds, notes, and other obligations of the district currently issue

subject to the 2% statutory limit including the present issue of $4,035,000° 4,035,000
7. Does this issue include a special appropriation grant from the Commonwealth of

Kentucky? If so, please state the amount and purpose of the grant. No




June 6, 2025

Ms. Katherine Halloran
700 Capital Ave
Frankfort, Kentucky 40601

Re:  Reporting of Bond Issuance Costs to the Capital Projects and Bond Oversight
Committee ("Bond Oversight Committee")

Dear Ms. Halloran:

Enclosed please find a Bond Payee Disclosure form for the following bond issue:

$12,700,000 (est.)
Owen County School District
General Obligation Bonds,
Series of 2025

Please be advised that the enclosed costs are estimated. Actual costs will not be known
until the bonds are sold. Please be advised that no tax increases are necessary to support
this financing.

We hereby request that the above bond issue be considered by the Bond Oversight
Committee at its next meeting.

If you need any additional information, please call me at 502.588.8695.
Sincerely,

Maria Long
Baird Public Finance



BOND PAYEE DISCLOSURE FORM

Par Amount:

$12,700,000

Issue Name:

Owen County School District General Obligation Bonds,
Series of 2025

Purpose:

Various upgrades to Owen County Schools (including Upper
Elementary) to include life safety and ADA upgrades,
renovations at the Central Office and athletic improvements.

Projected Sale Date of Bonds:

Summer 2025

First Call Date: TBD

Method of Sale: Competitive

Place/Time of Sale: TBD

Bond Rating: Expected “Aa3 Enh” — Moody’s

Bond Counsel:

Steptoe & Johnson

Fiscal Agent: Baird
Architect/Engineer Robert Ehmet Hayes & Assoc.
Date Received by SFCC: /] To be filled in by SFCC
Date Scheduled for Committee Review: / To be filled in by SFCC
Psol:“tci(?n Plt;ﬁtciz:)ln Total
Estimated par amount of Bonds (" - | $12,700,000 | $12,700,000
% Share of total Bonds: - 100.0% 100.0%
Estimated average annual debt service: - | $1,104,485 | $1,104,485
Estimated debt service reserve: - - -
Estimated Costs of Issuance @:
Fiscal Agent, Bond Counsel, Advertisements, Printing, etc. - $63,800 $63,800
Special Tax Counsel - - -
Number Verifications - - -
Bond Rating - 29,000 29,000
Underwriter's Discount - 254,000 254,000
Paying Agent/Escrow Agent Bank - 4,000 4,000
Total Cost of Issuance: - $37,090 $37,090
Anticipated Interest Rates: 5 Years: 3.65% 15 Years: 4.55%
10 Years: 4.10% 20 Years: 5.00%

(1) Actual costs will not be known until the bonds are sold.




Board of Education of Owen County
School District, As of January 1, 2025

Statement of Indebtedness

The assessed valuation of all the taxable property in the School District as $971,117,319
estimated by the last certified assessment is:

Date of last certified audit: June 30, 2024
The total of all bonds, notes, and other obligations of the district currently issued $25,710,000
and outstanding.

Statutory debt limit for General Obligation bonds as set forth in KRS 66.041: $19,422,347
District bonding potential as set forth in 702 KAR 3:020: $17,500,000
The total of bonds, notes, and other obligations of the district currently issue $0

subject to the 2% statutory limit.

Does this issue include a special appropriation grant from the Commonwealth of No

Kentucky? If so, please state the amount and purpose of the grant.




School District Name:
Project:

Probable Cost Breakdown
Date:

Construction

Total Construction Cost

Soft Costs (Architect/CM Fees)

Total Project Cost

Plus: Cost of Issuance Including Bond Discount & Bond Rounding

Amount Bonded for Construction Project

Owen County School District
ADA and life safety upgrades throughout the Owen County School District, renovations at the Central Office
and various athletic improvements.

(Administration/Athletics/Instructional)

6/9/2025
Total Project Administration Athletic Instructional
100% Percentage Percentage Percentage

$ 10,823,627.00 $ 4,329,450.80 $ 3,247,088.10 §  3,247,088.10
$ - $ - 8§ - 8§ -
$ - $ - 8§ - § -
$ - $ - § - § -
$ - $ - § - § -
$ 10,823,627.00 $ 4,329,450.80 $ 3,247,088.10 §  3,247,088.10
$ 1,523,938.00 $ 609,575.20 $ 457,181.40 $ 457,181.40
$ 12,347,565.00 $ 4,939,026.00 $ 3,704,269.50 $§  3,704,269.50
$ 352,435.00 $ 140,974.00 $ 105,730.50 $ 105,730.50
$ 12,700,000.00 $ 5,080,000.00 $ 3,810,000.00 $  3,810,000.00




DEPARTMENT FOR FACILITIES AND SUPPORT SERVICES
DIVISION OF REAL PROPERTIES
Bush Building, 3" Floor
403 Wapping Street
Frankfort, Kentucky 40601

Andy Beshear

GOVERNOR

Holly M. Johnson

SECRETARY

Charles O. Bush, Jr.

INTERIM COMMISSIONER

Natalie W. Brawner

Phone: (502) 564-2205 DIRECTOR
MEMORANDUM
TO: Katherine Halloran, Committee Staff Administrator
Capital Projects and Bond Oversight Committee
FROM: Natalie W. Brawner, Directdﬂu/!\] -
Division of Real Properties
DATE: June 10, 2025
SUBJECT: Lease Modifications — square footage changes
Per KRS 56.823(11)(a), the following leases were subject to modifications for square footage changes:
PR-5834, Jefferson County, Department for Public Advocacy
Square Foot Change Annual Rent Change Number of Staff Effective:
From 30,924 From $463,860.00 Original n/a 1/1/2025
To 34,424 To $516,360.00 Current n/a Expires:
Difference 3,500 Difference $52,500.00 6/30/2032
Rental: $15.00 per sq ft

Per House Bill 277, the lease originally included 30,924 square feet of office space at $15.00 per square foot annually
with all utilities and janitorial costs included. It also includes 125 parking spaces at $90.00 per space, per month at an
annual parking cost of $135,000.00 or $33,750.00 per quarter/$11,250.00 per month. It was anticipated an additional
3,500 square feet of office space would be added effective July 1, 2024, but the 3,500 square feet was not available for
occupancy until January 1, 2025 which resulted in an increase of $26,250 for FY25.

PR-4385, Mason County, Education Labor Cabinet

Square Foot Change Annual Rent Change Number of Staff Effective:

From 5,617 From $53,361.50 Original n/a 4/1/2025

To 5,509 To $52,335.52 Current n/a Expires:

Difference 108 Difference $1,026.50 6/30/2025
Rental: $9.50 per sq ft

Parties mutually agreed to a modification to the lease to decrease the leased space by 108 square feet

If you have any questions or require additional information concerning this matter, please advise.

NWB
Attachment
Cc: Capital Construction Log, Office of the State Budget Director, PR-5411 File

@ky_finance | FINANCE.ky.gov

TEAM il
KENTUCKY.

An Equal Opportunity Employer M/F/D



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE

LEASE MODIFICATION

Lease No.: PR-4385

County: Mason

Using Agency: Education & Labor Cabinet, Department of Workforce Investment

City of Maysville

Lessor (identify all parties having 5% or
more ownership):

Attached extra sheet if necessary

Property Location:

201 GOVERNMENT STREET, MAYSVILLE, Kentucky

Check One: [ ] New Lease [ ] Renewal

X] Modification

Type Space: Office

Cost Per Square Foot: $9.50

Annual Rental Cost: $52,335.52

X Yes [ ]No

Utilities Included:

Average Cost Per Square Foot of Leased-In
Space in County: $12.46

X Yes

Cancellation
Clause:

If yes, explain terms: 30 Days

[ ]No

If no, explain why not:

Effective Date: April 1, 2025

Expiration Date: June 30, 2025

Justification for Lease: Please see attached

Has the Finance & Administration Cabinet complied with statutory requirements: X] Yes [ | No

If no, explain:

Explain why the Finance & Administration Cabinet chose this lessor (see attached approval memo

and lease agreement): Please see attached




17-6 {Few. 10038

COMMONWEALTH OF KENTUCKY LEASE MODIFICATION AGREEMENT

R City of Maysville PR NUMBER.COUNTY | PR-4385, Mason County

VENDDR NUMBER mnuﬂm

216 Bridge Street

AGENCYIDEFART MENT
Maysville KY 41056-1208 Education and Labor Cabinet
DRABIOH Depariment of Workforce Investment
ADDRESS i March 28, 2025
BUILDING CODE 91020001

1. Lease Agreemant number PR-4385, Mason County, daled August B, 2001, is hereby madified s set forlh in Paragraph Two.

2. This Leasa Is modified as lollows:

Effective April 1, 2025

1. To decrease the leased space by 108 square feet; from 5,617 square feet to 5,509 square
feet; at the same terms and conditions as reflected in the existing lease, resulting in an
annual decrease of §1,026.50 from $53,361.50 to $52,335.52 (rounded).

4. Al othar terms and condifipns of the lsase remain unchanged.
4. The Lessor (& required to sign this document and refum all cogiss for furdher processing.

. The Lesaor certifies by his signatuse hereinafler affixed that he {*he” is construed to mean “thay” if mare than ona person in involved;
and, i a firm, partnership. corporation, business trust or other organization is involved, then "he” Is constreed lo mean any peraon with
an interest therean) is legally entitfed to enter into contracts with tha Commonweallh of Kenlucky and thal by holding and performing this
contract will not be violating eithar any conflict of inferest statube (KRS 458330 - 454 340 or 454.900) of the Execullve Branch Coda af
Ethics, KRS Chapler 114, or any other applicabie stalule or principie by the performance of this Lease, or will he realize any unlawhl
banafil or gain directly or Indirecily from il. The Lessor further certifies !hat he has not knowingly violated any provision of the campalgn
finance law of the Commarnwealih, and that by enaring inlo this Lease Modification Agresment he will not ba in violation of the campaign
finance bvwe of the Commonweaalth.

Jantie Link Dot L Ll Pifas
ATVE . Date LESSOR = Date

ETATE LEASING AGENCY REPRESENTATIVE

Beaa W%ﬁ’ 4/24/2025 Ptk M. L 5/08/2025
ANALYST, LEASING BRANCH, DYISION OF REAL PROPEATIES Date AfTOﬂNEY,—FlNANCE & ADMINISTRATION CABIMET _ﬁ-—il'l
Calbon 7. ettt 5/28/2025 WW Oy
mtsfen LEASINGARANCH, DIVISION OF REAL PROBERTIES Date DIRECTOR, DIVISION OF REAL PROPERTIES
'EM( M ﬁ??/&\ 05.08.2025 APPROVED THIS DAY OF .20
SECRETARY, FINAYCE & ADMINISTRATION CABINET Date

Al correspondence and inquinies regarding this Lisase Modification Agreement are to be directed to the Division of Real Properties, Suits 300, 400 Wapping
Streel, Frankfort, Kentucky 40601-2607, phone S03564- 2105, BGR



REPORT TO CAPITAL PROJECTS AND BOND OVERSIGHT COMMITTEE

LEASE MODIFICATION

Lease No.: PR-5834

County: Jefferson

Using Agency: Department of Public Advocacy

Park EZE, LLC

Lessor (identify all parties having 5% or
more ownership):

Attached extra sheet if necessary

Property Location:

719 West Jefferson Street, Louisville, Kentucky 40202

Check One: [ ] New Lease [ ] Renewal

X] Modification

Type Space: Office

Cost Per Square Foot: $15.00

Annual Rental Cost: $651,360.00

Average Cost Per Square Foot of Leased-In
Space in County: $12.79

Utilities Included: [X] Yes [ |No
. X Yes [ 1 No
gimcellatlon If yes, explain terms: 30 Days If no, explain why not:
ause:

Effective Date: July 1, 2024

Expiration Date: June 30, 2032

Justification for Lease: Please see attached

Has the Finance & Administration Cabinet complied with statutory requirements: <] Yes [ ] No

If no, explain:

Explain why the Finance & Administration Cabinet chose this lessor (see attached approval memo

and lease agreement): Please see attached




8217-6 {Rev, 10196}

_ COMMONWEALTH OF KENTUCKY LEASE MODIFICATION AGREEMENT

Lesson Park EZE, LLC PR BUMEER, GOUNTY PR-5834, Jefferson County
VENDOR NUMBER KY 0077943
111 West Washington Street AGENCYIDEPARTMENT | Dapartment of Public
Suite #400 Advocacy
Louisville, Kentucky 40202 oISION
ADDRESS DATE February 18, 2025
BUILDING CODE 91883001

{. lLease Agreament number PR-5834, Jofferson Caunty dated July 1, 2024, as per House Bilf 277, orlginally included 30,924
square faet of offlce space at an initial rate of $15.00 per square foof annualiy with all ubilities and janitorial costs
Included with an Initlal annual rent cost of $463,860.00 or $115,985 per guarter/$8,663.75 per month. It also includes
425 parking spaces at $30.00 per space, per month at an annual parking cost of $135,000.00 or $33,750.00 per
quarter/$11,250,00 per month, it was anticlpated an additional 3,500 square feet of office space would be addad
effective July 4, 2624, but the 3,500 square feet was not avalilahle for occupancy untll January 1, 2025,

2. Effective January 1, 2025, this l.easa is modified as foliows:

Tha effective date for the additional 3,500 square feet of office space is changed from July
1, 2024 to January 1, 2025, which increases the total office square footage from 30,924
square feet to 34,424 square feot.

3. All ather terms and conditions of the lease remain unchanged.
4. The Lessor is required to slgn this document and return a8 copies for further processing.

5, The Lassor cerlfies by his signature herelnafter affixed that he (*he” is construed to mean “they” if more than one person in
Involved; and, If a trm, partnership, corporation, business trusk or other arganization ks involved, then “he” s construed to mean
any person with an inlerast therein) Is legally entitfed fo enter into cantracts with the Cununcnweaiih of Kentucky and that by
holding and performing this contract wilf not be violaling elther any conflict of interest statute (KRS 454,330 - 45A.340 or 45A.930)
of the Exscutive Branch Code of Ethics, KRS Chapter 11A, or any other applicable statute or principle by the performance of
this Lease, or wili he reallze any unlawfut benefit or galn directly or indirectly from . The Lessor further cerlifies that he has not
knowingly violated any provislon of the campalgn finance law of the Commanwaalth, and that by enterng into this Lease

diff callon Agreement he witi not ba In vigjation of the campaign finance faws of the Commonwealth. /

STATE LEASING AGENCY REPRRSENTATIVE \ \nate LESSOR 9 Z Date
s
/% 4 “ c
20 /. >
/ s 2/21/2025 Bt M 2/25/2025
ANALYST, LEASING BRANGH, BIVISION OF REAL PROPERTIES Bate ATTORNEY, FINANCE & ADMINISTRATION CABINET  Dats
/YIW UL O Qutuy” Eor 2124125 W By~

MANAGER, LEASING BRANCH, DIVISION OF REAL PROPERTIES Date DIRECTOR, DIVISION OF REAL PROPERTIES

7:'/: f/ "/ 4’]1/',

AN [ [ 02.25.2025 APPROVED THIS DAY OF .20

SECRETARY, FINANCE & AOM!N[STRATION CABINET Data
Ail correspondence and | ingulries reqarding this Lease ModIfication Agreement are to be directed to the Division of Real Propertles, Bush Bullding, 3ré
Floor, 403 Wapgping Street, Frankfort, Kentucky 40601-2607, phone 502/564-2205.




Division of Administration and Finance
Lucas Administrative Center 812

Nunn Drive
NORTHERN Highland Heights, Kentucky 41099
NQJ KENTUCKY §59.572.5125
UNIVERSITY adminfinance.nku.edu

June 11, 2025

Senator Shelley Funke-Frommeyer, Co-Chair
Representative Shawn McPherson, Co-Chair
Capital Projects and Bond Oversight Committee
Legislative Research Commission

Annex Room 34

701 Capitol Avenue

Frankfort, KY 40601

Dear Senator Funke-Frommeyer, Representative McPherson, and members of the Capital Projects and
Bond Oversight Committee:

Pursuant to the provisions of House Bill 1 enacted by the 2024 Session of the Kentucky General
Assembly, Northern Kentucky University hereby reports a scope increase for the following asset
preservation project using 2024-2026 AP funds: ESCO - Steely Library, Regents Hall and Lucas
Administrative Center. This project is being managed as a design build project and was previously
reported in October 2024 with a scope of $13,400,000. The new total scope is $21,000,000. Additional
AP funds will address additional condition issues in Regents Hall, to replace deteriorated plumbing
infrastructure; to Steely, to replace the 1974 dual-duct HVAC system with a VAV system and to replace
sprinkler heads throughout the building; and the addition of the Lucas Administrative Center plumbing
infrastructure project, previously reported to the committee in October 2024, to the overall project.

Please advise if additional information is needed about this project.

The university is grateful for the generous appropriation of funds for Asset Preservation. Please contact
me if you have questions, calvertc3@nku.edu or 859-572-5208.

Chris Calvert
Vice President, Administration and Finance/Chief Financial Officer

cc: Adam Blevins, Council on Postsecondary Education
Carla Wright, Office of State Budget Director

Northern Kentucky University is an affirmative action/equal opportunity institution.



EKU | EASTERN KENTUCKY UNIVERSITY

S —
Financial Affairs 1410 Commonwealth Hall
Office of Budget and Financial 521 Lancaster Avenue
Planning Richmond, Kentucky 40475-3102
https://budgeting.eku.eduy (859)622-6932
June 9, 2025

The Honorable Shelley Funke Frommeyer, Co-Chair
The Honorable Shawn McPherson, Co-Chair
Capital Projects and Bond Oversight Committee
Legislative Research Commission,

Capitol Annex Building

700 Capitol Avenue

Frankfort, Kentucky 40601

Dear Senator Funke Frommeyer, Representative McPherson and members of the Capital Projects and Bond Oversight Committee,
In accordance with provisions of KRS 45.750(1)(f)(1), KRS 164A.600, the 2024 Acts of the Kentucky General Assembly Chapter 175, Part
II, Section 4 and Sub-section I, Sub-part 3 as well as the related portions of the 2022 Acts Chapter 199; Eastern Kentucky University

(EKU), is reporting the following project budget revisions for Asset Preservation Pool match capital projects:

Project revisions
Project revisions necessary to continue campus-wide deferred maintenance and renovation efforts.

Begley Building Deferred Maintenance
This Begley Building deferred maintenance line is being adjusted to $900,000 to continue ongoing deferred maintenance activities. This

adjustment is reducing the current unobligated balance to $268,000 and is necessary for a series of additional facility review processes.

This project was originally approved by the EKU Board of Regents, the Council on Postsecondary Education and the State Budget
Director’s Office.

Please contact me at 859.622.6932, should you have any questions. Thank you for your consideration of this report.

Senior Executive Director

i Dr. Bryan Makinen, Eastern Kentucky University
Amy L. Scarborough, Eastern Kentucky University
Dana D. Fohl, Eastern Kentucky University
Brooke King, Eastern Kentucky University
Carla Wright, Office of State Budget Director
Aam Blevins, Council on Postsecondary Education

Eastern Kentucky University is an Equal Opportunity/Affirmative Action Employer and Educational Institution.



SENATE MEMBERS

Robert Stivers
President, LRC Co-Chair
David Givens
President Pro Tempore
Max Wise
Majority Floor Leader
Gerald A. Neal
Minority Floor Leader
Robby Mills
Majority Caucus Chair
Reginald Thomas
Minority Caucus Chair
Mike Wilson
Majority Whip
David Yates
Minority Whip

June 2, 2025

Mr. Doug Hendrix
Executive Director

LEGISLATIVE RESEARCH COMMISSION
State Capitol 700 Capital Avenue Frankfort KY 40601
502-564-8100

Capitol Fax 502-564-2922
Annex Fax 502-564-6543
legislature.ky.gov

Jay D. Hartz
Director

Kentucky Communications Network Authority

500 Mero Street, 1% Floor

Frankfort, Kentucky 40601

Dear Mr. Hendrix:

HOUSE MEMBERS

David W. Osborne
Speaker, LRC Co-Chair
David Meade
Speaker Pro Tempore
Steven Rudy
Majority Floor Leader
Pamela Stevenson
Minority Floor Leader
Suzanne Miles
Majority Caucus Chair
Al Gentry
Minority Caucus Chair
Jason Nemes
Majority Whip
Lindsey Burke
Minority Whip

Thank you for providing the KentuckyWired Critical Infrastructure Upgrades and Purchases
information as required by House Bill 6, Part I, A., 31., (3) to the committee for our May 2025
meeting. After transmittal to the committee, questions arose regarding KCNA and Accelecom.
Please provide written responses to the below by close of business on June 17, 2025. The responses

will be uploaded with the committee’s other June transmittals to its website.

State in detail the facts supporting KCNA'’s claim that Accelecom has breached its agreement(s)

with KCNA.

With respect to KCNA'’s ongoing dispute with Accelecom,
e State the amount of funds that KCNA contends is owed by KCNA to Accelecom and state
the amount of payments made by KCNA to Accelecom to date.

e State the amount of funds that Accelecom has requested that KCNA pay to Accelecom.

e State the amount of the difference between the amount of funds that KCNA contends that
KCNA owes to Accelecom and the amount of funds that Accelecom has requested that
KCNA pay to Accelecom.

e State in detail the facts supporting KCNA'’s claim that KCNA does not owe to Accelecom
the amount of funds that Accelecom has requested that KCNA pay to Accelecom.

With respect to payments that KCNA contends that it has made to Accelecom,

e State the amount of each payment, the method of payment (e.g. check, wired funds, etc.),

the date of payment, the method of delivery of payment (e.g., U.S. mail, courier,
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commercial delivery service, etc.), the address to which the funds were delivered if mailed
or delivered, and the financial institution to which the funds were wired if the funds were
electronically transferred.

e Identify the person or persons by name and title at KCNA who was/were responsible for

transmission or delivery of the funds to Accelecom.

e Provide proof of delivery or transmission of the funds to Accelecom.

e ldentify each payment by amount, date, and type that KCNA made by check or other

negotiable instrument that has not been cashed or deposited by Accelecom. State whether
KCNA has stopped payment on the check or other negotiable instrument, and if not, state
why KCNA has not stopped payment.
With respect to the equipment shelters referred to as huts that are a subject of the transactions
between KCNA and Accelecom,

e What entity is the owner of the huts.

e State in detail all facts that support that claim of ownership.

e Provide proof of ownership of the huts in the form of bill of sale or other documented proof.
With respect to each governmental, quasi-governmental, commercial, and industrial customer of
KCNA or Accelecom that has contacted KCNA regarding concerns about service, resources,
equipment, or other concerns arising in whole or in part out of Accelecom’s failure, inability, or
unavailability to serve those customers,

e ldentify each customer by name, address, and contact person.

e State the concerns expressed.

o State KCNA'’s response.

State in detail all actions taken and to be taken by KCNA to assure that all customers are being
fully served and will be fully served and supported and not adversely impacted by KCNA s ongoing
dispute with Accelecom.

If you have any questions, then please contact Katherine L. Halloran, Committee Staff Administrator,
at (502) 564-8100.

Sincerely, 7
bt ok e\ P v,
Senator Shelley Funke Frommeyer, Co-Chair Representative Shawn McPherson, Co-Chair

Capital Projects and Bond Oversight Committee ~ Capital Projects and Bond Oversight Committee

cc: Members, Capital Projects and Bond Oversight Committee



Commonwealth of Kentucky
Governot’s Office
Andy Beshear Kentucky Communications Network Authority Stewart Douglas Hendrix
Govetnor 500 Mero Street, FL 1 Executive Director

Frankfort, KY 40601
(502) 782-9549

June 17, 2025
Via e-mail

Sen. Shelley Funke Fromeyer, Co-Chair

Rep. Shawn McPherson, Co-Chair

Capital Projects and Bond Oversight Committee
Capital Annex

Room 136

702 Capital Avenue

Frankfort, KY 40601

Re:  Committee questions regarding OpenFiber Kentucky Co. LLC d/b/a Accelecom
Sen. Fromeyer and Rep. McPherson,

The Kentucky Communications Network Authority responds to your June 2, 2025 questions regarding
Accelcom as follows:

KCNA Terminated the Wholesaler Agreement

The facts supporting KCNA’s termination of OpenFiber Kentucky, LLC (d/b/a Accelecom) for breach of contract
are set forth in the attached Notice of Termination. Preceding the termination, KCNA issued three notices of
default over a period of eight months specifying a series of breaches, including providing services other than
wholesaler services, miscalculating revenue share, unauthorized access and alterations to the system, and failures
to sell dark fiber, avoid costs, and participate in an audit of their records, Also included in the attached are the
Finance and Administration Cabinet Secretary’s Determinations regarding Accelecom’s improper last mile
service and the correct amount due from KCNA to purchase the Replacement Huts.

Purchase of 20 Replacement Huts (Telecommunications Shelters)

KCNA paid Accelecom $8,532,690.35 for the Replacement Huts. KCNA sent a check in this amount to
Accelecom on July 19, 2024. Accelecom made a claim to KCNA that the payment should have been
$10,177,609.63, a difference of $1,644,919.28. The State Treasurer issued check no. 25444779 in the amount of
$8,532,690.35. The check was delivered to Accelecom’s headquarters at 1700 Eastpoint Parkway #230,
Louisville, KY 40223 via Express 1-Day mail by the U.S. Postal Service on July 19, 2024. The check was signed
for by Tony Roberts, the designated mail courier for 1700 Eastpoint Parkway, which is Accelecom’s principal

entuclyesired kg gov TEAM .l
ey g KENTUCKY.

An Equal Opportunity Employer M/F/D



Sen. Fromeyer
Rep. McPherson
June 17, 2025

place of business. (See attached signature page.) Mr. Roberts picks up the mail at the Anchorage Post Office for
all the tenants at 1700 Eastpoint Parkway. Mr. Roberts delivers the mail to Amber Cole, the mail clerk for 1700
Eastpoint Parkway. Ms. Cole then sorts the mail and delivers it to the tenants, including Accelecom.

The basis for the payment amount was in the October 29, 2020 Wholesaler Agreement Change. OpenFiber agreed
to design, procure, and construct 20 Replacement Huts for a total estimated cost of $7,756,991.23. The Agreement
allowed a 10% margin without KCNA’s approval. For any cost above 10%, the Agreement expressly required
OpenFiber to provide notice and obtain KCNA’s written consent before exceeding the capped amount. KCNA
did not consent to the higher amount because Accelecom could not produce written approval from KCNA
approving the cost.

On September 13, 2024 the Finance and Administration Cabinet Secretary determined that the correct purchase
price for the Replacement Huts was $8,532,690.35, representing the base price plus 10% per the Wholesaler
Agreement Change. FAC Determination 24-04 (attached). This Determination is, by statute, final and conclusive
unless appealed. OpenFiber did not appeal. As a result, the Determination carries the full force and effect of law
and is binding on all parties.

Ownership of the Replacement Huts

Ownership of the Replacement Huts is governed by Section 3 of the Wholesaler Agreement Change, which states
that ownership transfers to KCNA upon payment. Since KCNA has made full payment as determined by the
Finance and Administration Cabinet’s Determination 24-04, the Commonwealth is the legal owner of the huts.

Accelecom’s Customers

KCNA has requested Accelecom to provide a list of its customers numerous times; Accelecom has refused. The
Franklin Circuit Court ordered Accelecom to provide a list of its customers to KCNA and ordered KCNA to send
notices of disconnection to each affected customer. (The Franklin Circuit Court’s February 13, 2025 and February
27, 2025 Orders and a copy of the list submitted by Accelecom are attached.) Accelecom provided the customer’s
name only; it did not provide an address, telephone number, contact person or email. Several of Accelecom’s
customers contacted KCNA regarding the termination of the Wholesaler Agreement with Accelecom. Generally,
the customers were concerned that their internet service would be disconnected. They stated that in some areas
there are few options for internet service through existing providers. It is KCNA’s understanding that all
Accelecom’s customers had internet service before changing to Accelecom.

The Franklin Circuit Court ordered KCNA to send a letter to each customer as an initial notice. The Court set the
30-day period referenced in the letter. KCNA understands that it might take longer to change to a new internet
provider and wanted to give each customer sufficient time to switch to another provider. Once any disconnection
is directed by KCNA, KCNA'’s contractor, Kentucky Wired Operations Co. (KWOC), will disconnect the fibers
Accelecom is using. KCNA is working on a process and procedure for this disconnection. For example, KWOC
will start with Accelecom’s unauthorized splices which are the subject of a temporary restraining order granted
by the Franklin Circuit Court. When that schedule is set, each customer will receive a final 30-day notice prior to
disconnection of the fibers.

Page 2 of 3
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Currently, all Accelecom customers continue to be served by Accelecom using the network even though
Accelecom is no longer the wholesaler. This service will continue until: (1) the customer obtains an alternate
provider or (2) KWOC disconnects the fibers Accelecom is using. For Accelecom customers that are public or
government agencies, such as health departments, county/city governments, libraries, etc., KCNA offered to
provide service to them. For Accelecom’s internet service provider customers, KCNA is prepared to discuss
connecting them as well. Regarding K-12 school districts, KCNA has pledged that K-12 internet service will not
be disrupted until K-12’s contractor, ENA, finds a suitable replacement for Accelecom. KCNA has had several
discussions with ENA regarding this issue. Additionally, although KCNA owns the huts, it is allowing Accelecom
to use the huts to provide service.

Sincerely,

Stacvant pﬂ?&w Henctrey.

