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Cautionary Statement Regarding Forward-Looking Statements
This Quarterly Report on Form 10-Q (or the “Report”) contains forward-looking statements relating to, among other
matters, our future financial performance and results of operations; estimates regarding revenues from our customers and
timing of restoration of our wirelines in the US Virgin Islands following Hurricanes Irma and Maria (the “Hurricanes”); the
competitive environment in our key markets, demand for our services and industry trends; the pace of expansion and
improvement of our telecommunications network and renewable energy operations including our level of estimated future
capital expenditures and our realization of the benefits of these investments and their impact on our customers; the
anticipated timing of our build schedule and energy production of our India renewable energy projects; our pipeline of
additional solar capacity; expectations regarding our revenue, expenses and financial performance; our compliance with
requirements for certain grants and programs and the anticipated timing of the receipt of funds under such grants and
programs, including under the new Connect USVI Fund, which will replace the Universal Service Fund; the impact of new
accounting pronouncements; our satisfaction of performance obligations; the impact of litigation; the sufficiency of our cash
and our expectations regarding capital expenditures; and management’s plans and strategy for the future. These forwardlooking statements are based on estimates, projections, beliefs, and assumptions and are not guarantees of future events or
results. Actual future events and results could differ materially from the events and results indicated in these statements as a
result of many factors, including, among others, (1) the general performance of our operations, including operating margins,
revenues, capital expenditures, and the future growth and retention of our major customers and subscriber base and
commercial and industrial demand for solar power; (2) our ability to maintain favorable roaming arrangements and satisfy
the needs and demands of our major wireless customers; (3) our ability to efficiently and cost-effectively upgrade our
networks and IT platforms to address rapid and significant technological changes and cyber security concerns in the
telecommunications industry; (4) government regulation of our businesses, which may impact our Federal Communications
Commission (“FCC”) and other telecommunications licenses or our renewables business; (5) our reliance on a limited
number of key suppliers and vendors for timely supply of equipment and services relating to our network infrastructure; (6)
our ability to receive financial support from the government for our rebuild in the US Virgin Islands and the timing of such
support, including under the new Connect USVI Fund, which will replace the Universal Service Fund; (7) economic,
political and other risks facing our operations; (8) the loss of or an inability to recruit skilled personnel in our various
jurisdictions, including key members of management; (9) our ability to find investment or acquisition or disposition
opportunities that fit the strategic goals of the Company; (10) the occurrence of weather events and natural catastrophes; (11)
increased competition; (12) the adequacy and expansion capabilities of our network capacity and customer service system to
support our customer growth; (13) our continued access to capital and credit markets; and (14) the risk of currency
fluctuation for those markets in which we operate. These and other additional factors that may cause actual future events and
results to differ materially from the events and results indicated in the forward-looking statements above are set forth more
fully under Item 1A “Risk Factors” of the Company’s Annual Report on Form 10-K for the year ended December 31, 2018,
filed with the SEC on February 28, 2019 as may be updated by our Quarterly Reports on Form 10-Q and the other reports we
file from time to time with the SEC. Except as required by law, the Company undertakes no obligation and has no intention
to update these forward-looking statements to reflect actual results, changes in assumptions or changes in other factors that
may affect such forward-looking statements.
In this Report, the words “the Company”, “we,” “our,” “ours,” “us” and “ATN” refer to ATN International, Inc. and
its subsidiaries. This Report contains trademarks, service marks and trade names that are the property of, or licensed by, ATN
and its subsidiaries.
Reference to dollars ($) refer to US dollars unless otherwise specifically indicated.
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PART I—FINANCIAL INFORMATION
Item 1. Unaudited Condensed Consolidated Financial Statements
ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share data)
ASSETS
Current Assets:
Cash and cash equivalents
Restricted cash
Short-term investments
Accounts receivable, net of allowances of $17.2 million and $16.5 million, respectively
Inventory, materials and supplies
Prepayments and other current assets
Total current assets
Fixed Assets:
Property, plant and equipment
Less accumulated depreciation
Net fixed assets
Telecommunication licenses, net
Goodwill
Customer relationships, net
Operating lease right-of-use assets
Other assets
Total assets
LIABILITIES AND EQUITY
Current Liabilities:
Current portion of long-term debt
Accounts payable and accrued liabilities
Dividends payable
Accrued taxes
Current portion of operating lease liabilities
Advance payments and deposits
Total current liabilities
Deferred income taxes
Operating lease liabilities, excluding current portion
Other liabilities
Long-term debt, excluding current portion
Total liabilities
Commitments and contingencies (Note 15)
ATN International, Inc. Stockholders’ Equity:
Preferred stock, $0.01 par value per share; 10,000,000 shares authorized, none issued and outstanding
Common stock, $0.01 par value per share; 50,000,000 shares authorized; 17,308,504 and 17,274,215 shares issued,
respectively, 15,998,504 and 16,002,699 shares outstanding, respectively
Treasury stock, at cost; 1,310,000 and 1,271,516 shares, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Total ATN International, Inc. stockholders’ equity
Non-controlling interests
Total equity
Total liabilities and equity

September 30,
2019

December 31,
2018

$

$

165,280
1,071
3,250
44,640
5,321
38,249
257,811

1,214,031
(608,530)
605,501
93,686
63,970
7,865
71,111
62,856
$ 1,162,800

1,188,916
(562,064)
626,852
93,686
63,970
9,323
—
37,708
$ 1,107,304

$

$

4,688
95,303
2,720
9,999
9,912
18,408
141,030
3,989
59,663
56,242
83,577
344,501
—

172
(50,384)
186,446
554,363
(2,514)
688,083
130,216
818,299
$ 1,162,800

4,688
80,873
2,720
31,795
—
20,574
140,650
10,276
—
46,760
86,294
283,980
—

172
(48,547)
181,778
563,593
(1,609)
695,387
127,937
823,324
$ 1,107,304

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.

4

191,836
1,071
393
38,305
6,305
37,855
275,765

ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2019 AND 2018
(Unaudited)
(In thousands, Except Per Share Data)

REVENUE:
Wireless
Wireline
Renewable energy
Total revenue
OPERATING EXPENSES (excluding depreciation and amortization unless otherwise indicated):
Termination and access fees
Engineering and operations
Sales, marketing and customer service
General and administrative
Transaction-related charges
Depreciation and amortization
(Gain) Loss on disposition of long-lived assets
Loss on damaged assets and other hurricane related charges, net of insurance recovery
Total operating expenses
Income from operations
OTHER INCOME (EXPENSE)
Interest income
Interest expense
Other expenses
Other income (expense), net
INCOME BEFORE INCOME TAXES
Income tax provisions
NET INCOME
Net income attributable to non-controlling interests, net of tax expense of $0.4 million, $0.5
million, $1.2 million and $1.1 million, respectively.
NET INCOME (LOSS) ATTRIBUTABLE TO ATN INTERNATIONAL, INC.
STOCKHOLDERS
NET INCOME (LOSS) PER WEIGHTED AVERAGE SHARE ATTRIBUTABLE TO ATN
INTERNATIONAL, INC. STOCKHOLDERS:
Basic
Diluted
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:
Basic
Diluted
DIVIDENDS PER SHARE APPLICABLE TO COMMON STOCK

Three months ended
September 30,
2019
2018

$ 54,555
59,623
1,438
115,616

$ 52,003
63,717
5,418
121,138

27,622
20,095
9,785
25,110
21
22,603
132
—
105,368
10,248

Nine months ended
September 30,
2019
2018

$ 143,705
178,555
4,377
326,637

29,866
18,177
8,995
25,210
178
21,384
(13,496)
—
90,314
30,824

$ 153,046
173,083
17,272
343,401

83,440
58,234
29,048
75,518
89
64,870
321
—
311,520
15,117

84,037
54,738
25,969
77,470
642
64,602
(15,509)
666
292,615
50,786

414
(1,298)
(2,686)
(3,570)
6,678
1,834
4,844

568
(2,229)
(1,244)
(2,905)
27,919
7,010
20,909

1,860
(3,843)
(2,755)
(4,738)
10,379
2,774
7,605

1,420
(6,759)
(3,042)
(8,381)
42,405
13,018
29,387

(3,459)

(3,887)

(8,657)

(10,705)

$

1,385

$
$

0.09
0.09

16,000
16,007
$
0.17

$ 17,022

$

(1,052) $

18,682

$
$

$
$

(0.07) $
(0.07) $

1.17
1.16

1.07
1.06

15,958
16,021
$
0.17

15,984
15,984
$
0.51

$

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.
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15,987
16,042
0.51

ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2019 AND 2018
(Unaudited)
(In thousands)
Three Months Ended
September 30,

2019

Net income
Other comprehensive income (loss):
Foreign currency translation adjustment
Unrealized gain (loss) on derivatives
Other comprehensive income (loss), net of tax
Comprehensive income
Less: Comprehensive income attributable to non-controlling interests
Comprehensive income (loss) attributable to ATN International, Inc.

$

4,844

Nine Months Ended September
30,

2018

$ 20,909 $

(1,194)
(38)
(1,232)
3,612
(3,459)
$
153 $

2019

7,605

2018

$

(2,510)
(694)
(6,093)
45
(211)
226
(2,465)
(905)
(5,867)
18,444
6,700
23,520
(3,887)
(8,657)
(10,705)
14,557 $ (1,957) $ 12,815

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.
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29,387

ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2019 AND 2018
(In Thousands, Except Per Share Data)

Balance, June 30, 2019
Issuance of 2,000 shares of common stock upon exercise
of stock options
Purchase of 8,542 shares of common stock
Stock-based compensation
Dividends declared on common stock ($0.17 per
common share)
Repurchase of non-controlling interests
Comprehensive income:
Net income (loss)
Other comprehensive income
Total comprehensive income (loss)
Balance, September 30, 2019
Balance, June 30, 2018
Issuance of 2,200 shares of common stock upon exercise
of stock options
Purchase of 261 shares of common stock
Stock-based compensation
Dividends declared on common stock ($0.17 per
common share)
Repurchase of non-controlling interests
Comprehensive income:
Net income
Other comprehensive loss
Total comprehensive income
Balance, September 30, 2018

Common
Stock
$
172

Treasury
Stock,
at cost
$ (50,125)

Additional
Paid In
Capital
$ 185,112

Retained
Earnings
$ 555,806

—
—
—

—
(259)
—

62
—
1,272

—
—
—

—
—

—
—

—
—

Accumulated
Other
Comprehensive
Income/(Loss)
$
(1,282)

(2,828)
—

$

—
—
—
172

—
—
—
$ (50,384)

—
—
—
$ 186,446

1,385
—
—
$ 554,363

$

$

170

$ (40,268)

$ 172,170

$ 550,872

$

—
—
—

—
(17)
—

72
—
1,392

—
—
—

—
—

—
—

—
1,280

$

—
—
—
170

—
—
—
$ (40,285)

—
—
—
$ 174,914

(2,714)
—
17,022
—
—
$ 565,180

$

Total
ATNI
Stockholders’
Equity
$
689,683

NonControlling
Interests
$ 128,858

—
—
—

62
(259)
1,272

—
—
275

—
—

(2,828)
—

—
(1,232)
—
(2,514)
141

(4,713)
(491)

$

3,459
—
3,459
$ 130,216

4,844
(1,232)
3,612
$ 818,299

$

683,085

$ 136,424

$ 819,509

72
(17)
1,392

—

(2,714)
1,280

$

17,022
(2,465)
14,557
697,655

—
—
—
(2,511)
(6,408)
3,887
—
3,887
$ 131,392

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.
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62
(259)
1,547

1,385
(1,232)
153
688,083

—
—
—

—
(2,465)
—
(2,324)

(1,885)
(491)

Total
Equity
$ 818,541

72
(17)
1,392
(5,225)
(5,128)
20,909
(2,465)
18,444
$ 829,047

ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2019 AND 2018
(In Thousands, Except Per Share Data)

Balance, December 31, 2018
Issuance of 2,000 shares of common stock upon exercise
of stock options
Purchase of 28,393 shares of common stock
Stock-based compensation
Dividends declared on common stock ($0.51 per
common share)
Repurchase of non-controlling interests
Investments made by minority shareholders in
consolidated affiliates
Comprehensive income:
Net income (loss)
Other comprehensive income
Total comprehensive income (loss)
Balance, September 30, 2019
Balance, December 31, 2017
Issuance of 14,700 shares of common stock upon
exercise of stock options
Purchase of 73,183 shares of common stock
Stock-based compensation
Dividends declared on common stock ($0.51 per
common share)
Repurchase of non-controlling interests
Cumulative effect adjustment due to adoption of new
accounting pronouncements
Comprehensive income:
Net income
Other comprehensive loss
Total comprehensive income
Balance, September 30, 2018

Common
Stock
$
172

Treasury
Stock,
at cost
$ (48,547)

Additional
Paid In
Capital
$ 181,778

Retained
Earnings
$ 563,593

—
—
—

—
(1,837)
—

62
—
4,606

—
—
—

—
—

—
—

—
—

—

—

—

(8,178)
—
—

$

—
—
—
172

—
—
—
$ (50,384)

—
—
—
$ 186,446

(1,052)
—
—
$ 554,363

$

170

$ (36,110)

$ 167,973

$ 552,948

—
—
—

—
(4,175)
—

571
—
5,071

—
—
—

$

Accumulated
Other
Comprehensive
Income/(Loss)
$
(1,609)

Total
ATNI
Stockholders’
Equity
$
695,387

NonControlling
Interests
$ 127,937

—
—
—

62
(1,837)
4,606

—
—
275

—
—

(8,178)
—

—

$

—
(905)
—
(2,514)

$

3,746

26

1,665

(203)

—
—
—
$ 174,914

18,682
—
—
$ 565,180

—
(5,867)
—
(2,324)

—
—
—
$ (40,285)

$

488

$

688,727

$ 141,496

$ 830,223

(8,115)
1,273

—

488

$

—

—

(13,966)
(1,353)

7,605
(905)
6,700
$ 818,299

(8,115)

—
1,273

(5,788)
(1,353)

8,657
—
8,657
$ 130,216

571
(4,175)
5,071

—
—

62
(1,837)
4,881

(1,052)
(905)
(1,957)
688,083

—
—
—

—
—

—
—
—
170

—

Total
Equity
$ 823,324

1,488

$

18,682
(5,867)
12,815
697,655

—
—
—

571
(4,175)
5,071

(15,487)
(6,469)

(23,602)
(5,196)

1,147
10,705
—
10,705
$ 131,392

2,635
29,387
(5,867)
23,520
$ 829,047

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.
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ATN INTERNATIONAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2019 AND 2018
(Unaudited)
(In thousands)
Nine Months Ended September 30,
2019
2018

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash flows provided by operating activities:
Depreciation and amortization
Provision for doubtful accounts
Amortization of debt discount and debt issuance costs
Stock-based compensation
Deferred income taxes
Loss on non-controlling equity investment
(Gain) loss on disposition of long-lived assets
Unrealized loss on foreign currency
Other non-cash activity
Changes in operating assets and liabilities, excluding the effects of acquisitions and dispositions:
Accounts receivable
Materials and supplies, prepayments, and other current assets
Prepaid income taxes
Accounts payable and accrued liabilities, advance payments and deposits and other current liabilities
Accrued taxes
Other assets
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Hurricane rebuild capital expenditures
Hurricane insurance proceeds
Receipt of government grants
Divestiture of businesses, net of transferred cash of $0.0
Purchase of other investments
Proceeds from sale of assets
Purchase of short-term investments
Sale of short-term investments
Net cash used in investing activities
Cash flows from financing activities:
Dividends paid on common stock
Distributions to non-controlling interests
Payment of debt issuance costs
Principal repayments of term loan
Proceeds from stock option exercises
Stock-based compensation share repurchases
Purchases of common stock- share repurchase plan
Repurchases of non-controlling interests
Investments made by minority shareholders in consolidated affiliates
Net cash used in financing activities
Effect of foreign currency exchange rates on cash and cash equivalents
Net change in cash, cash equivalents, and restricted cash
Total cash, cash equivalents, and restricted cash, beginning of period
Total cash, cash equivalents, and restricted cash, end of period
Noncash investing activity:
Transfer from inventory, materials and supplies to property, plant and equipment
Purchases of property, plant and equipment included in accounts payable and accrued expenses

$

$
$
$

7,605

$

64,602
4,199
591
5,071
(3,062)
—
(15,509)
1,951
246

(10,193)
(5,507)
5,158
6,324
(19,047)
(2,041)
4,155
56,847

(7,257)
(715)
3,147
6,926
7,410
139
888
98,014

(49,363)
(123)
—
—
—
(10,285)
—
(8,028)
5,141
(62,658)

(75,375)
(78,903)
34,606
5,400
926
(3,000)
4,130
—
6,564
(105,652)

(8,160)
(5,760)
(1,340)
(2,825)
—
(1,607)
(162)
(1,353)
488
(20,719)
(26)
(26,556)
192,907
166,351

$

(8,153)
(15,271)
—
(5,723)
72
(2,101)
(1,576)
(5,196)
—
(37,948)
(353)
(45,939)
219,890
173,951

$
$

6,708
13,202

—
7,419

The accompanying condensed notes are an integral part of these condensed consolidated financial statements.
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29,387

64,870
3,796
420
4,881
(6,287)
2,131
321
233
28

ATN INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND BUSINESS OPERATIONS
The Company is a holding company that, directly and through its subsidiaries, owns and operates
telecommunications businesses in North America, Bermuda and the Caribbean as well as a renewable energy business in
India. The Company was incorporated in Delaware in 1987, began trading publicly in 1991 and spun off more than a half of
its operations to stockholders in 1998. Since that time, the Company has engaged in many strategic acquisitions and
investments to help grow its operations using the cash generated from its established operating units to re-invest in its
existing businesses and to make strategic investments in earlier stage businesses. The Company looks for businesses that
offer growth opportunities or potential strategic benefits but require additional capital investment in order to execute on their
business plans. The Company holds controlling positions with respect to some of its investments and non-controlling
positions in others. These strategic investments frequently offer a product and service development component in addition to
the prospects of generating returns on its invested capital.
The Company has identified three operating segments to manage and review its operations and to facilitate investor
presentations of its results. Those three operating segments are as follows:
●

US Telecom. In the United States, the Company offers wireless and wireline services. The Company offers
wholesale wireless voice and data roaming services to national, regional, local and selected international
wireless carriers in rural markets located principally in the Southwest United States. The Company also
provides retail wireless and other infrastructure services in certain areas where we offer those wholesale
services and wholesale long-distance voice wireline services to telecommunications carriers.

