PUBLIC-PRIVATE PARTNERSHIP FIBER NETWORK AGREEMENT
BETWEEN CHARLES COUNTY, MARYLAND AND THINKBIG NETWORKS, LLC

This PUBLIC-PRIVATE FIBER NETWORK AGREEMENT (“Agreement”) is entered into as
‘ vher | 49,2020 (“Effective Date”) by and between the County Commissioners of Charles
County, Maryland, a body corporate and politic of the State of Maryland ("County") and ThinkBig
Networks, LLC, a Maryland limited liability company with offices at 10807 Falls Road #1388,
Brooklandville, Maryland 21022 (“ThinkBig”) (collectively, “the Parties”).

Whereas, the County and ThinkBig have worked together to develop the funding for a fiber optic
network in specific areas of the County, and the County supported ThinkBig’s efforts to secure a
grant from the State of Maryland Department of Housing and Community Development for
broadband expansion projects (“Grant Program”); and

Whereas, the County and ThinkBig have agreed to work together to ensure the construction of
a quality, State-of-the-Art, Fiber-to-the-Premises broadband network to certain unserved areas
in the County within a specified time frame; and

Whereas, this Agreement reflects the terms and conditions agreed upon by the County and
ThinkBig with respect to the construction and implementation of the broadband network.

NOW THEREFORE, in consideration of the mutual promises contained herein and intending to be
legally bound hereby, the County and ThinkBig agree as follows:

Section 1 Definitions
The following terms in this Agreement shall have the following meanings:

A. Broadband — Relating to high-speed data transmission in which the bandwidth is shared
by more than one simultaneous signal.

B. Blocked Location — Any PFSA Designated Location that ThinkBig cannot Pass because it
has been denied the needed easement or right of use by a property owner or home
owners association.

- Broadband Data Service — Any terrestrial technology having the capacity to provide
transmission facilities that enable subscribers of the service to originate and receive high-
quality voice, data, graphics, and video at the minimum data rate of twenty-five (25)
megabits per second downstream and three (3) megabit per second upstream for internet
fixed service.

D. Broadband Infrastructure Grant Agreement or BIGA — The agreement between the DHCD
Office of Rural Development and ThinkBig dated June 15, 2020.
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Commencement Date = The date by which ThinkBig is to commence construction of the

Network.

Complaint — Any written (including electronic) or credible oral communication by a
Subscriber expressing dissatisfaction with any aspect of ThinkBig's service.

Completion Date ~The earlier of August 31, 2023, and the date which ThinkBig.completes
construction of the Network to pass all PFSA Designated Locations:

Construction Period — The time period for construction of the Network to pass all PFSA
Designated Locations, other than Blocked Locations, as set forth in Section 2{J) hereof.

DHCD-— State of Maryland Department of Housing and Community Development

Effective Date — The date upon which this Agreement is fully signed and executed by both

Parties.

Fiber-to-the-Premises — A fiber optic cable delivery medium in which optical fibers are run
directly from the central hub to pass all the premises occupied by potential Subscribers.

Grant — State.of Maryland Broadband Infrastructure Grant awarded by DHCP to ThinkBig.

.Grant Program — The Maryland Broadband Infrastructure Grant Program

Guide —Fiscal Year 2020 Maryland Broadband: Infrastructure Grant Program Application
Guide published by the Maryland Goverrior’'s Office of Rural Broadband

Force Majeure — Acts of God; acts of public enemies, including terrorist attacks; orders of
any kind of the government of the Uhited States of America or the State of Maryland or
any of their departments, agencies, political subdivisions, or officials, or any civil or
military authority; insurrections; riots; labor strikes; landslides; lightning; earthquakes;
ﬁres; hurricanes; volcanic activity; storms; floods; droughts; explosions; partial or entire
failure of utilities or other event that is catastrophic and beyond the ability of the parties
to anticipate -or control.

Network — The Fiber-to-the-Premises broadband network to be constructed by ThinkBig

in PFSA areas of Charles County. The Network will include a passing for all PFSA Designated
Locations on both public and private roads.

Non-PFSA Locations — Residences and businesses outside the geographical area of the
PFSA but within the County.

MNormal Opergting Conditions — Business conditions that are within the control of ThinkBig.

Passing ~ A term that refers to the way in which the Network physically traverses the
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roads with respect to PFSA Designated Locations. A home has a passing, or is passed, if
the Network travetses the road on.which the PFSA Designated Location is located; such
that connecting the Subscriber requires only construction of a Service Drop, on a Driveway
as defined by Charles County Code Chapter 276, rather than construction in or along the

road,

Project — The activities encompassed by this Agreement for constructing the Network
within the PFSAs.

Proposed Funding Service Area or PFSA ~The geographical area in the Nanjemoy and Cobb
Neck areas of the County designated by DHCD, the County, and ThinkBig for deployment

of the Network. ‘This area is illustratéd in Appendix A.

PFSA Designated Locations — The 1,408 residences and businesses within the PFSA as
further described in Exhibit A to the Broadband Infrastructure Grant Agreement and in

Appendix C

PFSA Non-Designated Locations —Residences and businesses within the PFSA that are not
PFSA Desighated Locations.

Public Rights-of-Way — The surface of and the ‘area across, in, over, along, above and
below the sutface of the public streets, roads, highway, freeways, bridges, tunnels, lanes,
pat'hs_, public ways or places, alleys, ¢ouirts, boulevards, sidewalks, ways, drives; circles,
waterways, parkways, easements, or similar property; or other public rights-of-way now
or hereafter held by the County for the purpose of public travel and shall include other
similar easements.or rights-of way as shall be how held or hereafter held by the County
which shall, within their proper use and meaning, entitle ThinkBig to the use thereof for
the purposes of installing poles, wires, fiber, cable, conductors, ducts, conduits, vaults,
manholes, amplifiers, appliances, attachments, and other property as may be ordinarily
necessary and pertinent to the Network. '

Service Drops — The fiber optic cable that connectsthe Passing to the customers’ premises

on a Driveway as defined by Chartes County Code Chapter 276.

Service Interruption — The'loss of broadband data service by a Subscriber.

State — The State of Maryland.

State-of-the-Art — The latest and most advanced stage of technology.

Subscriber — A resident or busiriess that lawfully receives Broadband Data ‘Service

distributed by the Network.

Section 2 Construction Commitment

A. ThinkBig has applied for and received a Grant from the State of Maryland under-the Grant
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Program for purpqses_of building a fiber-to-the-premises network in the County.

ThinkBig shall design, construct, install, operate, and maintain all necessary fiber and
equipment for the Network to all PFSA Designated Locations within the Construction Period
(as further described in Section 2.H below} and shall further provide, market, and sell
broadband data services to all PFSA Designated Locations, other than Blocked Locations:
{which may be completed during a Post Construction Period Passing). The Network will
include all constructed Service Drops. The partigs. acknowledge that constructing Service
Drops is contingent upon customer subscriptions for broadband service with: ThinkBig, and
that any Service Drops constructed will be incorporated as part of the Network; however,
the Network may be deemed constructed so long as Passings of all PFSA Designated
Locations are complete, in-addition t0 any other applicable obligations of ThinkBig contained

in this Agreement. The Network will be designed and constructed with funds provided by

the County (described below), funds awarded by the State of Maryland, funds to be provided
by ThinkBig, and other funds. The Network is mapped and described in Appendix A.

ThinkBig and the County intend that ThinkBig shall extend the Network to PFSA Non-
Designated Locations, provided that such extensions:will not impede ThinkBig from building
the Network to all PFSA Designated Locationis within the required time frame. ThinkBig and
the County commit to work together to-apply for federal and State grant funds to fund
extension of the Network to PFSA Non-Designated Locations. ThinkBig and the County shall
also work to develop reasonable cost-sharing mechanisms, based on ThinkBig’s actual costs,,

among ThinkBig, the Subscriber, and the County for extension of the Network to PFSA Non-

Designated Location.

ThinkBig intends to extend the Network to Non-PFSA Locations, provided that construction
of the Network to PFSA Designation Locations is completed within the time period
prescribed in Section 2.H below and further provided that Network deployment. and.
performance are not compromised. Onan annual basis, ThinkBig shall provide the County
with-a map, in mutually agreeable GIS format, of all its network facilities in Charles County:

ThinkBig shall commence the Project on the Effective Date. ThinkBig shall complete the
Project prior to August 31, 2023.

ThinkBig shall use County funds only for the approved Project and only in the PFSA. ThinkBig
shall use County funids and construct the Project in accordanice with the provisions of the
Guide and this Agreement.

. The County shall undertake a design review and validation of ThinkBig’s Network initial

design prior to the commencement of construction and at any time when the design is
substantially modified. The County’s review will be expeditious and is intended to enable
the. County to verify for state and County stakeholders that the proposed Network meets
the terms herein. The Counity will not unreasonably delay approval of the Network design.
The County retains the right to utilize an independent consultant to assess the design review




and validation.

The County and ThinkBig have mutually divided the PFSA Designated Locations into five
distinct areas, known as PFSA Phases. The PFSA Phases are illustrated and described in
Appendices B-and E. ThinkBig shall complete each of the Phases ina timely fashion .as
follows: 1) Phase 1 by January 18, 2022; 2) Phase 2 by May 30, 2022; 3) Phase.3 by March 8,
2023; 4} Phase 4 by July 10, 2023; and 5) Phase 5 by August 29, 2023. A Phase shall be
deemed “complete” when end-to-end attenuation, end-to-end signature-and splice testing’
for the Phase’s outside plant fiber is completed, and test results that utilize the template
format in Appendix D have been submitted to the County and reviewed and accepted by the
County. Unless otherwise specified by the County, if ThinkBig does not complete a Phase by
the above-referenced deadline, the County may withhold further payments. Prior to final
payment: from the County, ThinkBig will obtain all certifications, licenses, permits; and
approvals, and shall otherwise satisfy all requirements necessary to operate the Network.

For all customers in the PESA, ThinkBig will not charge any installation or coffns_t_rL:cti‘on_fe_e
for the first 300 feet of Service Drop installation or line extension, other than where
directional boring or trenching is unavoidable, in which case ThinkBig will charge no more
than its actual costs for directional boring or trenching construction. For all customers in
the PFSA, for iinstallation or construction that exceeds 300 feet, ThinkBig will charge

customers at or below the cost of $1.00 per foot, adjusted annually on the anniversary date

of this agreement by the annuai Producer Price index, for aerial construction or direct bury

construction. For all customers in the PFSA, for installation or construction that exceeds 300

feet, ThinkBig will charge no more than its actual costs for directional boring or trenching.
ThinkBig will make best efforts to reduce these installation costs as much as possible.
ThinkBig will notify the County of all Service Drop installation or line extension quotes that
it provides to potential customers in the PFSA. ThinkBig will not charge any installation or-
construction fee for areas other thanon Driveways as defined by County Code Chapter 276.