Stewart Douglas Hendrix
Executive Director

Page 3 of 3
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Commonwealth of Kentucky
Governot’s Office
Andy Beshear Kentucky Communications Network Authority Stewart Douglas Hendrix
Governor 500 Mero Street, Suite 1 — 1NC Executive Director
Frankfort, KY 40601
(502) 782-9549

January 22, 2025

SENT VIA EMAIL AND U.S. MAIL

OpenFiber Kentucky Company, LLC
Attn: Nick Hann and Brad Kilbey
101 Helm Street, Suite 150
Lexington, KY 40505
Nick.Hann@macquarie.com
Brad.Kilbey@accelecom.net

RE: Notice of Termination Pursuant to Wholesaler Agreement Section 12.3
To Whom It May Concern —

For the reasons set forth below, this correspondence constitutes a Notice of Termination (the
“Notice”) pursuant to the terms of the Wholesaler Agreement dated October 13, 2017 (the “Agreement”).
Further, pursuant to Section 2.1 of the Agreement, the date of this correspondence, January 22, 2025, constitutes
the Termination Date; moreover, the termination of this Agreement is effective today. See id. at § 2.1. Capitalized
terms which are not defined herein shall have the same meaning set forth in the Agreement, as applicable.

. THE FIRST, SECOND, AND THIRD NOTICES OF DEFAULT.

As you know, on March 21, 2024, the Authority issued a Notice of Default to the Wholesaler outlining a
“series of breaches” by the Wholesaler, each constituting a material breach pursuant to Section 12 of the
Agreement (the “First Notice of Default”). (Enclosed as Exhibit A.); Agreement at § 12.1(b). The First Notice of
Default also provided notice that the Wholesaler’s miscalculation of the revenue share created an “amount due
and owing to the Authority” pursuant to Section 12.1(a) of the Agreement. Agreement at § 12.1(a). Pursuant to
Sections 12.1 and 12.3, the Wholesaler’s deadline by which to cure the breaches identified in the First Notice of
Default expired on April 12, 2024—a deadline that passed without the Wholesaler curing any such breach. See
Agreement, at 88 12.1 & 12.3.

On May 13, 2024, the Authority issued a second Notice of Default to the Wholesaler again citing a “series
of breaches” by the Wholesaler each giving rise to a material breach under Section 12 of the Agreement (the
“Second Notice of Default”). (Enclosed as Exhibit B.); Agreement at § 12.1(b). Pursuant to Sections 12.1 and
12.3 of the Agreement, the Wholesaler’s deadline by which to cure the breaches identified in the Second Notice

KentuckyUnbridledSpirit.com Kg”u(’k"@y/k\ An Equal Opportunity Employer M/F/D
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of Default expired on June 4, 2024. See Agreement, at 88 12.1 & 12.3. That deadline similarly passed without the
Wholesaler curing its breaches.

More recently, the Authority issued a third Notice of Default under the Agreement (the “Third Notice of
Default”) (collectively with the First Notice of Default and the Second Notice of the Default, the “Notices of
Default”), enclosed as Exhibit C. Like the First Notice of Default and Second Notice of Default, the Third Notice
of Default identified a “series of breaches” by the Wholesaler, which each constituted a material breach under
Section 12 of the Agreement. See Ex. C; Agreement at § 12.1(b). Pursuant to Section 12.1(b) and in accord with
the First Notice of Default and Second Notice of Default, the Third Notice of Default included a list of ten (10)
requests that, if the Wholesaler abided by, would assist in remedying the breaches identified therein. See Ex. C;
Agreement at 88 12.1(b) & 12.3. The Wholesaler’s deadline by which to remedy the breaches identified in
the Third Notice of Default has expired. As with the First Notice of Default and the Second Notice of Default,
the cure period passed without the Wholesaler curing its breaches.

1. THE WHOLESALER FAILED TO REMEDY THE BREACHES IDENTIFIED IN THE
NOTICES OF DEFAULT WITHIN THE PROSCRIBED PERIOD.

To put a finer point on this issue, the Notices of Default collectively provided the Wholesaler with eighteen
(18) requests that, if completed, would assist the Wholesaler in curing the “breaches” and/or “series of breaches”
identified in each of the Notices of Default. See Ex. Aatp. 2; Ex. Batp. 1, & Ex. C at p. 7; see also Agreement,
at § 12.1(b). To date, however, the Wholesaler has not substantively remedied a single one of those eighteen
(18) requests.

Further, each of these eighteen (18) requests corresponded with the Wholesaler’s pre-existing obligations
under the Agreement, as these requests were intended to bring the Wholesaler into compliance with the
Agreement:

1. The First Notice of Default requested in part that the Wholesaler provide the Authority with a “detailed
accounting associated with operating and capital expenditures” related to the provision of Wholesaler
Services,” and that such itemization “differentiate between the operating expenses incurred to generate
revenue through Core Dark Fiber IRUs, Ancillary Dark Fiber IRUs, and Lit Fiber Services.” Ex. A at
p. 2. This request falls squarely within Section 3.4 of the Agreement, which requires that the
Wholesaler pay the Authority for portions of revenue generated through the Wholesaler’s provision
of “Wholesaler Services,” and further directs that “the Wholesaler will provide along with its quarterly
payment, detailed information including revenue sources, calculations, and any overdue billings
related to such payment.” Agreement at §§ 3.4(a) & (b) (emphasis added).

2. Relatedly, the only request in the Second Notice of Default was that the Wholesaler execute the
engagement letter tendered by Blue & Co. LLC (“Blue”) so that Blue could begin its audit of the
Wholesaler’s records and property. Ex. B at p. 1. That request coincides with the Authority’s right
within the Agreement to “upon reasonable notice . . . conduct or cause to be conducted, an audit of all
records and property of the Wholesaler . . . to ensure that the Wholesaler is in compliance with this
Wholesaler Agreement.” Agreement, at § 9.3.
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3. The Third Notice of Default also makes requests that fall within the confines of the Agreement,
including but not limited to requesting that the Wholesaler engage in the Dark Fiber market, pursuant
to Section 3.4 of the Agreement. Id. at § 3.4 (directing the Wholesaler to share revenue earned from
Dark Fiber with the Authority).

These are only a few examples of the eighteen (18) requests made by the Authority to the Wholesaler that
have gone unanswered. See Ex. Aatp. 2; Ex.Batp. 1, & Ex. Catp. 7.

The Authority acknowledges that on December 19, 2024, the Wholesaler sent a letter in reply to the
Authority’s Third Notice of Default (the “Wholesaler’s Reply to the Third Notice of Default” or the “Response™);
critically, however, the Response comes too late,! and even if it was timely issued, it fails to remedy any of the
breaches identified in the Third Notice of Default among other fallacies. See Wholesaler’s Reply to Third Notice
of Default at 2-5. The Agreement is clear: where the “Wholesaler has failed to remedy such breach or series of
breaches within 15 Business Days of notice,” a Wholesaler Event of Default has occurred. Agreement at § 12.1(b)
(emphasis added). That provision does not provide 15 Business Days to respond, but rather 15 Business Days to
remedy. Id.

I11.  TERMINATION OF THE AGREEMENT.

Pursuant to Section 2.1(b) of the Agreement, the Authority and/or Operations Co. may terminate the
Agreement for cause pursuant to Section 12.3 “in connection with a Wholesaler Event of Default.” Agreement at
88 12.1(b) & 12.3. Under the Agreement, three circumstances give rise to a “Wholesaler Event of Default:” (a) the
Wholesaler’s failure to pay “any amount due and owing” within 15 Business Days after receiving notice of
nonpayment; (b) a “breach” or “series of breaches” by the Wholesaler as to any “material term” where the
Wholesaler then fails to remedy the “breach™ or “series of breaches” within 15 Business Days; and (c) the
occurrence of a “Wholesaler Insolvency Event,” as that term is defined in Section 1.1. Id. at § 12.1.

A THE WHOLESALER’S DEADLINE TO CURE EACH OF THE NOTICES OF DEFAULT
HAS PASSED.

The First Notice of Default provided the Wholesaler with notice that pursuant to Section 12.1(a) and
12.1(b) of the Agreement, the Wholesaler had engaged in a “breach” or “series of breaches” as to material terms
of the Agreement and that the Wholesaler had an “amount due and owing to the Authority,” both of which are
defined as Wholesaler Event[s] of Default. Agreement, at 8§12.1(a), 12.1(b), and 12.3. Moreover, the Second
Notice of Default and the Third Notice of Default each identified a “breach” or “series of breaches” as to material
terms of the Agreement, thus giving rise to further Wholesaler Event[s] of Default. Id. at 88 12.1(b) & 12.3.

On March 21, 2024, May 13, 2024, and November 22, 2024, respectively, the Authority provided notice
to the Wholesaler that a “Wholesaler Event of Default” had occurred, thus satisfying the Authority’s obligations
pursuant to Section 12.1(b). Id. at 12.1(b). As set forth above, the 15 Business Day period for the Wholesaler to

! Pursuant to Section 18.6 of the Agreement, a notice is considered “received” by any Party to the Agreement when it is “delivered by
electronic mail during business hours (and in any event, at or before 3:00 pm local time in the place of receipt) on a Business Day, upon
receipt[.]” Agreement, § 18.6. The Third Notice of Default was issued during business hours, “before 3:00 p m local time” on November
22, 2024. The Wholesaler’s 15 Business Day period to remedy the issues detailed in the Third Notice of Default therefore ended on
December 17, 2024. Yet, the Wholesaler’s Reply to the Third Notice of Default was issued on December 19, 2024.
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cure each of the Notices of Default passed without the Wholesaler curing its “breaches” and/or “series of
breaches[.]” Id. at 8812.1(a) & 12.1(b). Each of the Notices of Default were also tendered in accordance with the
Notice requirements set forth in Section 18.6 of the Agreement. Id. at § 18.6.

Despite the First Notice of Default being tendered to the Wholesaler over nine (9) months ago, the
Wholesaler is no closer today to remedying its breaches of the Agreement. In fact, as evidenced by the Second
Notice of Default and Third Notice of Default, during those nine intervening months, the Wholesaler engaged in
further “breaches” and “series of breaches” of the Agreement. Pursuant to Section 12.3, the Authority therefore
hereby provides notice of its termination of the Agreement. Id. at § 12.3.

B. PROCESS FOR TERMINATION.

Nothing hereunder obviates any requirement the Wholesaler has to provide certain notice requirements
pursuant to state and/or federal regulations before terminating Users from its services. The Authority expects the
Wholesaler to ensure that it complies with any such regulations. The Authority is prepared to cooperate to the
extent reasonably necessary and required.

The Wholesaler is directed to provide written notice to all Users that the Wholesaler is being disconnected
from the NG-KIH System and provide copies of such written notice to the Authority, within 5 Business Days of
the date of this correspondence, or January 29, 2025. To ensure that the Wholesaler complies accordingly, the
Authority further directs that within 5 Business Days, January 29, 2025, the Wholesaler completes the worksheet
appended as Appendix 1 for each User connected to the NG-KIH System. The Wholesaler is further directed to
provide the Authority with copies of all written notices provided to Users regarding the termination of the
Wholesaler’s services. Moreover, to the extent necessary, the Wholesaler is further directed to ensure it complies
with all statutory and regulatory notice requirements under Commonwealth and federal law, including but not
limited completing all necessary applications with the Public Service Commission, as applicable, and providing
copies of any such application to the Authority.

The Authority anticipates the opportunity for all Users to continue to be fully serviced through the NG-
KIH System by and through the Authority and Operations Co., thereby eliminating any User concern with respect
to the continuity of services being currently provided.

1. THE WHOLESALER WILL BE DISCONNECTED FROM THE NG-KIH SYSTEM IN 20
BUSINESS DAYS ACCORDING TO A SCHEDULE TO BE INCLUDED IN
SUBSEQUENT CORRESPONDENCE

Any access and/or Wholesaler Assets shall be disconnected from the NG-KIH System beginning on or
after 20 Business Days of the date of this correspondence, February 19, 2025 (the “Interim Period”.) During the
Interim Period, the Authority will communicate with Operations Co. regarding any disconnection procedure and
then in subsequent correspondence, the Authority will in turn communicate to the Wholesaler the schedule in
which the termination of services will take place. The subsequent correspondence will include such information
as, but not be limited to, the order in which Users will be disconnected from any equipment operated by the
Wholesaler and reconnected to the NG-KIH System.
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To the extent that the Wholesaler needs more than 20 Business Days to prepare for any disconnection, the
Wholesaler is directed to notify the Authority within 5 Business Days of the date of this correspondence, January
29, 2025, and propose terms for usage of the KentuckyWired network. In the event the Wholesaler provides such
notice, the Authority will contemplate entering a limited-period, short-term agreement with the Wholesaler to
continue services during the termination transition and to ensure all Users receive proper notice before
disconnection; however, the Authority is under no obligation to grant such request. Moreover, any agreement
entered by and between the Wholesaler and Authority will be for a set, limited period.

2. THE INTERIM PERIOD.

During the Interim Period, the Authority demands that the Wholesaler immediately cease and desist from
connecting any third-parties to the NG-KIH System who are not connected to the NG-KIH System as of the date
of this correspondence, January 22, 2025, including but not limited to, any third-parties for whom the Wholesaler
has submitted a Preliminary Change Instruction but for whom a PPP Change Certificate has not been issued and
any third-party for whom the Wholesaler never initiated a Preliminary Change Instruction. Second, the
Wholesaler is directed to immediately cease and desist from engaging in any additions or modifications to the
NG-KIH System of any kind. As you know, the term NG-KIH System is broadly defined in the Agreement; thus,
this directive to cease and desist should be broadly interpreted to include, but is not limited to, preventing the
Wholesaler from connecting new equipment of any kind to the NG-KIH System. Agreement at § 1.1. Third, the
Wholesaler is further directed to immediately cease and desist from engaging in any indirect additions or
modifications of the NG-KIH System, including but not limited to, modifying, or connecting any Wholesaler
Asset to the NG-KIH System.

Moreover, on information and belief, the Wholesaler has received correspondence from third parties who
may be interested in using the NG-KIH System, including but not limited to, correspondence from third-parties
inquiring about Dark Fiber, Ancillary Dark Fiber, and Lit Fiber Services. Within five Business Days, the
Wholesaler is directed to furnish copies to the Authority of any such correspondence received in the last year,
together with any response provided by the Wholesaler.

V. RESERVATION OF RIGHTS AND REMEDIES.

The Authority reserves any and all rights and remedies available under the applicable Agreement, at law
or in equity, including, without limitation, the right to pursue claim(s) against Wholesaler for any breach of the
Agreement or other injury, whether or not addressed in this Notice. Failure by the Authority to take any immediate
action does not constitute a waiver of any of the Authority’s rights or remedies arising under the Agreement or
otherwise. The Authority has incurred and will continue to incur additional costs and attorneys’ fees in connection
with Wholesaler’s breaches of this Agreement, and specifically reserves its right to pursue reimbursement for
such costs and fees. See, e.g., Agreement, 8 12.4 (requiring Wholesaler to reimburse the Authority for “any and
all reasonable costs incurrent by the Authority in exercising its rights . . . under this Section 12[.]”). The Authority
further specifically reserves its right to pursue an audit of all records and property of the Wholesaler related to
Wholesaler Services—a right that continues for three (3) years following today which is the Termination Date of
the Agreement. Id. at § 2.1 and 9.3 (setting forth the Authority’s right to audit).
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Sincerely,

The Commonwealth of Kentucky, the Kentucky Communications Network
Authorlty DocuSigned by:

Stuwart Dovalas trundri

By: 135393F4D2B8453...

Name: Stewart Douglas Hendrix
Title: Executive Director

cc: KentuckyWired Operations Company, LLC, 312 4th Street, Suite 700, Louisville, KY 40202 and
101 Helm Street, Suite 150, Lexington, KY 40505 (per Section 18.6)
Attn: Robert G. Morphonios (Robert.Morphonios@kentuckywired.com)
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Complete this form and return it to the Authority by January 29, 2025 for each User that is
connected to the NG-KIH System.

User

Address

Service(s) Provided

User Contact (Name)

User Contact (Phone Number)
User Contact (Email)

Fibers Utilized

Date Informed of the Wholesaler’s
Disconnection’

Associated Workflow Number(s)
NWCA Type ID

PCI Submission Date

! Pursuantto the Notice of Termination, the Wholesaler is further directed to provide to the Authority copies of all
written correspondence provided to each User regarding the Wholesaler’s termination of services. Notice of
Termination at p. 4.
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Commonwealth of Kentucky
Governot’s Office
Andy Beshear Kentucky Communications Network Authority Stewart Douglas Hendrix
Governor 500 Mero Street, Suite 1 — 1INC Executive Director
Frankfort, KY 40601
(502) 782-9549

March 21, 2024

SENT VIA EMAIL AND U.S. MAIL

OpenFiber Kentucky Company, LLC
Attn: Nick Hann and Brad Kilbey
101 Helm Street, Suite 150
Lexington, KY 40505
Nick.Hann@macquarie.com
Brad.Kilbey@accelcom.net

RE: Notice of Wholesaler Event of Default Pursuant to Wholesaler Agreement
Section 12.1

To Whom It May Concern —

This correspondence constitutes a Notice of Default pursuant to the terms of the Wholesaler
Agreement dated October 13, 2017 (the “Agreement”). Capitalized terms which are not defined
herein shall have the same meaning set forth in the Agreement, as applicable.

As evidenced by the Determination of the Finance and Administration Cabinet dated
February 29, 2024 (the “Determination”), the Wholesaler’s actions constitute the provision of
services other than Wholesaler Services and any act by the Wholesaler to act as a Last-Mile
provider and service to customers that does not align with the requirement of acting as a wholesaler
fall outside of the scope of the Wholesaler Agreement. See The Determination, at pp. 7-8.

Pursuant to Section 12.1(b) of the Agreement, the Wholesaler therefore engaged in a
“series of breaches” as to a “material term” by using the Additional Capacity to provide services
other than Wholesaler Services pursuant to Section 3 of the Agreement. Agreement, at 8§ 3 &
12.1(b). This failure constitutes a Wholesaler Event of Default as defined in Section 12.1(b) of the
Agreement. Id., at 8 12.1(b). The Wholesaler’s “series of breaches” pursuant to Section 3 of the
Agreement, as demonstrated by the Determination, result in a Wholesaler Event of Default
pursuant to Section 12.1(a) of the Agreement, as the Wholesaler has been engaging in the provision
of services other than Wholesaler Services, and in turn, miscalculating the Revenue Share,
resulting in a present “amount due and owing to the Authority[.]” See Agreement, at 88 3 &
12.1(a).
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As a result of these series of breaches within the meaning of Section 12.1(a) and Section
12.1(b) of the Agreement and to understand the extent of OpenFiber’s material breaches and the
work needed to correct those breaches, the Authority requests that the Wholesaler provide the
Authority with the following:

1. A detailed list of all services performed by the Wholesaler using or otherwise in

connection with the NG-KIH System to date, including:
o The date of the service;

The type of the service;

The terms of the provision of the service;

The operating expense associated with the service;

The capital expenditure associated with the service;

A description of and the identity of the customer;

Whether the service is a Wholesaler Service, last-mile/retail service, or

other; and

o The nature of the service provided (Lit Fiber service, wireless, etc.).

2. A detailed list and accounting of the assets procured by the Wholesaler in
connection with the provision of Wholesaler Services that meet the definition of
Wholesaler Assets.

3. A recalculation, or estimate based on known market factors, of the Transport Fees,
related to the provision of any non-Wholesaler Services, including last-mile/retail
services. This Transport Fee calculation must be generally comparable to any
Transport Fee associated with Wholesaler Services to a similarly-situated Internet
Service Provider for the same service, for an equivalent term, and for a same or
similar start and end dates.

4. A detailed accounting of associated operating expenses and capital expenditures,
with the capital return, solely required for the provision of Wholesaler Services and
with respect to the revenue generated for the provision of Wholesaler Services. The
itemization should differentiate between operating expenses incurred to generate
revenue through Core Dark Fiber IRUs, Ancillary Dark Fiber IRUs, and Lit Fiber
Services.

5. A recalculation of the Revenue Share taking into account (i) the Transport Fees
calculated under point three (3) and (ii) the operating expenses and capital
expenditures under point four (4), which will result in a Revenue Share calculation
that appropriately accounts for only the provision of Wholesaler Services.

O O O O O O

6. Remit the proper amounts due to the Authority under the recalculation completed
per point five (5).
7. A written commitment by the Wholesaler to act in conformity with the

Determination moving forward.

Pursuant to Sections 12.1 and 12.3 of the Agreement, the Authority hereby provides notice
that the Wholesaler shall have fifteen (15) Business Days from the date of this letter, or until April
12, 2024, to remedy the above-described breaches of the Agreement. See Agreement, at 8§ 12.1
& 12.3. Points one (1) through seven (7), and all sub-points contained therein, provide a pathway
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to begin the steps needed to respond to the Determination of the Wholesaler performance under
the Agreement and should not be construed as an agreement with respect to the steps the Authority
views as the totality of what is needed in order to remedy the Wholesaler’s breaches.

The Authority reserves any and all rights and remedies available under the applicable
Agreement, at law or in equity, including, without limitation, the right to pursue claim(s) against
the Wholesaler for any breach of the Agreement or other injury, whether or not addressed in this
Notice. Failure by the Authority to take any immediate action does not constitute a waiver of any
of the Authority’s rights or remedies arising under the Agreement or otherwise. The Authority has
incurred and will continue to incur additional costs and attorneys’ fees in connection with the
Wholesaler’s breach of this Agreement, and specifically reserves its right to pursue reimbursement
for such costs and fees. See, e.g., Agreement, at 8 12.4 (requiring the Wholesaler to reimburse the
Authority for “any and all reasonable costs incurred by [the Authority] in exercising its
rights . . . under this Section 12[.]”).

Sincerely,

The Commonwealth of Kentucky, the Kentucky
Communications Network Authority

By: Otzwwasl pﬁuf&d/ 7%4%%‘0//

Name: Stewart Douglas Hendrix
Title: Executive Director

cc: KentuckyWired Operations Company, LLC, 101 Helm Street, Suite 150, Lexington, KY 4050
Attn: Robert G. Morphonios (Robert.Morphonios@kentuckywired.com)
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Commonwealth of Kentucky
Governot’s Office
Andy Beshear Kentucky Communications Network Authority Stewart Douglas Hendrix
Governor 500 Mero Street, Suite 1 — INC Executive Director

Frankfort, KY 40601
(502) 782-9549

May 13, 2024

SENT VIA EMAIL AND U.S. MAIL

OpenFiber Kentucky Company, LLC
Attn: Nick Hann and Brad Kilbey
101 Helm Street, Suite 150
Lexington, KY 40505
Nick.Hann@macquarie.com
Brad.Kilbey@accelcom.net

RE: Notice of Wholesaler Event of Default Pursuant to Wholesaler Agreement
Section 12.1

To Whom It May Concern —

This correspondence constitutes a Notice of Default pursuant to the terms of the Wholesaler
Agreement dated October 13, 2017 (the “Agreement”). Capitalized terms which are not defined
herein shall have the same meaning set forth in the Agreement, as applicable.

According to Section 9.3 of the Agreement, the Authority has the right, upon reasonable
notice but not more often than once per year, to conduct, or cause to be conducted, an audit of all
records and property of the Wholesaler related to the Wholesaler Services to ensure that the
Wholesaler is in compliance with the Wholesaler Agreement. See Agreement, at § 9.3, 9 4.

In accordance with Section 9.3 of the Agreement, the Wholesaler was required to allow for
the audit to be conducted by Blue & Co., LLC, at the request of the Authority on March 21, 2024
(the “Audit”). The Wholesaler was notified of an engagement letter from Blue & Co., LLC on
several occasions, but the Wholesaler has failed to countersign the engagement letter. Without
the Wholesaler’s execution of the engagement letter, Blue & Co., LLC is unable to commence
audit procedures. The failure to execute the engagement letter constitutes a direct violation of
Section 9.3 of the Agreement. See Agreement, at § 9.3, q 4.

As a result of this breach within the meaning of Section 12.1(b) of the Agreement, the
Authority requests that the Wholesaler execute the engagement letter provided by Blue & Co.,
LLC on April 22, 2024 to allow the Audit to be conducted, and to fully and completely comply
with any request in furtherance of the Audit.
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Pursuant to Sections 12.1 and 12.3 of the Agreement, the Authority hereby provides notice
that the Wholesaler shall have fifteen (15) Business Days from the date of this letter, or until June
4, 2024, to remedy the above-described breaches of the Agreement. See Agreement, at §§ 12.1 &
12.3.

The Authority reserves any and all rights and remedies available under the applicable
Agreement, at law or in equity, including, without limitation, the right to pursue claim(s) against
the Wholesaler for any breach of the Agreement or other injury, whether or not addressed in this
Notice. Failure by the Authority to take any immediate action does not constitute a waiver of any
of the Authority’s rights or remedies arising under the Agreement or otherwise. The Authority has
incurred and will continue to incur additional costs and attorneys’ fees in connection with the
Wholesaler’s breach of this Agreement, and specifically reserves its right to pursue reimbursement
for such costs and fees. See, e.g., Agreement, at § 12.4 (requiring the Wholesaler to reimburse the
Authority for “any and all reasonable costs incurred by [the Authority] in exercising its
rights . . . under this Section 12[.]”).

Sincerely,

The Commonwealth of Kentucky, the Kentucky
Communications Network Authority

By: Stecwant Dmi/?% VVW

Name: Stewart Douglas Hendrix
Title: Executive Director

cc: KentuckyWired Operations Company, LLC, 101 Helm Street, Suite 150, Lexington, KY 4050
Attn: Robert G. Morphonios (Robert.Morphonios@kentuckywired.com)
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Commonwealth of Kentucky
Governor’s Office
Andy Beshear Kentucky Communications Network Authority Stewart Douglas Hendrix
Governor 500 Mero Street, Suite 1 — 1NC Executive Director
Frankfort, KY 40601
(502) 782-9549

November 22, 2024

SENT VIA EMAIL AND FEDEX

OpenFiber Kentucky Company, LLC
Attn: Nick Hann and Brad Kilbey
101 Helm Street, Suite 150
Lexington, KY 40505
Nick.Hann@macquarie.com
Brad.Kilbey@accelcom.net

RE: Notice of Wholesaler Event of Default Pursuant to Wholesaler Agreement
Section 12.1

To Whom It May Concern —

This correspondence constitutes a Notice of Default pursuant to the terms of the Wholesaler
Agreement dated October 13, 2017 (the “Agreement”). Capitalized terms which are not defined
herein shall have the same meaning set forth in the Agreement, as applicable.

. THE FIRST AND SECOND NOTICES OF DEFAULT.

As you know, the Authority sent the Wholesaler Notices of Default on March 21, 2024
(the “First Notice of Default”) and May 13, 2024 (the “Second Notice of Default”), both of which
have gone uncured. Each Notice of Default outlined the Wholesaler’s “series of breaches” of
material terms pursuant to Section 12 of the Agreement and provided constructive steps to assist
in the Wholesaler’s right to remedy the Wholesaler Event of Default pursuant to Sections 12.1 and
12.3 of the Agreement. Agreement, at 88 12.1 & 12.3.

Specifically, the First Notice of Default explained that the Wholesaler engaged in a “series
of breaches” as to a “material term” by using the Additional Capacity to provide services other
than Wholesaler Services pursuant to Section 3 of the Agreement. See id., at 88 3 & 12.1(b). As
demonstrated by the Determination of the Finance and Administration Cabinet (the “FAC”) dated
February 29, 2024 (the “Determination”), the Wholesaler has been engaging in the provision of
services other than Wholesaler Services, and in turn, has been miscalculating the Revenue Share,
resulting in a present “amount due and owing to the Authority[.]” Id., at 88 3 & 12.1(a). Wholesaler
has failed to timely cure the breach set out in the First Notice of Default, constituting grounds to
terminate the Wholesaler Agreement.
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The Authority sent a second Notice of Default to the Wholesaler on May 13, 2024
(the “Second Notice of Default”), which outlined an additional Event of Default based on the
Wholesaler’s failure to cooperate with the Blue & Co., LLC (“Blue”) audit. Despite notice, the
Wholesaler has refused cooperate by signing an audit letter that would allow Blue to begin its
audit. A copy of the audit letter (the “Audit Letter”) is enclosed as Exhibit A. On August 12, 2024,
the Authority explained in a letter to the Wholesaler that Blue is bound by professional auditing
standards which require the Wholesaler to take responsibility for the accuracy and completeness
of the revenue share reports. See letter from Adam Adkins to Greg Mayes dated August 12, 2024
attached as Exhibit B, together with the enclosure to that letter, attached as Exhibit C. On
August 25, 2024, the Wholesaler again refused to sign the Audit Letter—only further necessitating
this instant Notice of Default. Letter from Greg Mayes to Adam Adkins dated August 22, 2024,
enclosed as Exhibit D. Since then, the Wholesaler has only taken steps to delay and obfuscate the
audit. On November 14, 2024, the Authority responded to yet another failed attempt by the
Wholesaler to thwart the Authority’s audit rights. Enclosed as Exhibit E is the Wholesaler’s
October Letter and Exhibit F is the Authority’s response.

Five months have passed since the Second Notice of Default was issued; nevertheless, the
Wholesaler does not appear to be any closer to complying with its contractual obligation to
participate in the audit. Even with all the efforts made by the Authority to explain, to coordinate
with Blue, and to ensure the timely completion of an audit under Section 9.3 of the Wholesaler
Agreement, Wholesaler has still failed to cure the breach set out in the Second Notice of Default,
let alone timely cure the breach, constituting grounds to terminate the Wholesaler Agreement.

1. OPERATIONS CO.’S NOTICE OF DEFAULT.

Separate and apart from the Authority’s First Notice of Default and Second Notice of
Default, on May 23, 2024, Operations Co. identified other breaches of the Wholesaler Agreement
by the Wholesaler (the “Operations Co. Notice of Default”), enclosed as Exhibit G. Specifically,
the Operations Co. Notice of Default provided notice that the Wholesaler had engaged in a series
of breaches that, if gone uncured, would constitute a Wholesaler Event of Default. Id. In its
correspondence, Operations Co. declared that the Wholesaler was in breach of the Agreement, for
among other reasons, engaging “in a series of authorized access[es] and alteration[s] to, and
interference[s] with, the NG-KIH System and PPP Network Assets.” Ex. G. at 1. To be clear, the
Authority concurs with Operations Co.’s positions as set forth in the Operations Co. Notice of
Default.