●

International Telecom. The Company’s international wireless services include voice and data services to retail
customers in Bermuda, Guyana and the US Virgin Islands. The Company’s international wireline services
include voice and data services in Bermuda, the Cayman Islands, Guyana and the US Virgin Islands, as well as
video services in Bermuda, the Cayman Islands, and the US Virgin Islands. In addition, the Company offers
wholesale long distance voice services to other telecommunications carriers in the countries in which it offers
international wireline services.

●

Renewable Energy. In India, the Company provides distributed generation solar power to corporate, utility
and municipal customers. Through November 6, 2018, the Company also provided distributed generation solar
power in the United States in Massachusetts, California and New Jersey.
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The following chart summarizes the operating activities of the Company’s principal subsidiaries, the segments in
which the Company reports its revenue and the markets it served as of September 30, 2019:
Segment

US Telecom

International Telecom

Services

Markets

Wireless

United States (rural markets)

Wireline

United States

Wireline

Bermuda, Cayman Islands,
Guyana, US Virgin Islands
Bermuda, Guyana, US Virgin
Islands
Bermuda, Cayman Islands, US
Virgin Islands
India

Wireless
Video Services
Renewable Energy

Solar

Tradenames

Choice, Choice
NTUA Wireless,
Commnet, WestNet,
Geoverse
Essextel,
Deploycom
Fireminds, GTT+,
One, Logic, Viya
GTT+, One, Viya
Logic, One, Viya
Vibrant Energy

The Company actively evaluates potential acquisitions, investment opportunities and other strategic transactions,
both domestic and international, that meet its return on investment and other criteria. In addition, the Company considers
non-controlling investments in earlier stage businesses that it considers strategically relevant, and which may offer long-term
growth potential for the Company, either individually, or as research and development businesses that can support the
Company’s operating subsidiaries in new product and service development and offerings. The Company provides
management, technical, financial, regulatory, and marketing services to its subsidiaries and typically receives a management
fee equal to a percentage of their revenues which is eliminated in consolidation. For further information about the Company’s
financial segments and geographical information about its operating revenues and assets, see Note 14 to the Consolidated
Financial Statements included in this Report.
2. BASIS OF PRESENTATION
The accompanying condensed consolidated financial statements have been prepared by the Company pursuant to
the rules and regulations of the Securities and Exchange Commission (“SEC”). The financial information included herein is
unaudited; however, the Company believes such information and the disclosures herein are adequate to make the information
presented not misleading and reflect all adjustments (consisting only of normal recurring adjustments) that are necessary for
a fair statement of the Company’s financial position and results of operations for such periods. The year-end condensed
balance sheet data was derived from audited financial statements, but does not include all disclosures required by accounting
principles generally accepted in the United States of America. Results of interim periods may not be indicative of results for
the full year. These condensed consolidated financial statements and related notes should be read in conjunction with the
Company’s Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on February 28, 2019.
The condensed consolidated financial statements include the accounts of the Company, its subsidiaries in which the
Company holds controlling interests and certain entities, which are consolidated in accordance with the provisions of the
Financial Accounting Standards Board’s (“FASB”) authoritative guidance on the consolidation of variable interest entities,
since it is determined that the Company is the primary beneficiary of these entities.
Recent Accounting Pronouncements
In May 2014, the FASB issued Accounting Standards Update (“ASU”) 2014-09, “Revenue from Contracts with
Customers” (“ASU 2014-09”), and subsequently issued related updates, (collectively known as “ASC 606”), which provides
a single, comprehensive revenue recognition model for all contracts with customers. The revenue standard is based on the
principle that revenue should be recognized to depict the transfer of promised goods or services to customers in an amount
that reflects the consideration to which the entity expects to be entitled in exchange for those
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goods or services. The Company adopted this standard on January 1, 2018. Refer to Note 3 of the Condensed Consolidated
Financial Statements in this Report.
In January 2016, the FASB issued ASU 2016-01, “Financial Instruments—Overall (Subtopic 825-10): Recognition
and Measurement of Financial Assets and Financial Liabilities” (“ASU 2016-01”), which addresses certain aspects of
recognition, measurement, presentation, and disclosure of financial instruments. The Company adopted this standard on
January 1, 2018. Upon adoption, the Company held $20.1 million of non-controlling equity investments that did not have
readily determinable fair values. As a result these investments are measured at cost less impairments, adjusted for observable
price changes of similar investments of the same issuer. Refer to Note 3 of the Condensed Consolidated Financial
Statements in this Report. Upon adoption, the Company held $0.6 million of non-controlling equity investments with readily
determinable fair values and reclassified $0.2 million of unrealized gains on this investment to retained earnings.
In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842)” and subsequently issued related updates
(“ASU 2016-02”), which provide comprehensive lease accounting guidance. The standard requires entities to recognize
lease assets and liabilities on the balance sheet as well as disclosure of key information about leasing arrangements. ASU
2016-02 became effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2018,
with early adoption permitted. The Company adopted ASC 2016-02 on January 1, 2019 utilizing the optional transition
method with a cumulative adjustment on the date of adoption and not adjusting prior periods. Refer to Note 4 of the
Condensed Consolidated Financial Statements.
In August 2016, the FASB issued ASU 2016-15, “Statement of Cash Flows (Topic 230): Classification of Certain
Cash Receipts and Cash Payments,” which provides further clarification on eight cash flow classification issues. The
Company adopted this standard on January 1, 2018. In November 2016, the FASB issued ASU 2016-18, “Statement of Cash
Flows (Topic 230): Restricted Cash,” (“ASU 2016-18”). The amendments in ASU 2016-18 are intended to reduce diversity
in practice related to the classification and presentation of changes in restricted cash or restricted cash equivalents on the
statement of cash flows. The amendments in ASU 2016-18 require that amounts generally described as restricted cash and
restricted cash equivalents be included with cash and cash equivalents when reconciling the beginning-of-period and end-ofperiod total amounts shown on the statement of cash flows. The Company adopted this standard on January 1, 2018.
In October 2016 the FASB issued ASU 2016-16, “Accounting for Income Taxes: Intra-Entity Asset Transfers of
Assets Other than Inventory”. The new standard eliminates all intra-entity sales of assets other than inventory, the exception
under current standards that permits the tax effects of intra-entity asset transfers to be deferred until the transferred asset is
sold to a third party or otherwise recovered through use. As a result, a reporting entity would recognize the tax expense from
the sale of the asset in the seller’s tax jurisdiction when the transfer occurs. Any deferred tax asset that arises in the buyer’s
jurisdiction would also be recognized at the time of the transfer. The new standard was effective for the Company on January
1, 2018. There was not a material impact to the Company’s Consolidated Financial Statements upon adoption.
In March 2017, the FASB issued ASU 2017-07, “Compensation - Retirement Benefits (Topic 715): Improving the
Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost”. The new guidance requires the
service cost component to be presented separately from the other components of net benefit costs. Service cost will be
presented with other employee compensation cost within income from operations. The other components of net benefit cost,
such as interest cost, expected return on plan assets, amortization of prior service cost and gains or losses are required to be
presented in other income. The Company adopted this standard on January 1, 2018. There was not a material impact to the
Company’s Consolidated Financial Statements upon adoption.
In August 2017, the FASB issued ASU 2017-12, “Derivatives and Hedging (Topic 815) – Targeted Improvements to
Accounting for Hedging Activities” (“ASU 2017-12”). The standard: (a) expands and refines hedge accounting for both
financial and non-financial risk components, (b) aligns the recognition and presentation of the effects of hedging instruments
and hedge items in the financial statements, and (c) includes certain targeted improvements to ease the application of current
guidance related to the assessment of hedge effectiveness. The guidance is effective for public business entities for fiscal
years, and interim periods within those fiscal years, beginning after
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December 15, 2018. The Company adopted this standard on January 1, 2019. There was not a material impact to the
Company’s Consolidated Financial Statements upon adoption.
In February 2018, the FASB issued ASU 2018-02, “Income Statement – Reporting Comprehensive Income (Topic
220): Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income.” (“ASU 2018-02”). The
standard gives entities the option to reclassify to retained earnings tax effects related to items in accumulated other
comprehensive income that were impacted by the 2017 Tax Cuts and Jobs Act. The guidance is effective for all entities for
fiscal years beginning after December 31, 2018 and interim periods within those fiscal years. Early adoption is permitted.
The guidance may be applied in the period of adoption or retrospectively to each impacted period. The Company adopted
this standard on January 1, 2018. The impact of the adoption resulted in a $0.8 million reclassification from accumulated
other comprehensive income to retained earnings offset by an equivalent valuation allowance.
In August 2018, the FASB issued ASU No. 2018-15, Intangibles - Goodwill and Other - Internal-Use Software
(Subtopic 350-40): Customer's Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a
Service Contract (“ASU 2018-15”). This standard requires entities that are customers in cloud computing arrangements to
defer implementation costs if they would be capitalized by the entity in software licensing arrangements under the internaluse software guidance. The guidance may be applied retrospectively or prospectively to implementation costs incurred after
the date of adoption. ASU 2018-15 is effective for annual and interim reporting periods beginning after December 15, 2019,
with early adoption permitted. The Company prospectively adopted this standard in the fourth quarter of 2018. The
Company had $1.2 million and $3.6 million of capitalized implementation costs at December 31, 2018 and September 30,
2019, respectively, and $0.1 million of implementation costs were amortized during the nine months ended September 30,
2019.
In June 2016, the FASB issued ASU 2016-13, “Financial Instruments-Credit Losses (Topic 326): Measurement of
Credit Losses on Financial Instruments” (“ASU 2016-13”). ASC 2016-13 requires entities to use a new forward-looking,
expected loss model to estimate credit losses. It also requires additional disclosure relating to the credit quality of trade and
other receivables, including information relating to management’s estimate of credit allowances. The Company will adopt
ASU 2016-13 using the modified retrospective approach on its January 1, 2020 effective date and is currently assessing the
quantitative impacts on the Company’s Consolidated Financial Statements.

3. REVENUE RECOGNITION
Impact of adoption
The Company adopted ASC 606 on January 1, 2018 using the modified retrospective method. The Company
elected the practical expedient to apply the new guidance only to contracts that were not substantially complete at the
adoption date. The cumulative effect of adopting ASC 606 resulted in a contract asset of $1.6 million, of which $1.2 million
was recorded in prepayments and other current assets, and $0.4 million was recorded in other assets, a contract liability of
$0.2 million recorded in advance payments and deposits, contract acquisition costs of $1.5 million of which $0.9 million was
recorded in prepayments and other current assets and $0.6 million was recorded in other assets, and a deferred tax liability of
$0.3 million with the offset of $1.5 million recorded to retained earnings and $1.1 million recorded to minority interest.
Contract Assets and Liabilities
The Company recognizes contract assets and liabilities on its balance sheet. Contract assets represent unbilled
amounts typically resulting from retail wireless contracts with both a multiyear service period and a promotional discount. In
these contracts the revenue recognized exceeds the amount billed to the customer. The current portion of the contract asset is
recorded in prepayments and other current assets and the noncurrent portion is included in other assets on the Company’s
balance sheet.
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Contract liabilities consist of advance payments and billings in excess of revenue recognized. Retail revenue for
postpaid customers is generally billed one month in advance and recognized over the period that the corresponding service is
rendered to customers. To the extent the service is not provided by the reporting date the amount is recognized as a contract
liability. Prepaid service, including mobile voice and data services, sold to customers is recorded as deferred revenue prior to
the commencement of services. Contract liabilities are recorded in advanced payments and deposits on its balance sheets.
In July 2019, the Company entered into a Network Build and Maintenance Agreement (the “FirstNet Agreement”)
with AT&T Mobility, LLC (“AT&T”) to build a portion of AT&T’s network for the First Responder Network Authority
(“FirstNet”) as well as a commercial wireless network in or near its current operating area in the Southwestern United States
(the “FirstNet Transaction”). The transaction includes construction and service performance obligations. The Company
allocated the transaction price of the FirstNet Agreement to each performance obligation based on the relative standalone
selling price of each performance obligation in the contract. The standalone selling price is the estimated price the Company
would charge for the good or service in a separate transaction with similar customers in similar circumstances.
Contract assets and liabilities consisted of the following (in thousands):
September
30, 2019

Contract asset – current
Contract asset – noncurrent
Contract liabilities
Net contract liability

$

2,148 $
703
(17,729)
$ (14,878) $

December 31,
2018

1,900 $
802
(13,787)
(11,085) $

$ Change

248
(99)
(3,942)
(3,793)

%
Change

13 %
(12)%
(29)%
(34)%

The contract asset – current is included in prepayments and other current assets, the contract asset – noncurrent is
included in other assets, and the contract liabilities are included in advance payments and deposits on the Company’s balance
sheet. The increase in the Company’s net contract liability was due to the timing of customer prepayments, contract billings,
and the FirstNet Transaction. During the nine months ended September 30, 2019, the Company recognized revenue of $11.2
million related to its December 31, 2018 contract liability. During the three and nine months ended September 30, 2019 the
Company amortized $0.4 million and $1.5 million, respectively, of the December 31, 2018 contract asset into revenue. The
Company recognized $11.2 million of revenue in the three and nine months ended September 30, 2019, related to
performance obligations that were satisfied or partially satisfied in previous periods.
Contract Acquisition Costs
The September 30, 2019 balance sheet includes current contract acquisition costs of $1.6 million in prepayments
and other current assets and long term contract acquisition costs of $1.0 million in other assets. During the three and nine
months ended September 30, 2019, the Company amortized $0.5 million and $1.4 million, respectively, of contract
acquisition cost.
Remaining Performance Obligations
Remaining performance obligations represent the transaction price allocated to unsatisfied performance obligations
of certain multiyear retail wireless contracts, which include a promotional discount, and the Company’s construction and
service contracts. The transaction price allocated to unsatisfied performance obligations was $275 million and $12 million at
September 30, 2019 and December 31, 2018, respectively. The Company expects to satisfy the majority of the remaining
performance obligations and recognize the transaction price within 24 months and the remainder thereafter.
The Company has certain retail, wholesale, and renewable energy contracts where transaction price is allocated to
remaining performance obligations. However, the Company omits these contracts from the disclosure by applying the right
to invoice, one year or less, and wholly unsatisfied performance obligation practical expedients.
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Disaggregation
The Company's revenue is presented on a disaggregated basis in Note 14 based on an evaluation of disclosures
outside the financial statements, information regularly reviewed by the chief operating decision makers for evaluating the
financial performance of operating segments and other information that is used for performance evaluation and resource
allocations. This includes revenue from wireline, wireless and renewable energy, as well as domestic versus international
wireline and wireless services. This disaggregation of revenue depicts how the nature, amount, timing and uncertainty of
revenue and cash flows are affected by economic factors.
4. LEASES
The Company’s significant accounting policies are detailed in “Note 2 – Summary of Significant Accounting
Policies” within Item 8 of our Annual Report on Form 10-K for the year ended December 31, 2018. The Company’s
accounting policies are updated as a result of adopting ASU 2016-02 “Leases (Topic 842)” (“ASC 842”) on January 1, 2019.
The adoption of ASC 842 impacted the accounting for leases as further described below.
The Company adopted ASC 842 on January 1, 2019, utilizing the optional transition method with a cumulative
adjustment on the date of adoption. Under this approach, the guidance was applied to leases that had commenced as of
January 1, 2019 with a cumulative effect adjustment as of that date and prior periods were not adjusted. Upon adoption, the
Company recognized an operating lease right-of-use (“ROU”) asset of $70.8 million, a short-term lease liability of $8.2
million, and a long-term lease liability of $61.2 million. The adoption had no impact on retained earnings or other
components of equity.
The Company elected the package of practical expedients. Under the package of practical expedients, for existing
leases, the Company does not reassess: i) whether the arrangement contains a lease; ii) lease classification and; iii) initial
direct costs.
The Company determines if an agreement is a lease at inception. Operating leases are included in ROU assets,
current portion of operating lease liabilities, and operating lease liabilities in the Company’s consolidated balance sheets.
Finance leases are included in property and equipment in the Company’s consolidated balance sheets. To date the Company
has prepaid its financing leases. As a result, there is no interest cost, lease liability, or discount rate applicable to financing
leases.
ROU assets represent the right to use an underlying asset for the lease term and lease liabilities represent the
obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized at
commencement date based on the present value of lease payments over the lease term. The present value is calculated using
the Company’s incremental borrowing rate based on the information available at the commencement date, as our leases do
not contain an implicit rate. The Company utilized assumptions based on its existing borrowing facilities and other market
specific data to determine its incremental borrowing rate. The operating lease ROU asset also includes any lease payments
made and excludes lease incentives. The Company’s lease terms may include renewal options to extend the lease. The
Company includes renewal options that are reasonably certain to be exercised in the initial lease term. When determining
whether a renewal option is reasonably certain to be exercised, the Company considers several factors, including the present
and anticipated future needs of its customers being serviced by the asset. Lease expense is recognized on a straight-line basis
over the lease term. The Company does not separate non-lease components from lease components.
The Company has operating and financing leases for towers, land, corporate offices, retail facilities, and data
transport capacity. The lease terms are generally between three and ten years, some of which include additional renewal
options.