ThinkBig shall request from all property owners and home owners associations all necessary
easements and other applicable rights of use upon those properties needed to construct the
Network at ThinkBig's sole cast and expense., In the event that ThinkBig is denied the needed
easements or rights of use by such property owners or home owners associations in
connection with a PFSA D'e'si'g_nated Location (such occurrence, a “Blocked Location”}, it shall
use its' best effarts to seek alternative feans to énsure a Passing of all PFSA Desighated.
Locations including the Blocked Locations. If alternative means are not available to it,
ThinkBig shall notify the County, and the parties shall negotiate in good faith to devise a plan
to complete the Passing or modify the Project to delay those PFSA Designated Locations that
cannot be passed due to the-unwillingness of the property owner{s) to grant the needed
easements or other rights of use, until such time as easements or rights of use can be
secured, The County acknowledges and agrees that ThinkBig will not compensate property
owners or home owners associations for easements or other rights of use upon private
property. In the event of a Blocked Location, ThinkBig will make best efforts to. ensure a
Passing of any and all Blocked Locations in future years, even after the end of the
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Construction Period (such decurrenice, a “Post Construction Period Passing”) under the same
terms and conditions as a -Passing completed during the Construction Period. ThinkBig
recoghizes its ongoing obligation after the end of the Construction Period to complete the
Network as defined by this Agreement and- based on the-funds received from the: County
under this Agreement, Upon notice given to ThinkBig by the property owner and/or home
owners association of a PFSA Designated Location previously determined to be a Blocked
Location that necessary easements and other rights of use may now be'granted to ThinkBig,
ThinkBig shall pursue said easements and other applicable rights of use within 30 days.in
order to complete a Post Construction Period Passing in accordance with all the terms of this
Agreement, and failure to do so shali be deemed an Event of Default hereunder.

ThinkBig will get prior written County approval for any changes to the Construction
Commitment included herein, including modifications to the scope of work-of the Project,
modifications to ‘the Network Map included in Appendix A or modifications to the
Completion Date.

The Parties anticipate a collaborative relationship to organize, plan, and leverage existing
resources, expertise and relationships to create further efficiencies in the design,
deployment and operation of the Network,

Section 3 Network Technical Requirements

A.

ThinkBig agrees to provide a Network that is capable of delivering the following technical
performance requirements:.

1. Passive Optical Network (“PON”) or active Ethernet technology to provide 1 Gbps
downstream to all subscribers and 1 Gbps symmetric service to 10 percent of subscribers.

2.. A technology roadmap to increase speed to 10 Gbps downstream to all users and. 10
Gbps symmetrical service to 10 percent of subscribers without replacement or upgrade of
outside plant.

3. The Network will be able to manage Quality of Service to individual users.

4. The Network will include the capability to split users into multiple tiers of service, each
with different maximum speeds.

5. Latency <10 milliseconds to the internet exchange point in.Ashburn, Virginia, ThinkBig
will ensure - that its upstream providers of bandwidth to the intérnet exchange point in
Ashburn, Virginia commit to provide service to ThinkBig that meets this requirement.

6. Backup power of at least 72 hours in case of an electric outage-for all electronics except
at the custorner premises

ThinkBig will determine the optimal network design and configuration to achieve these
standards. ThinkBig will make all decisions regarding what assets to purchase with Courity




funds and County oversight/approval, such approval net to be unreasonably withheld.

During the term of this Agreement, ThinkBig will make financial investments in the Network
in the PFSA to maintain a state-of-the-art distribution netiwork carrying products and
services, and with service guality standards equal to or better thanthe products and services
offered by the terrestrial, fixed broadband networks in the densely-populated areas of the
Caunty.

The Network shall comply with all current applicable codes, including the National Electrical
Safety Code, the National Electric Code and any. other applicable federal [aws and regulations
and the laws, ordinances and construction standards of the State of Maryland.

Séction 4 Service Reguirements

A. For the Term of this Agreement, as described in Section 8.A, ThinkBig shall operate and

maintain all necessary fiber and equipment for the Network to ail PFSA.Designated Locations
and shall further provide, market, and sell broadband data services to all PFSA Designated
Locations.

B. ThinkBig will offer residential products and services in the PFSAs ‘with pricing equal to or

better than that offered by the terrestrial, fixed broadband networks in the densely-
populated areas of the County.

C. ThinkBig will operate a network that is neutral with respect to applications, websites, type
of use, and type of end-user device,

D. ThinkBig will hot collect or sell personal information from a customer without express.
written approval.

E. Among other products, ThinkBig will offer data services that do not limit, quota, cap, or
otherwise ration a user’s total upload and download data capacity to an-extent that limits
reasonable use of broadband. So long as such uncapped services are available for purchase
by County customers, ThinkBig may offer services that do cap-data ca pacity.

F. ThinkBig will maintain the Network according to the standards in Appendix F.

Section 5 Financial Commitment

A. County Financial Obligations

1. The total financial obligation of the -Cou_nty'for this Project is 52,598,_802-, subject to a
Blocked Location Deduction {the “County Match”). The County shall have no further
financial obligation in addition to the County Match for this Project. If, at any time, more




than five (5) percent of all PFSA Designated Locations are deemed by the County in its sole
and reasonable discretion to be Blocked Locations in accordance with Section 2{j) hereof,
than the County Match shall be reduced by a percentage proportional to the total
percentage of PFSA Designated Locations that have been deemed by the Countyto be
Blocked Locations (the “Blocked Location Deduction”). In the event of a Post Construction
Period Passing in accordance with Section 2(j} hereof, the County will refund to ThinkBig the
portion of any Blocked Location Deduction applicable to such Post: Construction Period
Passing.

2. Otherthan the County Match described above and the State Grani,-all costs related to
the Network are the responsibility of ThinkBig and not the County. ThinkBig will assume any.
and all financial risk in excess of the County and State financial ebligations. All revenuesfrom
the Network accrue to the benefit of ThinkBig and not to the County.

3. In the event the County determines, in its sole discretion, that all or any portion of the
State Grant Funds are not available, are not going to be'disbursed to ThinkBig for any réason,
or that State Grant Fuhds received by ThinkBig have not been properly expended, the Couinty
may, in its sole discretion, declare ThinkBig in default of this Agreement and exercise its
remedies pursuant to this Agreement.

ThinkBig Financjal Obligations

1. The financial obligation of ThinkBig for this Project has been determined by the State to
be at least $215,361. These funds must be useéd for capital expenditures and may not be
used to fund operational costs. ThinkBig has agreed to absorb, pay and fund all operating
and administrative costs associated with the Project.

2. ThinkBig shall comply with the Broadband Infrastructure Grant Agreement and DHCD's
“Broadband Infrastructure Grant. Program Contracting and -Funds Request Procedures
Guide.”

State Financial Obligations

The State’s financial obligation for this Project is $2,924,083. The details with respect to this
obligation are-described in the Broadband Infrastructure Grant Agreement between the
State and ThinkBig.

Expenditure of County Funds

1. All County Funds shall be expended on or before the Completion Date (as defined in
Section 2.H of this Agreement:)

2. ThinkBig shall expend County funds in accordance with the “Eligible Grant Purposes” set
forth in the Guide. County fund eligible expenses are capital expenses defined as expenses
that are capitalized. All County furid eligible capital expenditures must be. for new, non-




depreciated items and can include the construction of outside-plant deployment (including
last mile and middie mile infrastructure), elec¢tronic equipment necessary to deliver service
(including equipment shelters, wireless radio, and antenna), and other capital costs that are
directly necessary to provide Broadband Data Services to the end user.

3. Funds provided by the County under this Agreement shall not be used for operating
expenses, including, but not limited to: leases of any kind, the provision.of customer devices
(handsets, laptops, tablets, etc.), bandwidth and spectrum expenses, salaries and overhead.,
Funds alsc. may not be used for the purchase or construction of towers, land, buildings, or
for building renovations; tower upgrades, or the acquisition of facilities or companies,

4. Unless otherwise agreed to in writing by the County, ThinkBig shall expend at least fifty
{50%). of County funds for the Project by the second (2"} anhiversary of the Effective Date.

5. All costs incurred by ThinkBig before the Effective Date and before approval by the County.
of the release of County funds are incurred voluntarily, at ThinkBig’s risk and upon: its own
credit and expense, and ThinkBig's-authority to be reimbursed for the County funds shall be
governed by the provisions of this. Agreement,

6. If, upon-completion of the Project, there are cost savings and/or undisbursed funds,
ThinkBig shall return any remaining County funds to the County and relinquish any claims to

undisbursed funds.

. Commencement and Completion of the Project

1. The County, its agents, and its employees shall be allowed to inspect the Project at any.
time during construction and upon completion.

2. ThinkBig shall ersure that all necessary approvals for the commencement of the Project
have been obtained, including all applicable permits and licenses.

3. On or before the Completion Date, ThinkBig shall obtain all certifications, licenses,
permits, and approvals necessary to operate-the Network, and shall otherwise satisfy all
requirements necessary to operate the Network.

Conditions Precedent to Disbursement of County funds, The County shall not disburse
County furids until ThinkBig has complied with the following conditions:

1. THinkBig has submitted, and the County has approved, all the Project plans -and
specifications.

2. All work described in the completed Maryland State Broadband Infrastructure Grant
Program — Broadband Infrastructure Grant Funds Request form and related to the
disbursement has beer completed.




3. ThinkBig has complied with all terms and conditions of the Maryland State Broadband
Infrastructure Grant Program —Contracting and Funds Request Procedures Guide.

4. ThinkBig shall submit the completed Maryland State Broadband Infrastructure Grant
Program - Broadband Infrastructure Grant Funds Request form te the County at the same
time it submits the form to the state. The submitted form shall include all backup
documentation. The:County's Match Required percentage on this form will be 40%.

5. All of the representations and warranties made by ThinkBig in this Agreement are true
and accurate as of the Effective Date and 4t the date of each disbursement of County funds..

6. The County has received evidence of ThinkBig's compliance. with ‘the insurance
requirements.of this Agreement.

7. ThinkBig has provided a certificate of its secretary or other authorized officer certifying
(1) the accuracy of its organizational documents; (2) résolutions of its members duly
authorizing the execution, delivery, and performance of this Agreement and all other related
documents; and: (3} the incumbency and signatures of the officers or managers authorized
to execute this Agreement.

8. ThinkBig has provided confirmation of the absence of an Event of Default or an event
which, but for the passage of time or the giving of notice, or both, would constitute an Event
of Default on the Effective Date.

9. With respect to payment for construction of outside plant fiber placement, ThinkBig has
(a) completed end-to-end attenuation, end-to-end signatire and splice-testing (collectively,
the “Required Testing”) to the satisfaction of the County in its sole discretion and (b}
submitted test results to the County based on the test.data template in Appendix Dattached
hereto,

10. Filing by Shore United Bank of a UCC-3 termination statement releasing the Collateral
(as defined below) from Shore United Banks’s security interest in the assets of ThinkBigin a
form reasonably acceptable to the County,

. Disbursement of County funds

1. After the Effective Date, the County will disburse County funds to ThinkBig on a
reimbursement basis asthe Project progresses. ThinkBig shall submita request for payment
as detailed in the Maryland State Broadband Infrastricture Grant Program — Contracting
and Funds Request Procedures Guide. No more than 50 percent of the County Match will be
paid by'the County in the first year of the Construction Period, and o morethan 40 peréent
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of the County Match will be paid by the County in the second year of the Construction
Period. The remaining 10 pe_n’:e_nt'of the County Match will be paid once 90 percent of total
fiber miles have been installed, tested; and approved by the County.

2. Requests for payment should be made alidwin‘g at minimum thirty (30) calendar days to
receive funds. The request for payment shall not -exceed the eligible costs incurred.and
approved by the County. The County, in its sole discretion, may disburse funds for eligible
costs anticipated to beincurred or costs incurred priof to the Effective Date.

3. The County has a right to withhold disbursement of funds if ‘at any time the County
determines, in its sole discretion, that ThinkBig-is not performing. or coampleting the Project-
in a manner satisfactory to the County. The County shall have the right at any time to
request that ThinkBig provide additional supporting documentation with any request for
payment.