In further correspondence dated July 11, 2024, enclosed as Exhibit H, Operations Co.
advised through counsel that it would hold in abeyance the Wholesaler’s deadline to cure the
breaches outlined in the Operations Co. Notice of Default until five days after either: (1) Judge
Shepherd issued a decision on the Wholesaler’s Motion for Partial Summary Judgment;* or (2) the
parties concluded the then-scheduled court-ordered mediation (the “Abeyance Period”). Because
a decision on the Wholesaler’s Motion for Partial Summary Judgment was issued on
September 25, 2024 and the court-ordered mediation took place on October 1, 2024, the Abeyance
Period expired no later than October 8, 2024.

! See infra note 1 for further discussion of the Wholesaler’s Motion for Partial Summary Judgment.
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The Authority joins and concurs with Operations Co. Notice of Default and incorporates
by reference said Operations Co. Notice of Default. Unauthorized access and alteration to, and
interference with, the NG-KIH System and PPP Network Assets constitutes a significant breach
under the terms of the Agreement. The Authority has not received further correspondence or
evidence indicating that the Wholesaler cured the breaches identified in the Operations Co. Notice
of Default. Wholesaler has still failed to cure the breach set out in the Operations Co. Notice of
Default, let alone timely cure the breach, constituting grounds to terminate the Wholesaler
Agreement.

I11.  THIRD NOTICE OF DEFAULT.

In addition to the First Notice of Default and the Second Notice of Default, the Authority
now serves this Third Notice of Default pursuant to the Agreement outlining additional breaches
by the Wholesaler. Specifically, the Wholesaler’s “series of breaches” as to “material term[s]”
include the Wholesaler’s: (1) failure to sell Dark Fiber, (2) failure to provide access to the
Replacement Huts, (3) failure to avoid costs, and (4) failure to correctly calculate the Revenue
Share.

1. The Wholesaler’s Refusal to Sell Dark Fiber

The Wholesaler is in breach of the Agreement by failing to commercialize the NG-KIH
System by and through its refusal to participate in the sale or leasing of Dark Fiber. Under the
Agreement, the Wholesaler is obligated to sell Dark Fiber. See Agreement, at 88 1.1 (defining
Wholesaler Services to include Core Dark Fiber IRUs and Ancillary Dark Fiber IRUs) &
3.1 (generally describing Wholesaler Services). The Wholesaler is required to compensate the
Authority with “90% of all Gross Ancillary Revenues generated from Core Dark Fiber IRUs” and
“80% of all Net Ancillary Revenues generated from Ancillary Dark Fiber IRUs.” Id., at 88 3.4(a)
& 3.4(b). The Wholesaler’s refusal to participate in the Dark Fiber market cannot be disputed.
In a December 2022 meeting by and between the Authority, the Wholesaler, and Operations Co.,
the Wholesaler’s CEO David Flessas bragged that “Accelecom will never sell another piece of
dark fiber[.]”

The Wholesaler’s refusal to sell Dark Fiber to interested parties continues, which directly
damages the Authority by denying it revenue under Section 3.4 of the Agreement. 1d., at 88 3.4(a)
& 3.4(b). Upon information and belief, four internet service providers—East Kentucky
Network, LLC (“EKN™), Voipster Communications, Inc. (“Voipster”), BluegrassNet, and
ETHit—have attempted to purchase Dark Fiber services from the Wholesaler, but the Wholesaler
refused to sell those services. For example, when Voipster attempted to purchase Dark Fiber from
the Wholesaler it was informed by the Wholesaler that the Wholesaler has a policy against selling
Dark Fiber in the Authority. Email correspondence between the Wholesaler and Voipster dated
September 25, 2024, enclosed as Exhibit I. Further, on March 8, 2024, EKN sent a letter to the
Authority’s Executive Director stating that it also sought to purchase Dark Fiber services from the
Wholesaler, only to be denied. Letter from EKN to the Authority dated March 8, 2024, enclosed
as Exhibit J. Moreover, on September 6, 2024, the Authority sent a letter to the Wholesaler
regarding the Wholesaler’s refusal to engage in Dark Fiber negotiations with ETHit, enclosed as
Exhibit K. The Wholesaler’s response presents a false narrative. Upon information and belief, the
Wholesaler onboarded ETHit as a customer, negotiated upfront money and a line of credit
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requirement with ETHit, and ETHit acquiesced to every demand made by the Wholesaler to secure
Dark Fiber on the NG-KIH System and returned a signed contract to the Wholesaler. As set out
herein, Voipster, EKN and ETHit, without recourse, asked the Authority for assistance with respect
to the Wholesaler’s failures. The Authority, thus, asked the Wholesaler to act in accordance with
the Wholesaler Agreement and sell Dark Fiber. Now, the Authority declares the Wholesaler in
default under the Agreement because the Wholesaler rebuffed rather than acceded to these
repeated, reasonable requests.

The Wholesaler’s refusal to engage in the Dark Fiber market is intentional and entirely self-
interested. In the December 2022 meeting referenced above, Mr. Flessas plainly stated that
“selling Dark Fiber would put [the Wholesaler] out of business.” On information and belief,
the Wholesaler invoked its policy against selling and/or leasing Dark Fiber because it is under the
impression that it would suffer financially if made to sell Dark Fiber, as it would then be selling to
would-be competitors. This predicament, however, is one of the Wholesaler’s own making.
Itwould only be selling to potential competitors (i.e., internet service providers and
telecommunications companies like Voipster, BluegrassNet, and EKN) because the Wholesaler
also sells retail services.? If the Wholesaler were acting as a wholesaler and engaged in the sale of
wholesaler services, as contemplated by the Agreement, Dark Fiber customers would only be
customers, not potential competitors.

The Wholesaler’s outright refusal to engage in the sale of Dark Fiber is but the most recent
example of the Wholesaler’s failure to uphold its end of the bargain and has caused significant
damage to the Authority and the Commonwealth of Kentucky. During a May 26, 2014
presentation, Macquarie estimated that Gross Ancillary Revenue generated through the first 10
years of operations in Dark Fiber Services would be more than $25 million. See May 26, 2014
Macquarie Presentation titled “NG-KIH: Wholesaler Discission Materials,” enclosed as
Exhibit M, at slides 14, 15 & 19. Macquarie also represented that some projections showed Core
Dark Fiber and Ancillary Dark Fiber would represent 60% of the revenue. See id., at slides 24 &
25. According to the Wholesaler’s most recent Revenue Share Report, to date, the Wholesaler has
entered 1 Core Dark Fiber IRU with “a single customer who purchased a dark fiber pair for $500
[monthly revenue return] on a 60 month term.” See FY2025 Q2 Report, enclosed as Exhibit N,
at 3. This falls drastically short of the millions of dollars Macquarie promised the citizens of the
Commonwealth of Kentucky.

In light of these refusals to sell Dark Fiber, despite the Wholesaler’s obligations under the
Agreement, the Authority is left with no choice but to give the Wholesaler notice of its breach in
hopes that the Wholesaler will comply with the Agreement’s terms. The Authority reserves all
rights associated with Wholesaler’s ongoing series of breaches with respect to its contractual

2 The Wholesaler’s position that it may sell retail services (in addition to acting as a wholesaler) has been consistently
rejected. As you know, the FAC found in its February 29, 2024 Determination that the Wholesaler Agreement
obligates the Wholesaler to engage in wholesale rather than retail services. The Wholesaler thereafter appealed the
Determination to the Franklin Circuit Court in the case captioned OpenFiber Kentucky Company, LLC v.
The Commonwealth of Kentucky, the Kentucky Communications Network Authority, et al., case no. 24-CI-00333,
which has since been consolidated with case no. 23-CI-01049 (the “Litigation”). On June 28, 2024, the Wholesaler
filed a Motion for Partial Summary Judgment in the Litigation regarding whether the Determination properly found
that the Wholesaler could not engage in the sale of retail services. On September 25, 2024, the Franklin Circuit Court
denied the Wholesaler’s Motion for Summary Judgment. See Exhibit L, the Franklin Circuit Court’s
September 25, 2024 Order.
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obligation to commercialize the NG-KIH System by and through its refusal to participate in the
sale or leasing of Dark Fiber, including but not limited to the Authority’s right to seek all lost
Revenue Share relating to Wholesaler’s series of breaches.

2. The Wholesaler’s Failure to Provide Access to the Replacement Huts

Under the Agreement, together with the Wholesaler Agreement Change (the “Change
Agreement”), the Wholesaler is engaging in a “series of breaches” by failing to provide MuniNet
Fiber Agency (“MuniNet”) and/or the Authority with access to the Replacement Huts.® Project
Implementation Agreement, at 8 4.15 & Schedule 20. The Wholesaler is required to provide
MuniNet with around-the-clock access rights to the Replacement Huts under the Project
Agreement, Project Implementation Agreement, and the Third-Party Infrastructure Agreement
entered between MuniNet and the Commonwealth of Kentucky (the “Infrastructure Agreement”).
The Wholesaler’s refusal to provide MuniNet with these access rights represents a material breach.

The Authority has diligently sought the Wholesaler’s cooperation on this issue. Despite two
years of correspondence between the Authority and the Wholesaler with respect to the
Replacement Huts, the Wholesaler remains uncooperative. It was only after the Wholesaler’s
repeated refusal to allow the Authority to exercise its right to purchase the Replacement Huts that
the Authority issued a Dispute Notice pursuant to Section 18.6 and Schedule 2, Section 2.2 of the
Agreement. Agreement, at 8 18.6 & Schedule 2 at § 2.2. After the Wholesaler failed to abide by
the time limits set forth in Schedule 2 of the Agreement, the Authority advised it was amenable to
continuing the Dispute Resolution Procedure so long as the Wholesaler agreed to bear all costs
associated with the Referee process and comply with all time limits set forth in Schedule 2 moving
forward. See May 9, 2024 letter from Kristina Dahmann to Kevin Marino and John Tortorella,
enclosed as Exhibit O. The Wholesaler did not reply, and on June 6, 2024, the Authority presented
a dispute regarding the Replacement Huts to the FAC for consideration. In the interim, the
Authority tendered a check for $8,532,690.35 to the Wholesaler for the purchase of the
Replacement Huts and directing the Wholesaler to, through Operations Co., facilitate MuniNet’s
access. See Letter from the Authority to the Wholesaler dated July 17, 2024, enclosed here as
Exhibit P. Subsequent correspondence from both the Wholesaler and the Authority has failed to
resolve this matter. In fact, Wholesaler threatened to remove MuniNet’s property from the
Replacement Huts. See August 10, 2024 Letter from Kevin Marino to Kristina Dahmann at 2,
enclosed as Exhibit Q. The Authority has reiterated its position through correspondence dated
August 9 and September 9, 2024, which are incorporated herein by reference, and enclosed here
as ExhibitR & S.

On September 13, 2024, the FAC rendered its determination on this issue, attached as
Exhibit T, finding entirely in the Authority’s favor, including that the Authority was entitled to
purchase the Replacement Huts. Nevertheless, to date, the Wholesaler has not cashed the check
tendered on July 17, 2024.

3 Capitalized terms in this paragraph have the meaning as set forth in the Change Agreement, or, where applicable,
the Amended and Restated Project Agreement (the “Project Agreement”) and/or the Amended and Restated Project
Implementation Agreement (the “Project Implementation Agreement,” collectively with the Project Agreement, the
“Project Agreements.”)
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The Authority requests that you provide immediate assurance that the Wholesaler will not
interfere with access to the Replacement Huts. The Authority reserves all rights associated with
the Wholesaler’s ongoing series of breaches with respect to the right of access to the Replacement
Huts, including but not limited to the Authority’s right to seek all damages the Authority may incur
as a result of the Wholesaler’s interference with the Commonwealth of Kentucky and/or the
Authority’s contract(s) with MuniNet.

3. The Wholesaler’s Failure to Avoid Costs

The Wholesaler is additionally in breach of the Agreement by failing to avoid costs.
Section 2.2 of the Agreement obligates the Wholesaler to “mitigate costs . . . and act in a
commercially reasonable manner[,]” but the Wholesaler has breached that provision by incurring
tens of millions of dollars in avoidable costs. Agreement, at § 2.2. Based on information known to
date:

1. Most costs incurred by the Wholesaler stem from the Wholesaler acting as a retailer
and providing retail services rather than acting as a wholesaler and providing Wholesaler Services,
and so constitute avoidable costs.

2. According to the FY2025 Q2 Revenue Report, the Wholesaler’s Cumulative
Capital Expenditures associated with Lit Fiber Services are approximately $68 million, on top of
which, the Wholesaler earns interest through the Capital Return. Ex. N, FY2025 Q2 Revenue
Report & Agreement at § 1.1 (defining “Capital Return”).

3. According to the FY2025 Q2 Revenue Report, the Wholesaler has incurred a steep
$38 million in Cumulative Net Operating Losses. Ex. N, FY2025 Q2 Revenue Report.

4. The Wholesaler has also spent approximately $22.5 million on redundant
equipment, in addition to significant Capital Return interest that is offset against the Authority’s
Revenue Share.* To maintain this equipment, the Wholesaler is spending an estimated $400,000
per month; that maintenance work, however, should be completed by Operations Co.°> Agreement,
at § 10.4. The Wholesaler’s failure to use Operations Co. for maintenance of the NG-KIH System
also represents an avoidable cost.

4 The Franklin Circuit Court’s September 25, 2024 Order also takes great issue with this redundant equipment—
referencing it nine (9) times in total. See Ex. L. For example, the Franklin Circuit Court found that one “issue at the
heart of this dispute concerns [the Wholesaler’s] creation of a parallel network system of equipment, which results in
lost revenue to the [Authority].” 1d., at p. 6. The Court further contemplated that a question existed as to whether the
Wholesaler’s “equipment was purchased and installed at the cost of the [Authority], or at least whether public funds
were used to subsidize [the Wholesaler’s] parallel network[.]” 1d., at p. 7. At the conclusion of the Order, the Court
opined that “if one party seeks to profit to the detriment of the other, by constructing a parallel system that undermines
the implementation of the information highway for high-speed internet,” in reference to the Authority’s allegations
against the Wholesaler, “or by wrongfully withholding approval for changes in the System,” responding to the
Wholesaler’s allegations against the Authority, “then the party that breaches those duties must be held accountable.”
Id., at p. 13 (emphasis added).

5 By and through the Master Agreement, Macquarie Infrastructure Developments, LLC (“Macquarie”) is responsible
(and compensated for) maintenance of the NG-KIH System, obligations it then transferred to KentuckyWired
Infrastructure Company, Inc., which were then transferred through a series of agreements to Operations Co.
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In addition to providing notice to the Wholesaler that it is engaging in a “breach” or “series
of breaches” under Section 12 of the Agreement, the Authority also hereby exercises its right under
Section 2.2 of the Agreement to request “a detailed description,” together with supporting
documentation, “of the measures and steps taken by the Wholesaler to mitigate and meet its
obligations” under Section 2.2. Id., at 8§ 12 & 2.2.

4. The Wholesaler’s Failure to Properly Calculate the Revenue Share.

The Wholesaler is also in breach of Schedule 3, Section 1.1(d) of the Agreement for its
failure to properly calculate and retain records related to the Revenue Share. Id., at Schedule 3,
8 1.1. Iniits First Notice of Default, the Authority separately provided notice to the Wholesaler that
it was in breach of the Agreement and requested, among other information, a recalculation of
various fees and expenses included in the Revenue Share. As explained above, that First Notice of
Default remains uncured.

Additional Revenue Share calculation issues extend beyond those identified in the
First Notice of Default and have otherwise persisted, each constituting a breach pursuant to Section
12.1(a). Id., at § 12.1(a). First, the Authority has learned that the Wholesaler excludes certain
services it characterizes as “Enhanced Services” — such as cloud services and VOIP — from its
calculation of the Revenue Share, even though the Wholesaler Agreement provides no basis for
this exclusion. Second, the Wholesaler has failed to properly calculate Net Ancillary Revenue.
Net Ancillary Revenue should be calculated to be Gross Managed Services Revenue minus both
Operating Costs incurred during the relevant period and the capital return associated with Managed
Services provided in that quarter. Instead, the Wholesaler inappropriately intermingles Operating
Costs and Capital Expenditures. Third, the Wholesaler has also engaged in a “breach” by
calculating the Net Operating Loss in a “cumulative” manner, allowing the loss to be carried
forward, which is contrary to standard accounting principles. 1d.; see also Financial Accounting
Standards Board, Accounting Standards Codification 205-10-45-1A (requiring a full set of
financial statements for a period to show earnings for that period). Under the Agreement, when
expenses outpace revenue for any given reporting quarter, the Revenue Share associated with
Lit Fiber Services is zero. Stated differently, by ignoring standard accounting principles and
carrying forward its Net Operating Loss, the Wholesaler is artificially increasing expenses for a
given quarter while eliminating any would-be Revenue Share for the Authority in the process. This
does not constitute a complete recitation of the issues current outstanding with respect to the
improper calculation of the Revenue Share. However, given Wholesaler’s failure to sign the
Engagement Letter of Blue & Co. (the Commonwealth of Kentucky’s auditor), the Authority
reserves the right to supplement this Third Notice.

The Authority thus serves this Third Notice of Default that the Wholesaler is in breach in
hopes that the Wholesaler will cease its improper calculation of the Revenue Share, recalculate the
Revenue Share, tender full, complete and accurate financial information with the Authority, and
remit the Authority’s entitled Revenue Share.
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5.

Conclusion.

As a result of the above-described series of breaches as defined by Section 12.1(a) and
Section 12.1(b) of the Agreement, the Authority notifies the Wholesaler of these breaches and
requests that the Wholesaler take the following IMMEDIATE action:

1.

10.

Immediately engage with and commence lease discussions with any and all
interested parties for the sale of Dark Fiber.

Immediately cease any internal policy prohibiting the sale and/or leasing of Dark
Fiber.

Engage in commercially reasonable efforts to market the sale of Dark Fiber to new
customers.

Coordinate with KWOC and provide MuniNet and the Authority access to the
Replacement Huts and thereafter, refrain from removing or otherwise interfering
with MuniNet’s equipment and use of the Replacement Huts.

Cease the Wholesaler’s incurrence of avoidable costs associated with selling retail,
rather than Wholesaler, services.

Engage with KWOC in a commercially reasonable manner so as to limit the amount
of capital expenditures and operating expenses incurred by the Wholesaler.

Cease the Wholesaler’s incurrence of avoidable costs related to the construction of
the Wholesaler’s redundant equipment, and in so doing, utilize KWOC for any
maintenance with respect to the NG-KIH System.

Recalculate the Revenue Share, taking into account: (1) Enhanced Services; (2) a
proper calculation of Net Ancillary Revenue in accord with Section 4 supra; and
(3) that Net Operating Loss should not be calculated in a “cumulative” manner that
is carried forward quarter to quarter.

Tender complete and accurate financial information to the Authority consistent
with the information requested by Blue.

Remit the Authority’s Revenue Share.

& The Authority understands that the Wholesaler has initiated two Changes that purport to relate to the sale and/or
leasing of Dark Fiber. However, as set forth in Authority’s response to Operations Co., both Changes lack sufficient
detail and fail to provide the information required under Schedule 6, Section 2.4 of the Project Agreement. Project
Agreement, at Schedule 6, § 2.4. Providing this information represents another opportunity for the Wholesaler to
address its current breach of the Agreement for its failure to sell Dark Fiber. Agreement, at § 12.1(b). For example,
with respect to both Changes, the following information would be helpful to understand any proposal: identify the
counter party to the IRU; identify which fibers are subject to the connection; identify whether the Change proposes a
Core Dark Fiber IRU or Ancillary Dark Fiber IRU; provide the terms of the IRU; provide the IRU rate and the market
terms and rates; provide the costs (and any cost savings) associated with the proposed work; and provide an assessment
of any value or benefit associated with the proposed work.
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Pursuant to Sections 12.1 and 12.3 of the Agreement, the Authority hereby provides notice
that the Wholesaler shall have fifteen (15) Business Days, as that term is defined in the
Agreement, from the date of this letter, or until December 17, 2024, to remedy the above-
described breaches of the Agreement. See Agreement, at 8§ 12.1 & 12.3. Points one (1)
through ten (10) provide a pathway to begin remedying the Wholesaler’s breaches.

The Authority reserves any and all rights and remedies available under the applicable
Agreement, at law or in equity, including, without limitation, the right to pursue claim(s) against
the Wholesaler for any breach of the Agreement or other injury, whether or not addressed in this
Notice. Failure by the Authority to take any immediate action does not constitute a waiver of any
of the Authority’s rights or remedies arising under the Agreement or otherwise. The Authority has
incurred and will continue to incur additional costs and attorneys’ fees in connection with the
Wholesaler’s breach of this Agreement, and specifically reserves its right to pursue reimbursement
for such costs and fees. See, e.g., Agreement, at 8 12.4 (requiring the Wholesaler to reimburse the
Authority for “any and all reasonable costs incurred by [the Authority] in exercising its
rights . . . under this Section 12[.]”).

Sincerely,

The Commonwealth of Kentucky, the Kentucky
Communications Network Authority

Signed by:

yStuwart Douslas tdiiy

135393F4D2B8453...

Name: Stewart Douglas Hendrix
Title: Executive Director

cc: KentuckyWired Operations Company, LLC, 312 South 4th Street, Suite 700,
Louisville, KY 40202 and 101 Helm Street, Suite 150, Lexington, KY 40505
(per Agreement Section 18.6)
Attn: Robert G. Morphonios (Robert.Morphonios@kentuckywired.com)
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Determination No. 24-04
NG-KIH Contract Dispute
September 13, 2024

RE: The Next Generation Kentucky Information Highway (“NG-KIH”) Project —
Contract Dispute Regarding Wholesaler Agreement Change

Dear Counsel:

The Finance and Administration Cabinet (“Finance”) is in receipt of the Kentucky
Communications Network Authority’s (“KCNA”) letter (“KCNA Dispute Notice™) noticing a
contract dispute with OpenFiber Kentucky Company, LLC (“OpenFiber”) dated June 6, 2024.1
Under the Kentucky Model Procurement Code, KRS Chapter 45A (“KMPC”), the Secretary is
authorized, subject to limitations otherwise established by law, to resolve claims or controversies
involving state contracts. Specifically, KRS 45A.230 authorizes the Secretary to:

...settle, compromise, pay, or otherwise adjust the claim by or against, or
controversy with, a contractor relating to a contract entered into by the Finance
and Administration Cabinet on behalf of the Commonwealth or any state
agency, including a claim or controversy based on breach of contract, mistake,
misrepresentation, or other cause for contract modification or rescission...

KCNA submits this contract dispute pursuant to KRS 45A.235, which states in relevant
part that if a controversy regarding a state contract cannot be resolved by agreement, the Secretary
shall issue a decision in writing and that decision shall be final and conclusive. Upon review of the
parties’ submissions, this matter is properly before the Secretary for Determination.

BACKGROUND

The NG-KIH is Kentucky’s project to establish the infrastructure for a high-speed
statewide internet communication system. KCNA was created to oversee that project. KRS 154.15-
020. The NG-KIH will provide broadband services to various sites throughout the state, which
include state agencies and public universities. KCNA brings forth the instant contract dispute
based upon a disagreement with OpenFiber concerning components of the NG-KIH, specifically
“twenty physical structures referred to as communication shelters, or ‘Huts.”” KCNA Dispute
Notice, p. 2. Prior proceedings before the Secretary addressed matters associated with the
originally built Huts. (FAC Dispute Nos. 21-03 and 21-20). Due to issues with the original Huts,
the parties entered into a Wholesaler Agreement Change, authorized by Section 4 of the
Wholesaler Agreement, to remove the original Huts and build Replacement Huts. Id. p. 2; see also
KCNA Dispute Notice Exhibit 1, Wholesaler Agreement.

The Wholesaler Agreement Change, dated October 29, 2020, was entered into by KCNA,
referred to as the “Authority” in the relevant documents, OpenFiber, referred to as the
“Wholesaler” in the relevant documents, and KentuckyWired Operations Company, LLC
(“KWOC”), referred to as the “Operations Co.” in the relevant documents. These entities are the
same parties subject to the underlying Wholesaler Agreement dated October 13, 2017. In short,
the NG-KIH contract dispute arises from KCNA’s allegation that OpenFiber has refused to honor
KCNA'’s purchase of the Replacement Huts, as set forth in the Wholesaler Agreement Change,
which set forth the purchase price of the Replacement Huts as $7,756,991.23. Wholesaler

1 Received on June 7, 2024.
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Agreement Change, p. 2. The Agreed Terms of Change included a cap for costs of 10% of the
estimate without “the Authority’s prior written approval.” ld. KCNA claims it “stands ready to
pay the Purchase Price of the Huts” in accordance with the Wholesaler Agreement Change at a
price inclusive of the full 10% increase, which totals $8,532,690.35. KCNA Dispute Notice, p. 3-
4,

OpenFiber objects to KCNA’s attempt to purchase the Replacement Huts for the amount
specified in the Wholesaler Agreement Change. Specifically, OpenFiber’s June 26, 2024,
Response (“OpenFiber Response”) to KCNA’s Dispute Notice claims that KCNA requested
improvements and changes that were not contemplated by the Wholesaler Change Agreement and
states “OpenFiber incurred at least $2,184,250.96 in additional costs to make improvements and
changes that were not contemplated by the Change Agreement.” OpenFiber Response, p. 1.
OpenFiber therefore argues that allowing KCNA to purchase the Replacement Huts at a price that
allegedly “does not reflect the cost of those improvements and additions would unjustly enrich
KCNA and unfairly deprive OpenFiber of costs it incurred in good faith.” To support OpenFiber’s
position, it has provided various email correspondence between the parties discussing the
construction and organization of the Replacement Huts. OpenFiber Response, Ex. B. OpenFiber
claims such correspondence demonstrates that “KCNA required and approved material changes to
the original scope of work under the Change Agreement” and the abovementioned purchase price
for the Replacement Huts is therefore not applicable. OpenFiber Response, p. 9.

In support of their respective positions, and pursuant to Finance’s briefing schedule set
forth in the June 12, 2024, Notice, the parties submitted the following to the Secretary regarding
this contract dispute:

1. KCNA’s initial letter, with attachments, noticing this contract dispute dated
June 6, 2024; and
2. OpenFiber’s Response Brief, with attachments, dated June 26, 2024.

Based upon a review of the relevant contract documents, the information provided by the
Parties, and the reasons set forth below, the Secretary determines that KCNA’s request to purchase
the Replacement Huts for the amount specified in the Wholesaler Agreement Change is supported
by the relevant contract language.

ANALYSIS

As noted above, NG-KIH is Kentucky’s project to establish the infrastructure for a high-
speed statewide internet communication system. To establish such a network, KCNA, a state
agency, was created to oversee the project. The agreement central to this contract dispute is the
Wholesaler Agreement Change, dated October 29, 2020, and entered into by KCNA (“Authority”),
OpenFiber (“Wholesaler”), and KWOC (“Operations Co.”). The Wholesaler Agreement Change
sets forth details regarding actions concerning the original NG-KIH Huts and the design and
construction of Replacement Huts. The Wholesaler Agreement Change was entered into based
upon Section 4.1, Section 4.2, and Schedule 1, Section 2.5 of the Wholesaler Agreement, which
establishes “Wholesaler Assets,” “Ownership of Wholesaler Assets,” and Modification of
Processes and Procedures. See KCNA Dispute Notice, EX. 1.
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The Wholesaler Agreement Change states that the “Wholesaler is willing to request and
enter into this Change to purchase, invest in, and procure the design and construction of new
structures and related equipment to replace the Huts (the “Replacement Huts™) and allow for their
use in connection with the NG-KIH System.” Wholesaler Agreement Change, Recital E. Further,
the documents state that “the parties desire for initial ownership of the Replacement Huts to be
with Wholesaler until Authority purchases (or is deemed to have purchased) the Replacement Huts
as set forth in this Change. Id., Recital F. The details of the removal of the original Huts, and the
design and construction of the Replacement Huts, are further set forth in the documents, which
state that such acts are termed “Wholesaler Hut Replacement Services.” 1d., Agreed Terms of
Change, 1. The terms thereafter direct the Wholesaler to:

(a) Remove and deliver the Huts to, or on behalf of the Authority to a location designated
in writing by the Authority; and

(b) Replace the Huts with Replacement Huts, which are to be situated on existing Hut sites
set forth on the attached Schedule A (together “Wholesaler Hut Replacement
Services”), in each case in accordance with the April 8, 2020 General Terms and
Conditions of Sale and Statement of Work No. 9, Telecommunication Site Upgrades
and Improvements, Quote Number 2020-052698 between Wholesaler and Fujitsu
Network Communications, Inc., which the parties agree is in compliance with industry
standards and the requirements of applicable law and regulations.

Id. The documents obligate the Wholesaler to “contribute such personnel and resources as are
reasonably necessary to carry out the Wholesaler Replacement Services as efficiently and
expeditiously as possible.” Id.

The Wholesaler Agreement Change also details payments for “Hut
Improvement/Replacement.” Id., Agreed Terms of Change 2. Specifically, the document states:

Wholesaler estimates the cost to provide the Wholesaler Hut Replacement Services
to be approximately $7,756,991.23, as further set forth in Schedule B. All
expenditures will qualify as Capital Expenditures made in connection with
Wholesaler Services under Section 1.1 of the Wholesaler Agreement. If the actual
cost of the Wholesaler Hut Replacement Services exceeds the estimated amount set
forth above, Wholesaler shall bear such excess costs, and the Purchase Prices
(defined below) will be increased to reflect the excess costs; provided, however,
Wholesaler shall not incur additional costs above the estimate for any tranche set
forth in Schedule B in excess of ten percent (10%) of the estimate of such tranche
as set forth on Schedule B without the Authority’s prior written approval. In
addition, if the actual cost of the Wholesaler Hut Replacement Services is less than
the estimate, the Purchase Prices (defined below) will be reduced accordingly. For
clarity, the Purchase Prices set forth on Schedule B include all anticipated
expenditures of Wholesaler in connection with the Wholesaler Replacement
Services, including labor, but do not include the Capital Return that may accrue on
such Purchase Prices in accordance with the Wholesaler Agreement. For further
clarity, any such Capital Return shall (a) begin accruing on the date the Wholesaler
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actually makes such expenditure, (b) shall accrue only on the unpaid (including
deemed paid) portion of the Purchase Prices, and (c) shall be amortized over five
(5) years.

