ORDINANCE NO. / ‘/7 » SERIES 2015

AN ORDINANCE AWARDING A COMMUNICATIONS
SERVICES FRANCHISE TO CROWN CASTLE NG
CENTRAL, INC. PURSUANT TO THE TERMS AND
CONDITIONS IN CHAPTER 116.70 - 116.99 OF THE
LOUISVILLE METRO CODE OF ORDINANCES

SPONSORED BY: COUNCIL MEMBER MARIANNE BUTLER

WHEREAS, pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of
Ordinances the Louisville/Jefferson County Metro Government (“Louisville Metro™)
solicited bid proposals from parties interested in obtaining communications services
franchises to erect, install or maintain communications facilties or provide
communication services by use of said communication facilities within the confines of
Louisville/Jefferson County, Kentucky; and

WHEREAS, Crown Castle NG Central, Inc. submitted a bid proposal to
Louisville Metro for a communications services franchise which meets all of the
requirements of Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances
and all other applicable state and federal laws.

BE |IT ORDAINED BY THE LEGISLATIVE COUNCIL OF THE
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT AS FOLLOWS:

Section 1. Louisville Metro hereby grants to Crown Castle NG Central, Inc.
for a period of twenty (20) years, a non-exclusive franchise to erect, install or
maintain communications facilities or provide communication services by use of said
communication facilities within the confines of Louisville/Jefferson County, Kentucky

pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances.



Section 2. The franchise agreement by and between Crown Castle NG

Central, Inc. and Louisvile Metro as appended to this ordinance is hereby

approved and the Mayor is hereby authorized to execute and enter into that

agreement for and on behalf of Louisville Metro.

Section 3. That the statements set forth in the Preamble to this Ordinance are

hereby incorporated in this Ordinance by reference, the same as if set forth at length

herein.

Section 4. That if any section, sentence, clause or phrase of this Ordinance is

held to be unconstitutional or otherwise invalid, such infirmity shall not affect the validity

of the remainder of the Ordinance.

Section . This ordinance shall take effect upon its passage and approval.

H. Stephen Ott
Metro Council C

=2

Greg Fiséher "/
Mayor

APPROVED AS TO FORM AND LEGALITY:

Michael J. O’Connell
Jefferson County Attorney

oy o0t

GIROCPAUL WHITTYICOMMUNICATIONS. FHA({CHIEEV:RO\'\N CASTLE CRDINANCE

¥ {27

David Tandy L
President of the Counsil

Date Approved: c}t/¢7 8" // (

LOUISVILLE METRO COUNCIL
READ AND PASSED
A

A 20 /8™




FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT made and entered into this _day of

, 2015, by and between the Louisville/Jefferson County

Metro Government (hereinafter "Louisville Metro"), and Crown Castle NG Central, Inc.

WITNESSETH:
WHEREAS, pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of

Ordinances and Sections 163 and 164 of the Kentucky Constitution, the Louisville Metro
solicited bid proposals from parties interested in obtaining franchises to erect, install or maintain
communications facilities or provide communication services by use of said communication
facilities within the confines of Louisville/Jefferson County, Kentucky; and

WHEREAS, Crown Castle NG Central, Inc. submitted a bid proposal to
Louisville Metro for a communications services franchise pursuant to the requirements of

Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances.

WHEREAS, pursuant to Ordinance No.  Series 2015, Louisville Metro granted
to Crown Castle NG Central, Inc. for a period of twenty (20) years, a non-exclusive franchise
to erect, install or maintain communications facilities or provide communication services by use
of said communication facilities within the confines of Louisville/Jefferson County, Kentucky

pursuant to Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances.

WHEREAS, Louisville Metro and Crown Castle NG Central, Inc. have entered into this
Franchise Agreement to memorialize the award by Louisville Metro to Crown Castle NG Central,
Inc. of said franchise pursuant to the terms and conditions reflected in Chapter 116.70 -

116.99 of the Louisville Metro Code of Ordinances.
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NOW THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein the receipt and sufficiency of which are hereby acknowledged, Louisville Metro
and Crown Castle NG Central, Inc. hereby agree to incorporate the foregoing recitals as if fully

set forth herein and further agree as follows:

1. Chapter 116.70 - 116.99 of the Louisville Metro Code of Ordinances

are incorporated herein by reference in its entirety and shall apply as if fully set forth herein.

2. The bid of Crown Castle NG Central, Inc. for said franchise, which is attached
hereto as Exhibit "A", is incorporated herein by reference in its entirety and shall apply as if

fully set forth herein.

3. Crown Castle NG Central, Inc. agrees to comply with all applicable requirements
as set forth in the Louisville Metro Public Works & Assets Utility Policy.

4. Louisville Metro has granted unto Crown Castle NG Central, Inc. a non-
exclusive franchise, for a term of twenty (20) years to erect, install or maintain
communications facilities or provide communication services by use of said communication
facilities within the confines of Louisville/Jefferson County, Kentucky and as more
specifically identified in the above- mentioned bid pursuant to Chapter 116.70 - 116.99 of the

Louisville Metro Code of Ordinances.

5. The franchise memorialized in this Franchise Agreement shall
commence , 2015, and shall expire on ,
20

6. Crown Castle NG Central, Inc. does hereby bind itself, its successors and

assigns, to faithfully and fully perform each and every condition of said franchise as
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memorialized in this Agreement, and further to faithfully perform all acts required of it as the
purchaser of said franchise.

7. This Franchise Agreement memorializes the agreement between the parties and
shall be binding upon and inure to the benefit of the respective successors in interest to the parties
hereto.

IN WITNESS WHEREOF, Louisville Metro and Crown Castle NG Central, Inc. have
executed this Franchise Agreement as their free and voluntary act and deed effective as of the day
and year first above written.