4. Unless otherwise specified by the County, if ThinkBig does not complete a PFSA Phase by
the dates referenced in Section'2.H above, then the .Count',_r_ may withhold further payments.
ThinkBig may request a meeting with the County to discuss any unforeseeable events that
led to the inability to complete the Phase by the deadline.

5. Payment will not be made for outside plant fiber placement until the Required Testing is
completed. Test results shall {i) meet or exceed the standards réquired pursuant to Appendix
D, (:ii) be submitted with the request for payment, and (i) be based on the test data template
in Appendix D attached hereto. The County may, prior to disbursement of funds, undertake
such tests itself and ThinkBig will facilitate such testing by the County.

Section 6 Records, Inspections, Meeting and Reporting Requirements

A,

Records

1. ThinkBig shall maintain accurate financial, management, programmatic and other records
of the Project, including meeting minutes of ThinkBig’s governing body, if applicable, for
transactions relating to the receipt and expenditure-of County funds and administration of

‘the Project {collectively, “Records”). The Records shall be in a form acceptable to the County.

ThinkBig shall retain the Records for three (3) years following the date the County approves
the Final Report described in Section 6.D.5 below.

2. Duririg the Caonstruction Period and any Post Construction Period Passing, ThinkBig shall
make ThinkBig’s administrative offices, its personnel, whether full-time, part-time,
consultants ‘or volunteers, and the Records available to the County for inspection upon
request. During the Construction Period and any Post Construction Perideassing,_ThinkBig
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shall permit.the County to perform program monitoring, evaluation and audit activities as
determined to be necessary, at the discretion of the County.

3. THink’Big sh'a_l_l cduse to be maintained for the County’s inspection the books, accounts,

and records-of contractors in connection with the Project for three (3) years past the date
the County approves the Final Report..

Inspections. During the Construction Period and for a period of three (3) years following the
date the County approves the Final Report, ThinkBig shall permit the County to monitor the
Project to ensure that the Project is being.catried out'in accordance with the terms of'this
Agreement,

Meeting Requirements

1. During the Construction Period, the technical teams for the Parties will meet on a weekly
basis for purposesof sharing infermation, data, and plans regardmg upcoming construction,
so as to enable the Parties to plan accordlngly based on shared expectattons -The Parties
anticipate that these weekly meetings will serve to provide predictability and enable each
of the Parties to facilitate and support the needs of the other, as well as to plan
appropriately for staffmg and other upcoming efforts. Duringthese meetings, ThinkBig will
present and discuss any changes to the project plan. The County must approve all project
plan changes, ' '

2. Upon completion of the construction of the Network, on a periodic basis to be mutually
agreed to by the Parties, ThinkBig and the County will meet to review ThinkBig's operations,
the status of the Network, and the state of the partnership between the Parties.

3. The County wil assign a project manager to work with ThinkBig and to review and verify
progress on the Network construction and operation.

4. ThinkBig will work directly with the County’s Economic Development Department to
support efforts to attract businesses to the County and to provide data about ThinkBig’s.
commercial broadband data offerings that can be provided to businesses conmdermg
locating in the County.

Reporting Requirements

1. During the Construction Period, ThinkBig will provide sufficiently detailed written progress
reports to the County Project Manager on a quarterly basis {January 1, April 1, July 1 .and
October 1 of each year) to enable the County to understand the status of deployment. The
progress. reports should indicate whether or not: the construction has met the progress
milestones set forth in Section 2.H above and Appendix B. ThinkBig will also- provide.
information on at least the following: a) nurnber of hormes passed in-each PFSA by phase; 2)
number of Subscribers connected in each area by phase; 3) humber of potential Subscribers
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waiting to be connected in each area by phase; and 4) important milestones for upcoming
phases. of the project. The report should also in¢lude work accomplished. and problems.
encountered, past and projected expenditures of ‘County funds -and benchmarks reached.
ThinkBig shall ensure that each interim progress report is received by the County no later
than ten (10) working days after the due date,

2. During the construction of the Network, ThinkBig shall provideé financial detail on every
request for payment showing the County contribution, the State Contribution, and
ThinkBig’s contribution.

3. Upon request, ThinkBig shall provide the County with information and documentation in
forms acceptable to the County regarding State Grant Funds. Such information and
documentation shall include, but not be limited to, information concerning ThinkBig's
receipt-and expenditure of State Grant Funds.

‘4. ThinkBig shall present the County with lien walvers from its contractors to. demonstrate
that ThinkBig is meeting its-obligations and.that all equipment and labor purchased for the
Project are not subject to contractor-liens. ThinkBig shall not cause or permit any part of the.
Network to become subject to any mechanic’s, materialmen’s, or vendor’s lien, orany similar
lien.

5. Within forty-five (45) calendar days after ThlnkBlg completes the Project, ThinkBig shall
submit to the County a final report (the “Final Report’) in @ manner and form to be
determined by the County that describes the completed Project, the success of the Prc)Ject
including the number of homes and’ businesses that gained access to broadband facilities,
-any problems encountered in compléeting the Project, and such other information as the.
County requires. The Final Report shall also contain an expense and revenue sumrary of
the Project, certified by the highest fiscal officer of ThinkBig, that lists all expenditures’
relating to County funds. In addition, , any completed studies, surveys, reports, or-other work
products, if applicable, shall be attached: to the Final Report. The Project will not he
considered fully closed out until the Final Report has been submitted to, and accepted by,
the County.

6. Throughout the Construction Period, on an annual basis beginning one year after the
Effective Date, ThinkBig will provide a report to the County Board of Commissioners
regarding construction of the Network, its operations, the status of the Network, and the
state of the partnership between the Parties.

7. In addition to the requirements set forth above, during construction of the Network,
ThinkBig shall provide the County with such additional records, reports and other
documentation as may be required by the County.

8. Following the completion of construction of the Network and during the term of ‘the
‘Agreement, ThinkBig will provide an annual report to the Couhty Board of Cominissioners
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which shall include (1) A summary of the previous yeat’s activities in development .of the
Network in the PFSA, including services begun or discontinued during the reporting year and
the number of Subscribers for each service level; (2) A summary of any potential plans for
investment in Charles County; and (3} the service backlog of Subscribers scheduled to be
connected in the PFSA.

9. Within thirty (30) days of a written request, ThirikBig shall su bmit to the County a report.
showing the number of Complaints that required a service call, originating from the PFSA
and received during the previous 12-month reporting period, the dates they were received,

‘the addresses of the: Complaints, summary descriptions of the Complamts, the dates the

Complaints were resolved and summary descriptions of the resolutions.

10. As with any County project, the Parties anticipate that unexpected circumstances may
arise asa result of inclement weather or other unforeseeable factors. If so, the County may,
in its sole discretion, extend the time frame for certain reporting. requirements in this
Agreement.

Section 7 Additional County Obligations

A,

The County's review of documents and data provided by ThinkBig shall not be unreasohably
delayed or denied. To the extent possible, the County will provide support and assistance
in permitting and navigation of other County processes ineluding access to the Public Rights--
of-Way.

To the extent feasible and agreeable by both parties, the County will provide access, based
on terms and conditions to be negotiated, to County real property for locating
communications equipment. The County will also assist ThinkBig, to the extent feasible, with
identifying other structures, both private and County-owned, for potential placement of
Network equipment.

The County: will provide to ThinkBig access to County mapping databases and other data
resources, subject to a Non-Disclosure Agreement to be signed by ThinkBig and subject to
the County s confidentiality considerations. In addition, the County will provide ThinkBig; to.
the extent feasible and consistent with State law, access to certain materials developed by
the County for assessing broadband opportunities including, but not limited ts, geographic
information systems data..

Section 8 Length of Teim

A.

The term of this Agreement is twenty (20) years from the Effective Date. The exp:ratlon or
termination of this Agreement shall not affect ownership rights the County holds in fiber
optic cable transferred to the County, nor the maintenance obligations of ThinkBig, as
established in a separate Fiber Optic Sale-and Maintenance Agreement.
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B.

ThinkBig shall provide Broadband Data Service availability to PFSA Designated Locations for
at least twenty {20) years.

Section 9 Customer Service Standards

A.

ThinkBig will provide an experienced and able management team to design, build, operate,
and maintain the Network. ThinkBig will respond to the needs of its:subscribers through

high-guality customer service: ThinkBig agrees to comply with the customer service
standards-detailed in this Section for all Subscribers. in the PFSA.

ThinkBig will provide and maintain a local or toil-free telephone line for taking customer calis
and will provide other farms of customer contact, such as a website that enables comment
by Subscribers, that will be available 24 hours per day, seven days per week; including on
holidays. During the-hours of 10 am to 8 pm from Monday through Saturday and 11 amto &
pm on Sunday (“Normal Business Hours”), company representatives will be available to

respond to customerinquiries. After Normal Business Hours or in the event that no customer

serfvice agents are able to immediately answer the call, ThinkBig may make provision for
electronic response pending opportunity the following day for a résponse by a company
representative. A company representative will respond to inquiries received after Normal
Business Hours on the next business day. Telephone answering time shall not exceed 30
seconds after the connection is made. If a customer’s call is placed on hold, the hold time
shall not exceed ten (10) minutes before the call is answered by a company representative.
If the call or contact is ‘transferred, the transfer time will not exceed 30 seconds: Customers
will receive a busy signal no more than three percent (3%) of the time. With respect to all
obligations in this paragraph, ThinkBig-and the County shall meet no less frequently than
every five (5} years to discuss technology change and consider mutually agreeable updates
to these obligations that reflect the technologies and tools consumers typlcally use to
contact customer service..

ThinkBig will schedule appointments for installations-and other service calls ejther at a
specific time or, at a maximum, during a four-hour time block during Normal Business Hours.
ThinkBig may also schedule service calls outside of Normal Business Hours for the
convenience of the Subscriber. ThinkBig will not cancel an appointment with a Subscriber
after the close of business on the business day prior to the scheduled appointment. If a
service technician is running late and will not meet the specified appointment time, ThinkBig:
will contact the Subseriber and, if requested by the Subscriber, reschedule the appointment.
at the convenience of the Subscriber. ThinkBig shall require that any employee or agent,
including any subcontractor, who personally visits any residential dwelling, shall display a
photo identification badge.

During the Construction Period, installation of Service Drops shall be performed within six
{(6) months of execution of a service contract between ThinkBig and a Subscriber. Followirig
the Construction Period, installation of Service Drops shall be performed within ten (10)
business days after an order has been placed or on-a date requiested by the Subscriber. Such
installations that are. located up to 300 feet from the existing distribution system will be

15




scheduled within seven days after an order has been placed. For installations greater than
300 feet, ThinkBig shall perform such installations within twenty {20) business days after an
order has been placed. All obligations in this paragraph are subject to best efforts and
successful resolution by ThinkBig of necessary preconditions for installation, including
easements and. utility locates.

Except during conditions beyond its control, ThinkBig will begin working on a Service

Interruption no later than 24 hours after being notified of the problem. Notice of a Service
Interruption of a single Subscriber shall give rise to this obligation on behalf of ThinkBig. All
other service calls not affecting public health; safety or-welfare shall be responded to within

a maximum of 48 hours after notice to ThinkBig.

ThinkBig shall provide at least sixty (60) days advance written notice to Subscribers of any

changes in rates or services if the charige is within the control of ThinkBig.

In the event of a Service Interruption of four (4) er more consecutive hours, credits will be
issueéd to Subscribers, upon timely Subscribér request, no later than the billing cycle
following such Service Interruption. The credits shall equal, at.a minimum, a proportionate
amount of the Subseriber(s) morthly bill.