15

Supplemental lease information
The components of lease expense were as follows (in thousands):
Three months ended
September 30, 2019

Operating lease cost:
Operating lease cost
Short-term lease cost
Variable lease cost
Total operating lease cost

$

$

Finance lease cost:
Amortization of right-of-use asset
Variable costs
Total finance lease cost

$
$

Nine months ended
September 30, 2019

3,627
652
1,151
5,430

$

570
244
814

$

$

$

11,294
2,232
2,400
15,926

1,749
802
2,551

During the nine months ended September 30, 2019, the Company paid $10.2 million of operating cash flows, which
were included in the measurement of lease liabilities. Also during the nine months ended September 30, 2019, the Company
recorded $7.3 million of lease liabilities arising from right-of-use assets. At September 30, 2019, finance leases with a cost
of $25.9 million and accumulated amortization of $8.8 million were included in property, plant and equipment.
The weighted average remaining lease terms and discount rates as of September 30, 2019 are noted in the table
below:

Weighted average remaining lease term
Operating leases
Financing leases

6.7 years
11.8 years

Weighted average discount rate
Operating leases
Financing leases

5.0%
n/a

Maturities of lease liabilities as of September 30, 2019 were as follows (in thousands):
Operating Leases

2019 (excluding the nine months ended
September 30, 2019)
2020
2021
2022
2023
Thereafter
Total lease payments
Less imputed interest
Total
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$

$

4,247
13,516
13,510
12,551
10,693
28,062
82,579
(13,002)
69,577

Maturities of lease liabilities as of December 31, 2018 were as follows (in thousands):
Operating Leases

2019
2020
2021
2022
2023
Thereafter
Total lease payments

$

$

11,801
12,650
11,491
10,713
9,990
27,325
83,970

As of September 30, 2019, the Company did not have any material operating or finance leases that have not yet
commenced.
5. USE OF ESTIMATES
The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the dates of the financial statements and the reported amounts of revenue and
expenses during the reporting periods. The most significant estimates relate to the allowance for doubtful accounts, useful
lives of the Company’s fixed and finite-lived intangible assets, allocation of purchase price to assets acquired and liabilities
assumed in business combinations, fair value of indefinite-lived intangible assets, goodwill, assessing the impairment of
assets, revenue, and income taxes. Actual results could differ significantly from those estimates.
6. IMPACT OF HURRICANES IRMA AND MARIA
During September 2017, the US Virgin Islands economy, the Company’s customer base and its operations in the US
Virgin Islands were severely impacted by Hurricanes Irma and Maria (collectively, the “Hurricanes”). Both the Company’s
wireless and wireline networks and commercial operations were severely damaged by these storms and as a result of the
significant damage to the wireline network and the lack of consistent commercial power in the territory, the Company was
unable to provide most of its wireline services, which comprised the majority of its revenue in this business, from midSeptember 2017 through a majority of 2018. The Company received insurance recoveries of $34.6 million in February 2018
to aid its recovery from the impact of the Hurricanes.
During the nine months ended September 30, 2019 and September 30, 2018, the Company spent $0.1 million and
$78.9 million, respectively, for network restoration and resiliency enhancements that allowed the reconnection of a
significant majority of affected households and businesses as of the period end. The Company believes that the work it will
do to restore its wireline network is substantially complete, however whether the Company’s revenue recovers to preHurricane levels will be impacted by population movements, the negative economic impact the Hurricanes had on the local
economy, and the Company’s subscriber base’s future appetite for continued wireline services.
7. DISPOSITIONS, PLATFORM AND MINORITY INVESTMENTS
Dispositions
Renewable Energy
On November 6, 2018, the Company completed the sale of its US solar business that owned and managed
distributed generation solar power projects operated under the Ahana name in Massachusetts, California and New Jersey (the
“US Solar Operations”) to CleanCapital Holdco 4, LLC. The transaction had a total value of approximately $122.6 million,
which included a cash purchase price of $65.3 million and the assumption of approximately $57.3 million in debt, and is
subject to certain other post-closing adjustments (the “US Solar Transaction”). The Company is finalizing working capital
adjustments. Approximately $6.5 million of the purchase price was being held in escrow for a period of
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twelve months after the closing to secure the Company’s indemnification obligation. The Company received the escrow in
November 2019. The table below identifies the assets and liabilities transferred (in thousands):
$

Consideration Received
Assets and liabilities disposed
Cash
Accounts receivable
Prepayments and other current assets
Property, plant and equipment
Restricted cash
Other assets
Current portion of long-term debt
Accounts payable and accrued liabilities
Accrued taxes
Long-term debt, excluding current portion
Net assets disposed

65,286
3,049
1,248
801
94,678
8,407
38
(6,992)
(938)
586
(48,038)
52,839

Consideration less net assets disposed

12,447

Transaction costs

(2,133)
$

Gain

10,314

The Company allocated $1.1 million of the gain to non-controlling interests within the consolidated income
statement. During the year ended December 31, 2018, the Company incurred $2.1 million of transaction related charges
pertaining to legal, accounting and consulting services associated with the transaction. The US Solar Operations do not
qualify as a discontinued operation because the disposition did not represent a strategic shift that would have a major effect
on the Company’s operations and financial results. As a result, the historical results are included in continuing operations.
Platform Investments
US Telecom
During the second quarter of 2018, the Company invested in a new platform, based in the United States, to develop
in-building wireless network technology that enables building owners to capitalize on the growing demand for better indoor
wireless solutions. Also during the second quarter of 2018, the Company provided funding for another new platform, based
in the United States, seeking to “build to suit” large-scale fiber networks to serve the telecommunications and content
provider industries in need of lower latency long haul fiber transit services. Both of these investments are consolidated in the
Company’s results.
8. FAIR VALUE MEASUREMENTS
In accordance with the provisions of fair value accounting, a fair value measurement assumes that a transaction to
sell an asset or transfer a liability occurs in the principal market for the asset or liability or, in the absence of a principal
market, the most advantageous market for the asset or liability and defines fair value based upon an exit price model.
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The fair value measurement guidance establishes a fair value hierarchy which requires an entity to maximize the use
of observable inputs and minimize the use of unobservable inputs when measuring fair value. The guidance describes three
levels of inputs that may be used to measure fair value:
Level 1 Quoted prices in active markets for identical assets or liabilities as of the
reporting date. Active markets are those in which transactions for the asset and
liability occur in sufficient frequency and volume to provide pricing information
on an ongoing basis. Level 1 assets and liabilities include money market funds,
debt and equity securities and derivative contracts that are traded in an active
exchange market.
Level 2 Observable inputs other than Level 1 prices, such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs
that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities. Level 2 assets and liabilities
include debt securities with quoted prices that are traded less frequently than
exchange-traded instruments and derivative contracts whose value is determined
using a pricing model with inputs that are observable in the market or can be
derived principally from or corroborated by observable market data. This
category generally includes corporate obligations and non-exchange traded
derivative contracts.
Level 3 Unobservable inputs that are supported by little or no market activity and that are
significant to the fair value of the assets or liabilities. Level 3 assets and
liabilities include financial instruments and intangible assets that have been
impaired whose value is determined using pricing models, discounted cash flow
methodologies, or similar techniques, as well as instruments for which the
determination of fair value requires significant management judgment or
estimation.
Assets and liabilities of the Company measured at fair value on a recurring basis as of September 30, 2019 and
December 31, 2018 are summarized as follows (in thousands):
September 30, 2019

Description

Certificates of deposit
Money market funds
Short term investments
Other investments
Interest rate swap
Total assets and liabilities measured at fair value

Quoted Prices in
Active Markets
(Level 1)

$

$

—
2,151
250
—
—
2,401

Significant Other
Observable
Inputs
(Level 2)

$

Unobservable
Inputs
(Level 3)

3,380 $
—
—
—
(81)
3,299 $

$

—
—
—
12,394
—
12,394

Total

$ 3,380
2,151
250
12,394
(81)
$ 18,094

December 31, 2018
Significant Other
Observable
Inputs
(Level 2)

Quoted Prices in
Active Markets
(Level 1)

Description

Certificates of deposit
Money market funds
Short term investments
Commercial paper
Interest rate swap
Total assets and liabilities measured at fair value

$

$

19

—
2,266
393
—
—
2,659

$

$

380
—
—
13,972
140
14,492

Total

$

$

380
2,266
393
13,972
140
17,151

During the nine months ended September 30, 2019, the Company acquired $12.4 million of Level 3 fair value
investments which are recorded at fair value. The Company has not recognized any gains or losses on these investments at
September 30, 2019.
Certificate of Deposit
As of September 30, 2019 and December 31, 2018, this asset class consisted of a time deposit at a financial
institution denominated in US dollars. The asset class is classified within Level 2 of the fair value hierarchy because the fair
value was based on observable market data.
Money Market Funds
As of September 30, 2019 and December 31, 2018, this asset class consisted of a money market portfolio that
comprises Federal government and US Treasury securities. The asset class is classified within Level 1 of the fair value
hierarchy because its underlying investments are valued using quoted market prices in active markets for identical assets.
Short Term Investments and Commercial Paper
As of September 30, 2019 and December 31, 2018, these asset classes consisted of short term foreign and US
corporate bonds, equity securities, and commercial paper. Corporate bonds and commercial paper are classified within
Level 2 of the fair value hierarchy because the fair value is based on observable market data. Equity securities are classified
within Level 1 because fair value is based on quoted market prices in active markets for identical assets. The Company held
equity securities with a fair value of $0.2 million at September 30, 2019, unchanged from December 31, 2018.
Other Investments
In the first quarter of 2019, the Company made an investment in an early-stage venture through the acquisition of a
convertible debt instrument for $10 million. The Company elected to fair value the investment upon acquisition and
continues to record the investment at fair value at September 30, 2019. The Company used the income approach to fair value
the investment and the inputs consisted of a discount rate calculated based on the investment attributes and the probability of
potential future scenarios occurring.
In the third quarter of 2019, the Company made a $14.4 million investment in a renewable energy partnership. The
Company funded $0.3 million of the investment in the three months ended September 30, 2019 and the remaining $14.1
million in October 2019. The Company received an investment tax credit of $12.0 million from its equity method
investment. The Company elected the deferral method to account for the credit and elected the fair value option for the
equity method investment. The equity method investment had a fair value of $2.4 million at September 30, 2019. The
Company used the income approach to fair value the investment and the inputs consisted of a discount rate calculated based
on the investment attributes.
Other Fair Value Disclosures
The carrying amounts of cash and cash equivalents, accounts receivable, and accounts payable and accrued
expenses approximate their fair values because of the relatively short-term maturities of these financial instruments. The fair
value of the interest rate swap is measured using Level 2 inputs. During the nine months ended September 30, 2019, the
Company recorded a $0.2 million of loss for changes in fair value of investment.
The Company holds investments in equity securities consisting of non-controlling investments in privately held
companies. These investments, over which the Company does not have the ability to exercise significant influence, are
without readily determinable fair values. The investments are measured at cost, less any impairment, adjusted for observable
price changes of similar investments of the same issuer. Fair value is not estimated for these investments if there are no
identified events or changes in circumstances that may have an effect on the fair value of the investment. The carrying value
of the strategic investments was $23.1 million at December 31, 2018. During the nine months ended
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September 30, 2019, the Company acquired $0.2 million of additional securities and recorded a loss of $2.1 million based on
an observable price change of a similar investment in one of the issuers. The carrying value of the investments was $21.2
million at September 30, 2019. These investments are included with other assets on the consolidated balance sheets.
The fair value of long-term debt is estimated using Level 2 inputs. At September 30, 2019, the fair value of longterm debt, including the current portion, was $88.8 million and its book value was $88.3 million. At December 31, 2018, the
fair value of long-term debt, including the current portion, was $91.6 million and its book value was $91.0 million.

9. LONG-TERM DEBT
On April 10, 2019, the Company entered into a Third Amendment and Confirmation Agreement (the “2019 Credit
Facility”), with CoBank, ACB and the same syndicate of lenders as the 2014 Credit Facility, as defined below. The 2019
Credit Facility provides for a $200 million revolving credit facility that includes (i) up to $75 million for standby or trade
letters of credit and (ii) up to $10 million under a swingline sub-facility. Approximately $10.6 million of performance and
standby letters of credit have been issued and remain outstanding and undrawn as of September 30, 2019. The 2019 Credit
Facility matures on April 10, 2024.
Amounts borrowed under the 2019 Credit Facility bear interest at a rate equal to, at the Company’s option, either (i)
the LIBOR (as defined in the 2019 Credit Facility) plus an applicable margin ranging between 1.25% to 2.25% or (ii) a base
rate plus an applicable margin ranging from 0.25% to 1.25%. Swingline loans bear interest at the base rate plus the
applicable margin for base rate loans. The base rate is equal to the higher of (i) 1.00% plus the higher of (x) the LIBOR for
an interest period of one month and (y) the LIBOR for an interest period of one week; (ii) the Federal Funds Effective Rate
(as defined in the 2019 Credit Facility) plus 0.50% per annum; and (iii) the Prime Rate (as defined in the 2019 Credit
Facility). The applicable margin is determined based on the Total Net Leverage Ratio (as defined in the 2019 Credit Facility).
Under the terms of the 2019 Credit Facility, the Company must also pay a fee ranging from 0.150% to 0.375% of the average
daily unused portion of the 2019 Credit Facility over each calendar quarter.
The 2019 Credit Facility contains customary representations, warranties and covenants, including a financial
covenant that imposes a maximum ratio of indebtedness to EBITDA as well as covenants limiting additional indebtedness,
liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks, transactions
with affiliates and fundamental changes. The Company’s investments in “unrestricted” subsidiaries and certain dividend
payments to the Company’s stockholders are not limited unless the Total Net Leverage Ratio is equal to or greater than 1.75
to 1.0. The Total Net Leverage Ratio is measured each fiscal quarter and is required to be less than or equal to 2.75 to 1.0.
In the event of a Qualifying Acquisition (as defined in the 2019 Credit Facility), the Total Net Leverage Ratio increases to
3.25 to 1.0 for the subsequent three fiscal quarters.
The 2019 Credit Facility also provides for the incurrence by the Company of incremental term loan facilities, when
combined with increases to revolving loan commitments, in an aggregate amount not to exceed $200 million (the
“Accordion”). Amounts borrowed under the Accordion are also subject to proforma compliance with a net leverage ratio
financial covenant.
As of September 30, 2019, the Company was in compliance with all of the financial covenants, had no outstanding
borrowings and, net of the $10.6 million of outstanding performance letters of credit, had $189.4 million of availability under
the 2019 Credit Facility.
Prior to entering into the 2019 Credit Facility, the Company had a $225 million revolving credit facility (the “2014
Credit Facility”) with CoBank, ACB and a syndicate of other lenders that provided for (i) up to $10 million for standby or
trade letters of credit, (ii) up to $25 million for letters of credit that were necessary or desirable to qualify for disbursements
from the FCC’s mobility fund and (iii) up to $10 million under a swingline sub-facility. The 2014 Credit Facility had a
maturity date of December 31, 2019. The 2014 Credit Facility also provided for the incurrence by the
21