LOUISVILLEJEFFERSON COUNTY CROWN CASTLE NG CENTRAL, INC,
METRO GOVERNMENT

BY:

GREG FISCHER, MAYOR

APPROVED AS TO FORM
AND LEGALITY

Michael J. O’Connell
Jefferson County Attorney

By:

Assistant County Attorney
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CRQ d N Crown Castle Robert L. Ritter
u“i‘ A 3 if Government Relalions Counsel

;‘**- NERN 2000 Corporate Drive

Canonshurg, PA 15317 Tel  (724) 416-2417
Fax (724) 416-4417

bob. iter@srowntastle.com

May 19, 2014

Yia Overnight Deliver
Mr. Ted Smith

Chief of Econumic Growth and Innovation
Department of Economic Growth and Innovation
444 South Fifth St., Ste. 600

Louisville, KY 40202
(502) 574-4140

RE: lication for Communications Franchise Asreement

Dear Mr. Smith:

Crown Castle NG Central Inc. (“Crown Castle™), a wholly-owned indirect subsidiary of Crown Castle
International Corp. (“CCIC™), is hereby making an application to the Louisville Jefferson County Metro
Government (“Metro™) for permission to operatc within Mctro rights-of-way (ROW) pursuant to the
Louisville Metro Code (“Code™).

The use of wireless communications networks continues to grow dramatically. In the United States
wireless devices now outnumber peopie, over fifty percent of Americans own a smartphone, and nearly
one-third of households have no wireline telephone service.! Wireless data traffic increased 123% from
2010 to 2011, driven by smartphones running an average of 22 “apps™.® Wireless callers place nearly
400,000 9-1-1 calis each day, and soon subscribers will receive automatic emergency alerts about severe
weather at their location,” and send text massages, photos, and video to 9-1-1 centers.*” Wireless broadband
provides Americans with increased convenience and safety, but it also created productivity gains which
wiit zad near’y $68G billion io the Tnited States gross domestic product (GDF) over a decade.” The
availability of wireiess broadband connections is criticai 1o economic growth in the United States and in the
City, and Crown Casile is preparing to nake a major capital investment in infrastruchue to sseve the City.
Section 20-20! er seg. of the Code provides for permitting within the ROW.  Crown Castle intends to
comply with these permits requirements. Included with this Iletter please find the completed
Communications Franchise Application. Also, please accept the following information to be incorpoiated
tv address the “Addiiivnal Requiremenis™ of the application:

' Wireless 101, CTIA - The Wireless Association (visited January 25, 2013) <
hppewarw cha org/media/industry_iniofi ex Clny AL O3 1Y >,
B =

? Weather Ready Nation, National Oceanic and Aunospheric Administration (viewed January 25, 2013) <

hupeivenw nws noan.sovicumss catherreadvnation/w ea himl >

¥ See, e.g., David Rash, FCC Moves to Implement Text-10-91! Nationwide, eWeek, December 13, 2092 (viewed January 25, 2013) <
lup:ie wp cweck conymobilefice moves o-mplerent text w91 1 -patonwidel > (Describing an event in which burglars in York
County, Virginia, were capiured with the help of ceil phone photos taken by a |3-year-old girl.).

* The gain in GDP is projected in the period from 2008 to 2018. Roger Entmer, The fncreasingly Importemt Impact of Wireless
Broadband Technology and Services on the U.S, Economy: A Follow up 1o the 2005 Ovim Report on the Impact of the US Wireless
Telecom Industry on the US Economy at 4 (2008).




Mr. Ted Smith
May 19, 2013
Page2

1.

Supplementary, additional or other information:

(a) Description of Services to be Provided: CCIC is the largest provider of Distributed Antenna

Systems and Smail Cell Networks {collectively “SCN™) infrastructure in the country with over
10,000 antenna nodes on air or in construction. CCIC owns, operates and Ieases towers and other
infrastructure, such as small cell solutions and third party land interests beneath towers for
wireless communications, and is the largest wireless infrastructure operator in the United States.
Founded in 1994, CCIC is a NYSE-traded company and a component company of the S&P 500

,_I‘J.rnﬁlgx._ .(_::gwn_ggsﬂgiﬁ_ a “carriers’ carrier” providing “RF Transport Services” that carry voice

“yand dgta traffic handed Qff to it by wireless providers (such as cellular and PCS). It carries that
fraffic via jt§ fibef joptic lihes to and from antennas located on utility and/or street light poles to a
&katral néthvork Hitib. 0’

(b) Scope of Metro Operations: Crown Castle has been contracted by a major wireless carrier to

4,

construct an SCN network in two areas, with the preliminary fiber network and node locations
identified on the attached map. Crown Castle expects to engage in the actual construction in the
right-of-way during the fourth quarter of 2014 and the first quarter of 2015. We believe the
construction of these networks will bring substantial benefit to the City by providing enhanced
wireless service, including fast data speeds. Once constructed, the fiber network will have the
ability to support other wireless carriers and to be expanded to adjacent areas, minimizing future
construction and disruption in the area. Bach node location will include smail teiecommunications
cquipment deployed in the ROW as depicted ir the attached node profile drawing.

Copy of Applicant’s Certificate of Authority: Crown Castle has made application dated March
24, 2014 with the Kentucky Public Service Commission for a Certificate of Autherity. By letter
dated May 9, 2014, the PSC approved Crowa Castle to provide Competitive Local Exchange
Services in the Commonwealth, under Filing No. TF52014-00205
[http:llpsc.ky.govlu'ff{‘RFListFilings.aspx?[D:TFSZO14-00205]. A copy of the application and
letter are attached. .

FCC Authority: While Crown Castle is not required to hold any federal licenses to operate the
network as contemplated, Crown Castle is a federally-registered telecommunication carrier
(Registration # 0010120830).