. ThinkBig will use best efforts to respond to all Network outage and maintenance issues with

either local support'personnel or contractors.

ThinkBig will maintain a local physical customer service location within 20 miles of the PFSA
where customets can obtain, return, or exchange equipment.

ThinkBig’s bills shall be Understandable, itemized, and inclusive of all relevant information.
ThinkBig shall establish clear written procedures for reso!vi'ng' all Complaints from
Subscribers and shall respond to written Complaints in writing, including email, within ten

(10} business days.

Without exception, ThinkBig will comply with all applicable safety and .other codes and
standards.

Section 10  Ownership, Defaults and Disputes

A. If the County has reason to believe that ThinkBig has. not complied with ahy material

provision of this Agreement, it shall notify ThinkBig in writing of the nature of such alleged

-noncompliance and the section(s) of this Agreement that it believes has been violated and

the details relating thereto. If the County does riot notify ThinkBig of any noncompliance or
violation of this Agreement, it shall not operate as a waiver of any rights of the County
hereunder or-pursuant to applicable law.
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B.

Notwithstanding whether the County notifies ThinkBig, upon the occurrence of an Event of
‘Default {as defined below), ThinkBig shali have thirty (30) days from such occurrence to: (i)

respond to the County, if ThinkBig contests the assertion of noncompliance; (ii) notify the
County, if County is not yet aware of such Event of Default, {iii} cure such noncompliance;
and (iv) in the event that, by nature of the noncompliance, it cannot bie cured within the
thirty (30) day period, the period of time in which ThinkBig must cure the violation shall be
extended by the County in writing for such additional time necessary to complete the cirre,
provided that ThinkBigshaII have promptly comrmericed to cure and is diligently pursuing its
efforts to cure.

Upon the eccurrence of an Event of Default, the County tay, at its sole option, seek-any and
all remedies available under this Agreement and at law or equity, including, but not limited
to, specific performance and, for the Liquidated Damages Events, liquidated damages.

[f the County determines at any time that the Project is not being constructed in accordance
with the plans and specifications approved by the County and all governmental
requirements, upon three (3) days’ prior written notice to Thin'kBig_, the County may cause
alf construction to cease on the Project affected by the condition of nonconformance and

withhold further disbursements under this Agreement. ThinkBig shall thereafter not allow
any-construction work, other than corrective work, to be performed on the portion of the

Project affected by the condition of honconformance u ntil such time asthe County notifies
ThinkBig that the nonconforming condition has been corrected. ThinkBig shall notify the-
County immediately upon receipt of “red tag” or “stop order” notices from any federal,
state, county or municipal building. inspector or of unsatisfactory compliance with any
applicable building code, and in'such event ThinkBig shall provide the County with a full and
complete written explanation of the nature of such noncompliance.

Events of Default. The following actions by ThinkBig shall constitute a default under this
Agreement {collectively, “Events of Default”).

a. ThinkBig changes its name or address from that set forth herein, uniess it shall
have given the County no less than 30 days’ prior written notice.

b, ThinkBig enters into any transaction of merger-or consolidation {unless ThinkBig.
is the surviving entity), unless the surviving entity is organized and existing under
the laws of the United States or any state thereof and prior to.the.consummation
of such event: {A) the surviving entity executes and delivers to the County an
agreement satisfactory to the County, in its sole discretion, containing such
person’s effective assumption and agreement to perform all of ThinkBig's
obligations hereunder; and (B) the County is satisfied as to the creditworthiness
of such person.

¢. ThinkBig breaches any representation or warranty contained herein or made any
incorrect representation or warranty in any other document furnished to the
County in connection herewith.

17




d. ThinkBig fails to maintain-the insurance required by this Agreement.

e. ThinkBig fails to perform or observe any other covenant, condition or agreement
to be performed or observed by it hereunder or under that certain Fiber Optic Sale
and Maintenance Agreement Between Charles County, Maryland and Think Big
Networks, LLC, dated as of the date hereof {the “Sale and Maintenance
Agreement”).

f. ThinkBig is adjudicated insolvent or a bankrupt, or cease, be unable, or admit its
inability, (i) to pay its debts as they mature, or make a general assignment for the
benefit of, or enter into-any compaosition or arrangement with creditors; (ii) apply
for or consent to the appointment of a receiver, trustee or liquidator of it o of a
substantial part of its property, of authorize such app‘licat__io‘n ‘or consent, or
proceedings seeking such appointment shall be instituted against it without such
authorization, consent or-application and shall continue undismissed for a period
of 60 days; (i) authorize or file a voluntary petition in bankruptey or a_p_p‘ly' for or
consent to the application of any bankruptcy, reorganization in bankruptcy,
arrangement, readjustment of debt, insolvéncy, dissolution, moratorium or other
similar law of any jurisdiction, or authorize such application or consent;. or
proceedings to such end shall be instituted against it without such authorization,
application or consent and such proceeding instituted against it shall continue
undismissed for a period of 60 days.

g. ThinkBigsuffers an adverse material change in its financial condition from the date
hereof.

K. ThinkBig becomes insolvent or ceases to do business in the ordinary course, or
suffers a material adverse change in its management or ownership.

i. Any representation or warranty made by ThinkBig in any documents entéred into
in connection with this Agreement (including, not limited to, the Sale and
Maintenance Agreement) or any information delivered by ThinkBig in connection
with the transactions evidenced by this Agreement is materially incomplete,
incorrect or misleading as of the date made or delivered.

f.. ThinkBig or any of its affiliates defaults (by payment, performance or otherwise)
under any loan, lease, guaranty or other financial obligation to ary third party
which default-entitles the other party to such obligation to exercise remedies.

k. There isany material deviation in the completion of the Project from the plans
and/or specifications or governmental requirérments, or the appearance or use of
defective workmanship or materials in.constructing the Project, and ThinkBig fails
to remedy the same to the County’s satisfaction within forty-five (45) days of the
County’s written demand to do so.

F.. Ifaviolation has not been cured within the tife allowed under Section 10.B or if the County
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H.

disagrees with ThinkBig's challenge of the violation, then.the Parties may jointly elect to

seélect a competent mediator by mutual agreement. At least one mediation session will be
promptly conducted and attended by representatives of each party having sufficient

settlement authority. The cost of the mediation billed by the mediator will be divided

equally between the Parties. If mediation fails to produce a resolution or the Parties cannot

‘agree on a mediator within sixty (60) days afternotice of the dispute from either party, then

either party may seek resolution in the Circuit Court of Charles. County, Maryland or any
federal court sitting in the District of Maryland. The Parties do hereby waive trial by jury in
connection with any proceedings brought to enforce the terms of this Agreement.

- Ownership

1. All equipment and facilities that were paid for by the County Match shall be owned by
ThinkBig, subject to the terms of this Agreement, other related documents, and
applicable law.

2..In the event that equipment must be. removed or uninstalled from any private or public
structures within the County, ThinkBig will be responsible for removing the equipment,

Liquidated Damages

a. Notice and Right to Cure. ThinkBig shall be liable and pay to the County for the
amounts specified below for any of the following faifures by ThinkBig to comply
with the provisions of this Agreement. The County shall provide written notice of
-any alleged violation in accordance with the termis of this Section 10. In the event
ThinkBig fails to.cure the alleged violation, and upon a finding of non-complianee
by the County following a Conference {to include participation of the County
Attorney’s Office), -the County shall notify ThinkBig of the failure to comply and
‘the assessment of liquidated damages which shall accrue from the date of the
initial written notice of the violation and, at the option of County, if not paid to
the County by ThinkBig within ten {10) Days after notice of assessment is given,
shall be paid in such other manner as may be determined by the County.

b. Amounts. For the following failures to comply with this Agreement {collectively;
the “Liquidated Damages Events”), the liquidated damages shall be in the following
amounts, accruing on the date of written notice of the violation:

1. Failure to comply with any provision of the Customer Service Standards
included in Section 9 of this Agreement: Two Hundred and Fifty Dollars
{$250) perday for each day that such failure continues;

2. Failure to-maintain and provide data, documents, records, repotts, or

‘information to the County pursuant to the terms of this Agreement, or,
as reasonably requested by County, to cooperate with the County during

19




a performarice review of the Network: Two Hundred Dollars ($200) per
Day;

3. Failure to adhere to the technical performance standards agreed to-in
Sections 3 and 4 of this Agreement: Five Huindred Dollars (5500} per Day;

4, Failure of ThinkBig to comply with maintenance standards in Appendix F:
Four Hundred Dollars {$400) per Day;

5. Failure to promptly provide information reas_onabl'y required by the
County under this Agreement: One Hundred Dollars ($100} per Day; and

6. Failure to comply with the material provisions of this Agreemerit for
which an amount is not otherwise specifically provided pursuant to this
Section: Three Hundred Dollars ($300) per Day.

7. ThinkBig agrees that each of the failures set forth in this Section shall
tesult in injuries to the County and its residents, businesses.and institutions, the
compensation for which will be difficult to ascertain and to prove. Accordingly,
‘ThinkBig and the County agree that the liquidated damages in the amounts set
forth above are fair and reasonable compensation for such injuries. ThinkBig
agrees that the foregoing amounts are liguidated damages, not penalties or:
forfeitures. Under no circumstances shall the total Liquidated Damages paid by
ThinkBig exceed $100,000 per year.

Section 11 County Ownership of Certain Fiber

ThinkBig shall grant to the County ownership, in fee simple, of certain fiber strands procured and

instalied by ThinkBig as it constructs.the Netwoerk. The terms and conditions of such transfer of

ownership are set forth in a separate Fiber Optic Sale and Maintenance Agreement hetween the

County and ThinkBig.

Section 12 Affordability

A. ThinkBig commits to endeavor to participate in any existing or future broadband subsidy
program funded by the State or federal government -that could benefit: low-income
‘consumers within Charles County, including the federal Lifeline program.

B. ThinkBig will offer a reduced-cost service, at or above the federal definition of broadband,
to lewer-income households in the PFSA that are eligible. The terms of this service and

eligibility will be mutually determined by the County and ThinkBig.

Section13  Indemnification and Limitation of Liability
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A. Indemnification. ThinkBig shall indemnify, defend, save and hold harmless the County, its
elected and appointed officials, officers; agents and employees acting in their official
capacities, from any and all claims, liabilities, expenses, injuries, and losses, arising in whole
or in part from, caused by or connected with any act or omission of ThinkBig, its officers,
agents, contractors, subcontractors or employees including, but not limited to, the
construction, installation, upgrade, reconstruction, operation, maintenance or removal of
the Network. The County shall give ThinkBig timely written notice of its obligation to
indemnify and defend the County as soon as practicable after receipt of a claim or action
pursuant to this Section. The County agrees that it will cooperate with ThinkBig to attempt
to avoid a default judgment and shall not impede ThinkBig’s ability to defend the claim or
action. The obligation to indemnify, defend, save and hold the County harmless shall
include, but not be limited to, the obligation to pay judgments, injuries, liabilities, damages,
penalties, and reasonable attorneys’ fees. ThinkBig shall not indemnify the County for-any
claims resultin_g solely from acts of willful misconduct or gross riegligence on the part of the
County, its elected and appointed officials, officers, agents and employees acting in their
official capacities.

B. Actions Against Third Parties. Nothing contained herein shall operate as-a limitation on the
right of either Party hereto to bring an action for damages, including consequential
damages, against any third party, based on acts or orissions of third parties-as they may
affect the operation or use of the Network, or related property or equipment. Each Party
shall execute such documents and take whatever actions as may be reasonable: and
necessary to enable the injured Party to pursue any such action against such third party.