In addition to the above detailed cost breakdown set forth in the relevant documents, such
also defines ownership related to the project. Id., 3. Replacement Hut Ownership. The relevant
portion states, in pertinent part, the following:

(@) Inaccordance with Section 4.2 of the Wholesaler Agreement, the parties agree that the
Replacement Huts (excluding any salvaged equipment from the Huts, which shall be
property of the Authority and be transferred to the Authority at a location designated
by the Authority at Wholesaler’s sole cost and expense) will be Wholesaler Assets and
will remain owned by Wholesaler until the Authority purchases or is deemed to
purchase the Replacement Huts (in whole or as segregable components) as set forth in
this Change, including Schedule B attached hereto. ...

(b) The Authority shall: (i) purchase the Replacement Huts and identified components
thereof for the prices set forth on Schedule B (as adjusted from time to time) (“Purchase
Prices”) by delivering cash or other immediately available funds to Wholesaler ...

(c) The Authority may purchase the Replacement Huts and components thereof in any
combination of Section 3(b)(i) and (ii) above (at the Authority’s sole option), using
funds from any source, at any time and without prepayment penalty. ...

@@ ...

(e) Receipt of the Purchase Price(s) will not constitute “revenue generated by Wholesaler
Services” in accordance with the calculation of Net Ancillary Revenue under the
Wholesaler Agreement.

In support of each party’s position, email correspondence has been provided as exhibits to
KCNA'’s Dispute Notice and OpenFiber’s subsequent Response. Notably, the correspondence
involving KCNA, OpenFiber, and related entities, discusses a variety of matters related to the
Replacement Huts, such as network rack placement and cable management. See OpenFiber
Response, Ex. B. However, upon review of such correspondence, as well as the remainder of the
parties’ filings, the record does not reflect a reference to the Agreed Terms of Change set forth in
the Wholesaler Agreement Change. Specifically, the provided correspondence does not address
the requirement set forth in the Agreed Terms of Change, 2. Payment for Hut
Improvement/Replacement, that “Wholesaler shall not incur additional costs above the estimate
for any tranche as set forth on Schedule B without the Authority’s prior written approval.” While
OpenFiber argues that KCNA’s responses related to the design process do amount to approval,
and that holding otherwise would amount to unjust enrichment, such an argument is not supported
by the record, as it lacks any notice to KCNA that the estimated prices exceed the original estimate
plus the related 10% increase. See OpenFiber Response, p. 2.

OpenFiber’s correspondence does not detail a notice to KCNA that the costs associated
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with the Replacement Huts project exceeded the original estimate of $7,756,991.23, nor the 10%
cap, set forth in the relevant contract section, which obligated OpenFiber to receive prior written
approval from KCNA. Therefore, the Secretary finds, based upon the submissions in the record,
that KCNA is entitled to proceed with the purchase as established by the Wholesaler Agreement
Change.

DETERMINATION

Pursuant to KRS 45A.230 the Secretary has express authority to, “settle, compromise, pay,
or otherwise adjust the claim by or against, or controversy with, a contractor relating to a contract
entered into by the Finance and Administration Cabinet on behalf of the Commonwealth,” prior to
the institution of an action in civil court. KCNA’s present dispute directly relates to the contractual
obligations of OpenFiber, and the Secretary finds that it is appropriate to issue a Determination
addressing the purchase set forth in the Wholesaler Agreement Change. As the record does not
reflect notice to KCNA, as required by Agreed Terms of Change, 2. Payment for Hut
Improvement/Replacement of the Wholesaler Agreement Change, and the required permission to
exceed the estimated price and 10% increase related to such Hut Improvement/Replacement, the
Secretary finds that KCNA is entitled to proceed with the purchase as outlined in the relevant
contract documents.

In accordance with KRS 45A.235, the decision by the Secretary shall be final and
conclusive.

E&o@ M. dalunson

81C993F6FA23433...
Holly M. Johnson, Secretary
Finance and Administration Cabinet

Cc:  Kathy Robinson, OPS
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Adam T. Adkins

Deputy General Counsel

Kentucky Wired

Kentucky Communications Network Authority
500 Mero Street, FL 1

Frankfort, Kentucky 40601
adam.adkins@ky.gov

Counsel for Kentucky Communications
Network Authority (“KCNA”)

RE: The Next Generation Kentucky Information Highway (“NG-KIH”) Project —
Contract Dispute Regarding the Wholesaler Agreement.

Dear Counsel:

The Finance and Administration Cabinet (“Finance”) is in receipt of the Joint Stipulation
and Request by all Parties to Determine June 6, 2023, Dispute, submitted on October 19, 2023, by
OpenFiber Kentucky Company, LLC (“OpenFiber”), the Commonwealth of Kentucky, the
Kentucky Communications Network Authority (“KCNA”), and Kentucky Wired Operations
Company, LLC (“KWOC") (collectively, the “Parties™). The Joint Stipulation requested that the
Finance and Administration Cabinet Secretary resume consideration of the dispute originally
submitted on June 6, 2023, by OpenFiber, which was uvltimately denied based solely upon the
failure to act according to the Dispute Resolution Procedures set forth in Schedule 2 of the
Wholesaler Agreement prior to requesting a Determination. As the Parties have now stipulated to
submitting the matter to the Finance Secretary, thereby waiving the relevant Dispute Resolution
Procedures set forth in the Wholesaler Agreement, the matter is properly before the Finance
Secretary.

Under the Kentucky Model Procurement Code, KRS Chapter 45A (“KMPC”), the
Secretary is authorized, subject to limitations otherwise established by law, to resolve claims or
controversies involving state contracts. Specifically, KRS 45A.230 authorizes the Secretary to:

...settle, compromise, pay, or otherwise adjust the claim by or against, or
controversy with, a contractor relating to a contract entered into by the Finance
and Administration Cabinet on behalf of the Commonwealth or any state
agency, including a claim or controversy based on breach of contract, mistake,
misrepresentation, or other cause for contract modification or rescission...

KRS 45A.235 further states in relevant part that if a controversy regarding a state contract cannot

be resolved by agreement, the Secretary shall issue a decision in writing and that decision shall be
final and conclusive.
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BACKGROUND

The state contract in question involves the Next Generation Kentucky Information
Highway (“NG-KIH"), which is Kentucky’s project to establish the infrastructure for a high-speed
statewide internet communication system. KCNA was created to oversee that project. The instant
NG-KIH System contract dispute arises from a disagreement concerning the Wholesaler
Agreement, a contract involving KCNA, OpenFiber, and KWOC. OpenFiber stated in the June 6,
2023, Dispute Notice that the matter was submitted to Finance pursuant to the October 13, 2017,
Wholesaler Agreement. OpenFiber, the Wholesaler in the relevant agreement, has alleged that
KCNA and KWOC breached the Wholesaler Agreement and have therefore interfered with
OpenFiber’s “contracted-for rights to access and use the” NG-KIH System. KCNA’s position is
that OpenFiber’s access to the NG-KIH System, and actions in question, must be authorized by
KCNA, and are therefore at the discretion of the Commonwealth, pursuant to the provisions of the
Wholesaler Agreement. See June 14, 2023, KCNA letter.

In support of their respective positions and pursuant to the subsequent briefing schedules,
set forth in Notices dated June 9, 2023, July 12, 2023, and November 16, 2023, OpenFiber, KCNA,
and KWOC submitted the following to the Secretary:

OpenFiber’s initial letter noticing this contract dispute dated June 6, 2023;
KCNA'’s “preliminary correspondence” dated June 14, 2023,

KCNA'’s and KWOC’s Response Briefs, with enclosures, dated July 21, 2023;
KWOC’s Response to the Notice Concerning KCNA;

OpenFiber’s Reply, dated August 21, 2023;

KCNA'’s Sur-Reply, dated September 8, 2023;

OpenFiber’s Objection to KCNA’s Sur-Reply, dated September 15, 2023;'
The Parties’ Joint Stipulation and Request by All Parties to Determine June 6,
2023 Dispute sent on October 19, 2023,

9. OpenFiber’s Notices sent on November 20, 2023;

10. KCNA'’s Supplemental Submission dated December 20, 2023.

g el O o R b

As mentioned above, OpenFiber’s Dispute Notice stems from an alleged breach of the
October 13, 2017, Wholesaler Agreement between the parties. OpenFiber Dispute Notice, p. 1.
OpenFiber claims KCNA and KWOC have breached the Wholesaler Agreement by interfering
with OpenFiber’s “contracted-for rights to access and use the Next Generation Kentucky
Information Highway.” Id. More specifically, OpenFiber alleges that “KCNA has asserted non-
existent requirements under the Wholesaler Agreement in an effort to extort payments, coniractual
concessions, and customer information from OpenFiber as a precondition to OpenFiber’s lawful
access to and use of the NG-KIH System.” Id. OpenFiber claims the “NG-KIH System was
designed and built for two purposes: to support the communications networking needs of certain
public agencies within the Commonwealth and to enable a private contractor, in this case
OpenFiber, to commercialize the additional or excess capacity of the network assets (called
“Additional Capacity™), both to expand network access throughout the Commonwealth and to

! The Secretary declines to rule on the allowance of KCNA’s 9/8/23 Sur-Reply and OpenFiber’s 9/15/23
Objection to the filing.
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generate a stream of long-term revenue in which the Commonwealth would share.” Id. at 2.
OpenFiber’s Dispute Notice claims it “has the exclusive right to sell capacity and services over
the Additional Capacity of the NG-KIH System, including through assets consiructed by
OpenFiber to provide connectivity to customer locations.” Id.

NG-KIH System capacity is addressed in the Wholesaler Agreement, which states, in part,
that “[T]he parties acknowledge that the NG-KIH System has been sized, in respect of the fiber
strand count, at approximately double the capacity necessary to support the requirements of the
PPP Services ...” Wholesaler Agreement, Section 3.1(c). Further, the NG-KIH was reported as
“an approximately 3,300-mile-long middle mile broadband network ... [that] will consist of
approximately 3,300 miles of fiber optic cable serving over 1,000 network sites statewide. The
fiber optic cable consists of 288 strands, of which 144 strands will be available for government
agencies, and the other 144 strands will be available to local commeon exchange carriers for last
mile service to business and individuals. See KCNA’s Response Brief, Exhibit 1: Strategic Plan —
KY Broadband Planning: 2019 Update.

OpenFiber claims “KCNA has unlawfully interfered with OpenFiber’s contractual right to
access and use the NG-KIH System in breach of the Commonwealth’s obligations under the
Wholesaler Agreement.” See OpenFiber Dispute Notice. OpenFiber claims the “Wholesaler
Agreement distinguishes between the network assets owned by the Commonwealth (which KCNA
oversees) and the network assets built and owned by OpenFiber, which are not part of the NG-
KIH System (and which KCNA does not oversee).” Id. at 3. OpenFiber therefore claims an
“unfettered right provided by the Wholesaler Agreement to access and use the Additional Capacity
of the NG-KIH System to route user traffic over it.” Id. (emphasis original). Ultimately, OpenFiber
claims “KCNA has no authority or discretion to approve, evaluate, or otherwise interfere with
OpenFiber’s right to route user traffic over the Additional Capacity built into the NG-KIH
System.” Id. OpenFiber further alleges “[Iln the Wholesaler Agreement, the Commonwealth
granted to OpenFiber ‘the exclusive right to use the Additional Capacity for the provision of
Wholesaler Services.”” OpenFiber thereafter defines “Additional Capacity” as “the capacity of the
PPP Network Assets “not otherwise reserved or required for the PPP Services” — essentially the
part of the network not being used by the Commonwealth.” Id. at 4 (citing Wholesaler Agreement,
Section 1.1).

Due to the NG-KIH being sized “at approximately double the capacity necessary to support
the requirements of the PPP Services,” OpenFiber claims such excess was created “so the
Wholesaler could sell the Additional Capacity to third-party users to generate revenues for the
benefit of itself and the Commonwealth. I/d. (citing Wholesaler Agreement, Section 3.1(c)).
OpenFiber ultimately asserts that the Wholesaler Agreement affirms that KCNA “shall provide
the Wholesaler with access to the PPP Network Assets to the extent required for the provision of
Wholesaler services.” Id. at 5 (citing Wholesaler Agreement, Section 3.1(b}). As such, OpenFiber
claims “these rights of access and usage are not discretionary.” Id. Ultimately, OpenFiber’s
Dispute Notice requests the Secretary to issue an opinion affirming the following:

I. The Wholesaler Agreement contemplates two types of changes related to
Wholesaler’s rights to access the NG-KIH System: an NG-KIH System Change
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and an Operations Co. Services Change (described by OpenFiber as a “KWOC
Services Change”).

2. Wholesaler requests for interconnection (e.g. splice requests) to the NG-KIH
System are not PPP Changes or NG-KIH System Changes if such
interconnection, directly or indirectly, is between Wholesaler Assets and PPP
Network Assets that provide Additional Capacity (i.e., Ancillary PPP Network
Assets), and thus are Operations Co. Service Changes.

3. KCNA is prohibited from mandating specifically or implicitly, the use of the
Change processes under Schedule 6 of the Project Implementation Agreement
for changes that are not NG-KIH System Changes.

4, KWOC is prohibited from mandating, specifically or implicitly, that OpenFiber
use the Change process under Schedule 6 of the Project Implementation
Agreement for non-NG-KIH System Changes.

5. KWOC and KCNA are prohibited from mandating that they receive customer
or proprietary information, compensation not provided under the Wholesaler
Agreement, or imposing other conditions not expressly provided in the
Wholesaler Agreement as part of the interconnection process.

Id. at 11. OpenFiber claims the actions of KCNA have negatively affected “OpenFiber’s
customers, which include rural healthcare providers, addiction clinics, public education service
providers, and high-tech industrial manufacturing[,]” and thereby preventing broadband access for
such private customers. Id. at 4.

KCNA takes exception to the allegations set forth by OpenFiber. In sum, KCNA argues
that the actions in question, particularly the allegation that KCNA is obstructing OpenFiber’s
access to businesses receiving high-speed broadband services, highlight the fundamental basis of
the instant dispute, that OpenFiber is attempting to act as a last-mile provider, contrary to the terms
of the Wholesaler Agreement. See KCNA June 14, 2023, Correspondence, at 3 (citing Wholesaler
Agreement, section 3.5). KCNA argues that “[T]he ‘exclusive right’ afforded to OpenFiber that it
has continually cited in its Dispute letter is governed by the Wholesaler Agreement and, therefore,
is restricted to wholesaler services, not to whatever service OpenFiber desires.” Id. at 4. Further,
KCNA argues “OpenFiber’s access to the Network is not ‘unfettered,’ it too is limited to the
provision of wholesaler services, must be authorized by KCNA, and is at the discretion of the
Commonwealth. If OpenFiber acts however it wishes, the requirement to provide services to Users
under the Wholesaler Agreement would be rendered meaningless.” Id.

KCNA further argues the “customers” referenced by OpenFiber “are not internet service
providers and telecommunications companies with Last-Mile Networks.” See KCNA Response
Brief, p. 2. Such “customers” are described by KCNA as “businesses and other consumers that
require significant infrastructure to connect them to the NG-KIH Network” and therefore “[T]his
OpenFiber ‘Last-Mile’ network cannot qualify as a Wholesaler Asset; it is not for the provision of
Wholesaler Services.” Id. Ultimately, KCNA claims that “[A]ny request to access the NG-KIH
Network, a so-called ‘interconnection’ request, is a change to the NG-KIH Network requiring
Commonwealth approval.” Id. (emphasis original).

KCNA requests the following in response to OpenFiber’s initiation of this dispute:
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. the Secretary should affirm the process set out in the agreements, that the
Commonwealth is entitled to a detailed description of any value of benefit of any
proposal from KWOC, after it agrees to the Change with OpenFiber, and that the
Commonwealth has the discretion to make any determination based on what
information is available, including whether to grant access to the NG-KIH Network.

Id. at 3.2
DETERMINATION

The ultimate question presented by the Parties for a determination involves the underlying
Wholesaler Agreement, Project Implementation Agreement, additional related agreements, and
thereby what actions are authorized with respect to the NG-KIH Network. See OpenFiber’s
Dispute Notice, Attachments 1 and 2. As stated in the Amended and Restated Master Agreement,
“the NG-KIH will consist of a statewide dark fiber middle-mile network constructed to provide
communication services based on an optical fiber backbone which will improve the quality,
reliability, and access to network services across the Commonwealth;[.]” See KCNA Response
Brief, Exhibit 4: Project Implementation Agreement. “The NG-KIH System consists of a middle
mile network consisting of fiber segments and sites” as identified in the Project Agreement. Id.,
Exhibit 3. KCNA further describes the NG-KIH Network, and related networks as a:

“middle-mile network connecting the Internet secured from long-haul network to
last-mile networks. A long-haul network is a connection over long distances,
between countries, nationwide, and between states, large towns, cities and other
political subdivisions (“Long-Haul Network™). A middle mile network (*Middle-
Mile Network™) is the connection between the last-mile connections and the Long-
Haul Network. A Middle-Mile Network does not connect directly to retail
consumers. Rather, a last-mile network is the final leg of an internet connection
between an ISP [Internet Service Provider], and the consumer (residents and
businesses) (“Last-Mile Network™). ... The Last Mile Network is the connectivity
(from an ISP) that passes to a home or business to allow them to use the Internet
through a Middle-Mile Network. The distinction between the Middle-Mile
Network and Last-Mile Network is reflected in the 2019 Kentucky Broadband
Planning Strategic Plan: “The completed network will be open access, meaning that
all last mile providers will be able to lease fiber from the state network to run last
mile fiber to homes and businesses. This expanded fiber footprint in Kentucky will
encourage last mile providers to build off the network and provide service to
underserved areas.

2 KCNA requested additional relief by way of “counter determinations” in its Response, which were
objected to by OpenFiber. The Secretary declines to rule at this time on such an objection, and further
declines to rule at this time on the entirety of the requested “counter determinations.” Due to the nature of
the dispute, however, a portion of KCNA's “counter determinations” directly relate to the issues presented
by OpenFiber and are therefore addressed accordingly in this Determination.

Page 6 of 8



NG-KIH Contract Dispute No. 23-13
February 29, 2024

Id., p. 5 (citing Exhibit |: Strategic Plan) (emphasis original). KCNA ultimately argues that
OpenFiber is responsible for monetizing the NG-KIH Middle Mile-Network and has failed to do

SO.

Pursuant to the Wholesaler Agreement, KCNA granted OpenFiber, as the Wholesaler, the
exclusive right to use the Additional Capacity of the NG-KIH for the provision of Wholesaler
Services. See Wholesaler Agreement, Section 3.1(a). KCNA is further obligated to provide
OpenFiber with access to the PPP Network Assets to the extent required for the provision of
Wholesaler Services. Id., Section 3.1(b). OpenFiber’s limitation to providing Wholesaler Services
is supported by the nature of the network in question, which was explicitly established as a Middle-
Mile Network in the underlying Master Agreement. See KCNA Response Brief, Exhibit 2. Further,
with respect to the Wholesaler Agreement, it states that “[T]he Wholesaler agrees that none of this
Additional Capacity will be reserved for Wholesaler Services; provided that once the Wholesaler
has entered into a User Agreement to provide Wholesaler Services that depend upon the Additional
Capacity, such Additional Capacity will be reserved for such Wholesaler Services for the term of
such User Agreement.” Wholesaler Agreement, Section 3.1(c). As such, the role of OpenFiber in
relation to the NG-KIH System is that of a Wholesaler. Further, the Wholesaler Agreement stems
from the Master Agreement, which describes the NG-KIH System as a middle-mile network. The
Strategic Plan — KY Broadband Planning: 2019 Update, cited by KCNA, notes that the KG-KIH
Systemn will not provide internet service to end users such as individuals or businesses. KCNA
Response Brief, Exhibit 1. Therefore, the relevant agreements define the Parties’ roles in a manner
contrary to OpenFiber’s claims. The customers referenced by OpenFiber, such as rural healthcare
providers and addiction clinics, are not subject recipients of Wholesaler Services, as set forth in
the Wholesaler Agreement. Accordingly, OpenFiber’s interpretation of the Wholesaler Agreement
authorizing it to act as a Last-Mile Network provider, particularly with no input from KCNA, is
not supported by the documents provided in the instant dispute and must be rejected by the
Secretary.

OpenFiber’s argument that the Wholesaler Agreement contemplates two types of Changes
related to the Wholesaler’s right to access the NG-KIH System, ultimately affording OpenFiber
“an unfettered right provided by the Wholesaler Agreement to access and use the Additional
Capacity of the NG-KIH System to route user traffic over it[.]” is likewise unsupported by the
Wholesaler Agreement. OpenFiber Dispute Notice, p. 3. The Wholesaler Agreement
unambiguously states that the Commonwealth “hereby grants to the Wholesaler the exclusive right
to use the Additional Capacity for the provision of Wholesaler Services during the Term.”
Wholesaler Agreement, Section 3.1(a). As the relevant role of OpenFiber as a Wholesaler is set
forth in the Wholesaler Agreement, coupled with the supporting documentation describing the
NG-KIH System as a Middle-Mile Network, the customers claimed by OpenFiber do not align
with the requirement of acting as a Wholesaler. Therefore, OpenFiber does not have such an
unlimited right to act as set forth in the Dispute Notice.

With respect to the OpenFiber’s remaining arguments regarding the applicability of various
changes to the NG-KIH System, such changes are specifically defined in submitted documents,
including the Wholesaler Agreement, Schedule [, Changes and Minor Works. A “Change” is
defined broadly in the Wholesaler Agreement as “an NG-KIH System Change or an Operations
Co Services Change as the context requires[.]” As discussed above, OpenFiber is not granted

Page 7 of 8



NG-KIH Contract Dispute No. 23-13
February 29, 2024

unlimited rights with respect to the noted actions affecting the NG-KIH System and neither is
OpenFiber provided the opportunity to act outside the relevant Change procedures. Therefore,
OpenFiber is again not provided any “unfettered” right to act outside the terms of the Wholesaler
Agreement, and related documents. Further, to the extent information related to a Change is
required by KCNA, such is also controlled by the Change procedures. See Wholesaler Agreement,
Schedule 1, Changes and Minor Works, Section 2. KCNA must comply with the parameters set
forth in the Wholesaler Agreement when requesting relevant Change information, but it is inherent
in the underlying process that such a request for information is provided for in the agreements.

Therefore, the Finance Secretary hereby DENIES OpenFiber’s claims for breach of
contract pursuant to the relevant agreements between the Parties. OpenFiber is required to act as a
Wholesaler, as set forth in the Wholesaler Agreement, and related documents. To the extent
changes to the NG-KIH System are proposed, the Change procedures also set forth in the
Wholesaler Agreement, and related documents, control and must be complied with. In accordance
with KRS 45A.235, the decision by the Secretary shall be final and conclusive.

ce! Kathy Robinson, OPS
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Determination No. 23-13
NG-KIH Contract Dispute
October 5, 2023

Adam T. Adkins

Executive Advisor

Kentucky Wired

Kentucky Communications Network Authority
500 Mero Street, FL |

Frankfort, Kentucky 40601

Counsel for Kentucky Communications
Network Authority (“KCNA")

RE: The Next Generation Kentucky Information Highway (“NG-KIH") Project -
Contract Dispute Regarding the Wholesaler Agreement.

Dear Counsel;

The Finance and Administration Cabinet (“Finance™) is in receipt of OpenFiber Kentucky
Company, LLC’s (*OpenFiber”) June 6, 2023 letter noticing a contract dispute with the Kentucky
Communications Network Authority (*KCNA”) (“Dispute Notice).' Noting that Kentucky Wired
Operations Company, LLC (“KWOC?”) also has an interest in the matter, Finance provided KWOC
notice of the dispute by letter dated June 9, 2023, which provided KWOC an opportunity to address
the matter in writing. As set forth below, the involved parties each submitted written responses,
and ancillary filings, to Finance.

Under the Kentucky Model Procurement Code, KRS Chapter 45A (“KMPC”), the
Secretary is authorized, subject to limitations otherwise established by law, to resolve claims or
controversies involving state contracts. Specifically, KRS 45A.230 authorizes the Secretary to:

...settle, compromise, pay, or otherwise adjust the claim by or against, or
controversy with, a contractor relating to a contract entered into by the Finance
and Administration Cabinet on behalf of the Commonwealth or any state
agency, including a claim or controversy based on breach of contract, mistake,
misrepresentation, or other cause for contract modification or rescission...

KRS 45A.235 further states in relevant part that if a controversy regarding a state contract cannot
be resolved by agreement, the Secretary shall issue a decision in writing and that decision shall be
final and conclusive.

The Next Generation Kentucky Information Highway (“NG-KIH™) is Kentucky's project
to establish the infrastructure for a high-speed statewide internet communication system. KCNA
was created to oversee that project. The instant NG-KIH contract dispute arises from a
disagreement concerning the Wholesaler Agreement, a contract involving KCNA, OpenFiber, and
KWOC. See Exhibit 1, “Wholesaler Agreement.” OpenFiber alleged that KCNA and KWOC
breached the Wholesaler Agreement and have therefore interfered with OpenFiber’s “contracted-
for rights to access and use the” NG-KIH System.

! Recetved on June 7, 2023.
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In support of their respective positions and pursuant to the briefing schedule, and amended
briefing schedule, set forth in Notices dated June 9, 2023 and July 12, 2023, respectively,
OpenFiber, KCNA, and KWOC submitted the following to the Secretary:

OpenFiber’s initial letter noticing this contract dispute dated June 6, 2023;
KCNA’s “preliminary correspondence”™ dated June 14, 2023;

KCNA'’s and KWOC's Response Briefs, with enclosures, dated July 21, 2023;
OpenFiber’s Reply, dated August 21, 2023;

KCNA’s Sur-Reply, dated September 8, 2023;

OpenFiber’s Objection to KCNA’s Sur-Reply, dated September 15, 2023; and
OpenFiber’s Response to KCNA’s Improper Sur-Reply, dated September 29,
2023.2

8. KCNA's Emergency Update Concerning Unauthorized Access And Alteration
to the NG-KIH System.

Mok W =

KCNA’s June 14, 2023 preliminary correspondence notes that the parties did not engage in the
Dispute Resolution Procedures set forth in Schedule 2 of the October 13, 2017 Wholesaler
Agreement. See Exhibit |. Based upon a review of the relevant contract documents, specifically
Schedule 2 of the Wholesaler Agreement, and the information provided by the parties, the record
does not reflect that the underlying Dispute Resolution Procedures were followed nor does the
record include a mutual agreement to waive the procedures.

The Wholesaler Agreement, Schedule 2, states that, subject to the parties otherwise
agreeing, all disputes are to be resolved in accordance with the dispute resolution procedure
established in Schedule 2 of the Wholesaler Agreement, which provides detailed instruction on the
manner in which the parties are to attempt to resolve such disputes prior to submitting a dispute to
the Finance Secretary. Further, the Wholesaler Agreement defines a dispute as “any disagreement,
failure to agree or other dispute between two or more of the parties arising out of or in connection
with this Wholesaler Agreement, including, without limitation, any disagreement in respect of the
interpretation, breach, performance, validity or termination of this Wholesaler Agreement;[.]”
Based upon the broad language used to define a “Dispute,” it is clear that the arguments set forth
in this matter fall within this definition. /d. OpenFiber explicitly states the basis for submitting the
tnstant Dispute Notice are “breaches of the Wholesaler Agreement by ... KCNA ... and by KWOC
...” However, as stated by KCNA in the June 14, 2023 preliminary correspondence, the parties, to
date, have not complied with the Dispute Resolution Procedures set forth in Schedule 2 of the
Wholesaler Agreement, nor have the parties agreed to waive those requirements.

The parties have previously relied upon the Dispute Resolution Procedures set forth in the
Project Agreements prior to instituting review by the Finance Secretary. See Determinations No.
20-28 and No. 22-09; see also Contract Dispute 21-03, which involved the parties seeking
direction from Franklin Circuit Court to appoint a Referee with respect to a separate dispute. As
the parties have repeatedly entered into the relevant Dispute Resolution Process, the Finance

* The Secretary declines to rule at this time on the allowance of KCNA’s 9/8/23 Sur-Reply, OpenFiber’s 9/15/23
Objection to the filing, and OpenFiber’s 9/29/2023 Response to Sur-Reply.
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Secretary agrees with KCNA's position set forth in the June 14, 2023 correspondence regarding
the applicable procedures. Here, based upon the filings of the parties, no agreement to bypass the
underlying Dispute Resolution Procedure exists and the parties are therefore bound by those
provisions of the Wholesaler Agreement. Thereafter, if the parties are unable to reach a resolution
of dispute, the parties are free to submit the matter to the Secretary for determination.’

Accordingly, the Finance Secretary hereby directs the parties to proceed pursuant to the
provisions in the Wholesaler Agreement pertaining to the Dispute Resolution Process prior to

requesting a determination.

In accordance with KRS 45A.235, the decision by the Secretary shall be final and

conclusive,
IEollyM. hnsoh, Searefary

Finance and Administration Cabinet

Cc; Kathy Robinson, OPS

3 Nothing in this decision shall be construed to waive or remove the Secretary's authority to issue a determination in
these matters.
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1/31/25, 12:11 PM Product Tracking & Reporting

UNITED STATES .
B rostaL service '

January 31, 2025
Dear Postal Customer:

The following is in response to your request for proof of delivery on your item with the tracking number:
EI95 7453 325U S.

ftem Details

Status: Delivered, PO Box
Status Date / Time: July 19, 2024, 12:19 pm
Location: LOUISVILLE, KY 40223
Postal Product: Priority Mail Express 1-Day®
Extra Services: PO to Addressee

Up to $100 insurance included
Actual Recipient Name: T ROBERTS

Note: Actual Recipient Name may vary if the intended recipient is not available at the time of delivery.
Destination Delivery Address

Street Address: 1700 EASTPOINT PKWY

City, State ZIP Code: LOUISVILLE, KY 40223-4140

Recipient Signature
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Recipient: Ak a}??} 31”?”7 .