Instrance: Anached is an insurance ceriificate from Crown Castie neming the Luussville
Jefferson Counly Metro Government as an additional insured. Picase advise as o whether this
COI is acceptable to the Louisville Meiro Jusarance and Risk Coardinaiot.

Certification: The applicant, Crown Castle NG Central LLC, agrees to be bound by all provisions
of the Franchise and agrees to obtain all application permits and authorizations prior to
constructing. installing or operating a System in the right-of-way

At any time during your review of enclosed material, Crown Castle is avatlable for a meeting between our

project personnel and appropriate Metro staff to answer any questions.



Mr. Ted Smith
May 19, 2013
Page 3

If you have any questions about the application and jurisdictional materials, please don’t hesitate to contact
me at (724) 416-2417, or bob.ritter@crowncastle.com. We appreciate your cooperation,

A L e

Rober: L. Ritter
Government Relations Coungsel
Smali Call Networks

Enclosures:
Ten (10) copies of Application package including:
. Application
Preliminary network maps
Node profile drawing
Project plan

PSC approval Jetter and application for Certificate of Authority
Certificate of Inswance
Check for $1,000 application fee

e oo o



Louisville Metro

Communications Franchise Application
{This application must be filed with ten {10) additional copies)

{For more detail on appiication requiraments and communications franchises generaily, please review Loulsville Metro Code of Ordinances
§116.70—116.99 at wwaz.louisvil|ekg‘gov{economlcdevelngmgntl
Applicant Information

ra J-i . L 3
Applicant Name: ( e o Ve 3T R b Lo IATE LA

{Complete Legal Name as Regnstered with the Kentucky Secretary of State)

Address: -}-t‘ {ﬂﬁ"é“ﬂfﬂg‘e_‘aﬁb Eb,:""ul‘*
13

¢ ke s b ¢
City: fomamtrms """"-lt State: r-‘(‘ Zip Code:

E-mail Address: i 11 T1R-7 @ prorg sl on

Shona Number: 7 .}*'{\, e i Fav Number: {1 “‘“;ﬂx Hie - Y ‘l?

Local Representative Information

I L I S g s Pl Tires Termge |

Address: f)}\:-"lﬂli S s £

City: State: Zip Code:

E-mail Address:

Phone Numbei. _ Fax Number; _

A ? LTS . i tr & x 4
Emergency Contact Information: 34 i 3 RgLA “{"1 T4- o

Description of Proposey System Design (LMCO §116.71 {D){1){c]
F \;!- fro _su? T i P 2 i1 pot I'.,;h'l l.-"-f g\\‘ < fqu oy, 1 i]-t {1_‘1_'1 s

:..“:-"'-J\‘- 3ir"'-n- e (o f"*.z--r‘g Fur 14

Description of AII 'trypes ofServil:e Proposed (LMCO §116.71 (D](l)(d)]

T’!a ad u fawtis S T 2PN J‘- Ve d 2N : b :‘\"|L Vg ! r "?‘f""v ,’ n’? f
1 N i L
l‘-’(_,ﬂ,J T, ‘- .ff-’ o e"“l Wi, (_‘Tf‘.‘?-l'" i:';".tu.“ svemy Foy il ~1' ot Lue F FVRST

Disclosure or Ownership of Facilities tLMCO § 1.[6 71 {D){1){e)): C A, )
Lt el b Lo STpat & Teal v ,,arf 2ol TR A sbl




Additional Requirements - Please submit the following:

1. A technical description of the type of system proposed by the applicant and the applicant's plan for the
instaliation of the system (Plaase see LMCO §116.71 {DY1)P for specific requirements for description},

2. The engineering statement required by LMCO § 116.71 {DX}1}{g).

3. Copy of the applicant’s certificate of authority from the Public Service Commission ("PSC") ora
signed statement that applicant is not lawfully required to have such certificate from the PSC.

4. Copy of the applicant's certificate of authority from the Federal Communications Commission (“FCC") or a
signed statement that the applicant is not lawfully required to have such certificate from the FCC,

5. Copy of all required insurance policies and certificates with a signed statement from Louisville Metro's
Insurance and Risk Coordinator that such policies and certificates are acceptable to Louisville Metro.

6. A statement signed by the applicant that the applicant agrees 1o be bound by ali provisions of the
Franchise and agrees to obtain all application permits and authorizations prior to constructing,
installing or operating a System in the right-of-way.

7. Filing Fee

B. Supplementary, additional or other information that the apolicant deems reasonable for consideration.
Louisville Metro hereby puts the applicant on notice of the following:

1. Appiications may be modified-at any time prior to the opening of the applications, provided thar any
modifications rmust be duly executed in the manner that the applicant's application must be executed,

2. louisville Metro reserves the right to require such supplementary, additions! or other information that
it deems reasonahle necessary for its determinations.

3. Louisville Metro reserves the right to walve al| formatities and/or technicalities where the best interast
of Lowisville Metre may he served.

4. Franchises shall He granted in accordance with Kentucky Constitution Sections 163 anc 164, Al franchisees
sirail be required to abtain and maintain any iecessary and lawful parmit, ficense certification, grant,
registration or any other authorization required by any appropriate governmental entity,

5. Any franchise granted pursuant te this application shall take effect and be in force from and after the
effective date of a resolution granting a franchise, provided that on or before said date, franchisee shall:

a. Enter into and execute such contracts and documents as required by Louisville Metro that are
consistent with the terms and provisions of LMCO § 116.71-116.99.

b. File certificates of insurance as required by LMCO § 116.71-116.99.

c. File such bond or bonds as required by LMCO § 116.71-116.99,

d. Advisa the Director of Finance in writing of Franchisee’s adidress for mai} and official notifications
from Louisvitle Metro,



CERTIFICATION

Applicant hereby certifies that the information provided by the applicant is true and correct and that the person
signing on behalf of the ‘applicant is authorized to do so. Applicant further acknowledges and certifies that is shall
be responsibie to certify to Louisville Metro any material changes to the information provided in the completed
application during the term of any Franchise.