€. The County shall not be liable for any indirect, special, consequential or punitive damages
resulting from or arising out of, or alleged to arise out of, this Agreement. or any breach
hereof by ThinkBig, nor shall the County be liable for any direct, indirect, special or
consequential damages or loss resulting from or arising out of, alleged to arise out of, the
possession, delivery, non-.de"livei'y_', réjection, installation, use, operation, repossession, or
disposition of the materials used in the Project, or from any defects in, failures,
malfunctions, repairs, replacements or alterations thereof.

Section 14  Insurance

A. ThinkBig shall maintain not less than the following insurance coverage for the duration of
this Agreement:

_1..Th'i'r1kBi_g shall maintain Professional Liability coverage in minimum amounts of
$2,000,000.00 per event and $1,000,000.00 per person.

2. ThinkBig shall maintain Commercial Automobile Liability - Minimurt - $2,000,000.00.

3. ThinkBig shall maintain Workers’ Compensation Insurance as required by Maryland law.
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4.ThinkBig shall maintain Commercial General Liability with rminitnum. limits of
$1,000,000.00 per person; $2,000,000.00 per occurrence. Policies shall include the broad
form of Commercial General Liability Endorsement or its equivalent.

The limits-set forth above are minimum limits:and shail not be construed to limit the liability
of ThinkBig.

Policy Requirements. ThinkBig shall obtain and maintain the insurarice policies as required
above from a company or companies issued by insurers licensed to do: business in the State
of Maryland, Local Government Insurance Trust, or be self-insured in the State of Maryland
and with companies rated A- or better by Best’s Key Rating Guide. ThinkBig must provide

the County with a Certificate of Insurance with endorsements listing the County as

additional insured evidencing compliance with: the insurance requirements of this Section
with the execution of the applicable Fiber Route Order and with each policy renewal. The
insurance certificate shall indicate that the County shall be notified not less than thirty {30}

calendar days prior to any canceéllation. If ThinkBig provides any of the foregoing coverages.

through: one or more policies that.are on a claims-made basis, ThinkBig shall cause such
policy or policies to be maintained for at least three (3) years beyond the expiration of the
applicable Fiber Route Order. The policies provided shall be primary as respects the
negligence of the hamed insured. Any premiums or deductible due will be the responsibility
and sole risk of the insured,

Waiver of Subrogation. ThinkBig shall each obtain from the insurance. companies providing
the. coverages required by this Agreement a waiver of all rights of subrogation or recovery

infavor of the County and, as. applicable, its members, managers, shareholders, Affiliates,

assignees, officers, directors, and employees or any other party erititled to indefmnity under
this Agreement.

Blanket Policies. Nothing in this Agreement shall be construed to prevent ThinkBig from
satisfying its insurance obligations pursuant to. this Agreement under a blanket policy or

policies of insurance that meet or exceed the requirements of this Article.

Section 15  Notices

All notices required by this Agreement shall be made via hand delivery, registered certified
letter or overnight mail with confirmed receipt at.the addresses first listed above, or as
notified to a Party in writing:

If to the County:

County Commissioners of Charles County

Attn: Deborah Hall, Deputy County Administrator
Charles County Government Center

200 Baltimore Stréet, La Plata MD 20646

with copies to:

Chief of Information Technology
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Attn: Evelyn Jacobson
Charles County Government Center
200 Baltimore Street, La Plata MD 20646

and:

Wes Adams

County Atterney

Charles County Government Center
200 Baltimore Street

La Plata MD 20646

If to Thi’n_{&Big:_

ThinkBig-Networks

Attn: Mark Wagner, President
10807 Falls Road, Number 1388
Brooklandville, Maryland 21022

Section 16  Confidentiality

A.

Confidential Information. Each Party shall ensure that all information and documents.
obtained from the other Party, either in writing or verbally, identified as being confidential,

will be held in strict confidence by each Party and/or its agents, officers, directors and
employees and not be disclosed or used for any purpose other than the facilitation of the
Party’s performance under this Agreerment. Confidential Information includes all technical
or non-technical information or knowledge relating to the business, services or products of
the disclosing Party or a third. party, including but not limited to: (a) business strategies,

trade, plans, mode[s methods and practices, financial information, services, marketing,
distribution, merchandising; {b) personnel, potential County lists and suppliers; (€} research,
developments; inventions, processes, technigues, designs, methods, product, patent
applications and other proprietary rights; and/or (d) requirements, technical or non-
technical specifications, documents, data, drawings, sketches, models, samples, tools,
electronic files, architectural or engineering renderings, applications, software, user
interfaces, program specifications, technical or non-technical information or other related
information that the disclosing Party deems confidential and/or proprietary; that is
disclosed by such Party or on its behalf to the other Party or its employees or agents; directly
or mdlrectly, in writing, orally, electronicaily, or by drawings or inspection.

Marvland. Public Information Act. The Parties: acknowledge that the County is'a political
subdivision of the State of Maryland and as such ‘s subject to the Maryland Public
Information Act, Section 4-101 et seq. of the General Provisions Article of the Annotated
Code .of Maryland {the "MPIA"). Notwithstanding the provisions contained in this Section,
the Parties acknowledge and agree that the County may disclose eonfidential information if
such information is subject to disclosure-under the MPIA. A disclosyre under the MPIA shall
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not constitute a breach of this Agreement. The County shall notify ThinkBig of any requests
to disclose information under the MPIA upon receipt of request so that ThinkBig may have
the opportunity to challenge the release of its own. confidential information. The County
agrees to cooperateé with ThinkBig in challenges involving release of its. confidential
information, however nothing in this Section shall prohibit the County from releasing
information that it is compelled to release by decision of the compliance board or court, The
County sha_l_l not be bound by assurances made in this provision if they result in a violation
of law.

Non-Confidential Information. Notwithstanding the above, the Parties agree that
Confidential Information does not include information that: (a) is already or becomes
published or available to the public other than by a breach of this Agreement or any
confidentiality obligation owed to the disclosing Party, but Information shall not he deemed
1o be in the public domain merely because any part of said Information is embodied in
general disclosures or because individual features, components or combinations thereof are
now or become known to the public; (b} is rightfully received from a third party without,
and not in breach of any obligation of- confidentiality; (c) is independently developed by
employees or agents of the receiving Party without access to or use of the Confidential
Information of the disclosing Party; (d) is known to the receiving Party at the time of
disclosure without an obligation of confidentiality; or (e) is produced in compliance with.
applicable law or a court order, provided that the receiving Party first gives the disclosing
Party reasonable notice of such law or order and gives the disclosing Party the opportunity
to oppose and/or attempt to limit such _production.

Rights to Canfidential Information. All Confidential Information disclosed. under this
Agreement shall be and shall remain the property of the disclosing Party and nathing’in this
Agreement is intended to grant or confer any rights to the receiving Party to such
Confidential Information. The receiving Party shall not-reverse engineer, disassemble or
decompile any products, prototypes, software or other tangible objects that embody the
Information of the disclosing Party and that are provided to the receiving Party hereunder.
Nothing inthis Agreement shall limit or restrict the rights of the disclosing Party to assert
infringement or other intellectual property claims against the receiving Party.

Return of Confidential Information: The receiving Party shall, upon request of the disclosing
Party: (i) return to the disclosing Party or ‘destroy all tangible Confidential Information,
including, but notlimited to documents, drawings, equipment and othet tangible materials,
including all Information and’ all manifestations thereof, delivered to the receiving Party
under this. Agreement, and all copies and reproductions thereof; and {ii) certify to the
disclosing Party that all such Confidential Information has been returned or destroyed,

provided, that, notwithstanding the foregoing, the receiving Party shall be permitted to
retain ¢opies of Confidential Information to the extent necessary to comply with its internal
document retention policies and procedures implemented in order to comply with legal and
regulatory requirements.

Damages. Each Party. acknowledges that monetary damages may riot be a sufficient remedy
for unauthorized disclosure of information and that the disclosing Party may be entitled,
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without waiving any other rights or remedies, to seek such injunctive or equitable relief as
may be deemed proper by a.court of competent jurisdiction.

Section 17  Taxes and Government Fees

A‘

.c.

_:Deflmtlon. As used in this Article, "Tax" or "Taxes" shall mean any and all taxes, fees,

assessments, charges, and levies, mcludmg federal and ‘state universal service program
charges, together: with any penalties, fines, or interest thereon, (hereinafter collectively
referred to as "Taxes") imposed by any-authority having the power to tax, including any city,
county, state, or federal government or quasi-governmental agency or taxing authority.

Respansibility. ThinkBig shall be responsible for any and all sales, use, income, gross
receipts (except those in lieu of income taxes) or other Taxes assessed on ThinkBig for any
reason. For the avoidance of doubt, ThinkBig shall be solely responsible for any real or

‘personal property Taxes relating in any way to its Cable or Conduit.

Right to Contest. ThinkBig may in.good faith, contest the imposition of any Tax imposed
against it in accordance with this Agreement; provided, however, that ThirkBig shall take all
steps necessary to ensure that the County’s use of its Fibers or Conduit shall not be impaired,
including, but not limited to, depositing the éntire contested sum with the taxing authority,

Section18  Force Majeure

If for any reason of Force Majeure, ThinkBig or the County is. unable in whole or in part to
carry out its obligations hereunder, such Party shall not be deemed in default under,
noncompliant with or'in violation of this Agreement during the continuance of such inability.
[n the event of a Force Majeure event, the affected party shall notify the other party that a
condition of Force Majeure exists.

Section 19" Assignmient

ThinkBig shall not transfer; assign, or otherwise encumber through its own action or’ by
operation of law, its right, title, interest or control in this Agreement, orany portion of the
Network without the prior written consent of the. County, such consent net to be
unreasonably withheld. ThinkBig shall make written application to the County of any
transfer, assignment or change in control as described above and shail provide all relevant
mformat[on requested by the County prior to its review of the transaction. Such information
shall include, but not be limited to, the following: 1} ownership and financial information
regarding the transferee or assignee, including either income statements and balance sheets
or a letter from the transferee or assignee’s certified public accountant that the. transferee
or assignee’s prior year audited financial statement demonstrates capacity to meet the
obligations of the agreement; 2) experience of the iransferee or assignee in providing
Broadband Data Services in other jurisdictions; and 3} the document between ThinkBig and
the transferee or assignee reflecting the proposed transaction. Any consent by the County
for any transfer or assignment described above shall not be effective until the proposed
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transferee or assignee shall have executed a legally binding document stating that it shall be
bound by all the terms and conditions contained in this Agreement.

Section 200 Governing Law

This Agreement shall be governied and construed by and in accordance with the laws of
the State of Maryland. If suit is brought by a party to this Agreement, the parties agrée that trial
of such action shall be vested exclusively in the state courts of Maryland, County of Charles, orin
the United States District Court for the District of Maryland.

Section21  Delay Does Not Constitute Waiver

No failure or delay of the County to exercise any right, power or remedy consequent
upon default shall constitute a waiver of-any'such term, condition, covenant, certification or
agreement of any such defauit or preclude the County from exercising: any right, power or
remedy at any later time or times,

Section22  Technical Assistance

If the Project is not being compléted or performed in.a manner satisfactory to the
County, or ThinkBig has violated a provision of this Agreement;, prior to the County declaring a
default, the County may request that ThinkBig accept technical assistance the County feels is
riecessary for the Project to proceed in a manner acceptable to the County.