Company of incremental term loan facilities, when combined with increases to revolving loan commitments, in an aggregate
amount not to exceed $200 million.
Amounts borrowed under the 2014 Credit Facility bore interest at a rate equal to, at the Company’s option,
either (i) the LIBOR plus an applicable margin ranging between 1.50% to 1.75% or (ii) a base rate plus an applicable margin
ranging from 0.50% to 0.75%. Swingline loans bore interest at the base rate plus the applicable margin for base rate loans.
The base rate was equal to the higher of (i) 1.00% plus the higher of (x) the one-week LIBOR and (y) the one-month LIBOR;
(ii) the federal funds effective rate (as defined in the 2014 Credit Facility) plus 0.50% per annum; and (iii) the prime rate (as
defined in the 2014 Credit Facility). The applicable margin was determined based on the ratio (as further defined in the 2014
Credit Facility) of the Company’s indebtedness to EBITDA. Under the terms of the 2014 Credit Facility, the Company also
paid a fee ranging from 0.175% to 0.250% of the average daily unused portion of the 2014 Credit Facility over each calendar
quarter.
The 2014 Credit Facility contained customary representations, warranties and covenants, including a financial
covenant that imposed a maximum ratio of indebtedness to EBITDA as well as covenants limiting additional indebtedness,
liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks, transactions
with affiliates and fundamental changes. The Company’s investment in “unrestricted” subsidiaries plus the aggregate
amount of certain dividend payments to the Company’s stockholders was limited to $400 million. Amounts borrowed under
the Accordion were also subject to pro-forma compliance with a net leverage ratio financial covenant.
Viya Debt
The Company, and certain of its subsidiaries, have entered into a $60.0 million loan agreement (the “Viya Debt”)
with Rural Telephone Finance Cooperative (“RTFC”). The Viya Debt agreement contains customary representations,
warranties and affirmative and negative covenants (including limitations on additional debt, guaranties, sale of assets and
liens) and a financial covenant that limits the maximum ratio of indebtedness to annual operating cash flow to 3.5 to 1.0 (the
“Net Leverage Ratio”). This covenant is tested on an annual basis at the end of each fiscal year. Interest is paid quarterly at
a fixed rate of 4.0% and principal repayment is not required until maturity on July 1, 2026. Prepayment of the Viya Debt
may be subject to a fee under certain circumstances. The debt is secured by certain assets of the Company’s Viya
subsidiaries and is guaranteed by the Company. With RTFC’s consent, the Company funded the restoration of Viya’s
network, following the Hurricanes, through an intercompany loan arrangement with a $75.0 million limit. The Company
was not in compliance with the Net Leverage Ratio covenant for the year ending December 31, 2018 and received a waiver
from the RTFC on February 25, 2019.
The Company paid a fee of $0.9 million in 2016 to lock the interest rate at 4% per annum over the term of the Viya
Debt. The fee was recorded as a reduction to the Viya Debt carrying amount and is being amortized over the life of the loan.
As of September 30, 2019, $60.0 million of the Viya Debt remained outstanding and $0.6 million of the rate lock
fee was unamortized.
One Communications Debt
The Company has an outstanding loan from HSBC Bank Bermuda Limited (the “One Communications Debt”)
which is scheduled to mature on May 22, 2022 and bears interest at the one-month LIBOR plus a margin ranging between
2.5% to 2.75% paid quarterly.
The One Communications Debt contains customary representations, warranties and affirmative and negative
covenants (including limitations on additional debt, guaranties, sale of assets and liens) and financial covenants, tested
annually, that limit the ratio of tangible net worth to long term debt and total net debt to EBITDA and require a minimum
debt service coverage ratio (as defined in the One Communications Debt agreement). The Company was in compliance with
its covenants as of December 31, 2018.
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As a condition of the One Communications Debt, the Company was required to enter into a hedging arrangement
with a notional amount equal to at least 30% of the outstanding loan balance and a term corresponding to the term of the One
Communications Debt. As such, the Company entered into an amortizing interest rate swap that has been designated as a
cash flow hedge, which had an original notional amount of $11.0 million, has an interest rate of 1.874%, and expires in
March 2022. As of September 30, 2019, the swap has an unamortized notional amount of $8.7 million.
The Company capitalized $0.3 million of fees associated with the One Communications Debt which are being
amortized over the life of the debt and are recorded as a reduction to the debt carrying amount.
As of September 30, 2019, $29.1 million of the One Communications Debt was outstanding and $0.2 million of the
capitalized fees remained unamortized.
Ahana Debt
On November 6, 2018, the Company consummated the US Solar Transaction which included the transfer of the
Ahana Debt to the purchaser. Prior to the US Solar Transaction, the Company’s US solar operations issued $20.6 million in
aggregate principal amount of 4.427% senior notes due in 2029 (the “Series A Notes”) and $45.2 million in aggregate
principal amount of 5.327% senior notes due in 2031 (the “Series B Notes”). These operations also issued a note to Public
Service Electricity and Gas which bore interest at 11.3% due in 2027 (the “PSE&G Loan” and collectively with the Series A
Notes and Series B Notes, the “Ahana Debt”).
For the Series A Notes and Series B Notes, interest and principal were payable semi-annually, until their respective
maturity dates, and were secured by certain US solar assets and guaranteed by certain subsidiaries.
Repayment of the PSE&G Loan could have been made in either cash or Solar Renewable Energy Credits
(“SRECs”) at the Company’s discretion, with the value of the SRECs being fixed at the time of the loan’s closing. Prior to
the US Solar Transaction, the Company made all repayments of the PSE&G Loan using SRECs.
The Company capitalized $2.8 million of fees associated with the Ahana Debt which were recorded as a reduction
to the debt carrying amount and amortized over the life of the notes.
10. GOVERNMENT GRANTS
Universal Service Fund
The Universal Service Fund (“USF”) is a subsidy program managed by the FCC. USF funds are disbursed to
telecommunication providers through four programs: the High Cost Program; Low Income Program; Schools and Libraries
Program (“E-Rate”); and Rural Health Care Program. The Company participates in each of these programs as further
described below. All of the funding programs are subject to certain operational and reporting compliance requirements. The
Company believes it is in compliance with all applicable requirements.
The FCC’s Mobility Funds and Connect America Funds are administered through the FCC’s USF High Cost
Program. The High Cost program subsidizes telecommunications services in rural and remote areas.
The FCC created the Phase I Mobility Fund (“Phase I Mobility Fund”), a one-time award meant to support wireless
coverage in underserved geographic areas in the United States.
The Company received $21.1 million of Phase I Mobility Fund support to its wholesale wireless business (the
“Mobility Funds”) to be used to expand voice and broadband networks in certain geographic areas in order to offer either 3G
or 4G service. Of these funds, $7.2 million was recorded as an offset to the cost of the property, plant, and equipment
associated with these projects and, consequentially, a reduction of future depreciation expense. The remaining $13.9 million
received offset operating expenses from inception of the program through part of the third
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quarter of 2018. The Mobility Funds projects and their operating results are included within the Company’s US Telecom
segment. As part of the receipt of the Mobility Funds, the Company committed to comply with certain additional FCC
construction and other requirements. If the requirements are not met, the funds may be subject to claw back provisions. The
Company currently expects to comply with all applicable requirements related to these funds.
During the three and nine month periods ended September 30, 2019, the Company recorded $4.1 million and $12.3
million, respectively, of revenue from the High Cost Program in its International Telecom segment. During the three and
nine months periods ended September 30, 2018, the Company recorded $4.1 million and $12.4 million, respectively, of
revenue from the High Cost Program in its International Telecom segment. Also, during the three and nine month periods
ended September 30, 2019, the Company recorded $0.3 million and $0.9 million, respectively, of High Cost Program
revenue in its US Telecom segment. During the three and nine months periods ended September 30, 2018, the Company
recorded $0.3 million and $0.9 million, respectively, of revenue from the High Cost Program in its US Telecom segment. In
addition, the Company recorded revenue of $7.2 million and $15.4 million, respectively, during the three and nine months
ended September 30, 2018, from additional USF funding authorized by the FCC following the Hurricanes.
In August 2018, the Company was awarded $79.9 million over 10 years under the Connect America Fund Phase II
Auction. The funding began in the second quarter of 2019 requiring the Company to provide fixed broadband and voice
services to certain eligible areas in the United States. The Company is subject to operational and reporting requirements
under the program and it expects to comply with these requirements. The Company determined the award is a revenue grant,
and as a result will record the funding as revenue upon receipt. The Company recorded $1.9 million and $3.4 million,
respectively, of revenue in the three and nine months ended September 30, 2019 from the Connect America Fund Phase II
program.
The E-Rate program provides discounted telecommunication access to eligible schools and libraries. The E-Rate
program (i) awards special construction funding to build network connectivity for eligible participants, and (ii) pays for
discounted recurring charges for eligible broadband services. The special construction funding is used to reimburse
construction costs and is distributed upon completion of a project. As of September 30, 2019, the Company was awarded
approximately $16.6 million of E-Rate program grants with construction completion obligations in June 2020. Once these
projects are constructed the Company is obligated to provide service to the E-Rate program participants. The Company is in
various stages of constructing the networks and has not received any of the funds. The Company expects to meet all
requirements associated with these grants.
The Company also receives funding to provide discounted telecommunication services to eligible customers under
the E-Rate, Lifeline, and Rural Health Care Support Programs. During the three and nine months ended September 30, 2019,
the Company recorded revenue of $1.5 million and $4.7 million, respectively, in the aggregate from these programs. During
the three and nine months ended September 30, 2018, the Company recorded revenue of $2.0 million and $6.3 million,
respectively, in the aggregate from these programs. The Company is subject to certain operational and reporting
requirements under the above mentioned programs and it believes that it is in compliance with all of these requirements.
Tribal Bidding Credit
As part of the broadcast television spectrum incentive auction, the FCC implemented a tribal lands bidding credit to
encourage deployment of wireless services utilizing 600 MHz spectrum on the lands of federally recognized tribes. The
Company received a bidding credit of $7.4 million under this program in 2018. A portion of these funds will be used to
offset network capital costs and a portion will be used to offset the costs of supporting the networks. The Company’s current
estimate is that it will use $5.4 million to offset capital costs and, consequently, reduce future depreciation expense and $2.0
million to offset the cost of supporting the network which will reduce future operating expense. The credits are subject to
certain requirements, including deploying service by January 2021 and meeting minimum coverage metrics. If the
requirements are not met the funds may be subject to claw back provisions. The Company currently expects to comply with
all applicable requirements related to these funds.
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11. RETIREMENT PLANS
The Company has noncontributory defined benefit pension plans for eligible employees in its International Telecom
segment who meet certain eligibility criteria. The Company also has a noncontributory defined medical, dental, vision, and
life benefit plan for eligible employees in its International Telecom segment who meet certain eligibility criteria.
The Company recorded the net periodic benefit cost identified below (in thousands):
Three months ended
September 30, 2019
Pension
Postretirement
benefits
benefits

Operating expense
Service cost
Non-operating expense
Interest cost
Expected return on plan assets
Actuarial gain/ loss
Net periodic pension expense

$

447 $

841
(1,263)
7
$
32 $

37

September 30, 2018
Pension
Postretirement
benefits
benefits

$

448 $

40
820
—
(1,209)
(17)
30
60 $
89 $

37
40
—
(17)
60

Nine months ended
September 30, 2019
Pension
Postretirement
benefits
benefits

Operating expense
Service cost
Non-operating expense
Interest cost
Expected return on plan assets
Actuarial gain/ loss
Net periodic pension expense

$ 1,342

$

2,524
(3,790)
22
$
98 $

111

September 30, 2018
Pension
Postretirement
benefits
benefits

$ 1,345

$

111

120
2,459
—
(3,627)
(51)
91
180 $
268 $

120
—
(51)
180

The Company is not required to make contributions to its pension and postretirement benefit plans. However, the
Company periodically evaluates whether to make discretionary contributions. The Company contributed $0.3 million and
$2.1 million during the nine months ended September 30, 2019 and 2018, respectively.
12. INCOME TAXES
The Company’s effective tax rate for the three months ended September 30, 2019 and 2018 was 27.5% and 25.1%,
respectively.
The effective tax rate for the three months ended September 30, 2019 was primarily impacted by the mix of income
generated among the jurisdictions in which the Company operates along with the exclusion of losses in the US Virgin Islands
and India where the Company cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the
following discrete items: (i) a $1.3 million deferred tax benefit related to an investment tax credit, and (ii) a $0.5 million net
interest expense on unrecognized tax positions.
The effective tax rate for the three months ended September 30, 2018 was primarily impacted by the mix of income
generated among the jurisdictions in which the Company operates along with the exclusion of losses in the US
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Virgin Islands and India where the Company cannot benefit from those losses as required by ASC 740-270-30-36(a), in
addition to the following discrete items: (i) a $1.5 million increase (net) of unrecognized tax positions, (ii) a $0.5 million
benefit (net) to record a return to accrual adjustment, and (iii) a $1.4 million benefit (net) to record a valuation allowance
release on an indefinite lived intangible asset.
The Company’s effective tax rate for the nine months ended September 30, 2019 and 2018 was 26.7% and 30.7%,
respectively.
The effective tax rate for the nine months ended September 30, 2019 was primarily impacted by the mix of income
generated among the jurisdictions in which the Company operates along with the exclusion of losses in the US Virgin Islands
and India where the Company cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the
following discrete items: (i) a $1.3 million deferred tax benefit related to an investment tax credit, and (ii) a $0.5 million
benefit from the reversal of a deferred tax liability due to an intercompany debt restructure.
The effective tax rate for the nine months ended September 30, 2018 was primarily impacted by the mix of income
generated among the jurisdictions in which the Company operates along with the exclusion of losses in the US Virgin Islands
and India where the Company cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the
following discrete items: (i) a $2.0 million increase (net) of unrecognized tax positions, (ii) a $585 thousand benefit (net) to
record a return to accrual adjustment, (iii) a $1.4 million benefit (net) to record a valuation allowance adjustment on an
indefinite lived intangible asset, (iv) a $514 thousand benefit for the release of a capital loss valuation allowance due to a
capital gain on a sale of a wireless license, and (v) a $695 thousand provision for the intercompany sale of assets from the US
to the US Virgin Islands.
The Company’s effective tax rate is based upon estimated income before provision for income taxes for the year,
composition of the income in different countries, and adjustments, if any, in the applicable quarterly periods for potential tax
consequences, benefits and/or resolutions of tax contingencies. The Company’s consolidated tax rate will continue to be
impacted by any transactional or one-time items in the future and the mix of income in any given year generated among the
jurisdictions in which the Company operates. While the Company believes it has adequately provided for all tax positions,
amounts asserted by taxing authorities could materially differ from the Company’s accrued positions as a result of uncertain
and complex application of tax laws and regulations. Additionally, the recognition and measurement of certain tax benefits
include estimates and judgment by management. Accordingly, the Company could record additional provisions or benefits
for US federal, state, and foreign tax matters in future periods as new information becomes available.
13. NET INCOME (LOSS) PER SHARE
For each of the three months ended September 30, 2019 and 2018, the calculation of basic and diluted weighted
average shares of common stock outstanding does not include 5,000 shares relating to stock options as the effects of those
options were anti-dilutive.
For the nine months ended September 30, 2019 and 2018, the calculation of basic and diluted weighted average
shares of common stock outstanding does not include 38,564 shares and 15,000 shares, respectively, relating to stock options
as the effects of those options were anti-dilutive
14. SEGMENT REPORTING
The Company has the following three reportable and operating segments: i) US Telecom, ii) International Telecom,
and iii) Renewable Energy.
The following tables provide information for each operating segment (in thousands):
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For the Three Months Ended September 30, 2019
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Depreciation and amortization
Non-cash stock-based compensation
Operating income (loss)

$

International
Telecom

32,168
725
—
32,893
5,770
—
7,912

$

22,387
58,898
—
81,285
14,089
285
10,867

Renewable
Energy

$

—
—
1,438
1,438
1,016
—
(714)

Corporate and
Other (1)

Consolidated

$

$

—
—
—
—
1,728
1,263
(7,817)

54,555
59,623
1,438
115,616
22,603
1,548
10,248

For the Three Months Ended September 30, 2018
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Depreciation and amortization
Non-cash stock-based compensation
Operating income (loss)

$

International
Telecom

29,784
2,024
—
31,808
5,665
—
22,773

$

22,219
61,693
—
83,912
12,441
20
16,239

Renewable
Energy

$

—
—
5,418
5,418
1,819
29
(177)

Corporate and
Other (1)

Consolidated

$

$

—
—
—
—
1,459
1,344
(8,011)

52,003
63,717
5,418
121,138
21,384
1,393
30,824

For the Nine Months Ended September 30, 2019
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Depreciation and amortization
Non-cash stock-based compensation
Operating income (loss)

$

International
Telecom

78,261
2,538
—
80,799
16,919
—
5,927

$

65,444
176,017
—
241,461
40,709
306
35,802

Renewable
Energy

$

—
—
4,377
4,377
2,269
—
(750)

Corporate and
Other (1)

$

Consolidated

—
—
—
—
4,973
4,575
(25,862)

$ 143,705
178,555
4,377
326,637
64,870
4,881
15,117

Corporate and
Other (1)

Consolidated

For the Nine Months Ended September 30, 2018
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Depreciation and amortization
Non-cash stock-based compensation
Operating income (loss)

$

International
Telecom

85,767
4,824
—
90,591
19,013
—
35,839

$

67,279
168,259
—
235,538
35,907
68
37,449

Renewable
Energy

$

—
—
17,272
17,272
5,492
86
3,687

$

(1) Corporate and Other items refer to corporate overhead costs and consolidating adjustments
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—
—
—
—
4,190
4,917
(26,189)

$ 153,046
173,083
17,272
343,401
64,602
5,071
50,786

Selected balance sheet data for each of the Company’s segments as of September 30, 2019 and December 31, 2018
consists of the following (in thousands):

US
Telecom

September 30, 2019
Cash, Cash equivalents, and
Investments
Total current assets
Fixed assets, net
Goodwill
Total assets
Total current liabilities
Total debt
December 31, 2018
Cash, Cash equivalents, and
Investments
Total current assets
Fixed assets, net
Goodwill
Total assets
Total current liabilities
Total debt

International
Telecom

Renewable
Energy

Corporate and
Other (1)

Consolidated

$

36,738
60,782
69,642
35,269
230,585
30,870
—

$

51,178
101,113
470,338
25,421
660,367
75,348
88,265

$

21,030
38,696
43,497
3,280
86,224
1,354
—

$

59,584
57,220
22,024
—
185,624
33,458
—

$

168,530
257,811
605,501
63,970
1,162,800
141,030
88,265

$

19,118
36,801
78,102
35,269
172,634
15,783
—

$

32,390
75,304
482,770
25,421
622,454
82,575
90,970

$

62,678
80,553
45,599
3,280
130,427
3,465
12

$

78,043
83,107
20,381
—
181,789
38,827
—

$

192,229
275,765
626,852
63,970
1,107,304
140,650
90,982

Capital Expenditures
US
Telecom

Nine months ended September 30,

2019
2018

$

8,533
9,461

International
Telecom (2)

$

33,159
136,790

Renewable
Energy

$

2,183
1,642

Corporate and
Other (1)

$

5,611
6,385

Consolidated

$

49,486
154,278

(1) Corporate and other items refer to corporate overhead costs and consolidating adjustments
(2) Includes $0.1 million and $78.9 million of expenditures during the nine months of 2019 and 2018, respectively,
used to rebuild the Company’s damaged networks in the US Virgin Islands which were impacted by the Hurricanes.
These expenditures were financed, in part, by the $34.6 million of insurance proceeds the Company received during
the first quarter of 2018.