Complete Legal Name of Applicant; ___ /¥ [t Coatle WG .St Ll

By: A f’{)— l}‘"‘.

Title: Eui’f L ‘l\T-tJ ) C’-‘f‘uf FEAY ] ]?-é‘la-'f}ir.;a (u b"\x"‘ul

Date: F‘“}i lo\.‘:}{“.t



NOTI

CE TO APPLICANTS

Information submitted on applications is a public record under the Kentucky Open Records Act, Sections 61.870, et.
seq. of the Kentucky Revised Statutes. Under that law, certain kinds of proprietary and trade information are

exempt from disclosure. Should an applicant

believe that any Information required to he submitted involves

confidential proprietary or trade information, the applicant should contact the Metro Public Works Department
before the application Is filed and request a determination as to whether the information Is covered by the
exemption, If no such request is made prior to the filing of the application, the 2pplicant will be deemed to have
walved any entitlement ta confidentiality under the Open Records Act.
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D Task Nama Dorstior,  tart tFinish " 2nd Quarte! Tard Quarter ) | th Cumrtar TetCwarter . 2ndQuarter
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Steve L. Beshear
Govemor

Leonard K. Peters

Secretary
Energy and Envirenment Cabinel
Commonweakh of Kentucky
Public Service Commission
211 Sower Bivd.
P.O. Box 615
Frankfort Kentucky 40602-0615
Telephone: (502) 564-3940
Fax; (502) 564-3460

psc.Ky.gov
May 09, 2014
Jennifer Toland Frewer
Davis Wright Tremaine LLP
1819 Pennsylvania Ave NW

Washington, DC 20006-3401

RE: Filing No. TFS$2014-00205

David L. Armstrong
Charman

James Gardner
Vice Chalrman

Linda Breathitt
Commissioner

Application for authority to provide Competitive Local Exchange Services in the state

of Kentucky.

Dear Jennifer Toland Frewer:

The above referenced filing has been received. Use the foliowing link tc access dogumants

related to this filing.

http://psc.ky.govitrf/TRF ListFilings.aspx?ID=TFS2014-00205

Sincerely,

i
é‘jﬁf reﬁ@lley

Tariff Review Branch Manager

KentudoUnbidledSpit.com mm&f ' An Equal Opportunity Emplover FID
LWRRIELED APNT -



'? DaViS Wrig ht ?g;t; ?;”;nsylvanla Avanue N
- Tremalne LLP Washington, DC 20006-3401

Jennifar Frewer

202.973.4282 tal

202.973.4409 fax

jenniferfrewer@dwt, com

KEN s
March 21, 2014
VIA FEDERAL EXPRESS
PUBLIC SERVICE

Jeffrey DeRouen COMMISSION
Executive Director

Kentucky Public Service Commission
211 Sower Boulevard

P.O. Box 615

Frankfort, KY 40601

RE: Netice of Crown Castle NG Central LLC’s Intent to provide Telecommunications
Services asa Telephone Utility in Keniucky

Dear Mr. DeRouen:

in accordance with the provisions of Admipistrative Case Nos. 359 and 370, Crown
Castle NG Central LI.C (*Crown Castle” or “Applicant”) hereby advises the Commission of its
imtent to provide telecommuniecations services throughout the State of Kentucky. Crown Castle
NG Central LLC is a duly formed limited liability company. organized under the laws of the
State of Delaware. Crown Castle’s Certificate of Formation aftached hereto as Exhibit A,

Crown Castle seeks to provide facilities-based local transport services (hereinafter
referred to as “Services”) to customers throughout the State of Kentucky. Crown Castle
proposes 1o provige ihese Services through & eombination of its own facilities and facilitias t: be
lessed from a varisiy of telecommunications carriers.

Applicant’s Services will typically rely on a technical platform known as a “Distributed
Antenna System,” or “DAS.” Crown Castle’s “RF transport services™ will use fiber optic
technelogy, including multi-wavelength optical technology over dedicated transport facilities, to
provide telecommunications companies with transport options. RF transport services connect
wircless capacity equipment (i.e.. antennas) to bi-directional, RF-to-optical conversion
equipment al a hub facility. The hub facility can be customner or Crown Castle-provided. The
conversion equipment allows Crown Castle to accept RF traffic from the customer and then send
bi-directional traffic transmissions across the appropriale optical networks. At the remote end,
Crown Castle or the customer company will provide RF-to-optical conversion equipment to
allow bi-directional conversion beiween optical signals and RF signals. RF signals can be
received and radiaied at this remots node by the customner company.

The Services are customized Lo the transport and backhaul needs of individual custoiners.
Pricing information for all non-cusiom services will be available on the Applicant’s website.



Applicant does not intend to Purnish switched residential or business telephone service, and as
such, Applicant does not intend to fle an interconnection agreemeni with the Commission.
Applicant also does not seek to provide operator assisted services to traffic apgregators as
defined in Administrative Case No. 330.

Repair, maintenance and all customer-affecting issues are usually directed to Crown
Castle’s Customer Service, which operates 24 hours a day, 7 days a week. Customer Service
employees then dispatch the appropriate Kentucky lechnicians, as necessary and
appropriate. The Customer Service telephone number 1 (800) 788-7011.

The Information Form for Telephone Utilities required by KRS 278.542(2) is enclosed.
In addition, please use the information below 1o add Crown Cestle to the Commission’s records.