Note: Scanned image may reflect a different destination address due to Intended Recipient's delivery instructions on fi Ie

Signature of -
Recipient:

Thank you for selecting the United States Postal Service® for your mailing needs. If you require additional assistance,
please contact your local Post Office™ or a Postal representative at 1-800-222-1811.

Sincerely,

United States Postal Service®
475 L'Enfant Plaza SW
Washington, D.C. 20260-0004
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COMMONWEALTH OF KENTUCKY
FRANKLIN CIRCUIT COURT
DIVISION |
CIVIL ACTION NO. 23-CI-01049

COMMONWEALTH OF KENTUCKY, THE PLAINTIFF
KENTUCKY COMMUNICATIONS
NETWORK AUTHORITY

V. ORDER
OPENFIBER KENTUCKY COMPANY, LLC
AND KENTUCKYWIRED OPERATIONS
COMPANY, LLC, et al.

and

KENTUCKY WIRED OPERATIONS COMPANY, LLC DEFENDANTS

This matter is before the Court on KCNA’s Motion to Dismiss and Openfiber’s
Motion for Temporary Injunction. Having heard arguments from counsel and upon
review of the materials, the followingisHEREBY ORDERED:

1. The Plaintiff’s Motion to Dismissisto be HELD IN ABEYANCE until the
conclusion of the decision of the Secretary of Finance and Administration
Cabinet under KRS 45A.225-.290 regarding the validity of KCNA’s termination
of the Wholesaler Contract. The parties are directed to meet and confer and
agree on an expedited schedule for submission of this matter to the Secretary of
Finance & Administration within 7 days of the entry of this Order.

2. Following the issuance of aruling from the Secretary of the Finance and
Administration Cabinet, the parties shall have 30 days to file supplemental

pleadings under Rule 15.04 in the event the matter is not resolved.

6D7A5EF7-B916-4C3F-B239-4C81A687D701 : 000001 of 000004

OHA : 000001 of 000004



3. To the extent that OpenFiber argues that the KCNA cannot issue or implement a

termination of the Wholesaler Contract prior to completion of the Dispute
Resolution Process set forth in Schedule 2 of the Wholesaler Contract, the Court
RESERVES ruling until the Secretary of Finance & Administration has
addressed thisissue. However, the Court notes that the Dispute Resolution
process set forth in Schedule 2 itself provides that it is subordinate to the state
contracting requirements of the Model Procurement Code (“KRS 45A.225-
45A.290”), so OpenFiber must present these issues to the Secretary of Finance &
Administration for decision under KRS 45A.230. Moreover, al state contracts
are subject to the provisions of 200 KAR 5:312.

In order to adjudicate OpenFiber’s request for injunctive relief, the Court needs
additional information. The Defendant OpenFiber is directed to file of record a
full disclosure to the Court of theidentities and locations of al 217 OpenFiber
customers whose internet services OpenFiber aleges may be impacted by
KCNA’s termination of the Wholesaler Contract and proposed disconnection of
OpenFiber from its system.

. The Plaintiff KCNA is ORDERED to postpone the disconnection of OpenFiber
from the system and discontinuation of services from the February 19, 2025 date
set forth in its termination letter, until March 1, 2025, pending further Orders of
the Court. This postponement is necessary to allow the Court to rule on the
Motion for Temporary Injunction with a complete record as set forth herein.

. The Court RESERVES on the Defendants’ Motion for Temporary Injunction

pending submission of additional information required in this Order.
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7. The Defendants shall submit affidavits in support of their Motion under Rule 65,
including any facts showing irreparable injury. These affidavits must be
submitted by e-filing by Friday, February 14", 2025.

8. Plaintiffs have until the close of business on Tuesday, February 18", 2025, to
submit counter-affidavits. KCNA and Ky Wired are directed to address the issue
of the public interest regarding the impact of the termination of the Wholesaler
Contract on provision of necessary services to the 217 OpenFiber customers at
issue, and any actions KCNA will take to ensure continuity of servicesis
available for such customers.

9. Following the submission and review of affidavits, the Court will rule on the
Defendants’ Motion for Temporary Injunction, or in the aternative, the Court
may set an evidentiary hearing prior to March 1, 2025 if it determines material
factsarein dispute.

SO ORDERED this 13" day of February, 2025.

£ AN 14 '
) Tidlp oo
¥, & i JUD G| HILLIF J. EHEFHERD

slectronicallysigned
2413/2025 11:12:08 AM ET

PHILLIPJ. SHEPHERD, JUDGE
Franklin Circuit Court, Division 1
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COMMONWEALTH OF KENTUCKY
FRANKLIN CIRCUIT COURT
DIVISION |

CONSOLIDATED CIVIL ACTION NOS. 23-CI-01049

24-C1-00333

COMMONWEALTH OF KENTUCKY,
KENTUCKY COMMUNICATIONS
NETWORK AUTHORITY

V.

OPENFIBER KENTUCKY COMPANY, LLC, and
KENTUCKY WIRED OPERATIONS COMPANY, LLC

V. ORDER DENYING TEMPORARY INJUNCTION

OPENFIBER KENTUCKY COMPANY, LLC
V.

COMMONWEALTH OF KENTUCKY,

KENTUCKY COMMUNICATIONS

NETWORK AUTHORITY, and

KENTUCKY WIRED OPERATIONS COMPANY, LLC

PLAINTIFF

DEFENDANTS

PLAINTIFF

DEFENDANTS

This matter is before the Court following the Court’s Order of February 13, 2025, holding

KCNA’s Motion to Dismiss (file date January 22, 2025) in abeyance and requesting additional

information prior to ruling on OpenFiber’s Motion for Temporary Injunction (file date January 28,

2025).

Having considered the motions and reviewed the documents submitted by the parties, the

Court HEREBY DENIES OpenFiber’s Motion for Temporary Injunction. Under the familiar

test of Maupin v. Sansbury, 575 SW.2d 695 (Ky. 1978), the trial court must consider whether the

party seeking atemporary injunction has suffered, or islikely to suffer, irreparable injury, whether

1 KCNA’s Motion to Dismiss continues to be held in abeyance in accordance with the terms of the Court’s prior

Order.

Mal
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the case presents a substantial legal issue on the merits, whether the public interest supports
issuance of injunctive relief, and the balance of the equities.  Here, the application for injunctive

relief failsthe critical first test. Thereisno showing of irreparable injury.

8E2D5692-86DF-4658-BE4B-151A26C66DFF : 000034 of 000395

The Court of Appeals has recently reiterated the law of temporary injunctions:

The standard for granting a temporary injunction in Kentucky is well-
settled. Thetrial court reviews applications or temporary injunctiverelief under CR
65.04 on three levels:

First, thetrial court should determine whether plaintiff has complied

with CR 65.04 by showing irreparable injury. Thisisa mandatory

prerequisite to theissuance of any injunction. Secondly, thetrial

court should weigh the various equities involved. Although not an

exclusive list, the court should consider such things as possible

detriment to the public interest, harm to the defendant, and whether

the injunction will merely preserve the status quo. Finaly, the

complaint should be evaluated to see whether a substantial question

has been presented. If the party requesting relief has shown a

probability of irreparable injury, presented a substantial question as

to the merits, and the equities arein favor of issuance, the temporary

injunction should be awarded. However, the actual overal merits of

the case are not to be addressed in CR 65.04 motions.

Maupin v. Stansbury, 575 SW.2d 695, 699 (Ky. App. 1978) (emphasis added in
Travelers opinion, full cite below).

It is well settled that in the absence of irreparable injury, injunctive relief
may not lie.

An injunction does not lie when money damages are a sufficient
remedy. ‘Injunctions, generally, will not be granted, minus some positive provision
of the law to the contrary, where there is a choice between ordinary processes of
law and the extraordinary remedy by injunction, when the remedy at law is
sufficient to furnish the injured party full relief to which he is entitled in the
circumstances. Cyprus Mountain Coal Corp. v. Brewer, 828 SW.2d 642, 645 (Ky.
1992).

Ma2
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(Emphasis added.) Travelers Transitional Living, LLC v. Cabinet for Health and Family Services,
et al., Franklin Circuit Court, Division |, No. 24-CI-00407, before the Court of Appeals on Motion
for Interlocutory Relief, No. 2024-CA-0767-1, entered October 1, 2024, p. 4-6.2

The Court finds that OpenFiber has not met its burden of proving that it has suffered
irreparable injury as required under the law as stated by the Court of Appealsin Travelers and
Maupin. “An injury is irreparable if there exists no certain pecuniary standard for the measurement
of the damages.” Cyprus Mountain Coal Corp. v. Brewer, 828 SW.2d 642, 645 (Ky. 1992). Here,
the gravamen of OpenFiber’s claimthat it isentitled to atemporary injunction isthat KCNA cannot
terminate the Wholesaler Agreement and proceed with disconnection of services without
exhausting the Dispute Resolution procedures outlined in the Agreement and that, furthermore,
KCNA’s attempt to do so causes irreparable injury to OpenFiber that goes beyond mere financial
harm. The Court disagrees.

OpenFiber has provided the Affidavits of Bradley H. Kilbey, OpenFiber’s Chief Executive
Officer, and Van Macatee, OpenFiber’s Chief Operations Officer, at the Court’s request, for the
purpose of supporting their CR 65.04 motion and showing facts supporting irreparable injury.®
OpenFiber states that if KCNA is allowed to disconnect OpenFiber’s assets, it will suffer
irreparable harm in the nature of “being forced to (i) close its business in Kentucky; (ii) lay off its
remaining employees in Kentucky; and (iii) lose the reputation and goodwill associated with its
business.” OpenFiber Notice, Feb. 14, 2025, p. 2. However, the Court is not convinced that these

results are anything other than financial harms or harms to OpenFiber’s business, which, it iswell-

2 Whilethisis an unreported Court of Appeals opinion (relating to an appeal from a decision of this Court), the Court
findsit isparticularly relevant given its interpretation of Maupin v. Sansbury, CR 65.04, and the specific issue of the
impact of mere financial harm on the question of irreparableinjury.

3 In compliance with the Court’s Order, KCNA provided the Affidavits of Tom Snyder, Chief Operations Officer at
Kentucky Wired Operations Company, LLC, and Stewart D. Hendrix, Executive Director of KCNA. The testimony
contained therein is addressed primarily to the continuity of services in the event that KCNA proceeds with
disconnecting OpenFiber from the NG-KIH System.

Ma3
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settled, may not be the sole source of irreparable injury for injunctive purposes. Cameron v. EMW
Women’s Surgical Center, P.SC., 664 S.W.3d 633, 660 (Ky. 2023) (“Further, the personal harm
asserted by the abortion providers, the harm to their business, is not considered an irreparable
injury for the purposes issuing a temporary injunction.”); Norsworthy v. Kentucky Bd. of Med.
Licensure, 330 SW.3d 58, 62 (Ky. 2009) (“In order to obtain a preliminary injunction, the harm
that would result in the absence of the injunction must be irreparable, not merely substantial.
Further, mere injuries, however substantial, in terms of money, time and energy necessarily
expended in the absence of a stay, are not enough.”).

OpenFiber may continue to do business elsewherein the Commonwealth or anywhere el se.
If it decides to let its employees go, that is a business decision. However, as OpenFiber notes, its
employees are highly skilled and in high demand, and should be readily re-employable. OpenFiber
has not cited Kentucky law establishing that the loss of customer goodwill associated with its
business or “unique business opportunity” are appropriate considerations for irreparable harm
under CR 65.04, and the Court does not find them to be so.

Even if the Court assumed, for the sake of OpenFiber’s argument, that KCNA could not
terminate the Agreement for cause without exhausting the Dispute Resolution process provided by
Schedule 2 of the Agreement, and the dispute were to proceed before the Secretary of the Finance
and Administration Cabinet for decision (and possibly end up before the Court again), KCNA’s
termination of the Agreement could still be construed as a termination for convenience pursuant

to 88 2.1(a) and (c) of the Agreement.* In other words, KCNA could still terminate the Agreement,

4 The Court noted in its previous Order that

... the Dispute Resolution process set forth in Schedule 2 itself providesthat it is subordinate to the
state contracting requirements of the Model Procurement Code (“KRS 45A.225- 45A.290”), so
OpenFiber must present these issuesto the Secretary of Finance & Administration for decision under
KRS 45A.230. Moreover, all state contracts are subject to the provisions of 200 KAR 5:312.

4

Mad
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but the nature of OpenFiber’s remedy under the Agreement would change. If KCNA is deemed to
have terminated the Agreement for convenience rather than cause, OpenFiber could exercise its
“Put Right” under § 14 of the Agreement, requiring the Commonwealth to “purchase all of the
Wholesaler Assets for purchase price equal to the Fair Market Value of the Wholesaler Assets.”
Clearly, this section provides a monetary damages remedy for KCNA’s termination of the
Agreement. As noted at the outset of this discussion, “[a]n injunction does not lie when money
damages are a sufficient remedy.” Travelers Transitional Living, p. 6.

Because the Court finds that there is no irreparable injury to OpenFiber that would require
the extraordinary remedy of injunctive relief, which is a “mandatory prerequisite to the issuance
of any injunction,” Maupin at 699, there is no need to address the other elements of the Maupin
analysis at thistime. OpenFiber makes vague claimsregarding allegations of reputational interests
and business opportunities. However, even if such claims were well founded (which they are not
on the record before the Court), they do not constitute irreparable injury in the context of this case.
OpenFiber’s counsel stated in response to the Court’s question at the hearing on this matter, that
it is a business entity wholly owned by the Macquarie Group and UBS, two of the largest
investment bankers in the world.  There is no reason to believe, based on this record, that
OpenFiber lacks the financial wherewithal to continue to operate and to effectively defend itslegal
rightsin thislitigation, in the absence of injunctiverelief. Likewise, thereisno reason to believe
that this business dispute over interpretation of a contract gives rise to any kind of injury other
than monetary damages.

Nonethel ess, despite the fact that KCNA may terminate the Wholesaler Agreement without

irreparableinjury to OpenFiber that justifiesatemporary injunction, the Court has serious concerns

Order, Feb. 13, 2025, 1 3.

Mab
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about theimpact of KCNA’s decision on OpenFiber customers, and KCNA’s ability to accomplish

the necessary transition of internet service to such customers following OpenFiber’s disconnection

from the NG-KIH System. However, those issues are not before the Court, and no customer of

OpenFiber has attempted to intervene in this action. In short, the Court’s concerns are not fully

addressed in the record presented by the parties on this motion.

WHEREFORE:

OpenFiber’s Motion for a Temporary Injunction is hereby DENIED:

OpenFiber shall immediately provide both KCNA/KWOC with the information and
specifications indicated by Tom Snyder and Stewart D. Hendrix in their Affidavits that
they have requested from OpenFiber (and not received) so that KCNA/KWOC may
assist with the facilitation of the provision or continuity of services to OpenFiber’s
customers. The principals of these entities shall meet and confer in order to accomplish
this task expediently.

KCNA shall give al disclosed customers of OpenFiber at |east thirty (30) days notice
prior to disconnection of OpenFiber from the NG-KIH system.

The matter shall remain on the Court’s docket whileit is held in abeyance pursuant to
the Court’s previous Order, and OpenFiber may continue to pursue its claims, if any,
under the Dispute Resolution procedures contained in Schedule 2 of the Wholesaler
Aqgreement.

The Parties shall contact the Court’s Judicial Assistant (AmyFeldman@kycourts.net)

to schedule this matter for a status conference at the end of 30 days.

Mab
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Entered

23-CI-01049 02/27/2025 Kathryn Marshall, Franklin Circuit Clerk

SO ORDERED this 26" day of February 2025.

i
fof 1 JUDGEPHILLIP 4 éHEPHERD
o electronicallysigned

202712026 2:10:22 PM ET

PHILLIPJ. SHEPHERD, JUDGE
Franklin Circuit Court, Division |

DISTRIBUTION:
All Counsel
7
Entered 23-CI-01049 02/27/2025 Kathryn Marshall, Franklin Circuit Clerk

Mar7

9D279DDC-F5D6-4412-876D-E00F51CA0195 : 000007 of 000007

OD : 000007 of 000007



8¢T000 40 070000 - 453409¥0€aV-d¢8-9667-€d€Q-Tvrd.4€3

G¢Z2000 40 20000 - D295T8VcACT3-€8A8-48.Y-8673-VELDDT6D

T0SIY M af|inid AemygiH plejiiN STO8 aJe) A1anoday uonIppy
TOSTY Al 3|lnayid AemysiH pefliiN STO8 a1e) Alanoday uoNIIPPY
0gzTY M esinol 70T "91§ 192.35 SS04D UIBN °S §TT aJe) Aianoday UoiPIppY
(ojcran 2 M BSINO7 "any AS2eT N Z0S a1e) Alanoday uondIppyY
0£TTY A BSINOT "any AT N 20§ ale) Asanoday uondIppy
0ECTY A esinol 1S UOSIpeIAl '3 £0T a1eD AIA023Y UODIPPY
0ETIY M esinot ‘PY youelg ajoydaa( T€ 9123 A1an023y UOIIPPY
0€TIY Al esinot ‘Y youeug ajoydaaq T a.1eD Aan0d3y uoIIPPY
YIETY M 3j|Inauo0g "PY youeug elysniar TE9T aleD AI2A023Y UOIDIPPY
0€TTY Al esino’ pAjg dnyLION §8T a1e) A1saoday uondIppy
98% 0 M SEIYN 'S Tey AemySiH STZET a1e) Aianoday uomdIppy
ovZIY Nl 9||Insiuied 9AY UOSIaSl T0S 218D AIBA0IDY UCIIPPY
08€0¥ M uojuels 1S UIBIAI N TOT a1e) Aanodey uoldIppY
0£TTY M esinot PY [[IH UMoL 2/T a.1eD A12A023Y UOIIIPPY
€G9TY o 3ingsuoisald 1S 1NoO) M 202 ale) AUDA029Y uoIdIpPY
0£TTY A esino7 "PY 3YS1yo10L TE a1e) A19n023y uoIdIPPY
0TIV M Bsinol "PY YSIY2I0L TE a.4ed Aanooay uoiIppY
0CTY Ml esinot 11IH Apuim TZ¢ ale) Alanoday uondIppy
0ECTY M es|no’ "JQ IH Apulm vEE a.Je) Alanoday uodIppY
15501 Ml peaysJion 9A1IQ 159123Uld 09€ ale) Adn023y uoidIppY
1SE01 M pesyaJon 9Al({ 1s3103uld 09€ 91eD) AJSA0IDY UOIPIPPY
09£0¥ A dIASSUIMO 1931S YSIH "3 128 aJe) Alanoday uondIppy
0950¥ M 3jIASBuIMO 199115 UY3IH "3 TZS a1eD) Aan033Yy UoIIPPY
TOETY M ologsuamQ 15 PUZ M 9€ETE 34) AI9A0I3Y UOIIPPY
T0€ZY M ologsusmo 1S PUZ M 9€TE 21D A1on033y UOIRIPPY
T0STY M uoiguixa] 09T "93§ SALIQ UIOYNONg 6EYE ate) Aanod3y uondippy
T0TIV M puejysy 10 49ydolsuyd 15 000T ale) Alanoday uondIppy
T0TIV Al puejysy “1Q 49ydo3siyd 15 000T a1eD AIan033Y UOIDIPPY
€601V M pioj8utflepm peoy uoppois 8SL aJe) A1anoday uodIppY
£60TY A pioj8utjlem peoy UopOoIS 85L a1eD AJanoday uoldIppY
rara7A 074 M Jajseour] Qg eeq 681 24e) AUBA0I3Y UOIIPPY
6SE0Y M uoldIMQO "3y pue|oy OEE 34e3 AISA039Y UOIIIPPY
19001 A auueyled1s peoy umolspJeg S€/¢7 a.1e] Aian0d3y uodIPpY
6711V M 8ingsneped 193115 INUjeM 90T7C 9.4eD Alanoday uodIppy
T0TIV M puejysy "AY |BIUB) TZTT a1e) Asanodsy uoldIppY
£59ZY A A Asjuym SueT [B2IP3IA 06 dnouo euepy
10SCh M 19s13W0S PY (1IN SidJed 652 dnoio ejuepy
69.0% A Sangswien|iim MSZ AMH “Yinos 596 Soxe] 13 Sue07 Snid v

diz Eilaly A T durq ssaippy Jwep Jawoisn)



8¢T000 40 T¥0000 - 453409¥0€aV-d¢8-a667-€d€Q-Tvyd.4€3

G22000 40 €¥0000 - DI295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

€E9TY
95101
9Ee0Y
S/vOv
S/Y0Y
€0s¢r
09ty
1478474
LL60Y
TvL07
€050
iy
69.L07
1E807
€01y
T0S¢Yy
14444
£9007
£900%
£9001
L300V
ogeor
ey
eor
59007
€e00y
£900%
SOvIY
€9E0Y
TOScYy
1082y
T10s¢Yy
€e9Ty
oecty
0gCty
0EZTy
L0380V
0ECTYy
OETTY

TrerrTTTrLLTLTTLELLLLLELETLEEETLEEETEEEELEELE

O[[221UoIN
UOUJIIA HN
BUIAJ|
puowyory
puowyory
19sJ2WO0S
Aueqly
PI24YdUST
9jiAsuld
uopuoi
u018uIXa]
mosse|n
Singsweljjim
uejey
ud3aio Sujpmog
198I3WO0S
l9isesueT
3|jinuosdwis
3)jiauosduwig
ajpauosdwis
a|pauosdwis
dingspouieH
umo1adi09n
8ingasuaime]
alinigpeys
uoueqay
a|juosdwis
3jjInsiaAjes
Suieis WA
195J3WoS
195I3WO0S
AESETe]N
Oj[2211UOIN
BSINO
BSINo7
BsIno7
weyuag
Bsino7
Bsino

SAY BIQWIN[OD M 6E6

u1 LIB( 6EY

15 Aempeoug 8/1

€-T 9UNS "IQ POOMIV 8005
1@ YIIBIN 8202

1q 8uiBew) /7

u7J9AQ Awwir g6

‘1S UleW "3 60T

aAY BIUISIIA M TZT

15 UlelAl YHON 626

py Aousdsy £evT

1 manied €12

G 9UNS "M SZ AMH S 596
1S peodjiey 90T

90BJ] UOSUBY|IM OTTT

Lz AemysiH S 0€TC

py Asisnpuj THT

PAlg SUSZIID 8PT

PAIg SUSZIID 81T

PAIg SUSZIID YT

PAg SUSZIND 8T

15 9891100 N 9v0T

pY |[PUuUND €0€

pY SUOIAL $ST

peoy qowy eyidar 06
AMH TVIIOWIN SNVY3ILIA SOE
PAlg SUSZIUD 8FT
>m>>vtmn_ LHEIUNOIN 3 718
“1Q SUeA3 09¢

Aepn suepuor GZT

Aepn s,uepior szt

Aepn suepuor 67T

SALQ eze|d HRWIRM OFT
‘PY PUSQIBAIY ZEE

"PY PUSQIBALY ZEE

‘PY PUSQUSALY ZEE
192416 pie38en 68T
S8TT ABMUSIH SETT

15 J91BM €07

Ju| ‘uswaseuey Y}jeoH uedBWY
Juj quaws3eueN YljeaH uedlBWY
Ju| ‘quawaSeue|n YijesH uedLRWY
Ju} ‘quawaseue| YijesH uedLswy
Ju| QuaswaSeue|A YijesH ueduswy
Ju| ‘Juswadeuen YieoH uedLBWY
auj ‘uawaSeue| yesH ueluswy
Juf ‘quawdSeue|n Y3[esH uedlswy
Ju| quawaSeue| YljesH ueduaWy
Ju[ ‘quswaSeue|n YyljesH uedLBWY
au] ‘quswaSeuen YiesH ueduswy
Ju] ‘uswadeuen Y}esH uedLBWY
Juf quaswaSeur|n YljesH uedLswy
Ju] ‘JuswaSeuBA YljesH uedlswy
Ju] ‘JuswasSeue|n YjjesH uedLswy
sdiysiajeaq jo Ajwieq Aspjejg uoljy
JU[ SOAISBIQY UOSH|Y

puegpeo.g sjuiod ||v

puegpeo.g sjuiod |1y

puegpeo.g sjulod ||V

puegpeo.ig sjuiod ||v

pueqpeoJsg siulod ||V

pueqpeo.g siulod ||y

puegpeo.g sjuied JIv

puegpeo.g sjuiod ||V

pueqpeoug siulod ||y

pueqgpeo.g sjuiod ||v

S92IMISS Y3jesH @aleq)y

a1e5 Adanoday uondIppy

a1eD) AJDA023Y UoIIPPY

24e) AJBA0I3Y UOIDIPPY

a1e) Aidnoaay uondippy

2.1e) AJ2A023Y UOIIPPY

31e) Asnodey uoIpIppy

2180 AJBn0I3Y UOIIPPY

31eD) AIDA023Y UCIIPPY

31e) AJBA02DY UCIDIPPY

318D AJISADI3Y UOIIPPY

a1e) AIdA033Y uoIPIPPY



8¢T000 40 2¥0000 - 453409¥0€aV-d¢8-9667-€dE€9-Tvyd.4€3

G¢Z2000 40 770000 - DI295T8V2ACT-€8AB-48.LY-8673-VELDDT6D

€0CoYy
€0207%
€020%
€0¢0Y
6vLicy
SOvIY
ETLey
£0CoY
€020y
€0Covy
€0cov
LIy
vy
6vLCY
6C1ZY
TAYA4
SE9TY
SE9CYy
1E114%
211474
E€TLCY
€TLTY
11147
1£114%
LTL2Y
IAYAAY
6¢9Cy
679¢Y
E€TLTY
ETLTY
6v.LiY
ETLeY
(444474
0TS0V
LI0TY
ey
L£TR4%
YA470i74
€99¢Y

gL ETEEEEEEEZLZEEL:

3J{IASInGT
3fjiAsINoT
3jjIAsInoT
I[JIASINOT
9ARD) 9SI0H
dJASIBAIES
3jjmnaiuuog
S[JIAsINCT
S[JIASINOT
S[[IASINOT
SJHiASINGT
UuBWPUIH
2ABD) 9SIOH
aARY) BSIOH
uojuowp3
uojuowp3
jouy auid
10Uy suld
3][1AS13008
3]|IAS1102S
dljiAs1uuog
ajjinaruuog
Py qouy)
A2 qouy
JTUASDRNG
ITIUASINENG
NMOLSINVT
NMOLSINVT
3]jAsiuuog
CHIE]N o]}
IARD) 3SIOH
3|ASIuuog
Auaqriisam
uol8uixa’
poomasp3
3ingouaimet
PIRHYIIST
OMPN

A Aspiym

1S Y18 S 848
1S Y18 S 898

1S Y18 S 88

1S Y18 S 878

€SE0T6°68- “TEOLYT LE
YT8E90°€8- “TELLSL LE
95£988°58- ‘COTLOY'LE

1S Y18 S 848

1S U18 S 8¥8

1S Y18 S 878

15 Y18 S 898

pY 159A USPS0 L8
€SE0T6°58- ‘TEOLYT LE
€SE0T6°S8- TEOLYT LE
TTTT9/5 S8 ‘SSS5500°LE
§555500°LE

76 AMH 31815

76 AmH 31818

pd suaai Suipmog TET9
pY suaaun uymod TET9
955/816°68- ‘TITTEVZE LE
955/816°68- ‘TTTTEVZE LE
py 191uhod poieH £be

py Jo1uhod pjoJeH €47
6ISHT S8 '95944°9¢
6TSYT S8 ‘95944 °9€
€091°68- /T6658°9¢
£091°58- ‘/16658°9¢
PTSEL8'S8- "LOLYSE LE
VISEL8'S8- L9LYSE LE
€5£076°S8- ‘TEOLYT L€
95£988°58- ‘2OTLOY LE

py 1epad 0€0T

Py Hodiy 620%

4 AOOMNYVYE ZHT

py 04oqsud|d O8TT

pd umolylaqgezlfd /06T

Py 88p1Y UOWWERDIIN ZEOT
TT 9HNS "UT e £§

wo23191 79

wo3v9) 79

wov9L 79

wod331 Zd

woa39] 79

woodls] ¢g

wod9[a1 79

wod3|3al zg

wo33|9] 79

wo29|3] 74

wo23(9] 79

wod3ja] 79

wod3j3) zg

wod3|3] 79

wod33] 79

wod3|3l 79

woo9|3) zd

woo9|a] 79

woIl31 79

woo3j3] zd

wodalel 79

wo29j3] 79

wo3v|3] ¢4

wo29|31 z4

wio29[91 29

wod391 79

wo23j3] zg

wod9j31 79

woa3[9] z9

wo23|3] 74

wo33[3] 79

woddjal 79

wod3j9] g

Ajan1usy Jo WINISNy UOIIBINY

D711 s13pling sneysuipy
juswpedaq yijesH Aluno) uosiapuy
Juj ‘QuawaSeuel YijeaH uedRWY
Juj quaswaSeuen YijesH uedlawy
Juj QawaSeue YijeaH uedlswy