Section23  Entire Agreement

This written instrument contains the entire agreement between the parties, supersedes
all prior agreements or proposals whether written or oral except as specifically incorporated
herein. This Agréeement may be changed, but only by means of a written amendment approved
by boththe County-and ThinkBig.

Section24  Change of Law

In the event there is a change in a federal or'state statute-or regulation applicable to this
Agreement or the Network; the County or ThinkBig may notify the other party of its desire to
amend this.Agreement in order to comply with the. change in statute or regulatlon The County
and ThinkBig may amend this Agreement to comply with such change in statute or regulation
provided such amendment is-approved by the County and ThinkBig.

Section25  Comipliance with Laws

ThinkBig shall comply with all federal, state, and generally applicable local laws and
regulations.

Section26  Applicability of Agreement
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All of the provisions in this Agreement shall bind ThinkBig, the County and their
respective successors a nd assigns. This_Ag-re’ement_ is authorized by Resolution No., dated
, 2020 of the Charles County Board of Commissioners..

Section27  Security Agreement

ThinkBig.grants the County a security interest-in the Project; the Network, and the
Broadband Data Service to secure the prompt performance of the obligations, mcludmg, but not
Tiimited to, the completion of the Project, of ThinkBig to the County under this Agreement. Lessee
hereby also grants Lessor a security interest in all accessions and additions to; substitutions and
-replacements for, and proceeds (including insurance proceeds), accoutits, rights of payments
(including monetary obligations, whether or not earned by performance), secondary obligations
incurred or to be incurred, chattel paper, electronic chattel paper; equipment, -general
intangibles, payment intangibles, promissery notes, and income arising from or generated by in
connection with the Project, the Network, and the Broadband Data Service {collectively; together
with the Project, the Network, and the Broadband Data Service, the “Collateral”). ThinkBig
hereby authorizes the County to take any and all actions necessary to properly perfect this
security interest, including, but not limited to, filing a financing statement describing this security
intérest in all reléevant jurisdictions. ThinkBig hereby appoints the Countyas agent for the benefit
of ThinkBig and grants the County an irrevocable power of attorney, to take any and all actions:
and ‘to execute and file all documenits necessary to establish; maintain, .and continue the
perfected security interest of the County granted herein, in the name of and on behalf of
ThinkBig, at ThinkBig's sole cost and expense. This power of attorney is coupled with an interest
and is irrevocable during the term of this Agreement. ThinkBig shall take all actions and execute
and file all documents reascnably requested by the County to establish, maintain, and.continue
the perfected security interest of the County. ThinkBig:shall, within ten {10) days after receipt of
notice from the County, pay all costs and expenses of filing and recording (including the costs of
all searches deemed necessary by the County) to establish, maintain, and determine the validity
and priority of the County’ 5 security interest. Upon completion of the Project and the transfer of
ownership of certain fiber to the County in accordance with Section 11 of this Agreement, the.
County shall execute those documents necessary to release this security interest.

Section 28  Representations and Warranties’

A. ThinkBig's Organization. ThinkBig is'duly organized and validly existing in good standing under
the laws of the jurisdiction of its organization, duly- qualified to do business in each jurisdiction it
is located or- operates, and has full limited liability company power and authority to. enter into
and perform its- obligations under this Agreement; the execution, delivery and performance by
‘ThinkBig of this Agreement have been duly authorized by all necessary limited liability company
action on the part of ThinkBig, and are not inconsistent with its Articles of Organization.

B. No Violations. Agreement is Valid and Binding. The execution, delivery and performance by

ThinkBig of this Agreement do not violate any law or governmental riile, regulation, or order
applicable to ThinkBig, do not and. will not contravene any provision, or constitute a default
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under, any indenture, mortgage, contract, or other instrument to which it is bound, and, upon
execution and delivery hereof, will constitute a legal, valid and binding agreement of ThinkBig,
enforceable in accordance with its terms.

C. Material Adverse Change. There has been no material adverse change in the financial condition
of ThinkBig since May 13, 2020.

D. Proceedings. There are no proceedings pending or, so far as the officers of ThinkBig know,
threatened against or affecting ThinkBig or any of its property before any court, administrative
officer or administrative agency that would, directly or indirectly, adversely affect or impair the
ability of ThinkBig to perform its obligations under this Agreement, or which, if decided adversely,
affect the financial condition or operations of ThinkBig.

E. Taxes. ThinkBig has filed or caused to be filed and will continue to file all Federal, state and
local tax returns that are required to be filed, and has paid or caused to be paid and will continue
to pay all taxes shown to be due and payable on such returns or (except to the extent being
contested in good faith and for the payment of which adequate reserves have been provided) on
any assessment received by ThinkBig, to the extent that such taxes have heretofore or in the
future become due and payable.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date(s) referenced
below:

THMS OF CHARLES COUNTY, MARYLAND
e
By: £— Date: - /*//5 /2032
fames 2 2 fasdy, 4
Print Name: / &c)ééﬂ Co// hs Title zerc{ezj CA& P/¢6 0&)41.7 / Eﬁw‘fé@

THINKB ETWORKS, LLC

: /2 é/ L2692 O

Mark Wagner, President
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Appendix A: Map of ThinkBig Service Areas

Yellow dots indicate unserved locations to be passed by this project and green dots are Charles County
anchor institutions. Blue and white denote aerial fiber; purple, orange and green denote buried fiber.

Nanjemoy
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Cobb Neck
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Appendix B: OVervi'ew_ Praject Plan and Schedule of Activities and Milestones

Prajecl Chjectives and Arlivitios: : Yanr 1 Year2’ Yaar.3

Gir. 1 Qtr.2. |odr.3 Qir. 4 Qir. 1 O 2 Qir. 3. Git. 4 Hr. 4 Qtr, 2 atr. 3 Qtr. 4

Natwgik FOP sita satup”

hasa 12 Narjemey drginedring

Prase 1 Cobb Neck enpineering

Prass 1 Harfom oy Panrils

Phrnse 1:0obhretk Pemils

[Phase 1. Narjemny malers)

Fhaso 1. Cobb-Neck malaris]

Bhiase 1 Nonjemoy Constniction

Phase 1-Cobb neck Conslrueiion

Phase 2: Napjenigy anglntedng.

Piasn 20 Cobby Nack enpinaaring

Phase 2: Nanfemoy Penmils

Phasa 2 Cobl reck Pemils

Ptiaso 3 Karjamny ratarial

Fhiage 2 Cobity Nock milorial

Plinas 2: Narjamey Corslstion

Phaze ' Cobib ek Cansinlion

Phase 3. Nenjemoy artinesrtog

Phigss 3 Cobh Nack snghesring

Phpse 3 Marjem oy Penrils

Piase 3.Cohb ik Penells

Phaso, 37 Harjamoy matarkd

Prass 3 Oobb Nack maloria?

Phiiba 3: Nan|éiney. Constniction

Phage 3. Cobb neck Cansirclion

Phagoe 4: Narjamoy arginestng

Fhoso 4@ Gobb Hock englieorng

{Phasn 4. Naijaimoy Panils.

Phage 4:Cotib nack Ponmils,

Fhase 4: Narjemoy matertal

Phass 4: Coth Mesk melanial®

Phaca 4: Nﬁ!’:l ngy_ Constnictlby

Phase 4 Cob neok Constrocllan '
Phass 5 Mianjsmoy onglpasdng . . . -

Phase & Napjendy Pemmits

Phase &, Narlemy natarial

*hase 5: Narcjomoy Corsfridion




Appendix C: List of PFSA Designated Locations

8435 URHAM CHURCH ROAD LA PLATA MD_ __20546

5 | 8540 DURHAM CHURCH ROAD, LA PI PLATA MD,20646

038 MICKLUS PL, LA PLATA ™ D“ 20646

' 902003643

| 902004356 | -
503004852 62

902006043

902006111 ' 1

. 902006812
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"';903 0695 : 11410 MARYLAND POINT ROAD NANJEMOY' MD 20553

PORT" TOBACCO RDAD NANJEMOY MD 20862
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(885 LIVERPOOL PO[NT RO{}D NANJEMOY MD 20662

ORT TOBACCO RBAD_NANJEMOY MD 20662
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/' 903002179.1.3735 EIGHBORS PL, ANJEMOY D, 20662-._"_.\-:\“ ‘

3950 DEACON DENT PL NAN

_-__3640' PORTTOBACCO ROAD NANJEMOY, MD, 20662

37




903003043 2355 ERPOOL PO[NT ROAD NANJEMOY MD_ 0662I
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ILROY ROAD_ NAN}EMOY MD, ‘%0662

0805 GETHSEMANE HALLPLINANJEMOY MD, 20662

5305 BENNY GRAY’ PDINT ROAD NANJEMOY MD‘ 2@662
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905 WINTFORD JOSEPH PL, NANJEMOY, MD 20862 |
11020 MARYLAND POINT ROAD, NANJEMOY, MD, 20552__
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9355 IRONSIDES: ROAD ANJEMOY__MD 20662,

__2880' SMITH POINT ROAD, NANIEMOY, MD, 20662

' 8905 JACKSONTOWN ROAD, NANJEMOY MD, 20662
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OINT ROAD NANJEMOY Ma 50652_

WIE ROAD, NANJEMOY, -MD 20662

| 5590 IRONSIDES ROAD, NANIEMOY, MD, 20862
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12550’ PORT TQBACCO ROAD, NANJEMOY, MD, 20662
HOLLY SPRINGS ROAD, NANJEMOY, MD, 20662

10880 MARYLAND POINT ROAD, N NA’NJ’EMO‘T:.ﬂ'_\ﬂ!?f.?_P?s?-_::_ T

303008312 | MAP 77 GRID 24 BLOCK E PARCEL 68 R
903008339 MAP 77 GRID 24 BLOCKF PARCELB8 OT3

J903003401ﬂ
,903003435

' 903008479'

’ 903008509"'

AN' PL I\iANJ
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. 303010368
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gsnaofi54zﬁ
“s03011598

903011631

903011704 |

71 1940 LIVERPOOL POINT r}m}n NANJgng IVID 2 662 -
| MAP 69 GRID 8 PARCEL 14.