1. Name and Address of the Carrier

Crown Castle NG Central LLC

2000 Corpotate Drive

Canonsburg, PA 15317

Phone: (724) 416-2000

Fax; (724)416-4239

Web: www,.crowneastie.com

Toll-Free Customer Service: 1-800-788-7011

2. Autherization to do Business in Kentueky/Registered Agent

See Attached Exhibit B.
3 Contact for Customer Complaints
Robert Millar

Associate General Counsel

Crown Castle NG Central LLC

2000 Corporate Drive

(anonsburg, PA 13317

Phone: (724) 416-2000

Fax; (724) 416-4239

E~Mail: robert.millar@crowncastle.com

[ have included an extra copy of this letter 1o be stamped as FILED and returned to our
office in the enclosed, self-addressed, postage paid envelope.

Sincerely yours,

Ay
s A

: ""'//{{l SRy
/‘f.‘iefin{f'éﬁ Toldfl Fiower™ ¢
’3/ Cotmsel 1o Crown Castie NG Central LLC

-/ P



Exhibit A

{Applicant’s Certificate of Formation)



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE DO HEREBY CERTIFY TRAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF FORMATION OF "CROWN CASTLE NG
CENTRAL LLC" FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
DECEMBER, A.D. 2013, AT 2:53 O'CLOCK FP.M.

AND I DO HEREBY FURTHER CERTIFY ‘THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF FORMATION I8 THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2013, AT 11:59 Q'CLOCK P.M.

SN GO

é]e'fr“f v fullock, Secrmtery of State
576828 BLO0V AUTHEN TrON - {0Z1VEE

DRTE: 12-30-13

1314598171

fou may wesify this eartificate online
=t corp.delawars. gov/enthrer. shtml



State of Delawave
Sacrotary of Stabs
Division Coxporatd
De.!ivarad 02:53 PM 12!20f2013
YED D2:5% PM 12/20/2013
SRV 1314591 71 - 3576829 FIIE

Certificate of Formatlon
of

Crown Castle NG Ceniral LLC

This Certificate of Formation of Crown Casile NG Central LLC (*LLC™), dated
as of December j 3, 2013, has been duly executed and is being filed by E. Biake Hawk, as
an authorized person, to form a limited liability company unde the Delawase Limited

Liability Company Act (6 Del.C, §18-101, et seq.)
1. The name of the limited liability company is Crown Castle NG Central LLC,

2. The address of tha regisiered affice of the LLC in the State of Delawsre is o/o
The Corporation ‘F'rust Company, Corperation Trust Center, 1209 Qrengo Street, in the
City of Wilmingion, County of New Castle.

3. The aawe md address of the registered agent for service of process of the LLC
in the State of Delaware i The Corporalion Trust Cemypany, Corporation Trust Center,
1209 Orange Street, in the City of Wilminglon, County of New Castle, Delaware.

4, ‘This Certificate of Formation shall be effective af 11:59 p.m. on December 31,
20i3.

IN WITNESS WHEREOF, the undersigned has execufed this Cerlificats of
Formatiion of Crown Castle NG Central LLC a5 of the date first waitien above.

(2o,

E. Blake Hawk, A\%ﬂtﬁng&E

(THECORPAZI TR G E W TLO 101026 2)]



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO BEREDY CERTIFY THAT THE ATTACHED IS 2 TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "CROWN CASTLE NG CENTRAL INC." TO
A DELAWARE LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM
"CROWN CASTLE NG CENTRAL INC." TO "CROWN CASTLE NG CENTRAL LLC",
FILED IN THIS OFFICE ON THE TWENTIETH DAY OF UECEMBER, A.D.
2013, Ar 2:53 0'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
7HE AFORESAID CERTIFICATE OF CCNVERSION 1§ THE PN IRYY-FIRST DAY

OF DECEMBER, A.D. 2013, AT 13:59% O'CLOCK #.M.

SO S

g ot W obock, Bermgiay AT S1EE e
3576828 8100V 2\ AUTHEN TON: 1021785

131458171 DATE: 12~30-13

You may verify this certifigats onlins
2t corp.delavare.qov/authvez. shtml



State of Delaware
Secre of State
Division wations
Delivared 02:53 12/20/2013
FILED 02:53 PM 12/20/2013
SRV 131458171 ~ 3576829 FILE

Certificate of Conversion

of

Crown Castle NG Central kue,
fo

Crown Caséle NG Central LLC

Pursuant te Section 18-214 of the Limited Liability Company Act

Crown Castle NG Central Ing., a Delaware corporation (“Company™), does berchy certify
thai:

L. Name of Corporation to be Converied. The name of the Company immediately
prior to conversion is Crown Castle NG Central Inc., and the name under which the Company
was originally formed was NextG Netwarks of 1] linois, Inc,

2, Original Date and Jurisdietion of Incorporation. The criginal certificate of
incorporation of the Company was filed on Octobar 4, 2002 with the Seoretary of State of the
State of Delaware,

3. Neme of Limited Linbitity Company. The namo of the limited liability comgany
Into which the Company will be vonverted is Crown Castle NG Central LLC,

4. Approval of Conversion. This conversion has been approved by the board of
directors and sole stockholder of the Company. :

5, Effective Time. The conversion of the Company to a limiced libility company shall
be effective at 11:5% p.m. on December 31, 2013.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion
a5 of Decamber {3, 2013,

Crown Castle NG Cemival Ing,

By &M"’a—

E. Blake Hawk: r9 Baz Toey
Execulive Vice President




Exhibit B

(Applicant’s Authorization to Transact Business in Kentucky)
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ALisoN LUNDEROAN GRIMES, SECRETARY OF STATE
Givisiei 9f Bualieas Fomgs Ceriificato of Authorlty FBE
Bushess Flinga
PO Bom TI8 {Forgign Buslness Enlity)
Frankfoet, KY 40802
{502) 584-3690
W ul.lw.w'f .