15. COMMITMENTS AND CONTINGENCIES
Regulatory and Litigation Matters
The Company and its subsidiaries are subject to certain regulatory and legal proceedings and other claims arising in
the ordinary course of business, some of which involve claims for damages and taxes that are substantial in amount. The
Company believes that, except for the items discussed below, for which the Company is currently unable to predict the final
outcome, the disposition of proceedings currently pending will not have a material adverse effect on the Company’s financial
position or results of operations.
The Company’s Guyana subsidiary, GTT, holds a license to provide domestic fixed services and international voice
and data services in Guyana on an exclusive basis until December 2030. Since 2001, the Government of Guyana has stated
its intention to introduce additional competition into Guyana’s telecommunications sector. In connection therewith, the
Company and GTT have met on several occasions with officials of the Government of Guyana to discuss
28

potential modifications of GTT’s exclusivity and other rights under the existing agreement and license. On July 18, 2016, the
Guyana Parliament passed telecommunications legislation, and on August 5, 2016, the legislation was signed into law that
introduces material changes to many features of Guyana’s existing telecommunications regulatory regime with the intention
of creating a more competitive market. The legislation does not have the effect of terminating the Company’s exclusive
license. Instead the legislation as passed requires the Minister of Telecommunications to conduct further proceedings and
issue implementing orders to enact the various provisions of the legislation, including the issuance of competing licenses.
The Company cannot predict the manner in which or when the legislation will be implemented by the Minister of
Telecommunications.
In January 2018, the Government of Guyana and the Company met to discuss modifications of the Company’s
exclusivity rights and other rights under its existing agreement and license. Those discussions are on-going, however, there
can be no assurance that those discussions will be concluded before the Government issues new licenses contemplated by the
legislation or at all, or that such discussions will satisfactorily address the Company’s contractual exclusivity rights.
Although the Company believes that it would be entitled to damages or other compensation for any involuntary termination
of its contractual exclusivity rights, it cannot guarantee that the Company would prevail in a proceeding to enforce its rights
or that its actions would effectively halt any unilateral action by the Government.
Historically, GTT has been subject to other litigation proceedings and disputes in Guyana that, while not
conclusively resolved, to the Company’s knowledge have not been the subject of discussions or other significant activity in
the last five years. It is possible, but the Company believes unlikely, that these disputes, as discussed below, may be revived.
The Company believes that none of these additional proceedings would, in the event of an adverse outcome, have a material
impact on the Company’s consolidated financial position, results of operation or liquidity.
In a letter dated September 8, 2006, the National Frequency Management Unit (“NFMU”) agreed that total
spectrum fees in Guyana should not increase for the years 2006 and 2007. However, that letter implied that spectrum fees in
2008 and onward may be increased beyond the amount GTT agreed to with the Government. GTT has objected to the
NFMU’s proposed action and reiterated its position that an increase in fees prior to development of an acceptable
methodology would violate the Government’s prior agreement. In 2011, GTT paid the NFMU $2.6 million representing
payments in full for 2008, 2009 and 2010. However, by letter dated November 23, 2011, the NFMU stated that it did not
concur with GTT’s inference that the amount was payment in full for the specified years as it was NFMU’s continued
opinion that the final calculation for spectrum fees was not agreed upon and was still an outstanding issue. By further letter
dated November 24, 2011, the NFMU further rejected a proposal that was previously submitted jointly by GTT and another
communications provider that outlined a recommended methodology for the calculation of these fees. The NFMU stated that
it would prepare its own recommendation for consideration by the Minister of Telecommunications, who would decide the
matter. GTT has paid undisputed spectrum fees according to the methodology used for its 2011 payments, and has reserved
amounts payable according to this methodology. GTT has not had the opportunity to have significant discussions with the
NFMU on the matter and is not aware whether the NFMU has made any recommendation to the Minister.
On May 8, 2009, a GTT competitor, Digicel, filed a lawsuit in Guyana challenging the legality of GTT’s exclusive
license rights under Guyana’s constitution. Digicel initially filed this lawsuit against the Attorney General of Guyana. On
May 13, 2009, GTT petitioned to intervene in the suit in order to oppose Digicel’s claims and GTT’s petition was granted on
May 18, 2009. GTT filed an answer to the charge on June 22, 2009. The case remains pending. The Company believes that
any legal challenge to GTT’s exclusive license rights granted in 1990 is without merit and the Company intends to defend
vigorously against such legal challenge.
GTT has filed several lawsuits in the High Court of Guyana asserting that, despite its denials, Digicel is engaged in
international bypass in violation of GTT’s exclusive license rights, the interconnection agreement between the parties, and
the laws of Guyana. GTT is seeking injunctive relief to stop the illegal bypass activity and money damages. Digicel filed
counterclaims alleging that GTT has violated the terms of the interconnection agreement and Guyana laws. These suits, filed
in 2010 and 2012, have been consolidated with Digicel’s constitutional challenge described above which is expected to
proceed to trial in 2020. GTT intends to prosecute these matters vigorously.
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GTT is also involved in several legal claims regarding its tax filings with the Guyana Revenue Authority dating
back to 1991 regarding the deductibility of intercompany advisory fees as well as other tax assessments. The Company
maintains that any liability GTT might be found to have with respect to the disputed tax assessments, totaling $44.1 million,
would be offset in part by the amounts necessary to ensure that GTT’s return on investment was no less than its contractual
15% per annum for the relevant periods. The Company believes that some adverse outcome is probable and has accordingly
accrued $5.0 million as of September 30, 2019 for these matters.
Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS
The discussion and analysis of our financial condition and results of operations that follows are based upon our
condensed consolidated financial statements, which have been prepared in accordance with accounting principles generally
accepted in the United States. The preparation of our financial statements requires us to make estimates and judgments that
affect the reported amounts of assets and liabilities, revenues and expenses, and the related disclosure of contingent assets
and liabilities at the date of our financial statements. Actual results may differ significantly from these estimates under
different assumptions or conditions. This discussion should be read in conjunction with our condensed consolidated financial
statements herein and the accompanying notes thereto, and our Annual Report on Form 10-K for the year ended
December 31, 2018 (our “2018 Annual Report on Form 10-K”), and in particular, the information set forth therein under
Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations”.
Overview
We are a holding company that, directly and through our subsidiaries, owns and operates telecommunications
businesses in North America, Bermuda and the Caribbean as well as a renewable energy business in India. We were
incorporated in Delaware in 1987, began trading publicly in 1991 and spun off more than a half of our operations to
stockholders in 1998. Since that time, we have engaged in many strategic acquisitions and investments to help grow our
operations using the cash generated from our established operating units to re-invest in our existing businesses and to make
strategic investments in earlier stage businesses. We look for businesses that offer growth opportunities or potential strategic
benefits but require additional capital investment in order to execute on their business plans. We hold controlling positions
with respect to some of our investments and non-controlling positions in others. These strategic investments frequently offer
a product and service development component in addition to the prospect of generating returns on our invested capital. For
a discussion of the risks involved in our investment strategy, see “Risk Factors—We are actively evaluating investment,
acquisition and other strategic opportunities, which may affect our long-term growth prospects.” in our 2018 Annual Report
on Form 10-K.
We have identified three operating segments to manage and review our operations, and to facilitate investor
presentations of our results, as follows:
●

US Telecom. In the United States, we offer wireless and wireline services. We offer wholesale wireless voice
and data roaming services to national, regional, local and selected international wireless carriers in rural
markets located principally in the Southwest United States. We also provide retail wireless and other
infrastructure services in certain areas where we offer those wholesale services as well as wholesale longdistance wireline voice services to telecommunications carriers.

●

International Telecom. Our international wireless services include voice and data services to retail customers
in Bermuda, Guyana and the US Virgin Islands. Our international wireline services include voice and data
services in Bermuda, the Cayman Islands, Guyana and the US Virgin Islands, as well as video services in
Bermuda, the Cayman Islands, and the US Virgin Islands. In addition, we offer wholesale long-distance voice
services to other telecommunications carriers in the countries in which we offer international wireline services.

30

●

Renewable Energy. In India, we provide distributed generation solar power to corporate, utility and municipal
customers. Through November 6, 2018, we also provided distributed generation solar power in the United
States in Massachusetts, California and New Jersey.

The following chart summarizes the operating activities of our principal subsidiaries, the segments in which we
report our revenue and the markets we served as of September 30, 2019:

Segment

US Telecom

International Telecom

Services

Markets

Wireless

United States (rural markets)

Wireline

United States

Wireline

Bermuda, Cayman Islands,
Guyana, US Virgin Islands
Bermuda, Guyana, US Virgin
Islands
Bermuda, Cayman Islands, US
Virgin Islands
India

Wireless
Video Services
Renewable Energy

Solar

Tradenames

Choice, Choice
NTUA Wireless,
Commnet, WestNet,
Geoverse
Essextel,
Deploycom
Fireminds, GTT+,
One, Logic, Viya
GTT+, One, Viya
Logic, One, Viya
Vibrant Energy

We actively evaluate potential acquisitions, investment opportunities and other strategic transactions, both domestic
and international, that meet our return on investment and other criteria. In addition, we consider non-controlling investments
in earlier stage businesses that we consider strategically relevant, and which may offer long-term growth potential for us,
either individually, or as research and development businesses that can support our operating subsidiaries in new product and
service development and offerings. We provide management, technical, financial, regulatory, and marketing services to our
subsidiaries and typically receive a management fee equal to a percentage of their revenues, which is eliminated in
consolidation. For further information about our financial segments and geographical information about our operating
revenues and assets see Notes 1 and 14 to the Unaudited Condensed Consolidated Financial Statements included in this
Report.
Dispositions
Renewable Energy (US Operations)
On November 6, 2018, we completed the sale of our US Solar Operations business that owned and managed
distributed generation solar power projects operated under the Ahana name in Massachusetts, California and New Jersey (the
“US Solar Transaction”). The US Solar Transaction had a total value of approximately $122.6 million, which included a cash
purchase price of $65.3 million and the assumption of approximately $57.3 million in debt, and is subject to certain other
post-closing adjustments. Approximately $6.5 million of the purchase price was held in escrow for a period of twelve
months after the closing to secure our indemnification obligations. We received the escrow in November 2019.
The operations sold in connection with the US Solar Transaction do not qualify as discontinued operations because
the disposition does not represent a strategic shift that has a major effect on our operations and financial results.
FirstNet Agreement
In July 2019, we entered into a Network Build and Maintenance Agreement (the “FirstNet Agreement”) with
AT&T Mobility, LLC (“AT&T”) to build a portion of AT&T’s network for the First Responder Network Authority
(“FirstNet”) as well as a commercial wireless network in or near its current operating area in the Southwestern United
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States (the “FirstNet Transaction”). Pursuant to the FirstNet Agreement and subject to certain limitations contained therein,
all cell sites must be completed and accepted within a specified period of time. We expect to recognize construction revenue
of approximately $80 to 85 million over the next two years that will be mainly offset by construction costs as sites are
completed. Revenues from construction are expected to have minimal impact on operating income.
Following acceptance of a cell site, AT&T will own the cell site and we will assign to AT&T any third-party tower
lease applicable to such cell site. If the cell site is located on a communications tower we own, AT&T will pay us pursuant to
a separate lease agreement for an initial term of eight years. In addition to building the network, we will provide ongoing
equipment and site maintenance and high capacity transport to and from these cell sites for an initial term ending 2029.
AT&T will continue to use our wholesale domestic wireless network for roaming services at a fixed rate per site
during the construction period until such time as the cell site is transferred to AT&T. Thereafter, revenue from the
maintenance, leasing and transport services provided to AT&T is expected to offset revenue from wholesale wireless roaming
services. We began receiving revenue from the FirstNet Transaction in the third quarter of 2019 and expect overall operating
income contributions from the FirstNet Transaction to have a relatively steady impact from 2020 onwards.
Universal Service Fund
The Universal Service Fund (“USF”) is a subsidy program managed by the FCC. USF funds are disbursed to
telecommunication providers through four programs: the High Cost Program; Low Income Program; E-Rate; and Rural
Health Care Program. We participate in each of these programs as further described below. All of the funding programs are
subject to certain operational and reporting compliance requirements and if the requirements are not met, the funds may be
subject to claw back provisions. We believe we are in compliance will all applicable requirements.
The FCC’s Mobility Funds and Connect America Funds are administered through the FCC’s USF High Cost
Program. The High-Cost Program subsidizes telecommunications services in rural and remote areas and the Phase I Mobility
Fund is a one-time award meant to support wireless coverage in underserved geographic areas in the United States. The
Connect America Fund Phase II Auction is a program that requires us to provide fixed broadband and voice services to
certain eligible areas in the United States.
During the three and nine month periods ended September 30, 2019, we recorded $4.1 million and $12.3 million,
respectively, of revenue from the High Cost Program in our International Telecom segment. During the three and nine
months periods ended September 30, 2018, we recorded $4.1 million and $12.4 million, respectively, of revenue from the
High Cost Program in our International Telecom segment. Also, during the three and nine month periods ended September
30, 2019, we recorded $0.3 million and $0.9 million, respectively, of High Cost Program revenue in our US Telecom
segment. During the three and nine month periods ended September 30, 2018, we recorded $0.3 million and $0.9 million,
respectively, of revenue from the High Cost Program in our US Telecom segment. In addition, we recorded revenue of $7.2
million and $15.4 million, respectively, during the three and nine months ended September 30, 2018, from additional USF
funding authorized by the FCC following the Hurricanes.
The FCC, in response to the damage caused by the Hurricanes and as part of its general USF reform, has established
a Connect USVI Fund budget for fixed networks of up to $18.65 million per year for 10 years and a budget for mobile
networks of up to $4.4 million per year for 3 years in the US Virgin Islands. The Connect USVI Fund for fixed networks
will replace the legacy high-cost USF support for the USVI that we have historically received. In September 2019, the FCC
established eligibility requirements and an allocation process for the Connect USVI Fund. Fixed network funding will be
assigned separately for St. Thomas and St. John, on the one hand, and St. Croix, on the other hand, using a competitive
proposal process. Any entity that provided voice or broadband service in the US Virgin Islands in June 2018 is eligible to
submit a competitive proposal for one or both coverage territories, and the FCC will select the winning proposal(s) based on
a scoring system that considers network speed, requested subsidy levels, and network resiliency. The applicant submitting
the winning proposal for each of the two US Virgin Islands coverage territories will be required to serve all locations in its
respective coverage territory in a manner consistent with its
32