H
H

340 BEAVER[EAM ROAb NANJEMOY MD, 20682
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903012719 | 8425 BOWIE ROAD, NANJEMOY, MD"zossz

000 POSEYTOWN ROAD, NANIEMIOY, MD, 20662~ " "

47




{:9030.13551

903013448

: ‘903013472

14207 ' - 11025 ISHINE PL NANJEMOY MD, 20662

48




505 BOWIE ROAD NANJEMOY VD, 2{]552

' 25 PORT TOBACCO ROAD, NANJEMOY MD 20662

49




M903015092

903015114

90301595511831°OWESR0ADNANJEMOY MD, 20862

50




1903015285

903016358
1903016374 | 927
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903017834

903017931

OINT ROAD NAN)EMOY MD 20662 _' j%
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1903019123
903019136

903019209
903019233

5903019268

903019683 |

903019845

&903019853

f903019918< i
| 903019926 | 5




- 903020347 3_035_ APTIST'CHURCH ROAD, NANJEMOY; D '2’066‘2;'-

s 903021076 _
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. 903021475 |
| 903021521

4165'_?S_AMUEL PL, NANIEMOY, MD, 206¢
; __3855 CHINQUAPIN ROAD NANJEMOY MD, 20662 o

56




4775 PORT TOBACCO ROAD, NANJEMOY\M_'_\__” ,20662
765 PORT TOBACCO ROAD, Nﬂ_f_N_JEMOY MD, 20662
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903022951
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903023133
(903023168

903023249
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:

.9040248853
l904024907;

?904026837;e

904031113

905008476
905008727

%905008921
h905oogo14

88 + 12505 WICOMICO BEACH ROAD, NEWBURG, MD, 206

[ N R L A

905009599_ 14034 R]VER ROAD 'NEWBURG, MD, 20664

f90501038
905010403

281_1'w HATI'O__ ROAD, NEWBURG, MD, 206¢ 4'

1345 MOUNT VICTORIA ROAD, NEWBURG, MD, 20664
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}':"905019535 | 11200 MOU!
;‘___905010543

*905011043
905011078

'-13135‘GUY WASHINGTON ROAD, NEWBURG'”MD 20654

2991 W HATTON ROAD, NEWBU_RG_ MD 20664

12998 w HA‘I‘TON ROAD NEWBURG 'IVID 20554""
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| 11445 MOUNT VICTORIA ROAD, NEWBURG, MD, 20664

135905WINDLER'ROAD NEWBURG MD, 20664 o
IT ROAD, NEWBURG, MD, 20664 e

__‘__"1:{550 MOUNTV[CTORIA ROAD, NEWBURG MD, 20664

63




" '905025605 |




1+ 12410 PENNY BURCH PL, NEWBURG, MD; 20664

905025954’_'_:“ ' C /

1905033292
......10325 CARMEL DR NEWBURG MD 20654
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905040167 13040 GUY WASHINGTON ROAD, NE
905040299 | 10655 MOUNT VICTORIA ROAD, NEWBURG, MD, 20664 |
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Appendix D: Test Data Template:
' 1. OTDR Bidirectional Report (1310 nm)

COTDR Bidirectional Report

| “identification Infotatabion
Filéname:, TEI_NOC EAST PT_110_13101650 2065201 Cable ID:

Tesidate: [RfnrEe ) FbeslD. BY_110,
Test lime: 2014114 AM (GRAT-05.00) ‘Custorner:
ol 10: TEH_MOC EASTMOGE Briwm_TEN_PHL Comnniny.

Commerits: ;BB=VIOLET, MOBC=PT_D02

Localion Lacation,

Dperatar; [+ 3] Dperaion:
FT872012C0.238-ELEA Unil model: FIB-72(:12¢D- 23 R-E1-EA
Pchi v B ’ Uit sn:, it R
14152014 Calibration Dale: 171572019

‘Test:Paranietars

:Test Settings: ]
wivelergth {nmj : 1110 ‘138, JOR: 1457706 1.457700
-Fiber Core Size{ mj: i v Bagkscayer (98); 79,45 ~71545
Renge (ki) 3% 8B4 856168  Hehd Facior {361 000 o0
Pulse {ng): 146 106 Splice less delecion threshold-(48): 0010 LAl
Duration {8} £ 30 Reflstance detettion thieshokd (1), 738 7L

End-of-fiter detection {hreshold (38); 5,000 5600

Span DAL (duk e
Max,splieetgss (ab): 0.055

Span ieagih. (K- 17485 Span s {dB): -
Averagt lnss (¢BAd): 0.106 ‘g, splice [asé (0B,

“Graphis (AR

45.00 ¢
49,00 1
35.00 ]
24.60 4|
2300

13

2080
15,60
30901
H.00 4
0,00

~30 -0 ~18

Reflectiva 1 0.0000 ) s — 0451} oy
Seclion e B674 ) 508 G508 usis] 0.450
Patitive ’ 2 4,9674 00351 B.473 D O64T .005
Section ] 1.4743 0,340 8,153 065 .11
Non:-Reflective 3 64418 0.043 o687 e
Section . 1A583 ] 0,332 G.253 .830 0355
Hon-Raileclive 4 80331 . a.558 A875 0,108,
Section 3.5104 0:318 4272 1;247] 0.311

Reflective 5 11,7485 . = 1.247; -

Uridiz $plice lass {di}.

Bidir splice lass (dB} €100 ) &.100
Uridicconnactor [oss (dBY ) 1000 100G
Bidir connector lass () i 1,000 1.000
0400} 0,40
Spanioss (b} 45, a0 T4s00n
Spaniergth (kit] 00004} e
EXE'@ Signature: 2152020 Pagelols
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OTDR Bidirectional Report

{ enlification: Infg[m_a't{gn
Fileriame: TB_NOC_EAST PT_110_t301850_ 20053 Ciible i

Tesl date: Rlteriecrs) Fiter 1D: PE_HD
Tesl lims: 124702 B (Gﬁ.ﬂenﬁﬂm_ . Cufomier.

Jub o TEH_NOC_EASTMOBC Bown TBN BNL  Company:

Comments 1HE=VIOLEF; MDBC=PT D02 o

Location: © Lecation:
Operawsn oy, Dieratior:
U'nil'rh'qdel; FTEF20- IZCD QBBEI-EA _Uh'qlma_dei:
Uit sfei FarOE2 Lt s

Cilibration Daws: 11152014

Ranne {K): 32 poei Pulse fng}: 100
s (1310 rim

'__Sp'a_fl_length [N 11,7485 “Span foss (dB) 1A28 [
Averagetess (BT 0,156 AL g. splice Inss (dHY 0044, heax: spice loss (430 oice
L ] L :Graphic (130 nm): -
2500 1
EL L
35.00 -
SD-I_:N]_.A N |
250004 .
® 20,00 ™ i + : E
L 2 1
35,00 - -
10,00 ] K . - - H
5.0
dag . . 5 — , :
N o 5 0 15 20 25
Mt

Se |:l|on

Jtien-Rellective -

Secilen o

Non-Reflective . )

Seclian 1,3101 . § B13:
Reflective 5 TE RS i SEET i 1818

JELhagll 10,537 | 14.B-L5A, alteruatian (dBIkm}
65632 11 3 gumls relle:l;m:e (g}
i 3pa|nl_1 i, rofiectance (dnj

qﬂ
E-kﬁ“@ Sgnaore _ 27112020 Page Tof
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-OTDR Bidirectional Report

. -
E’K’g:@ e, . N . iy 1TAT 08T " Fage S0l 5
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OTDR Bidirectional Report

Fitenarme:- TEi_NOC.BAST PT_ 11013101550 200520 Cablé iD:
Test date: §1#272020 Fiber i07 B0
Testtime: 3229 P (GMT-05.00) Customer.
Job 0 TEN NOC, EAST MO _Srawr TBM PE  Company,
“Caminents; 'EB=VICLET; MDEC=FT 02 )
: |
Lecaton: Lt ore
Dperalar; Uperator: .
Unit maded: . Unit model: FFB.7204200.23B-5°BA
Unit 5/ ‘Ui 8z Fareez

-Calibirauon Dave; 141 5:20_!4

Range kit BS.6160 Putse {ngh: 183 Curatit {g): a
LT Resuis (10T '

Spart length (K1) Joe.c Rcl= T ) Span Yoss (dB): pel:tzid Span ORL(dB): 337
-Awetagedezs (dBAR): - 01257 A splice loss (dB): o7 Max. spice loss {dB) 0284

= Eraphic (310 BRI

ifan:ReReTlive B . it - ood T _ im
Sertian ) e AB0ELZ A6 1326 3665
Reflective’ 6 25: 3624 -] 45,5} . 3.669:

ABLSAIOSERY e i
13 perinls seclion DL (B km} . .o

0,287 i
................ —El'l
3psitts ey, refleclance {dBY -41.5).
A-B QFL fd5} i 3085

washolds (1310 fim)

I_\i -] 4 IF 1202

71
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OTDR Bidirectional Report |

L S
iReHactance {dB)
i 1, att, {db/km

n fosy (d B
[Spaniength (4] T
15pan GAL (dB)-

EX%G Slgnatute: 20112028 Pagesely
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2. OTDR Bidirectional Report {1550 nm)

OTDR Bidirectional Report

identification/infosh

Fileame: TEN__NOC_BAST_PT_10_i3101550_20-0520 1~ Calile' 1D,

Tesl daté: 272070 Filrer (02 P10
Teal lime: 2784014 BM (GMT03.00) Cigstomer,

Job 10z TBN_NQOC_BASTMDBG Briown _TEN_PRL Company.

Comments; EB=VIOLET; MDBC=PT_Q02'

Lacation: Localion

‘Dperator: oy o Operatar:
Unitmodel: FTBT20L 1200236 ELE Uinit madel: FIB-720-12C0-230-EL-E4,
Unil $/n: faaEz Unit sy, ¥3M6L
Calibration Dale: W20~ -Calibralion. tase:  1015,201a°

: i - ettings
\wawelangth (e : 1550 ‘1550 10R: 1468325 1.458315
Fiber Core Size{ mi: g o -Backseatar {dB) Y IBLET
‘Range (fU): . 328084 65.6368. Heix Factor [%): o o0
Pulse {rig]: BT} 100 Spfice Joss delevtion threshald (di): 020 0020
Euiratian (s) N Rellegarcs geteclion thresiold (dB) b --72.d

End-aF-Tber detection threshold (98],

E 5.000

Span OBLHEN
‘Mak. splice ioss [dB):

-Span length ().
‘fterage loss (dBAR),

Reffectve,

Section

Pasitive X

Segian . ERbrld ,355!
Non-Refldctive AT et - 035
Sectian 53158 0134 ;

e 11347%;

Uritir connecLor |oss {¢B) ) 1000 Laod;
Bieli¢ epmmectar lass {dB} Q00
Fibor Soet, 3L C6frin).
Spanless{dnt.

EXFG Sgnatore : 37133000 Page¥ofé




OTDR Bidirectional Report

identificatien nfdrmation

Filenarme: TEM_MOC_BAST_FT_ND_13101550 20053 Cable ID-

Test datz; ptaie Fioer |0* T
Tesliime. 12:47:34 AM (GMT06:00] - Custamer.

bab ID: TBH: HOG, EASTMDEC_Rrown_TBN_PNL  Company:

Comments: :BR=VIOLET; MDBC=PT_007"

e L
Lotation: Lacalidr
Qpetalon OH ) ) - Dperatai!
Unit mochals. FIB720-12C0 238 ELEA Urnt matial:
UpiL s/ i i) ’ Univs/m: -

Calitwatian Qate:s 1152014

"Range {K: - BREIed Pulse (ng): ' 100 Diuration {g): kil

117477 Spanloss (98] 1805 Span ORL (48]

“pan leaighh (5H): ) N «18.22°
Avefage tods (dBkin. oe2 Ay, splice toss [ub); 0003 hay, gflice loss (4B) 0.098
Graph

40,00 4

25,00 4
20,00
25.0(1::1
70.00

33

Nt —
[T

25,00 -

0,034

5.0 4

9.00

o
]
-
=)

£
Seetian
Potitive

Non-iefiective
Sectign-
Reflective-

2218

] +2 poinls section atl. (B}
an437 Al E5A altenuation [9B fkm]-
55646

27112026 ‘Bage2efs
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OTDR Bidirectional Repart
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‘OTDR Bidirectional _Repur_t

Wentiiealianibriiation . -

Fitename: TEM_NOC EAST PT 11013101550 20053 - Cable ID:

Test date: 114272050 Fiber 0/ FT_110
Testlimg: 22400 PM {GMT-05 00 Custpmer

Job 1D: TEN_MOG_EASTMOBC _Prown_TBM_PML  Compaliy.

Camments: (BE=VIOEET, MDBC=FT 102

Locatioe Loeation:

_Gperators Cperatar: o
LrLnadel: Unikmadel: FTEFL 12002256 EL EA
U s/ rv Uruk s/ st v

“Cabibrition Date; 11152014
50T

£l 250 Span ORL (48} 34EE
Auerage lass (dBAR) -0, 01 Max. splee fnss (dBY. 0169

do .