Fussuant to tha fome of KRS 144, Drid KRE 718, 279, 274,245, 307 and 953 1ha wndersignad i Epplien oy suinenity fo lent 80 buiinoss in Ka
on bahatl of he mmus elow B, or thet purpTAs, Gubrite he folcreng stsoemartys T ey ey

T meemyne: O promcomomtion (kra 2118). T3 nonprom somponation krs 273 (5 protasstonst sarvice enroorslion (kRS 2741
busingsa pual A8 368), (5 wiion abilky company (KRS B79) protacslonel Gmied kaoily compiny (KRS 276).
T rmvied padimnretty (RS 392,

2. Tho ngma of the anyty s Crown Castle NG Centrsl LLC
{Thz nenve muad b BOREGI] Io 1ha Aswie on FAcerd with thy Baoreary OTBGE) - .

3. Tha name of tha entity To be usad in Heniucky Is {f appRabis):
{©nly provide if“rial nams" e UNAVAINGR 107 UNS; DURFoa®; TonvE GOk

4. Tha alela or polnkry under whose hiw The enifty is organlzed (c_Delawnarz .
5. Tha vt of oganizeion ig 10A04/2002 it th patted of durstion s Popensl

imm uan u.a ;oﬂaT of Swallor:
ered patpatual)

9. The mefling aoursss of B ontihys arnsipol offlea I

' 1220 Avgusis Drive, Buite U0, Housion, TX 77037 S —
' Sl idime Chy Btlg Eip s % T
' 7. Tow sbianl airase vt the ondiy’s ragieiand oikss In Kenttioky 1s
306 W, Main Strect, Suits Suiw 513, Funl:ron. KY 40601
= ¥ e B Gowa -

=g s »,, g =

end the sturne of the regisiensd apend bt thal ofice to € T Corporation System __ |
8. Tha nomes s buaingsy addrasees of the aniiy’s reprokentatives {seerotary, oficers and dimclon managenm, Iniees of gensesl puriners);

SER AXYACHMENT
W- Beu in Mlorelsn 1220 Augusts Dt. Suile 600, Hnus!og{l‘x 17057 o L . I
Strwat or B.CL 8o T TG
B, Blake Huwk, L2 Augueta L, Sute SO0, Hm.s:m_l,_l’ NThesy
Huma Eirevt O P.O. B %] W T ST —
W Bejemie Modlew, Lo Avgusis B bt 00 Heystan I8 Ly3T e
Hama Faut 0150 Dy chy Figt' YT

8. W4 proteacional nervice eorprailon, il (e indvites] shevaholdnia, Ant inss than oon et (32) of fta disstrs asd ail o ine offisors cihar e 1o FL 5
and Usanwar sre liccnsad i orie of nivs sisles o demiluies of e Unked Gleloe or Chinict o Columbls 1o 79ncer 8 roiesulonat B42WEs Soscrvesin the

staiammnt of purpussy of the computation,
10, Eoarty thel, a¢ of the dale of Blny ikl eppicaion, the ubova-named antiy vekily axisls under jha lewy of mﬁmﬂMﬁ of Il$ forrnation.
11, If @ Emiled partowrahip, it elacts to be 5 Emiad Sabifly limicd pardeershlp, Ohock tha box W applicels:] |

2. This appicubien wilt ko oﬂ.-.dava UpGN Ting, ynigas B daleyar shecivi Bafa Badro; thaa ld provids
Thi gltaziive dale AR telayed dfinttive Uula m!mtal be prnt tn the dele iks spplieallon 1a fiod. Tha ﬂala andip {lms 15 S
f TGoTmyas afactive Sais sador n sm sadfor Grig}

Lot Howslh, Asi. Besctary )
. Priated Hait & TS Z?ﬁ'{ ==

5@11:}4 Wﬁﬂ Rnpmoﬁhllva

"'f'r g'égfqurmn UL N————— e -5 L TR E L T

TyonF (a1 Ve of RARIMIS D Agwat
oy el A\ Asst, Secretary 37201 ¥

imu!ull of Replaaw ot Azent O Prinsd Nam2 “Tie Tals
02

I AV OIS CF Ml Muug 2 Onllng

ulii-page docwment Seleci page 12



Exhibit C

(Verification)



VERIFICATION

State of California

St ot et

County of Alameda

Robert A. Millar, being duly sworn, states that he files this application as Associate
General Counsel; that in such capacity, he is qualified and authorized to file and verify such
Application; that he has carefully examined all the statements and matlers coptained in ihe
application; and that all such statements made and matiers sel forih therein are frue and cotrest io
the best of his knowledgs, infbnnation and belief.  Affiant states thal the Applicant hay not
provided or collected for intrastete service in Kentucky prior o the fliing of this Application.
Affiant further stetes that the application is made iu guod laith with the intention of presenting

evidenee ip support thereof. - )

Robert A. Milial

Subscribed and swora ic before me, &
Motary Public in snd for the State aod
County named above, this _ day

of . 2014,

Ploase g edarhad
DA Halvry Cerdifinte

(Motary Fublic)




State of California

County of __ ALAMEDA

Subscribet] and sworn to (or affirmed) before me on this Z lif

day of _ Lol :Zl)ji‘l bh L e
L f l' £ fj i 3

proved fo me on the basis of sahsfactory evidence to be the

person{sywho appeared before me.

WMFMJNM AP BRI, WRTYRRRLTILE s o
. ARACEU VILLA
i A COMM #1078382 :

ol NO1ARY PUBLIC GCAUFORNMQ /,.. ' /’, .
ALAWEDA COUNTY  ~ K

3y " Commission Expires MAY 17, 2016? { l l" /,a‘ \x_
M‘ﬂ.\\VL\M PR TELPTL L A STLEFIEF SRS A Sy . / “ ) & . !" -y

(Seal Signature {__k__;_.:i.‘\ Liad-1 . .-'f' L
S







Y
AC2RY  CERTIFICATE OF LIABILITY INSURANCE page 1 of 2

DATE {MMDDIYYYY)
04/02/2014

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

the terms and conditions of the policy,
certificate holder in lieu of such endorsement(s).