proposal within six years and subject to certain interim milestones. Mobile funding will be assigned to mobile providers that
operated in the US Virgin Islands prior to the Hurricanes based on their relative subscriber counts at that time. We expect to
participate in both the fixed and mobile network components of the USVI Connect Fund support assignment processes,
however, there is no guarantee that we will receive all or the same level of support that we have historically been awarded in
our US Telecom segment. We currently anticipate that the new fixed network fund recipient(s) will be determined, and the
historical funding we currently receive could be replaced by the Connect VI Fund as early as the second half of 2020.
We received $21.1 million of Phase I Mobility Fund support to our wholesale wireless business (the “Mobility
Funds”) to be used to expand voice and broadband networks in certain geographic areas in order to offer either 3G or 4G
service. Of these funds, $7.2 million was recorded as an offset to the cost of the property, plant, and equipment associated
with these projects and, consequentially, a reduction of future depreciation expense. The remaining $13.9 million received
offset operating expenses from inception of the program through part of the third quarter of 2018. The Mobility Funds
projects and related operating results are included within our US Telecom segment.
In August 2018, we were awarded $79.9 million over 10 years under the Connect America Fund Phase II Auction,
to be used to provide fixed broadband and voice services to certain eligible areas in the United States. We recorded $1.9
million and $3.4 million of revenue in the three and nine months ended September 30, 2019, respectively, from the Connect
America Fund Phase II program.
The E-Rate program provides discounted telecommunication access to eligible schools and libraries. The E-Rate
program (i) awards special construction funding to build network connectivity for eligible participants, and (ii) pays for
discounted recurring charges for eligible broadband services. The special construction funding is used to reimburse
construction costs and is distributed upon completion of a project. As of September 30, 2019, we were awarded
approximately $16.6 million of E-Rate grants with construction completion obligations in June 2020. Once these projects
are constructed we are obligated to provide service to the E-Rate program participants. We are in various stages of
constructing the networks and have not received any of the funds.
We also receive funding to provide discounted telecommunication services to eligible customers under the E-Rate,
Lifeline, and Rural Health Care Support Programs. During the three and nine months ended September 30, 2019, we
recorded revenue of $1.5 million and $4.7 million, respectively, in the aggregate from these programs. During the three and
nine months ended September 30, 2018, we recorded revenue of $2.0 million, and $6.3 million, respectively, in the aggregate
from these programs. We are subject to certain operational and reporting requirements under the above mentioned programs
and we believe that we are in compliance with all of these requirements.
Tribal Bidding Credit
As part of the broadcast television spectrum incentive auction, the FCC implemented a tribal lands bidding credit to
encourage deployment of wireless services utilizing 600 MHz spectrum on the lands of federally recognized tribes. We
received a bidding credit of $7.4 million under this program in 2018. A portion of these funds will be used to offset network
capital costs and a portion will be used to offset the costs of supporting the networks. Our current estimate is that it will use
$5.4 million to offset capital costs and, consequently, reduce future depreciation expense and $2.0 million to offset the cost of
supporting the network which will reduce future operating expense. The credits are subject to certain requirements,
including deploying service by January 2021 and meeting minimum coverage metrics. If the requirements are not met the
funds may be subject to claw back provisions. We currently expect to comply with all applicable requirements related to
these funds.
Impact of Hurricanes
During September 2017, the US Virgin Islands economy, our customer base and our operations were severely
impacted by Hurricanes Irma and Maria (collectively, the “Hurricanes”). Both our wireless and wireline networks and
commercial operations were severely damaged by these storms and as a result of the significant damage to the wireline
network and the lack of consistent commercial power in the territory, we were unable to provide most of our wireline
services, which comprise the majority of our revenue in this business, from mid-September 2017 and through a majority
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of 2018. We received insurance recoveries of $34.6 million in February 2018 to aid our recovery from the impact of the
Hurricanes.
During the nine months ended September 30, 2019 and September 30, 2018, we spent $0.1 million and $78.9
million, respectively, for network restoration and resiliency enhancements that allowed the reconnection of a significant
majority of affected households and businesses. We expect that our wireline network restoration work is complete, however,
whether our revenue recovers to pre-Hurricane levels will be impacted by population movements, the negative economic
impact the Hurricanes had on the local economy, and our subscriber base’s future appetite for continued wireline services.
Selected Segment Financial Information
The following represents selected segment information for the three months ended September 30, 2019 and 2018 (in
thousands):
For the Three Months Ended September 30, 2019
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue

$

Operating income (loss)

International
Telecom

32,168
725
—
32,893

$

7,912

22,387
58,898
—
81,285

Renewable
Energy

$

10,867

—
—
1,438
1,438

Corporate and
Other (1)

Consolidated

$

$

(714)

—
—
—
—

54,555
59,623
1,438
115,616

(7,817)

10,248

Corporate and
Other (1)

Consolidated

$

$

For the Three Months Ended September 30, 2018
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Operating income (loss)

$

International
Telecom

29,784
2,024
—
31,808

$

22,773

22,219
61,693
—
83,912

Renewable
Energy

$

16,239

—
—
5,418
5,418
(177)

—
—
—
—
(8,011)

52,003
63,717
5,418
121,138
30,824

(1) Reconciling items refer to corporate overhead costs and consolidating adjustments
US Telecom. Revenue within our US Telecom segment increased by $1.1 million, or 3.5%, to $32.9 million from
$31.8 million for the three months ended September 30, 2019 and 2018, respectively.
Revenue within our wireless operations increased by $2.4 million, or 8.1%, to $32.2 million from $29.8 million for
the three months ended September 30, 2019 and 2018, respectively. This increase was attributable to certain roaming
revenue recognized in connection with the FirstNet Transaction with AT&T and the recognition of $1.9 million in revenue
from the Connect America Fund II award.
Revenue within our wireline operations decreased by $1.3 million, or 65.0%, to $0.7 million from $2.0 million for
the three months ended September 30, 2019 and 2018, respectively, as a result of a decrease in traffic volumes within our
wholesale long-distance services.
Operating expenses within our US Telecom segment increased $16.0 million, or 177.8%, to $25.0 million from
$9.0 million for the three months ended September 30, 2019 and 2018, respectively. This increase in operating expenses was
primarily related to the $15.2 million gain on the sale of approximately 100 cell sites and the completion of the
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Phase I Mobility Fund support of $0.5 million which were recorded as offsets to the US Telecom’s operating expenses in
2018.
As a result of the above, our US Telecom segment’s operating income decreased $14.9 million, or 65.4%, to $7.9
million from $22.8 million for the three months ended September 30, 2019 and 2018, respectively.
International Telecom. Revenues within our International Telecom segment decreased $2.6 million, or 3.1%, to
$81.3 million from $83.9 million for the three months ended September 30, 2019 and 2018, respectively, as our third quarter
2018 revenues included $7.2 million of additional non-recurring USF funding to help support our US Virgin Island
operations partially offset by an increase in broadband revenues in many of our international telecom businesses, including
our operations in the US Virgin Islands, as their operations became more normalized following the impact of the Hurricanes.
Operating expenses within our International Telecom segment increased by $2.7 million, or 4.0%, to $70.4 million
from $67.7 million for the three months ended September 30, 2019 and 2018, respectively. The increase was primarily the
result of increased consulting expenses associated with network upgrades.
As a result, our International Telecom segment’s operating income decreased $5.3 million, or 32.7%, to $10.9
million from $16.2 million for the three months ended September 30, 2019 and 2018, respectively.
Renewable Energy. Revenue within our Renewable Energy segment decreased $4.0 million, or 74.1%, to $1.4
million from $5.4 million for the three months ended September 30, 2019 and 2018, respectively, primarily as a result the US
Solar Transaction.
Operating expenses within our Renewable Energy segment decreased by $3.4 million, or 60.7%, to $2.2 million
from $5.6 million for the three months ended September 30, 2019 and 2018, respectively, primarily related to the US Solar
Transaction partially offset by an increase in operating expenses within our international renewable energy operations.
As a result of the above, our Renewable Energy segment’s operating loss increased by $0.5 million, or 250.0%, to a
loss of $0.7 million from a loss of $0.2 million for the three months ended September 30, 2019 and 2018, respectively.
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The following represents a quarter-over-quarter discussion and analysis of our results of operations for the three
months ended September 30, 2019 and 2018 (in thousands):

REVENUE:
Wireless
Wireline
Renewable Energy
Total revenue
OPERATING EXPENSES (excluding depreciation and
amortization unless otherwise indicated):
Termination and access fees
Engineering and operations
Sales, marketing and customer services
General and administrative
Transaction-related charges
Depreciation and amortization
(Gain) loss on disposition of long-lived assets
Total operating expenses
Income from operations
OTHER INCOME (EXPENSE):
Interest income
Interest expense
Other expense
Other income (expense), net
INCOME BEFORE INCOME TAXES
Income tax expense
NET INCOME
Net income attributable to non-controlling interests, net of tax:
NET INCOME (LOSS) ATTRIBUTABLE TO ATN
INTERNATIONAL, INC. STOCKHOLDERS

Three Months Ended
September 30,

Amount of
Increase

Percent
Increase

2019

2018

(Decrease)

(Decrease)

$ 54,555
59,623
1,438
115,616

$ 52,003
63,717
5,418
121,138

27,622
20,095
9,785
25,110
21
22,603
132
105,368
10,248

29,866
18,177
8,995
25,210
178
21,384
(13,496)
90,314
30,824

(2,244)
1,918
790
(100)
(157)
1,219
(13,628)
15,054
(20,576)

(7.5)
10.6
8.8
(0.4)
(88.2)
5.7
(101.0)
16.7
(66.8)

414
(1,298)
(2,686)
(3,570)
6,678
1,834
4,844
(3,459)

568
(2,229)
(1,244)
(2,905)
27,919
7,010
20,909
(3,887)

(154)
931
(1,442)
(665)
(21,241)
(5,176)
(16,065)
428

(27.1)
41.8
(115.9)
(22.9)
(76.1)
(73.8)
(76.8)
11.0

$

1,385

$ 17,022

$

2,552
(4,094)
(3,980)
(5,522)

$ (15,637)

4.9 %
(6.4)
(73.5)
(4.6)

(91.9)%

Wireless revenue. Our wireless revenue consists of wholesale revenue generated within our US Telecom segment
and retail revenue generated within both our US Telecom and International Telecom segments. Within our International
Telecom segment, wireless revenue is generated in Bermuda and the Caribbean (including the US Virgin Islands).
Wholesale wireless revenue. Our US Telecom segment generates wholesale wireless revenue from providing
mobile voice and data services to the customers of other wireless carriers, the provision of network switching services and
certain transport services using our wireless networks. Wholesale wireless revenue is primarily driven by the number of sites
and base stations we operate, the amount of voice and data traffic from the subscribers of other carriers that each of these
sites generates and the rates we are paid from our carrier customers for carrying that traffic. Wholesale wireless revenue also
includes tower rental income. Beginning in the third quarter of 2019, wholesale wireless revenue in our US Telecom segment
also includes certain roaming revenues received pursuant to our FirstNet Transaction with AT&T.
The most significant competitive factor we face in our US Telecom’s wholesale wireless business is the extent to
which our carrier customers choose to roam on our networks or elect to build or acquire their own infrastructure in a market,
reducing or eliminating their need for our services in those markets. In the past, we have entered into buildout projects with
existing carrier customers to help the customer accelerate the buildout of a given area. Pursuant to these arrangements, we
agree to incur the cost of building and operating a network in a newly designated area meeting specified conditions. In
exchange, the carrier agrees to lease us spectrum in that area and enter into a contract with
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specific pricing and terms. Historically, these arrangements have differed from our FirstNet Transaction and have typically
included a purchase right in favor of the carrier to purchase that portion of the network for a predetermined price, depending
on when the right to purchase is exercised.
Retail wireless revenue. Both our US Telecom and International Telecom segments generate retail wireless revenues
by providing mobile voice and data services to our subscribers. Retail wireless revenues also include roaming revenues
generated by other carriers’ customers roaming into our retail markets, handset and data modem sales and real estate rental
income. Beginning in the second quarter of 2019, retail wireless revenue also includes revenue from the Connect America
Fund II award.
Wireless revenue increased by $2.6 million, or 4.9%, to $54.6 million for the three months ended September 30,
2019 from $52.0 million for the three months ended September 30, 2018. The increases in wireless revenue, within our
segments, consisted of the following:
●

US Telecom. Wireless revenue within our US Telecom segment increased by $2.4 million, or 8.1%, to $32.2 million
from $29.8 million, for the three months ended September 30, 2019 and 2018, respectively. This increase
represented an increase in wholesale wireless revenue of $0.7 million, or 2.8%, to $25.8 million from $25.1 million
for the three months ended September 30, 2019 and 2018, respectively, and was primarily related to certain roaming
revenue recognized in connection with the FirstNet Transaction with AT&T.
Wireless revenue within our US Telecom segment’s retail operations increased $1.7 million, or 36.2%, to $6.4
million from $4.7 million as a result of the recognition of $1.9 million in revenue from the Connect America Fund II
award, which began in the second quarter of 2019, partially offset by a decrease in equipment revenue of $0.2
million.

●

International Telecom. Within our International Telecom segment, wireless revenue increased by $0.2 million, or
0.9%, to $22.4 million for the three months ended September 30, 2019 from $22.2 million for the three months
ended September 30, 2018. This increase was primarily related to an increase in data usage and roaming revenues
within certain international markets.

We expect that wireless revenue within our US Telecom segment will increase in the near term as a result of
revenues from the FirstNet Transaction and the Connect America Fund II award. We believe that maintaining roaming and
other strategic arrangements favorable to our carrier customers allows us to preserve revenue for a longer period of time
while creating potential for a long-lived shared infrastructure solution for carriers in areas they may consider to be nonstrategic. As such, we expect that capital expenditures in this segment related to our traditional wholesale wireless business
model will be significantly lower going forward.
We expect wireless revenues within our International Telecom segment to remain consistent as we invest in
upgrading our networks and service offerings. Growth in revenue from anticipated subscriber growth in certain markets,
however, may be offset by a decline in roaming revenues due to lower negotiated roaming rates received from our carrier
customers. Roaming revenues in these markets are also subject to seasonality and can fluctuate between quarters.
Wireline revenue. Wireline revenue is generated by our US Telecom and International Telecom segments. Within
our US Telecom segment, wireline revenue is generated by our wholesale long-distance voice services to
telecommunications carriers. Within our International Telecom segment, wireline revenue is generated in Bermuda and the
Caribbean (including the US Virgin Islands) and includes internet, voice, and video service revenues as well as revenues
from our new managed services and technology business.
Wireline revenue decreased by $4.1 million, or 6.4%, to $59.6 million from $63.7 million for the three months
ended September 30, 2019 and 2018, respectively. The changes in wireline revenue, within our segments, consisted of the
following:
●

US Telecom. Wireline revenue within our US Telecom segment decreased $1.3 million, or 65.0%, to $0.7 million
from $2.0 million for the three months ended September 30, 2019 and 2018, respectively, as a result of
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a decrease in traffic volumes within our wholesale long-distance services business.
●

International Telecom. Within our International Telecom segment, wireline revenue decreased by $2.8 million, or
4.5%, to $58.9 million from $61.7 million, for the three months ended September 30, 2019 and 2018, respectively.
The three months ended September 30, 2018 included $7.2 million of additional non-recurring funding from the
Universal Service Fund to help support our US Virgin Island operations following the impact of the Hurricanes
partially offset by an increase in broadband revenues in many of our international telecom businesses including our
operations in the US Virgin Islands.

Within our International Telecom segment, we anticipate that wireline revenue may increase in the next few quarters
as our operations within the US Virgin Islands become more normalized following the impact of the Hurricanes. However,
returning revenues to levels reported prior to the Hurricanes will take longer, or may never occur, as a result of population
movements. In all of our international markets we may incur a decline in video revenues as a result of subscribers using
alternative methods to receive video content. We anticipate that wireline revenue from our international long-distance
business in Guyana will continue to decrease as consumers seek to use alternative technology services to place calls, as well
as a result of the loss of market share should we cease to be the exclusive provider of domestic fixed and international longdistance service in Guyana, whether by reason of the Government of Guyana implementing recently-passed legislation or
new regulations or the lack of enforcement of our exclusive rights. While the loss of our exclusive rights will likely cause an
immediate reduction in our wireline revenue, over the longer term such declines may be offset by increased revenue from
broadband services to consumers and enterprises in Guyana or an increase in regulated local calling rates in Guyana. We
currently cannot predict when or if the Government of Guyana will take any action to implement such legislation or any
other action that would otherwise affect our exclusive rights in Guyana. See Note 15 to the Consolidated Financial
Statements included in this Report.
Renewable energy revenue. For 2019, renewable energy revenue includes the generation of power through Power
Purchase Agreements (“PPAs”) from our solar plants in India. Our PPAs, which are typically priced at or below local retail
electricity rates and allow our customers to secure electricity at predictable and stable prices over the duration of their longterm contract, provide us with high-quality contracted cash flows. In the United States, and until the sale of those operations
on November 6, 2018, renewable energy revenue represented revenue from the sale of electricity through PPAs and the sale
of SRECs. During the three months ended September 30, 2018, our renewable energy operations within the United States
generated $4.2 million of revenue.
Renewable energy revenue decreased by $4.0 million, or 73.5%, to $1.4 million from $5.4 million for the three
months ended September 30, 2019 and 2018, respectively, primarily as a result of the impact of the US Solar Transaction.
We expect that renewable energy revenue will decrease in the fourth quarter of 2019 compared to 2018 as a result
of the US Solar Transaction. However, our renewable energy revenue in India may exhibit moderate growth as additional
solar plants in India become operational.
Termination and access fee expenses. Termination and access fee expenses are charges that we pay for voice and
data transport circuits (in particular, the circuits between our wireless sites and our switches), internet capacity, video
programming costs, other access fees we pay to terminate our calls, telecommunication spectrum fees and direct costs
associated with our managed services and technology business and Renewable Energy segment. Termination and access fees
also include the cost of handsets and customer resale equipment incurred by our retail businesses.
Termination and access fees decreased by $2.3 million, or 7.7%, to $27.6 million from $29.9 million for the three
months ended September 30, 2019 and 2018, respectively. Net decreases in termination and access fees, within our
segments, consisted of the following:
●

US Telecom. Termination and access fees within our US Telecom segment decreased by $0.9 million, or 9.0%, to
$9.1 million from $10.0 million, for the three months ended September 30, 2019 and 2018, respectively. This
decrease was primarily the result of a decrease in the cost of equipment sales within our US wireless retail
operations partially offset by the completion of the Phase I Mobility Fund support in 2018 which was recorded
38

as a $0.5 million offset to termination and access fees during the three months ended September 30, 2018.
●

International Telecom. Within our International Telecom segment, termination and access fees decreased by $0.9
million, or 4.7%, to $18.4 million from $19.3 million, for the three months ended September 30, 2019 and 2018,
respectively. This decrease was the result of certain cost reduction programs and lower equipment sales in some of
our markets. This decrease, however, was partially offset by an increase in television programming and other
variable costs that were not incurred within our US Virgin Islands operations during 2018 as a result of the impact
of the Hurricanes.