8¢T000 40 €¥0000 : 453409¥0€aV-d¢8-a667-€d€Q-Tvyd.4€3

G¢Z2000 40 S¥0000 - DI295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

LyV0Y
VA4
SOv1Y
0votvy
OvoTY
A4
€0C0Y
€0CoY
€0cor
€020y
€020
€0cov
€0cov
€0Cor
€0¢0v
€0cov
€020
€0cor
€0Cor
€0cor
€0¢Cor
€0Cor
€0cor
€0¢C0v
€020¥
€0¢C0Y
€0¢0v
€0¢ov
€020V
€020
£€0CoY
€0Cor
€020t
£€0Cor
€020
€0C0Y
€0zor
€0¢0v
€0cor

grreEeeeeeEeTTTTLTLLTLTLLELTLTLEEREREEEEEEY

JBUAL
SETSE
S[|InsidAeS
uingal
uingo
uoldulleM
9IIASINGT
SJlIASINGT
S[IIASINGT
D[|IASINGT
IIIASINOT
SJIASINGT
S[JIASINOT
9[|IASINGT
S|JIASINGT
SJIASINGT
S|IASINOT
SJlIASINGT
3]JIASINOT
3[|IASINOT
3IIASINOT
IIIASINOT
SllIASINOT
SJIASINOT
B[JiASInOT
IIASINOT
3]JIASINGT
9[IASINOT
3|IASINOT
3[|IASINOT
JIASINOT
=R [alen|
B[JIASINOT
3|[IASINOT
S[IIASINOT
2[lIASIN0OT
3JIASINOT
3[IASINOT
S[lIAsInoT

68SST6°E8- ‘S/8TOY L€
685ST6°E8- ‘SL8TOV L€
YT8E90°€8- “TELLSLLE
08 AMH 699%

08 AMH 699

097 AMH SN TOES
1S Y18 S 88

1S Y18 S 8v8

1S Y18 S 878

1S Y18 S 898

1S Y18 S 8Y8

1S Y18 S 898

1S Y18 S 8Y8

1S Y18 S 88

1S Y18 S 8¥8

1S Y18 S 88

1S Y185 88

1S Y38 S 8¥8

1S Y18 S 878

1S Y18 S 8Y8

1S 418 S 88

1S U8 S 8¥8

1S 413 S 88

1S Y18 S 818

1S Y18 S 898

1S Y18 S 88

1S Y38 S 898

1S Y18 S 88

1S Y18 S 88

1S Y18 S 88

1S Y18 S 8P8

1S Y13 S 898

1S Y18 S 878

1S Y18 S 88

1S Y18 S 878

1S Y18 S 898

1S Y18 S 898

1S Y18 S 878

1S Y18 S 88

wod3|3l 79
wods3l 79
wodsel 7d
wod9|a] 79
wo23ja] 79
wo3|3L 74
wo23j9] 79
wod9|a] 74
wods|el zg
wiod’ja] 74
wo33[31L 79
wod3|3] 79
wol9|e) 79
wod3|al 7d
wods|a] 79
wol’|a] 74
wod33ja] 74
wod3ja] 7g
wod23L 79
wo29j3] 74
wodlse] z4
wodl9la] 74
wo3|a1 74
wods[s] 79
wodl3|a] 74
wo23ja] 79
wol?|a] 79
wod3|a] zd
wol3ja] 79
wod9|3] 74
w0293 24
wol93) 79
wo3j34 79
wod3[al 79
wode[e) 79
wol3ja] 74
wol3|a] 74
wod9j3] 74
wolsRl 7d



8¢T000 40 70000 : 453409¥0€aV-d2¢8-9667-€dE€Q-Tvyd.4€3

G22000 40 90000 : DI295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

T1090%
70507
£0S0Y
60507
0TS0t
0TS0V
8T1¢0Y
1120V
66207
£0v0Y
S0Cor
S0Cov
v0zZoy
LL60Y
59607
L1607
£L60%
59601
LL60Y
£160V
617601
90601
Occovr
T0L0V
6620
v0Coy
[44A%4
ve9y
ve9y
€592y
€59¢y
[4474%%
LBEOY
CLSTY
CLSTY
T0ETY
€0¢or
T0ETY
ToETY

TeTrTrrToTLLTLLELLLTETTLLLLTLLLELTELEEEELS

Hopjueld
u018uIxa]
uo8una
uo18uIxa
uoi8uixa
uol8uixa
BJ[IASINGT
I[JIASINGT
IIASINGT
eslag
BJIIASINGT
9[iASINOT
3[|IASINOT
djjirnsuld
0JOgS3|PpPIA
dlAsuld
Sj|insuld
010qS3[pPIA
3|iAsuld
djinauld
dJunogleg
afjininogleg
SJIASINGT
uiq00
3JIASINOT
3[IASING
UBWpPUIH
e sied
e sijded
A Aspuym
Ao Aspym
Aueqryisam
uolguijem
dI8IA

LB
uojduie)
SJIASINGT
uojdwe)
uoyduwie)

1S Y3iH T0S

OTT 31NS pY S3)|1BSISA 90ET
00T 2UNS pAjg 3un JayinT WleN N +2¢
i@ >@34) 9(8e3 N TET

pY WeqWING it

907 23S 4 [_UIULIS | 000

g 915 U7 Jaulpien 6157
AMsggg auns Aempeoig M 0282
i@ apisiue|d T0LZT

1g sndwe) 0oz

pd SingmeN T00T

pY BINgmaN 1007

SNUBAY laieg ¢G/L

yied "M 90¢€

1ISISTZNITT

199.35 Ay S OTE

ed "M 90€

ISISTT'NITT

15 Aay) 01€

‘bs asnoyuno) 10T
8676C¥60T0S0088°9¢
352-SN 168

Amd auinoqisiny S TE8T
>>>£ Slie} puelaqund gT+T
1D 08182 Q8T

OAY lalleg 76/

PY 15397 UBpPS0 /8Y

06 AmH a3e15 591

06 AMmH 91815 591

22410 J0uUeN 00T

9[241D JouBA Q0T

Py Jepa)d 0£0T

09% AMH SN TOES8

pY Spoomield vz

pY spoomield ¥/7¢
688ESYS €S- ‘955082 L L€
IS YIS 818

908CY¥L LE

908TVL L€

D11 “43ql ssea3anjg
191us) YijesH Alunwwo) sseidanig
191U3) YijeaH Allunwiwo) sseiSanjg
191u9) y1jeaH Ayunwwo) ssesdanjg

Hodury sseiSanig

vodiy sseidanig

euepPNIUY Jo si33s1S 3ig siayroag Sig
BUBD{INIUDY JO SJBISIS Sig siayloag 8ig
yoeaypuoAag

98s|j0D eoIag

ANSISAUN [ulwie|jRg
Ajisianiun sujwselag
Alsisnun aulwejag
Juswpedsq yiesH Aluno) jj2g
luawpedsq yiesH Aquno) |jog
Juswpiedsq yyeay Ayuno) jjog
swpedaqg yijesH Aluno) |jed
juswiuedaq yyeaH Ajuno) [j9g
Juswedsq YyijeaH Awuno) jjag
JUBWUISA0Y AJuUno)) |j2g
S9N 9jiAnoqleg

S9N 9][inunogJeg

Swa3sAs yijeaH 1sndeg
SwalsAS yiesH 1sideg
Swia1sAs yiesH isnideg
Swa1sAS yyesH 1sideg
woosR] 79

wodddL 7d

wool3j31 7g

wod3[3] 7g

wod919] 79

wodd3] g

woolial zd

woddPL 79

wodsja) 79

wod3i3] 79

woddd1 7g

wod3j3) zg

woddR] 29



8¢T000 40 S¥0000 - 45340970€aVe-d¢8-9667-€dE€Q-Tvyd.4€3

G¢2000 40 #0000 : D095T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

26e0r
€8E0Y
[4434)4
£8E0Y
¢6e0v
T6E0Y
T6E07
[A470)7
oy
Evily
8001V
€coy
eIV
|A%7447
9eelr
9Ege0Y
6C1CY
1444 4
08¢c0v
6SE0Y
7601y
001V
¥001Y
[44%0)7
[44404
19e0v
T0STY
€082y
S0¢0Y
9T1S0¥
9TS0Y
9T1S0v
9150V
91S0v
9150¥
91S0v
91507V
1090V
T090Y

grereeeeeeTeTTLLTLETLTTETLEEEEEELEREELEEEER

J31SaYduIp
uoluels
Sinqyouaid
uoluels
131SaYduIp
J91SaYduIpp
J31S3YduIp
3jjlaueqg
dliaueqg
uosAeuin
uojjjoie)d
SJAsSINGT
uosueH
S|lIAUOSIpeIN
aUIAJ]
BUIA|
uoluowp3
SIIASINOT
uoluels
uolusMQO
uoijem
a|ASy00.Ig
3jjnsyoo.g
3iaueg
2Aueq
sued
3in3Id
195J3WO0S
S[JIASINGT
uo18uixa
uo18uIxa
uolduixa
uol8uixal
uo18uIxa]
uo18uIXa
uo18uIxa]
uoi8uixal
Hopjuel
Hopjuel

pY SYOM U0J| 0Y9T
u7SsiieH 04T

u1 dwe) 3jqig 8¢

U7 si[eH 04T

PY SYJOM UOJ] 09T
anug siaddoys £/¢
SNUDAY [RUOISSD]04d 001
199415 UIBIAl 1S8M 9€T

1S Uiew 1sam 79/
9001-5D ¥6

SAY MjJed £09

Amvid 3neo Asjuels 1012
py 123eg 11153 08€

pY uosuey 0SSy

id |elasnpuy] 61

JAY 1HRYIRD G687

1@ |eMasnpu] 8/9

OAY laJdieg 2GS/

‘py uoidwe) §TSS

Aepn ssaiSoad 0ST

1g dooH €

192415 HopjuRl] 671
193415 HopjuRl] 671

1S PIES 8P

19241 UIBINl WA TZE
193415 UlRlA 358 THE
pAlg ASjquieH /€

aueT WYSUM ZTT

u7 doysig 0€6T

[IiH Jeug 164§

{IiH Jeng 164§

H Jeug 164§
{IIH Jeng 1SS

IIIH Jeng 16/§

[I'H Jeud T6/S

[IiH Jeng 164§

[lIiH Jeug 1645

ad 9ON3 a1vd 0Z8¢
ad 90N> a1ve 0782

anesadoo) ASiaug e
anjjeiadoo) Adiaul e
annesadoo) AS1augzyep
annesadoo) ABiau3 yep
annesadoo) AB1aug yiep
swyuedaq yijesy Aauno) yuep
juswiedaqg yyesH Ayunod yuep
983)j00 a1u3)

383yj0D an1ud)

pieog 1011517 Uoisualxg Ayuno) Jape)
JUBWUIDA0S AJUno) |jodie)
pajeiodioauy] sisijenads 1adie)

Ju| JuBYLRD

Juj JUeyJe)

Juf Jeyde)

Ju] JeyIe)

Ju| JeyIR)

Andag uSiedwe)

28100 Jany pay ul punosddwe) puy 23e] saljed
SUOHEJIUNWWOY) Juljpeo.g
SuonedIUNWWOD dujjpeo.g
awpedsd yijesH Aluno) uayeug
uswHedaqg yijesH Awuno) uayoeig
uawpiedaq yyjesH Aluno) ajhog
1uBWuIRA0Y AJuno) ajhog
juswedaqg yesH Aluno) uoginog
711 pJeasjnog

SI9MOID yasog

13IN'SSYYDINIg

Jpu} Sng uonels sseudanig

|Pu] Sng uoilels sseldanig

[Pyl sng uoels sseadan|g

|pu] sng uoiiels sseudan|g

|pu} sng uonels sseidan|g

|pu] shg uoliels sseudanig

|pul sng uonels sseadan|g

|puj sng uonels sseudanig

711 “Joqi4 sseddanig

71 “4aqid ssesSanig



8¢T000 40 9%70000 - 453409¥0€aV-d¢8-9667-€dE€Q-TVYd.4€3

G¢Z2000 40 870000 - DI295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

8001V
8001V
11507
1404014
0TS0V
69L0%
69/07
€0EZY
oTZov
101y
TE0TY
IvL0V
T0S¢Y
YeLOY
VA4
9607
£L607
S9601
L0V
SSL0Y
T1E801
T0LOY
69L0%
9060
95e0v
09ty
v90CY
Y90CY
eTeor
ECoy
1090
yRAYAY
LEVCY
LEVTY
JAZ0187
£€E9y
[44de)4
LL60Y
¢6e0t

grerreTTTELTLTLLTLELTTLLETLELEEELELELEEETER:

uoljoie)
uo}jjoLie)
uol8uixal
S[|IASINGT
uo18uixai
Sangswelfjim
Sangswenjjim
oloqsuamQ
BIASINOT
BUBIYIUAD
BUBIYIUAD
uopuo
19SI3WOoS
Aein

EENRI]
BELETIRIIEI]
3|induld
010gS3[pPIN
uopuo
gingsnyid
uejey
uiqioj
Singswetjim
3|jinunogleg
SIIASBIOYDIN
Aueqjy
UoLIBIN
uoLey
3JIASINOT
9|IASINGT
Hopiueld
unoyjed
pieyjuedion
pleuedioN
8ings8uiwajd
OJ[22UOIN
JJIASINOT
9]liAduld
J93S3YdUIM

¥ SN 9S€E

pY uapnot Aer pm 2T

1S UM01981099 606

15 ue807 9571

Aepn 3utod S9N 60L

QAY puejlequind Zov
T-¥Z 3UNS ‘MSZSN 596
"PY pAOjLIEH MBN Y008Y
‘U] wpyuiag 00sT

15 UIg]A] YInoS TTT

1S UIBIA YINOS TTT

UIBAI YINOS 00T
19513W0S L7 AMH Yinos 0ZST
SZ AMH pIO 6TC9

YuON TZy AemusSiH 8vET
peoy deo AppniAl 695
SNUIAY 33SSaUua] 1se]j g1z
19943S YI6T YHON Z/T ¥Z€
pd [3.ne1 N §z2

peoy |24ne7 YUoN ST6
oAl m>_m:m:w‘_n_rcou VYET
15 92414yoead 3 S/T

peoy EmpwEwU [} 14
199415 19211d Y0L

pY 3|iAURE 569

BAY S|jiyi00d /2T

1S BISINED M $0Z

15 9[SI4ED M $02

BAY plojipuels 9/TT

00T @4NS 1q [eud3sIBeN 00TET
193415 UWIRIAL 1S9 TTE
OPT AMH 31815 0009

py 18ua88epn eull SvS

pd Jouad83epm eull S¥S
dAY d[|IAeZI[T 0TI

SALIQ pOOMpPIBH 61

eze|d Singswelfjim 00v6
Py 39340 Je3) 00¢E

Py SYJOM UO] 0192

ssuIsnpy] J4d

saHIsnpu] J¥d

Ju] s1eyY) sewsig

Auedw o) 101eA9]3 DA

Auedw o) 101eA9}3 DA

y1jedH SundsAeqg

y3jesH SundsAeq

pJeogd 12113517 uojsualx3y AJuno) ssaineq
uoneiodio) uolAep jueq

BUBIYIUAD

eueiyiuA)

Jueq |euoileN ASjjeA puepaquind
Juegq |eucilEN AS||BA PUBIqWIND
Juj 214193]3 A3[|EA pUBAqWND
Y3[BSH |BJOIARYSG JDAY puepRqUIND
yljeaH [eloinRyag JSAIY pUBIRQUIND
UljeaH |eloineyag JOAIY puBlHaquwIND
Ul{eaH |eloineyag JaAIY puelaquind
Y3|ESH |BJOINRUDY JOAIY PUBDqUWIND
UlB3H |BJOIABYIY JaAIY PUBIqUWIND
UljesH |eloineyag JaAlY puepsquind
Ul|E3H [eJOoInBYDY JBAIY PUBBqUIND
Y1{eaH |eloinByag JAAIY PUBAqUIND
U1|edH [BIOINBYDG JDAIY pUBHIqWND)
SI9AOIN AUUIYIRIA puBaqUIND

Juj J191UD) [BIIPSIN Ajlwed puepaquind
Azeaqr1 a11gnd Ajuno) uapuaiid
Aleuqgry o1iqnd AIuUno) usapusni)
D71 uoheInY M3JD

JU] S311i|EaY 2ARE3LD

SIIBLY JUSWUISA0D SU0ISISUI0D
D71 199UU0D UOX3U0)

D71 103UU0D UOX3U0D)

D71 3P9UU0D) UOXIUOD)

2u| pusyaidwo)

SRS W03 AjUNwiwo)

SNXaN pnop

2831100 3jq1g 1sndeg y9313 183
annesadoo) ASusug e



8¢T000 40 L0000 - 453409¥0€aV-d¢8-a667-€dE€Q-Tvrd.4€3

G¢Z2000 40 670000 : DI095T8VcACT3-€8AB-48.Y-8673-VELDDT6D

1101V
V60TV
8T0TY
T0LZY
Y000
VLY
T0LCY
T0LZY
evLiTy
000%
69.07%
69.07
9060t
9060V
T0L0Y
S000%
8001¥
9Lccy
£L9TCY
11147
6ESCY
9LCty
19¢cy
6900%
€c00y
otcey
09ty
10Ty
10T¢Yy
SETCY
10Ty
[40)9n
10Ty
ity
<011y
6911V
6911V
174597
otcey

TrTerrTTTLTTLLTTTLTELLLTLEEELELEEETREERETERRL

uo18uino)
uolem
198uep3
umolylagezi|y
umoispleg
9jjiAua3poH
umolyiagez||3
umolyiaqeziy
8ingsuaaun
umoispieg
Singswefjim
Sangsuwelfjim
3|inunogaeg
3jjpunogJieg
uigloy
piojpegd
uoyjjoiie)
BIANRSSNY
9|pasupjdwio]
9||IAS102S
Avagn
BIAlRSSNY
umoluesio|n
pieysuLds
uoueqgan
3JIAsumolg
Aueqjy

usa.o Buimog
usaJo Buimog
uipjuesdy
uda4o Suymog
puefysy
puejysy
dnuaalip
puejysy
Jlessny
puej@iey
uosAeln
djlAsumoIg

ISYL I ST
Py [ooYds zg

aAY 119j11ed S0E

15 AsgInIA N 029

U7 1B3p|IM 88T

"PAIg U[ODUIT S GZ6

Q€T 9MNS aALIg 21e40d40) 607
anLQ 91e10dio) 60
9NUBAY |ewuwnig Z0¢
1S YIS "N 0T

1S Ule\ 000T

1S UleN 00€

‘IS UIBAI N TTE

15 |00Y3s O T

1q ue) Assey 11

‘N T AMH 6201

19341S Y4id 80V

load]$ JBWIING § §G¢E

15 uoudqW3 60€

1S 1BAI|O 0LS

0L AMH A1 3 TH8T

‘py uaa.D ulmog 00
00t# Ao J1wspedy g/ 1
ssed-Ag GST SN 1S9M 00€
‘IS ulelN 3 SEL

Aepn 3BIDIIA 00T

"4Q [00YISYSiH §9

i@ [etsnpul 1242

SALIQ [eLISNPU} TZHT
192115 988}|0) YInos Oey
193415 YITT '3 £48

Py AL PUBIPIN LOEZT

1S uewddIH 0Z8T

1 129))ISNIA 96T

1S Ui\ €2TT

u1 [1neQ PaY 60/

PAlq wey Z0S

193415 Uleln 3se3 oY
Aepn 189DJIM 00T

D11 ‘S921AI3S YN
OT1 ‘$991I35 YN3
D11 ‘s221A43S YN
OT1 ‘S321I9S VN3
D11 “S921M3S YN3
DT1 “S921AJ3S YN
DT1 ‘S32IAISS YN
D71 ‘s221M43S YN
D71 “$921AI3S YN
DT1 ‘S991A9S VN3
D11 “s9313S YN
D11 ‘S92IAI9S YN
D11 “$921M19S YN3
DT1 ‘S921A43S ¥N3
D71 ‘$991MI9S VN3
D71 “S92IM9S YN3
DT1 “S921MISS YN3
D11 ‘s921AI3S VN3
D71 ‘s2313S YN
DT ‘S921A43S YN
JT1 “s2219S YN3
DT1 ‘$991A13S VN3
DT1 ‘$921AI3S YN3
D11 “S92IAI8S YN
D11 “S921A13S YN
OT1 ‘S921AI3S YN3
D71 “S921I9S VN3
D11 ‘5991135 YN3
DT ‘S921AI9S VN3
D11 “$921AI9S YN
D11 ‘s991A43S YN
D71 ‘$921M3S YN
D11 “S991A19S YN3
D711 ‘s321AI3S YN
OT1 “S921A195 YN
D711 ‘S991A9S YN
OT1 ‘S321M3S YN
DT1 ‘59913 YN
Al S[ooyas ECBOU uosuowp3



8¢T000 40 8¥70000 - 453409¥0€aV-d¢8-9667-€dE€Q-Tvyd.4€3

G¢Z2000 40 050000 - ©295T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

ovoTY
vL0TY
9L0TY
SL0TY
TS0TY
180Ty
€L0TY
L60TY
SEOTY
10TV
ocvey
LEVCY
TEZOY
TE80Y
S9/L¢y
8¢ley
IXAYA4
8TLCY
8TLLY
6C1cy
[474%4%
YAYAA4
iy
veoy
TE0TY
T090%
1090V
10907
1090V
65E0Y
creot
T090%
1090t
S900Y
oty
[4740184
S601TY
9101V
LTI0TY

crerrrrrreeLLLeerLTLrrrrrrzrrrree

yanowje4
uolheq

Buids pjo)
sewoy] Ho4
Suspuadapu]
ouspuadapuyj
anas|ag
UMOISWB[IM
a8piy Mg
HodmanN
UOSISpUdH
pjayuesioN
uejiey

uepeH
S|jIApioJuUNIA|
elgunjo)

AuD anep
3j|iasiiagqdwe)
ajsjeqdwe)
uojuowp3
mosse|o
3ljIAsaxIng
mo3se|n
umo1281099
BURIYIUAD
Hopjueld
Hopjuety
Hopjueld
Hopuesd
uolUaIMQO
3angaouaime
Hopjueld
Hopjuel4
CHIMGIETS
CRIENGI N
CRIPES R
MESIEMN
mojpm]
IECRX I RE

NZZ AMH SZST

15 Aepd 00z

"PAIG SPBOISSCUD LT
ANV puely3iH 61¢
id UOSIPBIAl 9005
MYid UOSIPEIAl 9005
199416 1813 TOT
‘1S UO}3H 00¢€

peoy jooyas sog

1S Y16 M S6

182.41S pUZ ST/LT

09 AMH sn voty

1S [e4UBD T 0T

py djJed jleq 15¢
192415 Ayjenp s¢

Q@ J1epY uyor usn Zog
AMH 3IXIQ N Z0TT
9AY weadu| 0og
BIQUIN[OD S 9ET

pY spiemp3 ydjey 90T
"SAY BIqUIN|OD TOST
IS UIBN "N TT6

-1 uefol] TTS

Aep Asieg 0zt

DAY IISOIM HZE
JogseH pjo) 10T
JoqueH p[od 10T
40queH pjod 10T

i@ JogseH p[od 10T
153 2Z AMH 0961
yuon ssed-Ag 09717
BAY UllIBquBYD 759
15 Agjays gze

1S UIBIA SSTT

1J uBuIXRQ

dQ uewIaX20

g 8p|g vjjempieogd G/
1S W3 67§

PY poomysaag 5

OT1 ‘S90S VN3
DT1 ‘S901AJS VNI
D71 “$901M9S YNI
D71 ‘s801MI8S YNT
D71 ‘S901AJ3S YNT
D71 ‘S901AI9S YNI
DT1 ‘$901M3S YNT
D71 ‘S921A43S YNT
DT1 ‘S90S YNT
D71 ‘Se01MIBS YNT
D71 ‘S901MUBS YN3
D71 “s221A43S VNI
D71 ‘S901MUBS YN3
D11 ‘S90IMIBS YNT
D71 ‘sa21n495 YNI
DT1 ‘S921IAIBS YNT
D71 ‘S901A19S YN3
D71 ‘S801MI95 WNT
D71 ‘S901AIBS YNT
D71 “S921M3S VNI
D71 ‘S221A435 YNI
D71 ‘S90IMIDS VNI
D71 ‘se01nias YN3
D71 ‘S901MJBS YNT
JT1 ‘s221A435 YNI
D71 ‘s921A495 YN3I
o) g RECRITNEIS N E
D71 ‘S901MIBS YNT
JT1 ‘s921M495 YNT
DT ‘S80IAIRS YNT
DT1 ‘s901AIRS YNT
D71 “S321AI3S YN3I
D71 ‘s921n495 YNI
D71 ‘S921A43S WNI
D71 ‘s80inIR8 YNT
D71 ‘S901M3S YNT
D71 ‘S901AISS YNT
D71 ‘S90IAIBS YNT
D71 ‘S901n435 YN3



8¢T000 40 6¥70000 - 453409¥0€aV-d¢8-9667-€dE€Q-Tvyd.4€3

G¢Z2000 40 TS0000 : D295T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

0S0¢y
Te0cy
LZETY
Tevey
L9ETY
60vZYy
80¥ Y
€020y
€020y
TSE0Y
1274404
0Eeoy
0S00Y
6100%
S910%
59101
€TTor
ey
O0T00V
0TOoOY
TL00V
90Z0v
07
6CL0Y
810
[4&70)4
€8eor
14424
(80,4
[4420174
[44&70)4
98e0v
¢0s0Y
8010Y
YSLTY
oceey
oveey
|4y
TLO0TY

grerTTTTTLTLTTLELTTLTLTTTTEEEEEEEETEEETELERE

UuBUWBIH
uould
unoyjed
3liauosipelpl
Ajiapmod
uoxig

s8unds uosmeg
I|IASIN0OT
I|IASINOT
peayaiop
8inqsujpJeH
8ingspousey
9115ED MaN
aouaujwg
3jiaspsaydays
ajjiaspiaydays
23eJsoyouy
SJIASINOT
98ueun e
lawypng
3|jinsiojAe ]
2]IIASINOT
uopuo
1peisuiag ise3
piojuels
djjiaueg
EEIIEISEYY
Joiseaue
uiging
diiaueg
diAueqg
S[|IASBIOYIIN
uolsuIxa
Sinquapueug
PIRYYIUST
uopy|3
3jjinsupjdoH
Zipe)
21e8yinos

AY MOISOW 0Y/2
Jaq sdijjiyd H sswer o€
3 9€T AMH T06T

1S Aleuiwias S 0Z€

1S UIBIA M 0TS

OVET 21N0Y 31836 8T
ISHI LTE

1S Y18 S 88

1S Y38 S 898

BALIQ BUDIN 661
132115 jueg €T

"pY AlIBQOIN 196

Py SousUIWT ZTT
Aempeoug pa ST

31 v AemysiH 00T

3 ¥ AMH 0v0T

py °3p1y 00VTT

- pY 8angmen zEEE
u7 uo1ng 006T

aue7 uonng Q06T
SS0JD UIeAl 0

AY HOpjueld /98T

1S UIBA N OTL

199115 |00Y2S 62C

AY s]jiaueqg s0g

Ay u0l8uixa1 3 £0T
MId yessid 0EE
a|delN M ZZE

1S uleln 3 Ot

peoy 3j|inhliad TSIT
"188.115 puz 'S £0€ [[eH Apeig
"PY SJOW|IM T88

Py 9Ae) [jssny 9ZTT
Py UoL3 PO SSTT
Py @snoyjooyds ove
py Hodiiy 0T

1S5 sse|s 00z

1S UIelN 20T

AV Ne[g 4 Wl 9

JT1 ‘S931A13S N3
D77 's931U3S VN3
D71 s921u3S N3
JT1 “S921AI3S ¥N3
D71 ‘S991M3S ¥NI
D71 ‘s921AI9S WN3
D71 '$931J9S VN3
D711 ‘S90S NI
DT1 ‘S921AIBS VN3
D71 S921M3S N3
D71 ‘s3931M3S N3
J711 's921AI3S WNI
D71 ‘S991AI3S ¥NI
377 $9213S VN3
D77 $931uSS N3
D71 ‘$921M43S NI
D711 ‘S921AI3S WN3
D71 S921M3S VN3
D71 ‘s921M3S VN3
D71 s931MU3S VN3
JT1 ‘S221M95 VNI
271 's931U3S VN3
271 's931M3S N3
D77 S921M43S VNI
D711 ‘$3921M49S WNI
D711 ‘S901MIBS VN3
D77 $9213S VN3
D77 $921043S VN3
D11 ‘$931A43S WN3
JT1 $921A49S VN3
D71 /S921M3S ¥NI
D71 S921A43S NI
D71 s931M43S VN3
D711 ‘90135 WN3
D77 ‘S921A3S WNT
D71 ‘S93143S N3
D71 ‘s931USS WN3
D77 $9313S VN3
D71 S331M3S NI



8¢T000 40 050000 - 453409¥0€aV-d¢8-9667-€d€Q-TVyd.4€3

G¢2000 40 250000 - ©095T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

6EETY
c0STY
6EETY
¢0STY
T0L1Y
oveiy
SOvIv
8981V
6v/L1Y
0ETTY
LESTY
VA4 Y4
Yoty
1474%
180¢Y
90¢Yy
100V
S0y
802y
€00¢Y
TSECY
LYETY
T0gCY
T0ECY
T110V
T0CTY
102
102V
990¢t
09¢e0v
0Ty
00Ty
9501V
7901Y
6L1TY
140,81 %%
oy
£€cozy
990¢y

T LTLLLLLLTLLLEELELEELELLETLELELETLEY

uosyoef
S|inaNid
uosyoer
3|InaNid
pJezeH
sfjiasiuled
3|linsiahjes
SingssHym
uapAH
Bsino7
supjuar

29 N
mopeg
UO193ULld
puejyyws
uopep
yeonped
uojuag
a|iripp3
yeanped
uodsiman
piofyreH
ologsusmQ
oJoqsuamoQ
yodianop
010qsSuUsImMQ
Aeinin
Aennin
piRyAen
pAsSuimo
8inqs3ujwaly
eisndny
ajnsAein
S19AI0 IN
Singasuep
3jIAsyooug
uojjn4
Ilempleg
pRyARIA