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy{ies)must be endorsed.
certain policies may require an endorsement. A statement on this certificate does notconfer rights to the

If SUBROGATION IS WAIVED, subject to

PRODUCER

Willis of Penunsylvania, Inc.
c/o 26 Century Blvd.

F. 0. Box 305181

Nashville, TN 37230-5191

ADORESS; cartificatag@willis.com

CONTACT

En’”m‘E Exre 877-945-7378 [ w0y 888-467-2378
=MAIL

INSURER(S)AFFORDING COVERAGE NAICH
INSURERA: Federal Inaurance Company 20281-005
INSURED ! =
CROWN CASTLE INTERNATIONAL CORE. INSURER B: North American Elite Insurance Company 29700-001
B;goltt&chad Named {mu;‘:g Ligt INSURER C;
1 Auguata Dr. Sulta )
Bouatom, TX 77057 INSURERD:
INSURER E:
' INSURER F.
COVERAGES CERTIFICATE NUMBER: 21444617 REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION O

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN iSSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

CERTIFICATE MAY BE ISSUED CR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN RETWCED BY PAID CLAIMS.

F ANY GONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

DESCRIFTION OF OPERATIONS / LOCATIONS [ VEHICLES {Al
Bee attached:

[REn| TYPE OF INSURANCE POLICY NUMBER Fod e A W LTS
A [CENERALLABIITY Y | Y {7021-02-28 ¥/172014 |4/1/2015 |EACHOCOURRENCE 1,000,000
X | COMMERGIAL GENERAL LIABILITY R e 5 1,000,000
i CLAIMS-MADE| OCCUR MED EXF {Any one person) 3 5,000
| | PERSONALBADVINIURY __ |5 1,000,000 _|
| —_ EE@H@E&@JE__";_MM;ELU_.
GEN'L AGGREGATE LMIT APPLIES PER: PRODUCTS -COMPIOPAGG |8 2. 00O, 000
x leovor[ |5 [ Jice s
A | AUTOMOBILE LIABILITY Y | ¥ [7021-02-29 ‘411/2014 4/1/2015 g:';'g:,usv,ﬂsmﬂm" s 1,000,000
X | ANYAUTD BODILY INJURY (Per person)
] ibligsmm ﬁﬁ"?‘ggu"’cj BODILY INJURY{Rer aczident) |s
|| vreDauTos | [NON-OWNED {Per acmadent] s
| ik
8 [X | uwercuaime | X [ ocouR Y | ¥ |UMB 2000165-00 /172014 |4/1/2015 {EACHOCCURRENCE s 5,000,000 |
EXcESE LAR CLAMS-MADE ABGREGATE 5 5,000,000
oep | x lrevenmions 25, goal Is
A | MORdERsCONPERGATION 3 Y [7171-06.58 /172014 14/1/2015 X [eriaeel el . ]
ANY PROPRIETOR/PARTNCR/EXECUTIVE [ <[ /0 £ EACHACCIDENT s 1,000,000
T M ChSeR EXCLUDED? . EL DISEASE-EA EMPLOYEE s 1, 000, 000
D&%‘c‘;mmom OFCrvPERATIONS below E.L. DISEASE -POLICY LIMIT 's 1,000,000

d 104, Additonal Ramarks Schedule, it more apace Is equired)

CERTIFICATEHOLDER

CANCELLATION

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

e

Louipville Matro Government
Department of Public Works and Aasgets
448 & 5th St, Suite 400

Louisville, KY 40202

AU REPRE! ATIVE

Coll:4378435 Tpl:1791031 Cert
ACORD 25 (2010/05)

21444617 ©®1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 713115

LOC#:
ACORD'
— ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
CROWN CASTLE INTERNATIONAL CORP.
Willis of Pennsylvania, Inc. gge Attached Named Insured List
POLICY NUMBER 1220 Augusta Dr. Suite 500

Houston, TX 77057
See First Page

CARRIER NAIC CODE
See First Page EFFECTVEDATE: gee First Page
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORMIS A SCHEDULE TD ACORD FORM,
FORM NUUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE
- — :

Certificate Holder is included as an Additional Insured under the General, Automcbile and Umbrella
policige as reguired by written agrsement and only with respect to the liability arising out of the
operations paerformed by or on behalf of the Named Insuzred.

General, Automobile, Umbrella Liability and Workers’ Cmngensation include a Waiver of Bubrogation
in favor of the Certificate Holder when required by written coatract buc always subject to the
policy terms, conditioms, exclusions and ad permitted by law.

Re: VZW-Erie Small cCell (220875). Fiber and node construction in ROW.

Additional Insureds: Loulgvillae/Jefferson County Metro Government, including its Mayor and Metro
Council Members.

|

ACORD 101 (2008/01) Coll:4378435 Tpl:1791031 Cexrt: 21444617 ©2008 ACORD CORPORATION. All rights reservet.
The ACORD name and logo are registered marks of ACORD



Crown Castie International Corp. Consolidated Subsidiaries

Etity Namé
AirCormm of Aeon, LLE.
Amwohi Tower Nswoo LLC

Alantic Coast Communisations LLIC
Ch-CLECLLE

CC Cazile intemagonat LLE
CC Finance LLC

CC Holings 65 v LG

CC She Auquisitons [ LLE

CCTH Pa LLE @&f 104133

CL Toaem Cuarartor LLS

CC Towam Molding LLC

COATT Hollings LLE

GOATT LLEG

CCATT PRLLC

COGS Holdngs Cam

CCPE coisitions LLG
CoPRVILLG

COTH Hoddings LLG (edl 100375013
COTH® LLE {ff 11/30113)

COTMR2 LG jaffsesive 11/90012
COTIC LLE jaff 10/ 502013;
COTTA Pty Linvtad /ot £19308)
Cpasial Antannas LLG

Covste Vantire, Ine

Coverags. Plus Antanna Systems LLC

Crowgn Adlantic Camany LLE

Crown Castle Adwinisration Py Lin!
Crosr: Castlia &S LED (&8 g2t 1
Crown Castie Atlanie LLO

Crown Castle Augusts LG

Cresen Castie Austalia Holings Pry Lt
Crwn Castle soszafia Py |t

Crewr Casztle BF ATT LS

Crowm Cagtls A Sorp.