●

Renewable Energy. During the three months ended September 30, 2018, we recorded $0.6 million of termination
and access fees within our Renewable Energy segment. As a result of the US Solar Transaction, a nominal amount
of termination and access fees were recorded to this segment for the three months ended September 30, 2019.

In our International Telecom and Renewable Energy segments, we expect that termination and access fee expenses
will remain fairly consistent as a percentage of revenues in future periods. However, within the US Telecom segment, our
performance under the FirstNet Transaction will result in an increase in such expenses during the construction phase which is
expected to be completed during mid-2021.
Engineering and operations expenses. Engineering and operations expenses include the expenses associated with
developing, operating and supporting our expanding telecommunications networks and renewable energy operations,
including the salaries and benefits paid to employees directly involved in the development and operation of our networks and
renewable energy operations.
Engineering and operations expenses increased by $1.9 million, or 10.6%, to $20.1 million from $18.2 million for
the three months ended September 30, 2019 and 2018, respectively. The net increase in engineering and operations
expenses, within our segments, consisted of the following:
●

US Telecom. Engineering and operations expenses increased within our US Telecom segment by $0.5 million, or
15.6%, to $3.7 million from $3.2 million, for the three months ended September 30, 2019 and 2018, respectively,
primarily as a result of an increase in these expenses in our wireless business in connection with network upgrades
and additional support agreements.

●

International Telecom. Within our International Telecom segment, engineering and operations expenses increased
by $1.7 million, or 11.6%, to $16.3 million from $14.6 million, for the three months ended September 30, 2019 and
2018, respectively. This increase was primarily related to increases in consulting costs in connection with network
upgrades as well as cyber security costs.

●

Corporate Overhead. Engineering expenses within our corporate overhead decreased $0.2 million to $0.1 million
from $0.3 million for the three months ended September 30, 2019 and 2018, respectively.

In our International Telecom segment, we expect that engineering and operations expenses will remain fairly
consistent as a percentage of revenues; however, we expect such expenses to increase in our US Telecom segment during the
construction phase of the FirstNet Transaction.
Sales and marketing expenses. Sales and marketing expenses include salaries and benefits we pay to sales
personnel, customer service expenses, sales commissions and the costs associated with the development and implementation
of our promotion and marketing campaigns.
Sales and marketing expenses increased by $0.8 million, or 8.8%, to $9.8 million from $9.0 million for the three
months ended September 30, 2019 and 2018, respectively. The net increase in sales and marketing expenses, within our
segments, consisted of the following:
●

US Telecom. Sales and marketing expenses increased within our US Telecom segment by $0.8 million, or
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100.0%, to $1.6 million from $0.8 million, for the three months ended September 30, 2019 and 2018, respectively,
primarily as a result of our in-building wireless network business.
●

International Telecom. Within our International Telecom segment, our sales and marketing expenses remained
consistent at $8.2 million for the three months ended September 30, 2019 and 2018. Decreases in our US Virgin
Islands operations as a result of certain cost reduction measures were offset by increases in our other international
markets.
We expect sales and marketing expenses to remain fairly consistent as a percentage of revenues.

General and administrative expenses. General and administrative expenses include salaries, benefits and related
costs for general corporate functions including executive management, finance and administration, legal and regulatory,
facilities, information technology and human resources. General and administrative expenses also include internal costs
associated with our performance of due-diligence in connection with acquisition activities.
General and administrative expenses decreased by $0.1 million, or 0.4%, to $25.1 million from $25.2 million for the
three months ended September 30, 2019 and 2018, respectively. The net decrease in general and administrative expenses,
within our segments, consisted of the following:
●

US Telecom. General and administrative expenses increased by $0.4 million, or 9.3%, to $4.7 million from $4.3
million for the three months ended September 30, 2019 and 2018, respectively, primarily as a result of additional
costs needed to support our US wireless business and our in-building wireless network business.

●

International Telecom. General and administrative expenses increased $0.3 million, or 2.3%, to $13.4 million from
$13.1 million for the three months ended September 30, 2019 and September 30, 2018, respectively. Cost reduction
measures in certain markets were offset by increases in other markets in order to support network expansions and
upgrades.

●

Renewable Energy. General and administrative expenses within our Renewable Energy segment decreased by $0.7
million, or 41.2%, to $1.0 million from $1.7 million for the three months ended September 30, 2019 and 2018,
respectively. This decrease was primarily related to the US Solar Transaction partially offset by increases in our
international renewable energy operations.

●

Corporate Overhead. General and administrative expenses within our corporate overhead decreased $0.2 million,
or 3.3% to $5.9 million from $6.1 million for the three months ended September 30, 2019 and 2018, respectively.
Certain cost reduction measures were partially offset by increased information technology expenditures to further
enhance our cyber and network security.

We expect to incur additional general and administrative expenses to support our in-building wireless network
operations as well as to further enhance our network security.
Transaction-related charges. Transaction-related charges include the external costs, such as legal, tax, accounting
and consulting fees directly associated with acquisition and disposition-related activities, which are expensed as incurred.
Transaction-related charges do not include internal costs, such as employee salary and travel-related expenses, incurred in
connection with acquisitions or dispositions or any integration-related costs.
We incurred a nominal amount of transaction-related charges during the three months ended September 30, 2019
and approximately $0.2 million during the three months ended September 30, 2018 relating to our in-building wireless
network operations and our new large-scale fiber network platform
Depreciation and amortization expenses. Depreciation and amortization expenses represent the depreciation and
amortization charges we record on our property and equipment and on certain intangible assets.

40

Depreciation and amortization expenses increased by $1.2 million, or 5.7%, to $22.6 million from $21.4 million for
the three months ended September 30, 2019 and 2018, respectively. The net increase in depreciation and amortization
expenses, within our segments, consisted primarily of the following:
●

US Telecom. Depreciation and amortization expenses increased within our US Telecom segment by $0.1 million, or
1.8%, to $5.8 million from $5.7 million, for the three months ended September 30, 2019 and 2018, respectively,
primarily as a result of certain assets within our US wireless businesses being placed into service.

●

International Telecom. Depreciation and amortization expenses increased within our International Telecom segment
by $1.7 million, or 13.7%, to $14.1 million from $12.4 million, for the three months ended September 30, 2019 and
2018, respectively. This increase was recognized throughout all of our international markets as a result of upgrades
and expansions to this segment’s network assets including the network repairs and resiliency enhancements in the
US Virgin Islands which were impacted by the Hurricanes.

●

Renewable Energy. Depreciation and amortization expenses within our Renewable Energy segment decreased by
$0.8 million, or 44.4%, to $1.0 million from $1.8 million for the three months ended September 30, 2019 and 2018,
respectively, primarily as a result of the US Solar Transaction partially offset by an increase in our renewable
energy international operations.

●

Corporate Overhead. Depreciation and amortization expenses increased by $0.2 million, or 13.3%, to $1.7 million
from $1.5 million for the three months ended September 30, 2019 and 2018, respectively, as a result of certain
assets being placed into service.

We expect depreciation expense to increase as we acquire tangible assets to expand or upgrade our
telecommunications networks and expand our solar power generating assets.
Gain (loss) on disposition of long-lived assets. During the three months ended September 30, 2019, we recorded
a loss of $0.1 million on the disposition of miscellaneous long-lived assets within our US wireless operations. During the
three months ended September 30, 2018, we recorded a gain on the disposition of long-lived assets of $13.5 million as a
result of a $15.2 million gain on the sale of approximately 100 cell sites within our US wireless operations. The 2018 gain
was partially offset by a $1.5 million loss recorded in connection with certain asset disposals and settlement agreements
within our Renewable Energy segment and a $0.2 million loss on the disposal of miscellaneous assets within our US wireless
operations.
Interest income. Interest income represents interest earned on our cash, cash equivalents, restricted cash and short
term investment balances.
Interest income decreased $0.2 million, or 33.3%, to $0.4 million from $0.6 million for the three months ended
September 30, 2019 and 2018, respectively, as a result of lower returns on our cash, cash equivalents and short-term
investments and a decrease in those balances.
Interest expense. Interest expense decreased by $0.9 million, or 41.8%, to $1.3 million from $2.2 million for the
three months ended September 30, 2019 and 2018, respectively, primarily as a result of the US Solar Transaction and the
effects of the amendment to our credit facilities which was completed in April 2019.
During the three months ended September 30, 2019, we incurred interest expense on the Viya Debt and the One
Communications Debt as well as commitment fees, letter of credit fees and the amortization of debt issuance costs on our
outstanding credit facilities. During the three months ended September 30, 2018, we also incurred $0.8 million of interest
expense on the Ahana Debt which was assumed by the acquirer in November 2018 as a part of the US Solar Transaction.
Other expense, net. Other expense, net represents miscellaneous non-operational income earned and expenses
incurred. For the three months ended September 30, 2019, other expense, net was $2.7 million primarily related to a $2.1
million write down of a previously acquired non-controlling equity investment and $0.8 million relating to a net loss on
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foreign currency transactions. These expenses were partially offset by $0.1 million of income recognized in connection with
some of our employee benefit plans. Other expense, net for the three months ended September 30, 2018 was $1.2 million,
which was primarily related to a net loss on foreign currency transactions.
Income taxes. Our effective tax rate for the three months ended September 30, 2019 and 2018 was 27.5% and
25.1%, respectively.
The effective tax rate for the three months ended September 30, 2019 was primarily impacted by the mix of income
generated among the jurisdictions in which we operate along with the exclusion of losses in the US Virgin Islands and India
where we cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the following discrete items:
(i) a $1.3 million deferred tax benefit related to an investment tax credit, and (ii) a $0.5 million net interest expense on
unrecognized tax positions.
The effective tax rate for the three months ended September 30, 2018 was primarily impacted by the mix of income
generated among the jurisdictions in which we operate along with the exclusion of losses in the US Virgin Islands and India
where we cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the following discrete items:
(i) a $1.5 million increase (net) of unrecognized tax positions, (ii) a $1.4 million benefit (net) to record a valuation allowance
release on an indefinite lived intangible asset, and (iii) a $0.5 million benefit (net) to record a return to accrual adjustment.
Our effective tax rate is based upon estimated income before provision for income taxes for the year, composition of
the income in different countries, and adjustments, if any, in the applicable quarterly periods for potential tax consequences,
benefits and/or resolutions of tax contingencies. Our consolidated tax rate will continue to be impacted by any transactional
or one-time items in the future and the mix of income in any given year generated among the jurisdictions in which we
operate. While we believe we have adequately provided for all tax positions, amounts asserted by taxing authorities could
materially differ from our accrued positions as a result of uncertain and complex application of tax laws and regulations.
Additionally, the recognition and measurement of certain tax benefits include estimates and judgment by management.
Accordingly, we could record additional provisions or benefits for US federal, state, and foreign tax matters in future periods
as new information becomes available. Additionally, the recognition and measurement of certain tax benefits include
estimates and judgment by management. Accordingly, we could record additional provisions or benefits for US federal, state,
and foreign tax matters in future periods as new information becomes available.
Net income attributable to non-controlling interests, net of tax. Net income attributable to non-controlling
interests, net of tax reflected an allocation of $3.5 million and $3.9 million of income generated by our less than wholly
owned subsidiaries for the three months ended September 30, 2019 and 2018, respectively, a decrease of $0.4 million, or
11.0%. The net decrease in net income attributable to non-controlling interests, net of tax, within our segments, consisted of
the following:
●

US Telecom. Net income attributable to non-controlling interests, net of tax remained consistent at $1.3 million for
the three months ended September 30, 2019 and 2018, primarily as a result of consistent profitability at our less
than wholly owned subsidiaries within our US wireless operations.

●

International Telecom. Net income attributable to non-controlling interests, net of tax decreased by $0.2 million, or
8.3%, to $2.2 million from $2.4 million for the three months ended September 30, 2019 and 2018, respectively,
primarily as a result of decreased profitability in our less than wholly owned subsidiaries within our international
operations.

●

Renewable Energy. As a result of the US Solar Transaction, no allocation of income or losses relating to our US
operations was recorded to non-controlling interests, net of tax during the three months ended September 30, 2019.
Net income attributable to non-controlling interests, net of tax was $0.2 million relating to our US operations during
the three months ended September 30, 2018.
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Net income attributable to ATN International, Inc. stockholders. Net income attributable to ATN International,
Inc. stockholders was $1.4 million and $17.0 million for the three months ended September 30, 2019 and 2018, respectively.
On a per diluted share basis, net income per diluted share was $0.09 and $1.06 per diluted share for the three months
ended September 30, 2019 and 2018, respectively.
Selected Segment Financial Information
The following represents selected segment information for the nine months ended September 30, 2019 and 2018 (in
thousands):

For the Nine Months Ended September 30, 2019
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue

$

Operating income (loss)

International
Telecom

78,261
2,538
—
80,799

$

5,927

65,444
176,017
—
241,461

Renewable
Energy

$

—
—
4,377
4,377

35,802

Corporate and
Other (1)

$

Consolidated

—
—
—
—

$ 143,705
178,555
4,377
326,637

(25,862)

15,117

Corporate and
Other (1)

Consolidated

(750)

For the Nine Months Ended September 30, 2018
US
Telecom

Revenue
Wireless
Wireline
Renewable Energy
Total Revenue
Operating income (loss)

$

International
Telecom

85,767
4,824
—
90,591

$

35,839

67,279
168,259
—
235,538

Renewable
Energy

$

—
—
17,272
17,272

37,449

3,687

$

—
—
—
—

$ 153,046
173,083
17,272
343,401

(26,189)

50,786

(1) Reconciling items refer to corporate overhead costs and consolidating adjustments
US Telecom. Revenue within our US Telecom segment decreased by $9.8 million, or 10.8%, to 80.8 million from
$90.6 million for the nine months ended September 30, 2019 and 2018, respectively.
Revenue within our wireless operations decreased by $7.5 million, or 8.7%, to $78.3 million from $85.8 million for
the nine months ended September 30, 2019 and 2018, respectively. This decrease was primarily the result of the July 2018
sale of approximately 100 cell sites, which generated $4.3 million in revenue during the nine months ended September 30,
2018, and a reduction in wholesale traffic. These decreases were partially offset by $3.4 million in revenue recognized from
the Connect America Fund II award which began in the first half of 2019.
Revenue within our wireline operations decreased $2.3 million, or 47.9%, to $2.5 million from $4.8 million for the
nine months ended September 30, 2019 and 2018, respectively, as a result of a decrease in traffic volumes within our
wholesale long-distance services.
Operating expenses within our US Telecom segment increased $20.1 million, or 36.7%, to $74.9 million from $54.8
million for the nine months ended September 30, 2019 and 2018, respectively. This increase in operating expenses was
primarily related to the $15.2 million gain on the July 2018 sale of approximately 100 cell sites, the
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completion of the Phase I Mobility Fund support in 2018 which was recorded as a $3.5 million offset to expenses during the
nine months ended September 30, 2018 and the addition of our in-building wireless and large-scale fiber network businesses.
As a result of the above, our US Telecom segment’s operating income decreased $29.9 million, or 83.5%, to $5.9
million from $35.8 million for the nine months ended September 30, 2019 and 2018, respectively.
International Telecom. Revenues within our International Telecom segment increased $6.0 million, or 2.5%, to
$241.5 million from $235.5 million for the nine months ended September 30, 2019 and 2018, respectively, as a result of an
increase in broadband revenues in many of our international telecom markets partially offset by the previously received
$15.4 million of additional non-recurring funding from the Universal Service Fund during the nine months ended September
30, 2018, to help support our US Virgin Island operations recover from the impact of the Hurricanes.
Operating expenses within our International Telecom segment increased by $7.7 million, or 3.9%, to $205.7 million
from $198.0 million for the nine months ended September 30, 2019 and 2018, respectively. The increase was primarily the
result of increased expenses in the US Virgin Islands as their operations become more normalized following the impact of the
Hurricanes.
As a result, our International Telecom segment’s operating income decreased $1.6 million, or 4.3%, to $35.8 million
from $37.4 million for the nine months ended September 30, 2019 and 2018, respectively.
Renewable Energy. Revenue within our Renewable Energy segment decreased $12.9 million, or 74.6%, to $4.4
million from $17.3 million for the nine months ended September 30, 2019 and 2018, respectively, primarily as a result the
US Solar Transaction.
Operating expenses within our Renewable Energy segment decreased by $8.4 million, or 61.8%, to $5.2 million
from $13.6 million for the nine months ended September 30, 2019 and 2018, respectively, primarily related to the US Solar
Transaction.
As a result of the above, our Renewable Energy segment’s operating income decreased by $4.5 million to a loss of
$0.8 million compared to income of $3.7 million for the nine months ended September 30, 2019 and 2018, respectively.
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The following represents a year over year discussion and analysis of our results of operations for the nine months
ended September 30, 2019 and 2018 (in thousands):
Nine Months Ended
September 30,