3AY UONEd 606T

1S puz 8%T
due71e2qog L0€Z
OALIQ 3[241D SIBUUIM 00T
9NV djJed GTE

1S pug Sz€

IALIQ [00YDS §T

g 91NnS "pY plezeH zS§/
aue19|8e3 67

"u7 3opfing 89¢

980¢ AMH 218315 697
ynos Tzy AemysSiH TEEE
py yeonped T95€

ut Jawoag 0SE

09-SN 0SZ

1S WD M 6TS

09 AMH pIO T099

‘P |00OYIS YBIH 9T
BAY MalnIed M TOZ

1S YISZ YInos 00s

S T/Z 14 31€15 08

1S UIBN S 00PT

PA]g UMOLYINOS TZIT
PAIg UMOIYINOS TZIT
19245 Jejdod TOE
SNUBAY UHHYUD 13 3NUBAY \CmmgUu_\/_
py wued 93s}10D 0TTC
loaA1S m._oEmu>m 008T
Aepn soi8e3 ozt

1S UIBA "N SOF

1S J91BM M T

15 uajoeug 70z

89 AMH SN 0CET

Py SIp4es 79T
auejuon 6/

1S IW.YA "M 0GE

J4Q ajeag uaydais 00L
LLET 14 91815 /551

15 989)100 3 ¢T6

D71 ‘S901M9S ¥N3
D71 ‘S92IAIBS VN3
D71 ‘S921AIBS VN3
JT1 ‘S921AI3S VN3
D71 S90S N3
D71 ’S931MI3S WYN3
D71 S931MSS WNI
JT1 ‘S301AI3S VN3
277 ‘S921M49S N3
271 s931M43S5 N3
3711 ‘$921n43S VNI
JT1 “S921AISS ¥N3
D71 ‘s33iAI3S YN3
D71 '$921A3S YN3
JT1 ‘s921M19S N3
277 ‘S931M3S VN3
271 '$921M43S WN3
D71 “S921ISS WN3
D71 S921M3S WN3
D71 ‘s921M3S NI
D71 ‘s3921M43S N3
D71 ‘s921M35 YNI
D711 ‘S921AIS YNI
D71 ‘S901MU3S N3
D711 ‘S92IAIBS VN3
D711 S921AI3S WN3
271 ‘s921M35 YNI
D711 ‘s821A43S YN3
D71 S921AI3S VN3
JT1 ‘S92148S WNI
JT1 ‘92135 ¥N3
D71 'S921M8S ¥N3
DT1 ‘s9213S VN3
D711 's821n43S VNI
JT1 ‘s321M35 YNI
D71 “S821u8S VNI
D711 S92IAISS WN3
D71 'S21MSS VN3
D71 ‘S931AI8S WN3



8¢T000 40 TS0000 - 453409¥0€aV-d¢8-a667-€dE€Q-Tvyd.4€3

G¢2000 40 €50000 : D295T8V2ACTI-€8AB-48.LY-8673-VELDDT6D

TTSOY M uo18uIxaT YOT# "PY B37 |Ing TOST J7T1 suonnjos sisougelq auinby
(4474174 M 3jiaueq 40 - 49NYd3 - jewpy Jepm 0ST “Ju} ‘Y3fBSH |[PMOQIIA wielyds
oy Ml 3jjiaueg SALIQ Y Uag 0G7T pelt| FENmI [[oMOQ2IN E_mk_r_nm_
SLY0Y M puowyory IQ UTIH ST S ENE]
VA1) M puowyory g Ul 1H SOT shsiauz
S/H0t A puowiyory ssedAg ulalses 197 sAgiaug
0zzey M uomi|3 1S UlBIN S 10T walsAs 214199]3 djjiAsupdoH - 13NASIau3
TIEOY M 3|sieD BALIQ |OOYIS €T D71 ‘S221AI3S YNT
T9E0Y M sued 193.35 Y1/ 1S9M Y0E D71 S90S YN3
€5E0Y M Sunue1s IN "JQ PUNCIA UeIpU| 0/S€E D71 ‘S8901MIS YNI
T6E0Y M J91S3UIUIM "9AY 2u00g 079 D71 “s321A3S YNI
T9E0Y M sued Py uCIBUIXT LPEE D711 ‘S22IAI3S ¥N3
£55CY A JIZERIEIRIN LT AMH N £009 D11 ‘S901AIBS YNT
£€e9ty M O[{2213UoN Aepn jeurpie) oSt JT1 ‘s801AIBS VNI
TOSZY M 19slawos 193.15 Ui\l YHON §Z6 D71 $901M3S YNT
oty M s8upds jessny LTT AMH S 99TZ JT1 “S2210J95 YN3
T0STY M 19si9Wosg 15989100 T0€ 71 ‘S92IAIBS VNI
LY9TY M suieals Aepn Japrey 00% DT1 ‘S90S YN3
TOETY M uordwe) 1S UleAl G8 D71 ‘$921AIS YN3
YIETY M 3[|irauoog TT Aomusy plo 1 D71 ‘s921AI3S YN3
08e0Y M uoluels Ay 9831100 M 00L D71 “$921M95 YNI
9EE0Y M BuiAf 1S UlB £5C D711 “s321A85 YNT
TOLIY M pJiezeH 1S UlelN S0/ D71 ‘S801AI9S YNI
£0v0r M esiog Amdid e18lid € D71 “$921M8S WNI
TIEIY M 3|jiniieag CINVECED Ird 24 D71 ‘s921M8S YN3I
95t0Y M UOUIBA JUNOIN 1S puowyory 0S¢ D71 ‘S901AIBS VN3
[4474% 74 M Auaqriisem 1qg Aissenun ZTe D71 s831M9S VNI
zeor Ml sanquoualy Py 18l UUAM 6SE D71 ‘s221A495 YNT
TLTITY Al jooH Apues £ A1 YInos 61€ JT1 ‘s921035 YN3I
79607 M J21s3yduey “PY puoWwIydIy 87T 271 “s321M3S YN3I
SL¥OY M puowyaly 1S pu033S YUON Z0L D71 ‘S931A9S YN3
SYAZ1174 M puowyory 1S pu028S YHON Z0L D71 “S32IM3S YNI
79Ty M uisise3 0SS "1d A Ty D71 ‘S901M9S YNT
89601 A 010Qgs3[ppPIN 1S Y302 N 022 D71 ‘S201M9S VNI
L1607 M 9|jinauid 3 5z AemysiH sn 8786 D71 ‘$901I3S YN3
£160% M 3|jInauld DAY BIUISJIA TOY D77 ‘s321043S YNI
eIy M zau| aAuQ Areluswia|l 000S DT ‘S321AIBS YNT
[44:14 4 Al uewpuiy ssedAg uewpulH 95TT DT ‘S901A3S YNT
ovzIiv M 3|liAsiuted Jled] oAeN N €S2 D71 ‘s921M435 YN I



8¢T000 40 250000 - 453409¥0€aV-d¢8-9667-€d€9-Tvyd.4€3

G¢Z2000 40 50000 - DI095T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

TE80Y
TE30Y
TE80V
£0S0¥
144944
144%14%
1474%5%
124144
144%%4
14147
1 £TR44
L0201
20¢0Y
6TC0Y
11207
61¢01V
0cov
S0S0v
[4%0)4
ecaory
2020t
£3e0¥
€991Y
oviy
€S9TY
oveTy
1431474
€591Y
€991V
8T¢0Y
1414814
v0Cov
TEoOY
10907
66¢0Y
66201
9€e0v
geeovy
1150V

g TTLTLTLTTLELETTLEEEETEETTERRETTRERLL

uejey
uejeH
uejieH
u018uIXa]
dnuaaio
dnuaain
dnuaaln
dnusaio
dnusain
3jinsameH
PRYYILIST
SJIASINGT
SJIASINGT
QJIASINGT
9JIASINGT
B[IASINOT
S[lIASINOT
uolSuixal
Aup Aep
3[|IASINOT
BJIIASINOT
SO||IBSIDA
Singsuoisaid
3jjIAsiured
8ingsuoilsaid
JjjInsIuIRd
uipjueld
Sinqsuoisaid
8ingsuoisaid
IIASINgT
piojueis
S[[iAsInoT
38uein e
Hopjuedd
3IASINGT
3jiAsSINGT
BUIA

UIA]
uo18uIxa

15 [B43UBD 3 01T

193416 [eJ1ua) 1583 01T
1S IST S ¥ZT

Jg apeuejds3 z1T
INUaAY U0leas 908
INUIAY Uoleas 908
SNUBAY uoleas 908

g Suipjing 3AY uo1eds 908
g 3ujpjing aAY U01e3S 908
1S UOSLMEH §/T

15380 aNUYM 3 +ZT

peoy 3||IMAgIBYS 6EGE
Aempeoug "M SOE

V 91ns AMH u01said €079
Aempeoig M 078¢

V 21nS AMH uoisaid T0Z9
Aempeouq 3 606

STT "931S PY 934D M3IN OET
Jg BUUOPET] 6L

AN INIOdLSY3 0SST
00ZE# 1S MBI M 00F
Py uo1duIxa1 0S0T

1Q Ausiaaiun 0oy

TOE 21ns Aempeoug €1/
i@ Aistenun oo

15 Aempeoug €1/

AJ JI9AOUOSE3Y /6

BAY plowIY N 19T

15 3[q0D £8¢

ut doysig 805¥

SNUBAY 3|jInueq G0¢
Aempeoug 3 £8

Zv AemysSiH M 0SPT

1Q 3JO0IAN 00T

Jq spisiueld T0LZT

1@ apisiue|d TOLZT

1S 1NOD YMON §/2

"1Q AN S9€

$0T# 'PY 97 |ind TOST

Al JUBWILIBA0D AJUNOD) uejieH

Al 1uswwIdAcD Aluno) uelieHq

U] ‘UoISIAB|RL AllUNWIWOY) uejley
RIPIN UND

wswHedaqg yyesH Aauno) dnusain
Jswpedaqg yyesH Ayuno) dnussun
uswpedaq yijeaH Aluno) dnuaaun
1uswnedaq yijeaH Auno) dnussun
uswpedsg yijeaH Aluno) dnusain
uawpedaq yyjeaH 1011siq JBALY Usain
191ud) YijeaH Aluno) uosAeln

Men 18 sASuI0Y uop8iY 39] Aeln

A [JIMPO0D

A IIMpo0Y5

A [[IMpPOo05

Ml HIMpo05

Al IMPO0Y

M [[IMpPooYH

JT1 ‘s8uriasmog Svo

guminsuod |vo

ppo] umolig 15044

Asiaaiun Suisinp Ja13u0.4
3inQgsu03said - S9IBDOSSY |BIIPIIN J213U0id
J[IASIUIR - SPIBID0SSY [BOIP3A 19131U01
U} esH [eloineyag 1811uold

y}|{eaH [eloineysg J913uol4

pieogq 1ue|d 21393|3 uIpjueld

A1 Aeaqri anygng A3uno) pAoyd
swyedaqg yyesH Aauno) pAol4
Auedwo) 1Bysi4

D71 ‘suopedjunwiwo) JPNJaqi4
3]IASINOT SJ31U3) YljeaH Ajiwied

271 Sulpuat Aepn Jied

uoiun HpaJ) asudxg

Xusylelqg suyoin3

X11aylelq suyoing

JMUi[D [BIIP3A 11353

juswpedsq yijesH AJuno) [jis3
D711 suoninjos anisouselq auinbg




8¢T000 40 €50000 - 453409¥0€49V-d¢8-9667-€d€Q-TVyd.4€3

§¢¢000 40 S50000 - 0D9518VcACTI-£8AB-48LY-8613-VELDDTED

8¢y
Yooy
T0L1Y
T0L1Y
8481y
[44384
TIETY
T0ETY
[44:484
TOLTY
VIETY
85981y
c0zor
o1l
1431747
69/07%
YETCY
11207
11207
0TS0V
95E0Y
YELOV
vLLOV
0P
£59¢y
9501Y
iy
6vLTY
66C0Y
8TLZY
ocvey
LEVCY
LTECY
oTvey
69007
TE0TY
TEBOY
TEQOY
TE8OY

<

TTTLrrTTTLLTLLTLTLTEESLTTLTLELERE

>
b4

BIquinjod
Ja1seaue]
piezeH
piezeH
3ingsanym
udpAH
3jjinineag
uoldwe)
UBWIpUIH
plezeH
d||1Asuoog
3ingsa1ym
S[JIASIN0T
ud3alip Suymog
uipjuedd
dingsuwel|jim
uipjuel4
S[IASINOT
BJIASING]
uol8uixa
S|IASE]OYIIN
Aeig

PN
uopuo]

A Aspuym
IS
uopuoi
uapAy
IIASINGT
als|pgdwe)
UOSISPUSH
preyuedion
unoyjed
uojdujjies
pleysuLds
eURIYIUAD
ueey
uejieH
uejeH

Qg 93B|1SSM 108

1S piojuels €1y

1S UIBA0] 6ET

‘PY MOJ|OH UBWIOD Ty
S UIBN "3 GTT

15 ajdeiN 82

"1S 191Ud) 8Y

ST-MTIST

1S uleiNl "M 088

Py MOJ|CH UBWLIOD) Tt
8C-A4 78T

1S uieN "3 GTT

193415 UIBIAl M\ OE6

pY 3)[IAs100S G/ 1T

PY 3[JINYSEN 6795

auet Auuad vz

peoy ajfiryseN 6295
00S 31NnS Aempeoug "M 0782
006 auns Aempeo.g "M 0Z8¢
pY se||iesisA TOCY

yinos 1S inujepn '3 012
352 AMH "SI N 6029
auet A8Jauj uosyoefr §IT
pY 3jiunoqleg £/T

IS NIVIN S LY

1 >led [BJIp3IN 686

1S uaqnay OTTT

08 AMH 96

iq asedwy 0£TT

‘PYH BIqUIN|OD MON O0ET
ISUIBIA N LTV

199415 ue3IoN YON 077
193]S UIBAl S6¢

1S uleiN 3 Z0T

pY uoueqs plo €04
9¢-M1 0TCT

191§ [eflua) 1se3j OT¢C
ISPIEN L0T

1S J9A0]D "3 TOF

"1daQ YijeaH 1uIsIg puepsquinD axel
SWA1SAS NANM

*1daQ Y1jeaH 121151Q oA Ajoniusy
"1daQ yyesH 1ou1siq 1eAry Ajaniusy
"1da@ y1jeaH 1o11SIQ JoAY Aoniuay
1daq yiesH 1013s1a J3Ay Apniuay
"1d=q Yi[esH 1013sIQ 13ay Ajonjusy
"1daQ YiesH 1311s1q JaArY Appniusy
"1daQ yijesH 1211510 JOAY Apaniusy
"1d3Q y3eaH 1213s1a J18AY Ajoniusy
"1da@ y1jesH 1013517 JaAr Apniusy
"1daQ yijesH 12u1s1Q oAy Apniuay
21|d 13 JOLIIN Aoniua)y

JT1 sumoq Ayaniua)

J71 sumoqg Apnua)y

JT1 sumog Apniusy

J711 sumoq Apniuay

Buuagaeg jo a8s)j0) Ajaniud)
Suuaqueg jo 333100 Ajoniud)
puejpUd)

juswiedaq yijeaH "0) auiwessaf
Swia3sAs Sulysemaiepn uosyoer
uonesodio) saizesadoo) ASisug uosyper
uoneiodio) aanesadoo) ASiaug uosyoer
J71 “5321A43S T3LVANI

D71 ‘s82iA48S T3 LVANI

193U3) [BOIPAN SUDISOH

133U [BIPSIAl SUDISOH

SIVINISS |BDIUYDI] Jamod YSiH
S31AUSS [BOIUYI ] JaMOd YSiH

143 % Jomod [edpiuniy UoSIapuay
J21ua) YeaH Aunwwo) 15114 yijesH
J91us3 yeaH Alunwwo) 1544 YiesH
J93U3) YljeaH Ajunwiwo) 3sii4 YyijeaH
ou] Auedwo) a3pug uopAeH

jeUdSOH [BLIOWSIA UOSLIIBH

wsunoj uepey

Al Ageagr aiignd Ayuno) uejeH
uswypedaqg yyesH Auno) uejieH



8¢T000 40 ¥S0000 - 45340970€aV-d¢8-9667-€d€9-Tvrd.4€3

G22000 30 950000 : D295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

S0S0tY
S0S0Y
ogeoy
€0V
TSE0Y
T5e0V
SLY0Y
144447
0o
oy
S0y
8e0CY
80t
T0LCY
11447
e€ccor
8050V
¥0S0v
6LTTY
6L1TY
6411V
€0507
£050¥
€0S0Y
1090
1090V
T090V
679¢Yy
8TLTY
Eviiy
JAWEAY
6ESTY
[dsCray
€0STY
T0S¢Y
10S¢y
€897y
€9y
c09cy

TLTTITLTTTTLLLTLTLTLLLLTLLELEETTETEE

STTTCLT T

uo18uixal
uol8uixa
3inqspodieH
L EEEL
peayaiop
peayaJoin
puowiydry
Zau]
S[IAsInO
3[|iAsinoT
IIIASINOT
3|Aipp3
aljrMipp3
umolyiaqezl|y
pJojuels
3jliasino
uo18uIxal
uoj8uixa
8iangadsuep
Singaouep
8ingacuep
uo18uixal
uol3uixa
uoi8uIxa
Hopjueld
Hopjueld
Hopjueld
umoisawer
ajjiastiaqdwe)
8ingsusaun
ajjasaying
Anaqr
Aueqjy
19sJ3Wo0S
195J3WO0S
19sJ9Wos
A Aspym
OJ[231IUOIN
19sJawos

‘py Altegn €641
19665V ¥8- ‘YL LEE0SE
15 239]103 N 006

IALIQ |ellsnpu] umolsiied 0007
10 3ded 94e7 00T

Aem uejyoejeddy 00s
Py |[oMmpoads STHT
eze|d I ¥9

0094# 1S 19BN M 00
i@ moj|oH Ioxled §2§T
aueT suljjod 60€E

3Ny 3jed M 005

1S UIBIA M\ TEC

Amd pieyoiid 002
Aep YyeaH i

Id Aunb3 000€T

3%4Id UMOIMSN 059

py 03s1D STT

@ |eRJawiwo) 98T
SALIQ [BIRISWIWOY §8T
"}S PUO23S $8Z

py 03s1D STT

Py 00813 §TT

Py 09s1) §TT

any [ende) zos

any [eyude) zoL

any [eude) zoL

"4 WOO0T 33 4O 3N TTZ
‘py ssedAg N 0881

‘Y 3ded [BLISNPU] 07T
‘uq 48ddoj 9z

any ddiym 09

BAY S||1y1004 TET
iaxeQ Asjjep s8¢
“BAY 3uinog 00§

DAY duinog 005

U7 [eIIPIN 6TT

"PY ®IIAIBS |IH WIf 6E
1S SHBq0Y S

JU[ J3q14 I9NOJIBIN

Ju] Jaqi{ 1I2NOJIBIN

Juswypedsg yijesH Aluno) JaassiN
Ul “YSM 9INPoUd IpJeuoisen

U] ‘¢S 2INPOoUd IPJRUOASEIA

U] “¢YSN 92NP0oid IPJEUOIISEIN

U] “YSMN 32NpOoUd IpJBUOASEIN

SIS ey [eany Aunod uiiey
UBUUITIA YSIBN

dnoug Suiynsuoc) puepen

ouj BUUBN

A JUSWUIDA0D AJUNoD) UoA]

pJeogd 101151g uoisualxg Axuno) uoi
VSN S[eH31RIA WNiUWN]Y 91107
juswedsqg yyesH Aauno) ujoaun
saifojouyda] a8ueydiysn
Juswedaq yijeaH Aluno) anpaAe4-uoiSuixa
Auno) uequn susied uoiBuxa
Juswpedag yiesH AJunod sima
wswedsq yiesH Aluno) sima
pieog 10131s1g UoIsSuaIx3 AAUnc) Sima
UOISSILUILLOY) YoIBasay aAI1e|SISa
UOISSIWILLIOD) YoJeasay anie|siSa
UOISSIIWIOD) Y2Jeasay aAne|sida]
UOISSIWIWOD Y2easay anne|sida
UOISSIIWIOD Yd1easay anle|siSa
UOISSILIWIOY) YIJBasSaY aAile|SISaT]
"3da@ yi[esH 1o13sIQ puepaquing e
-1daQ@ yijesH PUIsIg puBagqwing ayel
1daq y3jesH 101IsIg puesquind axel
"1daQ yyeaH 1PuIsIg puepiaquind axe
"1daq y3jesH 10UIsIg puepRqUIND e
-dag yijesH 1puIsIg pugagquind el
"1daq yi[eaH 1oHIsIQ puepRqUIN e
1d3Q Y3esH 101ISIg puBpaquIng axe
"1da@ yiesH 1ouISIg puepaquing axer
"1da@ YijesH 1011S1Q puepRaquing axe
"1daQ Yi[esH 1HIsIg puepsquing axe
"1daQ yi|eaH 11IsIg puelaquind axe



8¢T000 40 SS0000 - 453409¥0€aV-d¢8-9667-€d€Q-Tvyd.4€3

G¢Z2000 40 £S0000 - 0295T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

€891y
1424524
E€S9TY
[4d)9n4
TS0
€991V
980TV
T6E07
09eoy
T0STY
EVITY
[aa4n4
1444Y%
TSeov
TSEOY
150V
TSE0Y
€491V
oveey
6vL1Y
[44:4874
TE80Y
ovety
TSE0P
ovZTy
1011y
T9E0Y
[4£T4%
€egcy
ESEOY
€69e0v
€SE0Y
€GOV
£9T¢y

20S0v
€07 07
E0vor
SLY0Y

T oTTTrTLTLLLETLTTETETELETLTTzETETLEELELEL

8unqsuoissud
Jajseoue]
ganqsuoisald
puejysy
peayaloin
Singsuoisald
aljinsAey
JISOYIUIM
3IASBUIMO
ollinid
uosAeln
[ysa3eH
Jaisesue
pesyalowy
peayalon
pesyaion
peaysJoi
8ingsuoissid
3jjiasupjdoH
N3IQAH
UBWPUIH
uepieH
JIASIUIRd
peayaJiop
3jjnsyuied
puepysy

sued

s3upds jjassny
O][221IUON
Suia3s 1unow
Suiaa1s Junop
Bu1491s JUNON
Buij4931S JUNON
d|iasupjdwo]
uoueqa’
uo18uIxa]
£2.199

easag
puowyary

1S3u044 S 0T

1S puowydIYy 9E

yied AduaSay €11

Py Sumopspuet 00LE

13341S I9ang LT

Quel JogJleH ¢z

1S 19BN $2T

1S UIBIAI N €T

3Ny 91e[S L6/

Amvid sejgnog 091

pY eze|d J9||iN-ARjRId 62T
TZE LY A1 Yinos 008y

Q¥ dINVD SLNVAYSE 68/
09SN30T/2

Yinos 708 AmH Ajomusy 00TT
pY Sings3ulwe|4 0Z9€

615-M1 60LT

PY JaiXny-aue] asnoyusaln) O
*iQ YHION 9/9

TZP AMH 86YEC

T 3UnS ‘08 AemysSiH M 85

TZy AemysiH sN S 0vST

(1211 oABA YINOS OTTT

M 09 AMH SN §22T

jled oAeln 'S 8€8

DAY J9ISOYOUIM 2222

SALIQ Mooy T0TZ

1Q ssa24804d £7¢

ZOT 91NS AL %3240 YInos aup
1535n207 3 80T

due] neuay)d 15z

1S UIBN M Y

1SUN0) T

S Uy 3 ZSP

"1 UOSHILIPUSH 999
9L¥YSY 8- ‘Y6208

pd 9gABN OSTT

Py spAeA OSTT
M.ZTZT.6T.78 :8U07 N,8S VE9Y.LE 18]

133U3) 34e) aaIsudya1dwo) uleIUNoN
133U3) 31B) aAIsuayasduio) UIRIUnNoN
131ua) a1e) anjsuayaidwo) ulelunop
191U 3.4eD) dAIsUsYa4dwo) UIRIUNOA
191Ud) 1B SAIsuayaIdwo]) UIBIUNOA
191U) 34B) JAISUBYIdWOD) UIRIUNOA
131Ud) aJe) AAlsusya1dwo) Ulelunop
J91ua) aue) aalsuaya1dwo) uielunop
J91Ud) 34e) 3AIsuayaIduwio) UIBIUNON
191U9) 84B) aaIsusyaIdwIo) UIBIUNOAI
J91Ua) ale) aAIsuaya1dwo) ulelunop
191ua) 84B) SAIsulYaIdWOo] UIBIUNOA
191Ud) a4e) aaisusyasdwo) uleluno
191U3) 3487 dAISUaYIdWIOD) UIBIUNO
191U37) 34e) SAIsusyaLdwor uielunon
191Ud) a1e) aaisuayaJdwo) uleluno
191Ua) 4. dAIsUIYaLdLUOD UIBJUNOIA]
191U9) 84e) aaIsuIyaIdwoD) UIRIUNON
191us) aJe) dAisusaya4dw o) UIeluUnoN
191U9) 3uB) SAISUdYRIdW O] UIBIUNDIA]
191Ud) aue) aasusyaJdwio) UlBIUNoA
J91UB)) 31eD dAIsUaYa1dW o) UIBIUNOA]
J91UI)) 3. dAIsuayaIdw o] UIBJUNON
J31U3) 3Ue) SAIsusyaLdwo) UIBIUNOA
191Ud) 34e) dAISUDYaIdWO) UIBIUNON
191ua) 8ue) aAIsuayIdwo) UIRJUNOIA
191U3) 4. aAIsuaya1dw o) ulelunoN
"2U] YSN S3INPOIN JSHYJ UOSIaUION
S91LID0SSY |EIIPIIA O[|3J1IUOIA
Juswpedaqg yijesH Aluno) Aiswodiuoiy
Al JuswWiuIBA0D Aquno) AsswioSi1uolal
A JUBWIUIBA0D Aluno) AlswoSiuoN
M JUBWUIRA0D AJUno)) AIsWoSUoN
-1daQ y3jeaH 0D 90JUOIA

JU[ WOIIB] WNIUSWON

Juf J3q14 1I9NOCIIDIN

Juj J9qi4 1I9NOJIBN

Suj Joqid 19NCIIBN

U] Jaql4 I9NOAIBIN



8¢T000 40 950000 - 453409¥0€aV-dZ¢8-9667-€dE€Q-Tvyd.4€3

G¢Z2000 30 850000 - D295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

70Ty
16€07
08¢0t
08e0t
08eov
08e0v
66201
T0STY
T0STY
T0S8TY
¥90¢Yy
%444
80y
00Z6-TLTITY
€920
ANy
[4430,74
[444%%
ESEOY
124%4
G89¢-10TTY
EVIIY
T0TTV
01Ty
09¢cov
1002y
T0ECY
TE00V
LYECY
ozeey
LYETY
Lyeey
€9ty
6411V
6411V
SYOTY
0TS0V
ogey
144444

TrrereeTTTTTTTLLLTLTLTEETELEEEEEEETELETELELRL

3inqgs3uiwal4
J31SaYduip
uojuels
uoluels
uoluels
uoluels
3|[IASINOT
9|[inayid
SlIAId
I[jinaxId
UOLIBIA]

ZIped
alAMpp3
MOO0H AGQNVS
3uij193s JUNoN
BsSino
8ingyouaiy
Apiagi11som
DNIT43LS INNOW
dnuaaio
ANVIHSY
uosAeln
ANVIHSY
AUNVIHSY
3[JIAsSuIMQO
yeanped
oJogsuamo
o8uei8eq
piojlieH
we( Janeag
piojueH
piojiieH
O[]221UCIA
3ingaouep
3ingaouep
sys
uoiSuixal
IS} U]
zau|

AV 3||inBZI|3 0ZS

BALQ Y231 0S8

193415 UIBAl YLION 9/E
1S UIBIAI N OT¢

199115 UIRIAl YHION 9/¢

1S UIBIAl N OTC

Aemsjied sseuganig 06¥1T
v Suipjing peoy ssedAg 116
1g oA M BTT

1Q 9N18AL 8PT

iQ |euIsnpuY| 06T

1S ulein 96T

‘DAY ID]INO 807
LAINPVLE

pd sineq 60¢

1@ >Jed jeuoissajoid 09
IS UIBiN 0L

ISUIBIAIN £9£

¥d JA0TOX04 00€
uieioq /S

AAV HLvd 00CT

AQ =1e3si=3u] 018

1S aNZT 10T

Ha INMOASANYT T0LE
AV 3LV1S 799

aAY Apniusy 085T

peoy qumEmH 0£0C
Aemdjied 92J9WWOD 98/ T
1S UIBAl PIO TTCT

IS UIBIAN N €TET

1S uleiy OTE

+101-SD 00€

3ALIQ Y994D YInos suQ
ugsuon v/1

ug suon /41

ZvSN 0£89

g 91INS PY WIqWIND Yl
aALIQ uo1897 §0T

1S UlBN 3 8¢Y

snjd Alewiid

JU] |EJJUBYIDIA UOISPRL]
swedaqg yieaH Aluno) jjamod
uswyedsq yyeaH Auno) [jamod
juswpedsg yijesH Aluno) |jamod
jJuswpedaq yijeaH Aluno) [jamod
ugisaq Jo Jamod - A0d

YA1IN3D TVOIA3IN ITTHADII
wswypedaq yyeaH Aquno) ajid
pieog 12L151Q uoisuax3 Alunod ayid
Juswpedsq yiesH 1ouisig ajAuuad
awHedsq yyjesH ouisig sjuAuusd
uswedaq yiesH 1ouisig ajuAuuad
ou] shemyied

au| shemyied

auj sAemyied

auj shemyied

ouf shemyied

ouj shemuyied

au] shemyied

auj shkemyied

ouj shemyied

ouf shemuied

Juf shemyied

auj shemyied

walsAs Jamod yeonped

SN [eddiuniy 0J0qsSUBMQO
juswedsq yyjesH Aauno) weypjo
feyidsoH Ayuno) o1yo

jeudsoy Ayuno) oyo

jeudsoH A3uno) o1lyo

qnH 20

WIBANN

JT1 “4epa) Aponiua) uiSyHON

2711 “4epa) Apnius) ussyHoN
S$$3JUIBIS UBDBWY YUON

JT1 ‘Awapedy 3ySij4 usSxeN
Juswpedaq yyesay Aluno) S1aquajynin
131U 3J4eD) dAIsuUsya1dw oD UlelUNop