"
2
=1

Refleclive.-

Setion . | Sy 28311}

[Fion-Reflective - i TEit

Sectian 341687

tPosibive: Cap o 53710 }
Secign 1.4863 LE - . 11 . O.880

1
3

ERET

A LSA o5 (HB)
2 paints ection st [Whfkm)
ABLsAattenuation (dl/im)
3poi ctance {d0)

13 paints max. reflectance (dB}

AR DR), (B}

t_dnr'\ei:;ur!osstdn}_. - . |
Heflectance [uB) : =100 S0 ] ; g M ;

ﬁ%?@ Sipnature: . 37112000

76
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OTDR. Bldirectidnal Report.

ety Eﬁﬁ
AN S signature: . . ) - 2020 Page Sol 5.
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Appendix E: Map of Network, By Phase

Phases of construction in Nanjemoy illustrated within red outline

Phases of construction in Cobb Neck illustrated within red outline
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Appendix F: Mairitenance Standards

‘Scheduled Maintenance

Routine maintenance and repair of the County Fiber (“Scheduled Maintenarnce”) shalt be
performed by orunder the direction of ThinkBig, at ThinkBig’s reasonable discretion.

Scheduled Maintenance shall commence with respect to-each Segment upon the Effective Date
of this Agregment,

Unscheduled Maintenance

Non-routine maintehance and repair of the County Fiber that i$ riotincluded as Scheduled
Maintenance (“Unscheduled Maintenanice”) shall be performed by or under the direction of
ThinkBig. Unscheduled Maintenance shall commence with respect to each Segment upon the
Effective Date, Unscheduled Maintenance shall consist of:

+ “Emergency Unscheduled Maintenance” in response to an.alarm identification by
ThinkBig's Operations Center, notification by the County or notification by any third
party of any failure, interruption.or.im p_airm'ent'_in the operation of fibers:within the
‘ThinkBig Network, or any event imminently likely to cause the failure, interruption or
impairmerit in the operation of County Fiber or fibers within the ThinkBig Network.

» “Non-Emergency Unscheduled Maintenance” in response to any potential service-
affecting situation to prevent any failure, interruption or impairment in the operation of
fisers:within the County Fiber or ThinkBig Network not covered by Scheduled
Maintenance. The County-shall immediatély report the need for Unscheduled
Mainienance to ThinkBig in accordance with reasonable procedures-agreed by the
Parties from timeto time. ThinkBig will log the time of the County’s report, verify the
problem and dispatch personnel immediately to take corrective action.

QOperations, Maintenance, and. Repair

ThinkBig shall have on call (24) hours a day, seven (7) days a week trained and qualified
personnel, ThinkBig's maintenance personnel shall be available for dispatch twenty-four {24}
hours a day; seven {7} daysa week. Thinksig will not be responsible for monitaring the-
performance or operation of the County Fiber; in the event that the County detects a failure in
the operation of the County Fiber which may indicate the need for Unscheduled Maintenance,
The County shall réport the failure to ThinkBig’s representative. ThingBig will provide the
County with contact information for reporting the failure and will update the-contact list as
necessary.

PManned Service Work Period .

Scheduled Maintenance that is reasonably expected to produce any signal discontinuity must
be cocrdinated between the Parties. Generally, this work should be scheduled after 12:01 and

79




before 4:59-a.m. Monday through Friday; local time, with' éxceptions made only as needed for
emergencies. The intent is to aveid jeopardy work during high-traffic periods.

Cooperation and Coordination

In performing its services hereunder, ThinkBig shall take workmantike care to prevent
impairment to the signal continuity and performance of the County Fiber, The precautions to
be taken by ThinkBig shall include notifications to the County. In addition, ThinkBig shall
reasonably cooperate with County in sharing information and analyzing the disturbances
regarding the County Fiber. In the event thatany Scheéduled or Unscheduled Maintenance
hereunder requires.a traffic roll or reconfiguration involving cable, fiber, electronic equipment,
or regeneration or other facilities of the County, then County shall, at ThinkBig's reasonabie
reéquest, rmaks:such persornel of the County available as may be necessary in order to
accomplish such maintenance, which personne! shall coordinate and cooperate with ThinkBig.in
performing such maintenance as required of ThinkBig hereunder.

ThinkBig shall notify County at least {5) calendar days prior to the date in connection with any
Planned Service Work Period (“PSWP") of any Scheduled Maintenance and as soon as possible
after becoming aware of the need for Unscheduled Maintenance. The County shall have the.
right to be present during the performance of any Scheduled Maintenance-or Unscheduled
Maintenance so long as this requirement does not interfere with ThinkBig's ability to perform
its obligations.under the Agreement. In the event that Scheduled Maintenance is canceled or
delayed for whatever reason as-previously notified, ThinkBig shiall notify County at ThinkBig's
earliest opportunity, and will comply with the provisions of this Agreement to. reschedule any
délayed activity.

County Fiber

ThinkBig shall have its first maintenance personnel at the site’requiring Emergency
Unscheduled Maintenance activity within four (4} hours after the t'i'me'Thin'kBig_ becomes aware
of an event requiring Emergency Unscheduted Maintenance, unless delayed by Force Majeure
Events.. ThinkBig shall mairitain a 24-hour toll:free teléphone number to contact repair
personnel. ThinkBig's personnel shall dispatch maintenance and repair personnel along the
system to handle and repair problems detected in the ThinkBig Network: {i) upon notification
by one of ThinkBig's personnel-or-agents, {iii) upon notification through the ThinkBig's and/or
the County’s remote surveillance equipment, (iii) upon notification by the County to ThinkBig,
or-(iv} upen notification by a third party.

ThinkBig shall maintain sufficient tapability to teteconference with the County during
Emergency Unscheduled Maintenance in order to provide regular communications.during the
repair process. When correcting or repairing cable discontinuity of damage, including but not
limited to an Emergency Unscheduled Maintenance event, ThinkBig shall repair traffic-affecting
discontinuity within eight {8) hours after ThinkBig's representatives’ atrival at the problem site.
fn order to accomplish such objective, itis acknowledged that the repairs so affected may be

80




temporary in nature. In such-event, within fifty-five (55) hours after completion of any such.
Emergency Unscheduled Maintenance, ThinkBig shail commence its planning for permanent
repair, and thereafter promptly shall hotify County of such plans; and shall implement such
permanent repair within an appropriate time thereafter. In repairing any fiber outages, all
open fibers on fiber strands that are immediately required for service will be restored by
Thkalg first as set'forth herein. Restoration of open fibérs on fiber strands not imimediately
required for service shall be completed on‘a mutually agreed-upon schedule, If the fiber is
required forimmediate service, the repair shall be-scheduled for the next availabie. PSWP.

ThinkBig’s representatives that are respansible for initial restoration of a cut cable shall carry
on their vehicles the typically appropriate equipment that would enable a temporary splice, _
with the objective of restoring operating capability in as little time as possible. ThinkBig shall
maintain-and supply an inventory of spare cable in storage facilities supplied-and maintained by
ThinkBig at strategic locations to facilitate timely restoration,

Restoration

ThinkBig shall respond to any event giving rise to the need for Unscheduled Maintenance as
quickly as possible (allowing.for delays caused by Force Majeure Events} in accordance with the
procedures set forth herein.

When restoring-a cut cable in the ThinkBig Network, the parties agreeto work together to
restore all traffic as quickly as.possible. Thin kBig, promptly Upoh arriving on the site of the cut,
shall determine the course of action to be taken 1o restore the cable and shall begin restoration
efforts. ThinkBig shali splice fibers tube by tube ar ribbon by ribbon or fiber buffer by fiber
buffer, rotating between tubes, ribbons or-buffers operated by the parties having an interest in
the cable, including County and all future fiber users of the system; provided that, operating
fibers (i.e., fibers which have been jumpered to the County’s or another party’s space or
equipment) in all buffer tubes or ribbons or fiber bundles shall have priority over any non-
operating fibers in order to allow transmission systems to come back on line; and provided
further that, ThinkBig will continue such restoration efforts until all lit fibers in all buffer tubes
or ribbons are spliced and' alt traffic restored. Notwithstanding the foregoing, ThinkBig does not:
guaranitee any. Spemflc rotational prioritization for the County in I[ght of the overriding
requirement for expediency ih restoration of services.te all parties:

Facilities

‘The County will be solely responsibie for providing and paying for any and all maintenance of all
electronic, optical, and other equipment, materials and facilities used by the County'in
connection with the.operation of the County Fiber, none of which is included in the

maintenanice services to be provided hereunder.

Subcontracting
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ThinkBig may subcontract any of the maintenance services hereunder; provided that ThinkBig
shall require the subcontractor{s) to perform in accordance with the reguirements and

procedures set forth herein, The use of any such subcontractor shall not relieve ThinkBig of any
of its obligations hereunder.
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Appendix G: Invoicing Template

Brodabund fnfistucture Grant Funils Request

Department of Housing and Community Development Request o, | Dte Pragared.
and the’ i
Governor's Office of Rural Broadhand
DHCD USE Only Awardee Norng nnﬂ Address:
Dhie Rece}ve.d' D‘T‘i_{EIHWEE.WEd_ iate Re‘;umed. Dute Approved
Match Reguired {5): 50%:
VeidnrName & Cost of Construction .
invelcs 10, o N fess Materials. Total Gharlas Copnty 405 MDD Siate Grant
{attach aff invoices) tsbor Maburial Cithier F‘reﬁuusfy’ Fald {- TBN 10%
. i
5 - 5 S < 43 - |3 -
5 : 5 - 15 - 1% L -
3 - 3. L - i3 5 -
$ s - 13 - 1% -
) - 13 o k-3 - 43 -
3 Lo o b - i3 -
3 - 13 - 1% S 3 -
5. . 5.'. . N .5. - s .
5 - 13 3 - 15 -
5 < s e . e .
3 . s - |8 - s .
$ I ) - 13 D 3 .
5 L B - 1% i 5 :
$ 3 - |8 - s :
5 - |s $ - s -
- |5 . 3 - 5 - s $ -
Pralidus Approved Apquésts |
Tots Refuests To Sate | 5° - |3 - s - |35 -

¥ ceerify that, {2 the toboloostz and Ret requirements for The caasTriction netirdid aheva dee the gt maﬁ and et réquiremeRt far Furds rc“'e:ed i she pgrmanas nrrc::am‘" efthiz

ettpaatiation, (3 eoqitrictian has recehiéd DROI-GORE appiraval, (5) mnwwrrn af

‘Authtrfzed Signaturé and Title

Approval of Expenditure

AT I-‘um., Joerie sa
- agproved by SHCISCRE, (410l the requirid aesprante tsts have been mace da the comstryction ond thiveiu
censiriesion that wéref:eiaerzv,mw?d hoe Besm mage 8 pfl The canstructida fnshided in the s.-fmm‘wy. thwther o&m{v It reg 1
eoastrution have bre 7 obloined ond thot there have bres o previaus redureses for oppraval of the aetovoore reqirired for the BOMraetion Covered hereby,

o batr i o e 08
v sﬁ:}‘a-:ror}, amtrsion

Y tn:‘y nif ather o

o in the appreved gromt orea hits bk

wErrectRang fiquked B IBE portioks of

Dute

The vbgve cunstruction or puechiose hos Seen reviewed oad is npproved for-DHCD finding.-

Authorized Signature and Title
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