Crowen Camde G331 Comp

Cromr Castle 3T Company LLG

Crowm Castle GT Corp.

Crown Castle 3T Holding Sub- LLC
Crown Castie Irternational Corp.

Crown Castla Irtemational Corp. de Puens Rien
Crown Castle Intemational LLC

Crowm Castia Irvesiment Carp

Crorerm Castle Irnastvent 1 Comp

Crown Castle M Holding Gorp.
Crown Castle Ml Molding LLC
Crown Castle 34U LLC

Ercwn Caste MUPA LLL

Crown Castle NG Aadantic LLT, faff 5613, %3 NS00 NeTwbRs
Atlante: ma.

Crown Castle NG Cenmal LLE fer 572052) fia NEXIS NETHONE 0]
Hinois me

Caonnn Canfie NG E351 LG 1o S97127 T Nuats Nstveme o Ny
ine

Crown Castie NG Networks Ine. (&% 5392 fch Newits Netwons ine
Crown Castle NG Wams LLC 108 S3:120 %3, 100G Neims
oM e

Crown Caste Operating Comparny

Crewn Caste Operating LLC

Crorr: Castje Griancla Corp

Crowm Gasde PRLLE

Crewm Castie PR Saluilons LLC 167 51043

Crown Castie T ina

Crewm Castie Pueno Rica Comp

Erown Castie Servives ¢ LO vt Q08091

Crowm Caste Solutions, Cop

Crown Caste Sauth LG

Crown Cagta TLALLE

Crown Cantle Towees D5LLT.

Crown Caglle Towerss DB-2LLE

Crerwn Casille Towers D LLE

Crewm Castle Towers LG

Crawn Castie USA, Inc.
Crpan Commumioadion LLC ety St CLTmameasten ine &5
1ty

Lorow Camamuy seation New Yk, g
Crorwn Mobia Systesre, inc
DC-CLEC LG

Divamne Py Lirnitad (effeaive 2902
Blobal Signal Aoquisifens 1] 1LS
Global Signat Acouisiicns Il LLG
Glabal Sigrial Acquisitions fv LLE
BGlohal Signal Acquisitons LLC

Glnhal Signal G LLE

Siobal Signal Holcfngs 15 £LL

Glebal Signal Haldings I LLC:

Global Signal Oparasing Parnership, L 2,
Global Signal Senvices LLL
GoldenStxe Towers LLC

G5 Savinge Ino

GEPNM Inanglbles LLS

High Font Msnagement Co LLC



ICE Towers, LLC

IL-CLECLLE

IN-CLECLLE

in STE Fiber of viginia LLE

InSTTE Sohaions. LLC

Intersizte Tower Commuarncstions LG
Intracoastsl City Tewars LLGC

JECM Towes LLC

KAW Consuking Pry Lad et 120281}
WA -CLECLLG

MO -CLECUE

Wid7 Capitol One, LLEC

WMobile Media Cakiomia LLG

Mobile Media Naicnai LLG

Modaa LLC

MV Calt REIT 1 LLE (a7 13112}

W Call TRS 1 LLE 1 031113

New Pash Netwarhs, I

New Path Networks, LG
Nj-CLEC1LE

Ny-GIECLLC

O - GLEG LLG sflecied 7502011
ORZLLC

OPLLG

Pa-GLECLLE

Finnasle San Arsonic L.L.C.

Firmasie St Louis LLT

Pinnacls Towers Acquision Haldings LLG
Finnasle Tower Asguision L1C
Purnacte Temets fuset Holing LLE
Finnacie Towars Canada ine

Pirnacte Towsrs 1 LLE

Rirnacie Tosavs Limited

Pinnasie Towers LLG

Finnacie Towers W ino,

Radio Statian WERLD LLD

RECEC Properies Lired &l 3R05)
Shaffar & Aesaciates, me.

Sieira Towers, Ine

Smnucted Fiy Lid

Thurder Towars LLC

Teower Systems LLC

Tower Technalagy Company of Jacksonville LLC
Tower Ventires b, LLG

TowerOne 2012, LLC feff 222012
TowerCne Allentewm 00, LLC (af 220012
TowerOne Daylastown, 1L {eff 322012)

Crown Castle International Cotp. Consolidated Subsidiaries

Towertne Widdiewown D02, LLC {eft 42003
TowarOne North Coventry LLC (6 3278012
TowerOne Parners, LLC (eff 322012;

TewarCmz Upper Potiagrove 003, LLT (off 3:2:2012)
TewerOne Wanmingar 001, LLC feff S220423
Towsrdne Warsington 002, LLG (eff 3202012}
Towers Finco il LLE

Terwers Finco 11 LLL

Toweers Firveo LLE

TYRT, LG

Wi -CLECLLC

WEP Virsless Lazse Subsidisry, LLC (20 1312092y
WO Wirsless, Ste Funding LLC (k57 13172512}

WER Wirelass Site Hokleo UL et imiRma,

WEP VWirstess Siw Non-RE Funding LLG % 121202}
WOP Wiraless St Not-RE Heloeo LLG (et 13%HH2)
WEP Wireless Site RE Funding LLC @ft 1913213
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