8¢T000 40 LS0000 - 453409¥0€aV-d2¢8-9667-€dE€9-TVyd.4€3

G¢Z2000 40 650000 - O295T8V2ACT3-€8AB-48.LY-8673-VELDDT6D

T090V
08c0t
€9E0Y
T1E0¥
09e0t
16E0V
€9E0Y
€9E0Y
T6E0V
TLTTY
czeor
TGE0Y
TSEOY
TGE0Y
66207
T0TCY
66¢0Y
TE00V
5900t
S900%
9.7y
9S00t
¥0S0v
01s0Y
¥0S0t
80201
T6E0Y
15E0V
1002V
6411V
TGEOY
¢001¥
6811V
Y001
SLITY
9801
T0TTY
950TY
(49874

grerTETTTTTETTTTTLTTLEELEEEELEETEEEEEERERL

Hopjueld
uoluels
Suiias IN
d[siie)
JASSuIMO
J91S3Y2UIM
Suiais 1unowy
Buija1s JUNoN
peayaJoin
3ooH Apues
Sinqyouaid
pesayaion
peayaJopy
peayaJlo
3JIIASINOT
uga.n Suimog
3|[IASINGT
a8ueiy e
ElIYCIEEN
ajinkgipys
3|lA@ssnyY
UOUWIBA JUNOA]
uoj8uixa]
uol8uixa
uo18uIxa]
3JHASINOT
peayalon
pesaysJon
yeonped
3ingaouep
peayaion
eisngny
040qS3||0L
3|Asyo0.g
340ys yinos
SjInsAen
puejysy
3jjInsAen
uosAesn

1S UIBN T TZY
193416 Supj[3 89

1S UIBIAL M 9ET

py 912J40U0D §SET

‘1S J91BM Y

pAlg uolfing §SF

1@ yijesmuowiwio)d €01
15 d|jiasAeIAl N GE9
321D [BIIP3IN 72T
£-M1 06€

9E-MI ZEL

331D [BIIPAN 22T
32410 [BIIPAN 22T
241D [EAPBIN 27T

i@ apisiue|d 00ECT

PY 3[jiAYseN €12
401840 1102

15 UOSI3Y3T M 00T

Py 3jjiAsiojAe L 00L
jled L pue|pln 1212
ISYW I 591

"OAY QUIOOMBN ST
Aepn yequim TOTT

Z# PY S9||IBSIA TOTY
pY 31N PaY 00T

3AY YJed T0S

[8EESS €8~ 79007 8E
Py Alasnpuj GT

1S U3IH ZTZT

65 M TTC

TO8 A 00€T

Py weyieyd-eisndny 65T
6 A1 "M TTSLT

193135 ||amod 90T

"1 10daQ ZvT

Amdid pleuo@on T

1S YI9T Z€h

1@ UonEIS UCIU)Y /76
i@ 91B1SI91| SH9

JT1d UOSIGIeH 18 S913S

U] SUOIIN[OS Y3|edH Bulliis
U] SUOIN|OS yijesH ulliois
Ju] SUOIN|joS YijesH Suluals
auj suonnjos yyjesy Suiuals
JU} SUOIIN|OS Yi|eaH Suisls
JU} SUORIN|OS Y1{eaH Buipia1s
U suofINjOS YieaH Suila1s
aledyyjesH adie[d 1s
dJedyyeaH a4ieD 1S
aJeoyljesH aiep 1S
9IeJY}eaH 3JIB|D 1S
3J4edU1|eaH 241D 1§
3JedU}[e3H 24ieD 1S

271 sondjeuy ysejds

au} d10) anijesadoo) auoydapa] [einy [BIIUID YInos

wEwENMNEm_\/_ aJemlos
pueqpeo.g edlliS

INVY daar a8poq J3jsAiyD 3jjirigaYs
VY dasr a8poq J91sAyD) 3|IngpYys
pJdeog 1uejd 21123[3 3jIA|[3SSNY

[eHdsoH jeuoiSay ajisenpoy

711 “I0MIaN SUOIIBIIUNWWO)) S}3q0Y
MNJOMIDN SUOIIRIIUNWWIOY SHUOY

8ujwen ajIN pay
Ul HOVIY
1uefey

1uefey

19UJa1U] 3E.1S penD
snjd Aewid
snjd Adewiud
snjd Aewd
snjd Auewiid
snjd Alewid
snjd Adewd
snjd Aewidd
snjd Alewiid
snid Aewid
shjd Aewid



8¢T000 40 850000 - 453409¥0€49V-d¢8-9667-€dE€Q-TVyd.4€3

G¢Z2000 30 090000 : 0295T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

L10TY
1 E1T44
9120v
[4R4s)4
66¢0Y
[444v4
[4241474
601V
ST0TY
STOTVY
141474
SL0TY
8101V
10Ty
voTcY
TOTZY
1072y
85¢0F
T090%
oceey
occey
ozeer
6TC0Y
15E0V
[Asrdv%
8TLev
0Tcov
IvL0V
69.0V
109y
T0SCY
€05y
S900v
T6ECY
16E0V
160V
T10TY
zocor
£0S0Y

T LTLLTETEELETTELETEETELTETEREREER

SIIIH M3IA3sa1)
3[{IAs13038
SJIASINGT
3[lIAsInNOT
3JjIASINGT
S[lIASINOT
32U3.0|4
uolem
uo18uIno)
Lo18uIn0)
uo1gaH
sewoy] 1404
aI3Ws|3
udaio Suymog
ud3aJo Buimog
ud3aio uymog
uaaun uimog
BJHASINGT
Hopjueld
uopy|3

uony|3

uopy{3
S[JIASINOT
peayaion
9J[IASINOT
a|pinsjpqduwe)
3[IASING
uopuoT]
Singsweljim
19512WO0S
195J3WO0S
195J2WO0S
a[lIrMglays
uodsima
J91SaYdUIAn
131SaYduIp
uojduino)
BJIASINGT
uo18uixat

"PY 3004A3N1 T/

1S UleiN 3 10T

AMH 3x10 TZ0¥

Amy a1xi1Q 5066

PY 3j|insiojAeL TT9TZT
1@ J21u3) BUBlIA LEVE
Zt AemysiH sn 1918

4@ INUISAYD SE9

PY ||UN JojABL PIO 8T0S
SAY UOJSUIM L E6E

pY pusg N TZT¢

9Ny Sewoy] Ho4Sg
AmH 31x1a S06¢

15 ulell 3 00§

u [pqdwed 1z

pAjg s1ySiaH 8891103 906T
Py 3[lASINOT OYZE

AmH 31x1Q 7159

py 1neusyd 086

1@ spjouAsyain 3 50T
1S WeIN M £LT9

1S UIBIL M £T9

PYMEd S €0TT

‘PAIg YoHH Asupoy 10T
1S 194BIN M 020T

peoy wied pueisioH S0T
199415 YIST S €0ST

ig jeuded g7

MSZ-SN 596

LT-SN 762T

LT SN T6TT - TEVEOOA
Py A1zlawia) 1iqqog v/-78
AALIQ Agjays dees| 00
€160E6°LE

- pY uoiduIxsl v/ 19

pY uo18uixa7 6919
‘PAlG Jolualduanly "3 00T
19BN M 00F

1S UIBIN "M\ 0SC

jued 's'n

Jueg 's’n

queg 's'n

jueg 's'n

jued s'n

Jjued 'sn

Jqueg 's'n

Jqueg 's'n

Jjueg 'sTn

jueg 's'n

Jueg 's'n

jueg 's’n

jueg 's’n

Jjued "s'n

Jjueg 's’n

jueg "s'n

Jueg 's'n
S[JIASINOT JO Bl0AOL
Ju] oWy Adoy

juswpedsq yiesH Ajuno) ppol
juswpedaqg yijesH Aauno) ppol
juswedaq yyesH Ayuno) ppol

Auedwo) woasa] syl
-0 9Ae}S uspuadapul syt
3oe|d SuiesH ayL

33e|d SuiesH ayl

30e|d 3uleay ayL

yaanyj 3sa43 syl

ya4nyp Jead3 syl

juswdolana( [eany 404 JSIUD BYL
juswdolanaq |eany 40§ Ja1us) 9yl
juswdolans( (edny 10y J9IUB) BYL
suonnjos 18uJalu} Sunsoygamylal

d107) SUOREdIUNWWOIRIB] SPL

Jieday jeogq s,adoms
D11 Suipphosy ynis
JTid uosigieH 13 ssHi1s
OT1d uosigieH @ s9as
JT1d uosigleH @ s91is



8¢T000 40 650000 - 453409¥0€aV-d¢8-9667-€dE€Q-TVYd.4€3

G¢Z2000 40 T90000 : D295T8V¢ACT3-€8AB-48.Y-8673-VELDDT6D

v020v
69.0%
oty
veoy
ey
9€s0v
9€S0Y
VA 78]
VA%
9050t
80501
1150
1180V
Y0Cor
11807
TTS0V
LEVIY
90601
£0v0Y
€991Y
9501V
01y
oveey
SLV0Y
990¢Yy
£e00v
reoy
€002y
101V
15E0V
S0Z0Y
S2ozy
€0sTY
0ceor
1002V
oty
6CC0v
0507
6050

gerTrTTTETLETTLTLLTETTTELEEELEEETRE LR

SliAsing?
3anqgswel[jim
CRIIES TN
umo1a81029
umola8ioan
uo18uIxa
uo18uIxa
puowyaty
puowiydry
uol8uixe
uol8uixal
uol8uixal
uo18uixal
SIIASINOT
uoj8uixal
uol8uixan
pieyuedion
3jjiAnogJeg
ea1ag
Sinqsuoisaid
SjjinsAen
8ingsSuiwyy
3|jiasupjdoy
puowiydiy
pRuAeIN
uoueqa
3[IASINOT
yeonped
uodman
peayaion
3IAsINGg
uojuag
UGSWweljim
S[[IASINOT
yeonped
CRlIES o] E
3[JIASInoT
uol3uixal
uo18uixai

anudAY 1191489 26/

dALIQ uonels 95200 T6T9
pY JalloN 0TV

aue suinag z0z

Quel suinag 207

2UO0ISaWIT "S 000T

auolsawWI] 'S 000T

@ 31UNS peoy S||IN ssuleg 0Z6
@ 91Ins peoy s|jiN sauJeg 076
anuany dojiH TOE

aAy doljjiH T0E

Aepn Japuewiwio) Suip TOOY
Aepp Jopuewwio) 3uipn 100V
anuaAy 1a.leg zs/

Aepn Jspuewwio)d Sulp TOOY
Aepn sspuewiwio) Suip TOOY
1S9M 09 AMH SN 8¢6T1

15 983(]0D 0T€

1§ 31nuU3sayd 0£9

Ia3e1N STY

89 AemysiH sn 9/17T

Py JOSPUIMA 88T

ISUlBIAN S TOTT

1S UiejA 3 00¢

ISYL SS90

IS UBiN M TET

i@ suowwo) 1sinysunds TOSE
pY pue|pisd TESS

Amid uoljined €T

ISUlBIN 3 ZCT

pY umoispieg 0SET

3 89 AeMmysiH SN S6

ynos 6TT AemysiH SN 686.¢
u7 aSpuuadoaig §60E

PAlg Si9pues sawef TS0E

P [IBIN S892

AmH uo3said 0056

"PY S[[IASEIOYDIN 0Z0C

Aepn ssuor jned §S17

YijesH 1jon

Spuepaqwing Y3 Jo Alsianiun
spuepRqung syl Jo Ajsiaaiun

S92IAIRS ssaulsng 1] Apniudy jo Ausianiun
S92IAIDS Ssauisng 1| Adjoniuay Jo Alisiaaiun
SOIINIRS ssauIsng 1] Aoniud) Jo Alsianun
SIIIALISS ssauisng 1] Ajoniua) Jo Alsisnun
SITIAISS ssaulsng 1] Aoniud) Jo AusSIaAIUn
SIS ssauisng 1] Apnius)y jo Ajisianun
S92IAIRS Ssauisng 1] Ajpniua)l jo Alsiaaiun
S9IIAIRS ssaulsng 1] Ajpniua) jo Asianiun
3U] UoneJapa4 ueLlsSINb3 $a3e3S panun
JU] UOIlBISPI4 UBLIISAINDT $31L1S Palun
Juj uopesapa4 uepisanby salels payun
Ju] uoileI9pPa4 uellsanby salels payun
Ju] uoneI3pa4 uewlsanbl salels payun
pJeog 1011s1g uoisualx3 AAuno) uotun
a8sjj00 uolun

juegd 's’n

Jjued 'sn

Jjueg 's’n

jueg 's’n

jueg sn

Jjueg 's'n

qued 'sn

Jjueg sTn

Jjued 'sn

jueg 's'n

jued 's'n

jueg 'sn

jued 's'n

Jjueg "s’N

jued 's'n

jued "s'n

Jueg 's'n

jued 's'n

Jjueg "sn

jueg 's'n

jued SN



8¢T000 40 090000 - 453409¥0€aV-d¢8-9667-€dE€Q-TVYd.4€3

G¢Z2000 40 290000 - D295T8V¢ACT3-€8AB-48.LY-8673-VELDDT6D

£0SzY
YYv0Y
69L0%
9£E0Y
£0v0Y
Yooy
1042V
60Vt
61207
LTZ0V
Z0STy
£7Z0Y
1120V
6620V
66707
66201
66207
€070t
Z097¥
1243012
743014
£0Z0Y
€070V
YZE0y
(43014
£0Z0%
(434
24301
5910V
S0Z0Y
STZOY
STZOY
L0Z0Y
L0Z0Y
S900%
59007
zL20Y
ZL20v
Syzov

grTrTTTTTLLLLELLLTLTLLTELELEETLELEEEEREELLLEERLE:

195J2W0¢§
Jaisesuet
Singswelim
BUIA]

ealag
Jaiseoue
umolylaqezy|3
uoxiq yanos
3|JIASINOT
ajjiAsino
195I13WO0S
SJIASINOT
9|IAsIno
djjiAsingcT
UMOIUOSISYDS
JJJIASINOT
SJJIASINOT
S[JIASINOT
Aueqjy
umo03a81099
umo138i0an
3JIASINOT
3JlIASINOT
umo1a81039
umoiagiosn
3J[IASINOT
umo1281029
umo01981099
3|nspaaydays
JTUASINOT
B[|IASINOT
J|IASINOT
S[IASINOT
3]|IASINoT
aliiriqays
allinAgieys
3JIASINGT
J[IASINOT
3|IASINOT

py Aselowa) 1119qoq ¥/ 78
LT-SN S8SY

aueq Auuad 89¢

py sueq Adels o¢

18241S [111s3 S0¢

Aepp [NOS UIBYINOS £0T
Aemdjued pieysiid 90T
YInos v-Tv AMH SN 8TTT
py As|ieA uiad TOLE

py a|Iniapays 6€6€
£TTT AMH SOTT

Aemvjied 1uiodises 055e
Aempeolig M 0Z8¢

1Q [ewdsg 0ovTT

g [ewsq /ITTT

1@ |ewio3d 0OPTT

AQ [ewdsq 00PTT

1§ @8puupoaag 1se3 1zE
g 21NS "py IndS JSUOYMIN +6T
931D 1oduU] 8TT

921D HOdlL 8TT

199415 98puupaig 3 TZ¢
159415 98puupjoaug 3 TZE
00c# “jueg siauwiieq 00T
00E# Sjueg siauied 00T
192416 a8puunaig 3 TZE
9j04D HOd4dH]1 8TT

00E# “ueg siauled 00T
uT uoigaH M €061

avod DYNIM3N 0207
Ay sseudan|g 0S8T

dAY $sea3anig 0S8T

aueq suewydIng 0ze6¢
duel suewyaing 0z6e
iQ jendsoH /z/

i@ |eydsoH sz/

Py 19241S3U01S 00L6

P 199J1S9U01S 006

pAIg Suissou) edal TORT

SHIOMIBNX

ssaudxg Xewipn

RwHedag yijesH Alunod AS[Iiym
SOIUI[D 3SNOH UYM

SJIUID 8snoH allym

SI1UID 3sSNOH 3UYM

asnoH ASYSIUM

pJeogd 1011SIJ uoisualxg AJunoD) J21Sqom
TZ-AL-YNIM

dnouig ASojoalsep

oup Auedwio) Jazijiua4 Jsutepn

au] SullNsSuo) Yos-A

BOIBWY JO SI33IUN|OA

3]BS3|OYAMN - SUOIIRIIUNWIWIOY) J31S4|OA
3]BS3]OUM - SUOIIBDIUNWIWIOY J31Sd|0A
SUOIBJIUNWIWOYD J91Sd[OA
SUORBIUNWILOY 191SdIOA
SUOIIBIILNWIWOYD) J91SH[OA

SpIoMmIBN AILINI3S J0199A YA INI ALINIIS 10193

a7 d00SVA
al140OSVA
QLT 40ISVA
QL7 YOOSVA
AL YODSVA
dL71¥00SvA
a1 402SVA
QL7 402SVA
aL1 40OSVA
yyesaH yon
UiesH 14on
yieaH 4on
yiesH on
YieaH 4on
UHe3H 40N
YiesH 4on
UieaH 14on
YijesH jjon
YijesH 14on
YieaH 3on



8¢T000 40 T90000 - 453409¥0€aV-d¢8-9667-€dE€Q-Tvyd.4€3

G¢2000 40 €90000 : D295T8V2ACTI-€8AB-48.LY-8673-VELDDT6D

L0V
IvL0v
jA7404
IAZ444
¢0csy

TTECT

uopuoi
uopuo1
uopuol
uopuoT
neuuRuD

pAIg [eLSNpUl G2/
PAlg [eMIsSnpu| G/
PAld [BHASnpU| ST/
pAlg [eLAShpuUl ST/
19315 Y1L "M 62¢

s8uip|oH dnoun oAez
s8uipjoH dnoug oAez
s3uipjoH dnoug oAez
s3uipjoH dnoig oAez
s8uipjoH dnolo oAez



COMMONWEALTH OF KENTUCKY
FRANKLIN CIRCUIT COURT
DIVISION |
CIVIL ACTION NO. 23-CI-01049

COMMONWEALTH OF KENTUCKY, THE PLAINTIFF
KENTUCKY COMMUNICATIONS
NETWORK AUTHORITY

V. ORDER_GRANTING RESTRAINING ORDER
(CR 65.03)

OPENFIBER KENTUCKY COMPANY, LLC
AND KENTUCKYWIRED OPERATIONS
COMPANY, LLC, et al. DEFENDANTS

This action came before the Court on the Plaintiff’s Motion for Injunctive Relief by
Temporary Restraining Order and Temporary I njunction, which was heard on Monday, November
20, 2023, in Courtroom H of the Franklin County Circuit Court. This Court, having reviewed the
record and being sufficiently advised, RESERVES RULING on the Plaintiff’s Motion for
Temporary Injunction under CR 65.04, but GRANTS alimited RESTRAINING ORDER under
CR 65.03 for reasons stated more fully below.

Factual Background

The Commonwealth alleges that, “Defendant OpenFiber has engaged in a pattern and
practice of accessing and altering the NG-KIH System without obtaining the requisite
authorization, written consent, and supervision.” See Pl ’s Verified Compl. For Inj. Relief, a 8.
Further, the Plaintiff claims Defendant has been making changesto sites on the NG-KIH System
(the “System”) without obtaining a PPP Change Certificate as well as written consent from
KWOC. Id. Taken together, the Commonwealth asserts that Defendant’s access to and alteration

of the System constitutes breach of the parties’ Wholesaler Agreement and risks service
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disruption and undocumented changes to the System configuration. See PL.’s Verified Compl.,
supra at 9.

The Plaintiff’s Verified Complaint alleged three various events that demonstrate
OpenFiber’s wrongful actions taken with respect to the System, all of which occur between
September to October 2023. Id. at 9-21. The Commonwealth emphasizes that the Wholesaler
Agreement provides the procedures for accessing and altering the System, but that OpenFiber
has failed to comply with the procedures by taking unilateral action on preliminary change
instructions (PCI). Id. at 21. Plaintiff argues that the Defendant’s actions (splicing) cannot be
undone, reflecting an immediate harm. Id. at 23.

In response to the alleged wrongful actions of Defendant in accessing and altering the
system from September to October 2023, the parties entered an interim agreement from
November 2 to November 15, 2023. Id. at 25. Ultimately, the Commonwealth’s Verified

Complaint seeks to enjoin OpenFiber from “accessing the NG-KIH System without written

consent from KWOC, altering or otherwise changing the NG-KIH System without the issuance

of a PPP Change Certificate, or otherwise performing work without proper supervision.” /d. at
26-27.

Burden of Proof

Motions for Temporary Restraining Orders are granted if three prongs are satisfied under

CR 65.03(1). The three prongs of a TRO require that the:

(1) applicant’s rights are being or will be violated by the adverse party; (2) the
applicant will suffer immediate and irreparable injury, loss or damage before
the adverse party or his attorney can be heard in opposition; and (3) the
applicant’s attorney must certify in writing any efforts made to give notice to
the adverse party, including an explanation of why notice should not be
required.
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Because the parties appeared for the Court’s hearing and notice was given to the
Defendant, the proper analysis will focus on a Motion for Temporary Injunction.

Motions for Temporary Injunctions are decided under CR 65.04, which requiresthe
movant to clearly show an immediate and irreparable injury to its rights that would tend to make
afina judgment ineffectual in the absence of injunctive relief. Kentucky courts are guided by the
Maupin test in analyzing whether three necessary elements are satisfied to grant atemporary
injunction. See Maupin v. Stansbury, 575 S.W.2d 695, 699 (Ky. Ct. App. 1978). Maupin first
instructs that the Court find a showing of irreparable injury. Id. Next, the Maupin test requires a
balancing of the equitiesinvolved in the case, including the non-exhaustive factors of possible
detriment to the public interest, harm to the defendant, and whether injunctive relief would
maintain the status quo. Id. Last, Maupin requires the movant to present a substantial question on
the merits, without the Court deciding the actual meritsin its ruling on the motion for the
Temporary Injunction. Id.

Analysis
Maupin: Immediate & Irreparable Harm

In The Commonwealth’s Motion for Injunctive Relief by Temporary Restraining Order
and Temporary Injunction, the Plaintiff asserted its rights in the System were concrete and
personal and entitled Plaintiff to protect its current and future use. See Pl.’s Mot. For Inj. Relief,
at 11. Plaintiff contends its rights in the System were harmed by OpenFiber’s access and
alteration of the System without authorization or supervision. /d. Further, OpenFiber’s failure to
follow the Wholesaler Agreement procedures may put the Plaintiff’s right to use the System in

the future at risk. /d. The Defendant’s failure to obtain authorized access will apparently
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permanently change the character and nature of the system in a way that threatens online access
for 766 state agencies. See Pl ’s Mot. For Inj. Relief, supra at 12, 14.

OpenFiber, in its Opposition to Plaintiff’s Motion for Temporary Restraining Order and
Temporary Injunction, argued no evidence supports Plaintiff’s contention that the unauthorized
access and alterations interfere with the character and nature of the System. See Opp 'n to Pl.’s
Mot. for Temp. Restraining Order and Temp. Inj., at 5. Specifically, OpenFiber responds that
there is no allegation their access caused any harm and that KWOC had already approved the
technical proposals in the apparently unauthorized actions on the System. /d. at 7. Ultimately,
OpenFiber argued whatever rights the Plaintiff (KCNA) has in the system, such as the right to
approve commercially sound transactions related to connections with the System, can be
rectified with money, so there is no immediate and irreparable harm sufficient to issue injunctive
relief. /d. at 8.

The Court finds the Commonwealth has sufficiently alleged immediate and irreparable
harm to its rights in the System to satisfy the first Maupin prong. The alleged wrongful access

and alterations from Defendant have already occurred and may continue to occur in the absence

of injunctive relief. Therefore, the Court finds the Plaintiff has alleged immediate and irreparable

harm. OpenFiber argues that the only possible injury to the Plaintiff is monetary, and therefore
the alleged injury is not irreparable and cannot afford a basis for injunctive relief. In order to
preserve the status quo until the Court can more fully evaluate the merits of these arguments, the

Court finds that the issuance of a Restraining Order is necessary.

Maupin: Balancing of Equities
The Commonwealth argues that three factors weigh the balance of the equitiesinits

favor: detriment to the public interest, harm to defendant, and preservation of the status quo. See
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Pl.’s Mot. For Inj. Relief, supra at 17. The Plaintiff alleges that without injunctive relief, “the
majority of the Commonwealth’s Sites, which are SLA3 and vulnerable to losing access to the
NG-KIH System, would be at risk of being compromised by future unauthorized acts by
OpenFiber.” Id. Additionally, the Plaintiff asserted its interests in “maintaining the sanctity of the
NG-KIH System outweigh OpenFiber’s “individual business interests” in accessing the NG-KIH
System to profit from it.” See PL.’s Mot. For Inj. Relief, supra at 17. Last, the Commonwealth
argues injunctive relief will preserve the status quo by protecting the System by requiring access
and alterations to be authorized. /d. at 17.

OpenFiber counters that requiring approval for every routine interaction is logistically
unsupportable and imposes substantial harm on the public interest. See Opp 'n to Pl.’s Mot. for
Temp. Restraining Order and Temp. Inj., supra at 8. Specifically, it argues that the people and
businesses of Kentucky are being done a great disservice when the Plaintiffs demand quid pro
quo compliance with its reinterpretation of the Wholesaler Agreement. /d. Particularly affected
are the customers OpenFiber says are currently under contract to access the System but who will
be unable to access their broadband connection. /d. at 9. The Court highlights OpenFiber’s
contention that essential facilities like outpatient clinics, addiction centers, and mental health
clinics are all adversely affected when routine splicing interactions are not reasonably consented
to by KCNA. /d. Additionally, OpenFiber persuasively argues that KCNA’s blanket refusals to
consent to access and alterations to the System will effectively force it to shut down as it awaits
the outcome of trial, while also depriving the Commonwealth of a potential revenue stream. /d.

The Court finds that the balance of the equities weighs in favor of granting limited relief
that requires the Defendant to comply with the compliance procedures for access and alteration

of the System laid out in the Schedules of the Wholesaler Agreement, but that the
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Commonwealth must also be prohibited from unreasonably withholding consent to PCI’s
submitted by Defendant OpenFiber that were contemplated by the contract (Wholesaler
Agreement) and approved by KWOC.

Maupin: Substantial Question on Merits

The Commonwealth alleges that is has raised a substantial question on the merits on the
issue of whether OpenFiber failed to comply with the PCI procedures in the Wholesaler
Agreement. See PL.’s Mot. For Inj. Relief, supra at 18. The Wholesaler Agreement contemplated
injunctive relief in the event of non-compliance with access and alteration procedures. Id. at 19.

OpenFiber argues that the Plaintiff relies on a misinterpretation of the operative
Wholesaler Agreement. See Opp 'n to PL.’s Mot. for Temp. Restraining Order and Temp. Inj.,
supra at 10. Under the Defendant’s preferred interpretation, OpenFiber would not need
permission from Plaintiff to perform routine splices that would not degrade fibers or harm the
integrity of the System. /d. Consequently, the Defendant’s position is that routine splicing
interactions are outside the scope of changes to the System that require PPP certificates from
KCNA. d.

The Court finds that the Commonwealth has raised a substantial question over the correct
interpretation of scope of the contract’s requirement for OpenFiber to obtain prior authorization
for its actions from the Commonwealth under the Wholesaler Agreement. The Defendant may
still be able to show the Commonwealth has unreasonably withheld consent to routine
interactions contemplated in the expectations of the contract, or that its actions in routine
splicing of wire to gain access to the system for new customers are not subject to review and
approval by the Commonwealth. However, at this early stage of the proceedings a substantial

question has been raised by the Plaintiff sufficient to issue limited injunctive relief. This
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finding by the Court is reinforced by the on-going administrative review of the contract issue by
the Secretary of Finance & Administration pursuant to KRS Chapter 45A, and it will preserve
the status quo until the Secretary is able to decide the issue of contract interpretation as required
by law. Moreover, the Court is mindful that this entire project is funded by public dollars, and
the public interest demands that the Plaintiff, OpenFiber and KWOC all work cooperatively to
achieve the vital goals and objectives of expanding access to high speed internet throughout the
Commonwealth. Accordingly, the Court expects all parties to work cooperatively to achieve
that goal while this legal dispute over interpretation of the rights and duties of the parties is
adjudicated.
Conclusion

WHEREFORE, the Plaintiffs” Motion for a Restraining Order is GRANTED. The
Court orders an extension of the parties’ Agreed Order entered into on November 17, 2023, and
attached as Exhibit A to the Plaintiff’s November 21, 2023 filing of its Notice and Motion to
Extend Agreed Order. The Court further RESTRAINS OpenFiber from conducting any splicing
(or other interactions which require a physical ateration) of the System, unlessit has obtained
consent from KWOC and KCNA as contemplated in the procedures in the various Schedul es of
the Wholesale Agreement. The Court further ORDERS that the Plaintiff KCNA shall not
unreasonably withhold timely consent to routine splicing interactions contemplated in the
contract.

OpenFiber is RESTRAINED from making physical alterations to the system prior to
obtaining approva for its proposed PCI’s from KWOC and KCNA after giving adequate notice.

If the Plaintiff KCNA failsto give timely consent to such routine interactions that require
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splicing or other reasonably contemplated technical alterations (as documented in PCI’s), then

OpenFiber may seek expedited relief from this Restraining Order in this Court.

So ORDERED this 22nd day of November, 2023.

Bond: Not required under CR 81A

Franklin Circuit Court, Division |
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