Amount of
Increase

Percent
Increase

2019

2018

(Decrease)

(Decrease)

$ 153,046
173,083
17,272
343,401

$ (9,341)
5,472
(12,895)
(16,764)

84,037
54,738
25,969
77,470
642
64,602
(15,509)

(597)
3,496
3,079
(1,952)
(553)
268
(15,830)

(0.7)
6.4
11.9
(2.5)
(86.1)
0.4
(102.1)

666
292,615
50,786

(666)
18,905
(35,669)

100.0
6.5
(70.2)

1,420
(6,759)
(3,042)
(8,381)
42,405
13,018
29,387
(10,705)

440
2,916
287
3,643
(32,026)
(10,244)
(21,782)
2,048

31.0
43.1
9.4
43.5
(75.5)
(78.7)
(74.1)
19.1

REVENUE:
Wireless
$ 143,705
Wireline
178,555
Renewable Energy
4,377
Total revenue
326,637
OPERATING EXPENSES (excluding depreciation and
amortization unless otherwise indicated):
Termination and access fees
83,440
Engineering and operations
58,234
Sales, marketing and customer services
29,048
General and administrative
75,518
Transaction-related charges
89
Depreciation and amortization
64,870
(Gain) loss on disposition of long-lived assets
321
Loss on damaged assets and other hurricane related charges, net of
insurance recovery
—
Total operating expenses
311,520
Income from operations
15,117
OTHER INCOME (EXPENSE):
Interest income
1,860
Interest expense
(3,843)
Other expense
(2,755)
Other income (expense), net
(4,738)
INCOME BEFORE INCOME TAXES
10,379
Income tax expense
2,774
NET INCOME
7,605
Net income attributable to non-controlling interests, net of tax:
(8,657)
NET INCOME (LOSS) ATTRIBUTABLE TO ATN
$ (1,052)
INTERNATIONAL, INC. STOCKHOLDERS

$ 18,682

$ (19,734)

(6.1)%
3.2
(74.7)
(4.9)

(105.6)%

Wireless revenue. Wireless revenue decreased by $9.3 million, or 6.1%, to $143.7 million for the nine months
ended September 30, 2019 from $153.0 million for the nine months ended September 30, 2018. The decreases in wireless
revenue, within our segments, consisted of the following:
●

US Telecom. Wireless revenue within our US Telecom segment decreased by $7.5 million, or 8.7%, to $78.3 million
from $85.8 million, for the nine months ended September 30, 2019 and 2018, respectively. This decrease was
attributable to a decline in revenues in our wholesale wireless operations of $10.7 million, or 14.8%, to $61.5
million from $72.2 million for the nine months ended September 30, 2019 and 2018, respectively. Of this decrease
in wholesale wireless revenue, $4.3 million related to the July 2018 sale of 100 cell sites while the remaining $6.4
million of this decrease was the result of a reduction in wholesale traffic.
Revenue from our retail wireless operations increased by $3.2 million, or 23.5%, to $16.8 million from $13.6
million. This increase was the result of the recognition of $3.4 million in revenue from the Connect America Fund
II award which began in the first half of 2019. This increase was partially offset by a $0.2 million decrease in retail
equipment sales.
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●

International Telecom. Within our International Telecom segment, wireless revenue decreased by $1.9 million, or
2.8%, to $65.4 million for the nine months ended September 30, 2019 from $67.3 million for the nine months ended
September 30, 2018. This decrease was primarily related to a decrease in roaming revenues within the US Virgin
Islands as a result of fewer customers from other carriers that were impacted by the Hurricanes roaming on our
network during 2018 and a reduction in equipment revenues in some of the markets.

Wireline revenue. Wireline revenue increased by $5.5 million, or 3.2%, to $178.6 million from $173.1 million for
the nine months ended September 30, 2019 and 2018, respectively. The net increase in wireline revenue, within our
segments, consisted of the following:
●

US Telecom. Wireline revenue within our US Telecom segment decreased $2.3 million, or 47.9%, to $2.5 million
from $4.8 million for the nine months ended September 30, 2019 and 2018, respectively, as a result of a decrease in
traffic volumes within our wholesale long-distance services.

●

International Telecom. Within our International Telecom segment, wireline revenue increased by $7.7 million, or
4.6%, to $176.0 million from $168.3 million, for the nine months ended September 30, 2019 and 2018, respectively,
primarily as a result of an increase in broadband revenues in many of our international telecom markets partially
offset by $15.4 million of additional non-recurring funding from the Universal Service Fund, received during the
nine months ended September 30, 2018, to help support our US Virgin Island operations recover from the impact of
the Hurricanes.

Renewable energy revenue. Renewable energy revenue decreased by $12.9 million, or 74.6%, to $4.4 million
from $17.3 million for the three months ended September 30, 2019 and 2018, respectively, primarily as a result of the impact
of the US Solar Transaction.
Termination and access fee expenses. Termination and access fees decreased by $0.6 million, or 0.7%, to $83.4
million from $84.0 million for the nine months ended September 30, 2019 and 2018, respectively. The net decrease in
termination and access fees, within our segments, consisted of the following:
●

US Telecom. Termination and access fees within our US Telecom segment increased by $0.2 million, or 0.7%, to
$29.2 million from $29.0 million, for the nine months ended September 30, 2019 and 2018, respectively. This
increase was primarily the result of the completion of the Phase I Mobility Fund support in 2018, which recorded
$3.5 million as an offset to expenses during the nine months ended September 30, 2018, partially offset by a
reduction of $2.1 million related to the sale of approximately 100 cell sites during July 2018.

●

International Telecom. Within our International Telecom segment, termination and access fees increased by $0.1
million, or 0.2%, to $54.0 million from $53.9 million, for the nine months ended September 30, 2019 and 2018,
respectively. Of this increase, $3.3 million was caused by an increase in television programming and other variable
costs that were not incurred within our US Virgin Islands operations during 2018 as a result of the impact of the
Hurricanes, partially offset by reductions in other international markets as a result of certain cost reduction
measures.

●

Renewable Energy. Termination and access fees within our Renewable Energy segment decreased $1.0 million, or
71.4%, to $0.4 million from $1.4 million for the nine months ended September 30, 2019 and 2018, respectively, as
a result of the US Solar Transaction.

Engineering and operations expenses. Engineering and operations expenses increased by $3.5 million, or 6.4%,
to $58.2 million from $54.7 million for the nine months ended September 30, 2019 and 2018, respectively. The net increase
in engineering and operations expenses, within our segments, consisted of the following:
●

US Telecom. Engineering and operations expenses increased within our US Telecom segment by $1.5 million, or
16.0%, to $10.9 million from $9.4 million, for the nine months ended September 30, 2019 and 2018, respectively,
primarily as a result of a $1.2 million increase in these expenses in our wireless business and $0.2 million of
aggregate expenses incurred within our in-building wireless network and large-scale fiber network
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businesses.
●

International Telecom. Within our International Telecom segment, engineering and operations expenses increased
by $2.2 million, or 4.9%, to $46.8 million from $44.6 million, for the nine months ended September 30, 2019 and
2018, respectively. This increase was primarily related to an increase in expenses within substantially all of our
international markets, primarily related to the upgrades of our networks.

●

Corporate Overhead. Engineering and operations expenses within our corporate overhead decreased $0.1 million,
or 14.3%, to $0.6 million from $0.7 million for the nine months ended September 30, 2019 and 2018, respectively.

Sales and marketing expenses. Sales and marketing expenses increased by $3.1 million, or 11.9%, to $29.0
million from $26.0 million for the nine months ended September 30, 2019 and 2018, respectively. The net increase in sales
and marketing expenses, within our segments, consisted of the following:
●

US Telecom. Sales and marketing expenses increased within our US Telecom segment by $1.8 million, or 78.3%, to
$4.1 million from $2.3 million, for the nine months ended September 30, 2019 and 2018, respectively, primarily as
a result of our in-building wireless business.

●

International Telecom. Within our International Telecom segment, our sales and marketing expenses increased by
$1.4 million, or 5.9%, to $25.0 million from $23.6 million for the nine months ended September 30, 2019 and 2018,
respectively. The increase was incurred in all of our international markets.

General and administrative expenses. General and administrative expenses decreased by $2.0 million, or 2.5%,
to $75.5 million from $77.5 million for the nine months ended September 30, 2019 and 2018, respectively. The net decrease
in general and administrative expenses, within our segments, consisted of the following:
●

US Telecom. General and administrative expenses increased by $1.9 million, or 16.2%, to $13.6 million from $11.7
million for the nine months ended September 30, 2019 and 2018, respectively, primarily to support our wireless
operations and the addition of our in-building wireless network and large-scale fiber network businesses.

●

International Telecom. General and administrative expenses decreased within our International Telecom segment by
$0.2 million, or 0.5%, to $39.2 million from $39.4 million, for the nine months ended September 30, 2019 and
2018, respectively. The decrease was primarily related to cost reduction measures within our managed services and
technology platform businesses.

●

Renewable Energy. General and administrative expenses within our Renewable Energy segment decreased by $2.9
million, or 55.8%, to $2.3 million from $5.2 million for the nine months ended September 30, 2019 and 2018,
respectively. This decrease was primarily related to the US Solar Transaction, partially offset by an increase in such
expenses within our international operations.

●

Corporate Overhead. General and administrative expenses within our corporate overhead decreased by $0.8
million, or 3.8%, to $20.4 million from $21.2 million, for the nine months ended September 30, 2019 and 2018,
respectively, primarily related to certain cost reduction measures, partially offset by information technology
expenditures to further enhance our network security.

Transaction-related charges. We incurred $0.1 million of transaction-related costs during the nine months ended
September 30, 2019. During the nine months ended September 30, 2018, we incurred $0.6 million of transaction-related
charges relating to our in-building wireless network and large-scale fiber network businesses.
Depreciation and amortization expenses. Depreciation and amortization expenses increased by $0.3 million, or
0.4%, to $64.9 million from $64.6 million for the nine months ended September 30, 2019 and 2018, respectively. The net
increase in depreciation and amortization expenses, within our segments, consisted primarily of the following:
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●

US Telecom. Depreciation and amortization expenses decreased within our US Telecom segment by $2.1 million, or
11.1%, to $16.9 million from $19.0 million, for the nine months ended September 30, 2019 and 2018, respectively,
primarily as a result of the completion of the previously disclosed sale of approximately 100 cell sites within our
US wireless operations.

●

International Telecom. Depreciation and amortization expenses increased within our International Telecom segment
by $4.8 million, or 13.4%, to $40.7 million from $35.9 million, for the nine months ended September 30, 2019 and
2018, respectively. This increase was recognized throughout all of our international markets as a result of upgrades
and expansions to this segment’s network assets including the network repairs and resiliency enhancements in the
US Virgin Islands which were impacted by the Hurricanes.

●

Renewable Energy. Depreciation and amortization expenses within our Renewable Energy segment decreased by
$3.2 million, or 58.2%, to $2.3 million from $5.5 million, for the nine months ended September 30, 2019 and 2018,
respectively, primarily as a result of the US Solar Transaction, partially offset by an increase in our international
renewable energy operations.

●

Corporate Overhead. Depreciation and amortization expenses increased by $0.8 million, or 19.0%, to $5.0 million
from $4.2 million for the nine months ended September 30, 2019 and 2018, respectively, as a result of certain
tangible assets being placed into service.

Gain (loss) on disposition of long-lived assets. During the nine months ended September 30, 2019, we recorded a
loss of $0.3 million on the disposition of miscellaneous long-lived assets within our US wireless and renewables operations.
During the nine months ended September 30, 2018, we recorded a gain on the disposition of long-lived assets of $15.5
million as a result of a $15.2 million gain on the previously disclosed sale of approximately 100 cell sites and a $2.4 million
gain on the sale of certain telecommunication licenses within our US wireless operations. These gains were partially offset by
a $1.5 million loss recorded in connection with certain asset disposals and settlement agreements within our Renewable
Energy segment and a $0.7 million loss on the disposal of miscellaneous assets within our US wireless operations.
Loss on damaged assets and other Hurricane-related charges. During the nine months ended September 30,
2018, we incurred $0.7 million in expenses associated with the procurement of continued building maintenance, security
services, the supply of alternative power and related professional fees.
Interest income. Interest income increased $0.5 million, or 31.0%, to $1.9 million from $1.4 million for the nine
months ended September 30, 2019 and 2018, respectively, as the higher rate of return on our cash, cash equivalents and
short-term investments was partially offset by a decrease in those balances.
Interest expense. Interest expense decreased by $3.0 million, or 43.1%, to $3.8 million from $6.8 million for the
nine months ended September 30, 2019 and September 30, 2018, respectively, primarily as a result of the US Solar
Transaction and the effects of the April 2019 amendment to our primary credit facility.
During the nine months ended September 30, 2019, we incurred interest expense on the Viya Debt and the One
Communications Debt as well as commitment fees, letter of credit fees and the amortization of debt issuance costs on our
outstanding credit facilities. During the nine months ended September 30, 2018, we also incurred $2.5 million of interest
expense on the Ahana Debt which was assumed by the acquirer in November 2018 as a part of the US Solar Transaction.
Other income expense, net. For the nine months ended September 30, 2019, other expense, net was $2.8 million
which was primarily related to a $2.1 million write down of a previously acquired non-controlling equity investment and
$0.8 million relating to a net loss on foreign currency transactions. For the nine months ended September 30, 2018, other
expense was an expense of $3.0 million which was primarily related to a net loss on foreign currency transactions.
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Income taxes. Our effective tax rate for the nine months ended September 30, 2019 and 2018 was 26.7% and
30.7%, respectively.
The effective tax rate for the nine months ended September 30, 2019 was primarily impacted by the mix of income
generated among the jurisdictions in which we operate along with the exclusion of losses in the US Virgin Islands and India
where we cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the following discrete items:
(i) a $1.3 million deferred tax benefit related to an investment tax credit, and (ii) a $0.5 million benefit from the reversal of a
deferred tax liability due to an intercompany debt restructure.
The effective tax rate for the nine months ended September 30, 2018 was primarily impacted by the mix of income
generated among the jurisdictions in which we operate along with the exclusion of losses in the US Virgin Islands and India
where we cannot benefit from those losses as required by ASC 740-270-30-36(a), in addition to the following discrete items:
(i) a $2.0 million increase (net) of unrecognized tax positions, (ii) a $1.4 million benefit (net) to record a valuation allowance
adjustment on an indefinite lived intangible asset, (iii) a $585 thousand benefit (net) to record a return to accrual adjustment,
(iv) a $514 thousand benefit for the release of a capital loss valuation allowance due to a capital gain on a sale of a wireless
license, and (v) a $695 thousand provision for the intercompany sale of assets from the US to the US Virgin Islands.
Our effective tax rate is based upon estimated income before provision for income taxes for the year, composition of
the income in different countries, and adjustments, if any, in the applicable quarterly periods for potential tax consequences,
benefits and/or resolutions of tax contingencies. Our consolidated tax rate will continue to be impacted by any transactional
or one-time items in the future and the mix of income in any given year generated among the jurisdictions in which we
operate. While we believe we have adequately provided for all tax positions, amounts asserted by taxing authorities could
materially differ from our accrued positions as a result of uncertain and complex application of tax laws and regulations.
Additionally, the recognition and measurement of certain tax benefits include estimates and judgment by management.
Accordingly, we could record additional provisions or benefits for US federal, state, and foreign tax matters in future periods
as new information becomes available.
Net income attributable to non-controlling interests, net of tax. Net income attributable to non-controlling
interests, net of tax reflected an allocation of $8.7 million and $10.7 million of income generated by our less than wholly
owned subsidiaries for the nine months ended September 30, 2019 and 2018, respectively, a decrease of $2.0 million, or
19.1%. Changes in net income attributable to non-controlling interests, net of tax, within our segments, consisted of the
following:
●

US Telecom. Net income attributable to non-controlling interests, net of tax decreased by $0.9 million, or 32.1%, to
$1.9 million from $2.8 million for the nine months ended September 30, 2019 and 2018, respectively, primarily as a
result of decreased profitability at certain less than wholly owned subsidiaries within our US wireless retail
operations.

●

International Telecom. Net income attributable to non-controlling interests, net of tax decreased by $0.4 million, or
5.6%, to $6.8 million from $7.2 million, primarily as a result of a decrease in profitability and non-controlling
ownership interests.

●

Renewable Energy. As a result of the US Solar Transaction, no allocation of income or losses was recorded to noncontrolling interests during the nine months ended September 30, 2019 relating to our US operations. Net income
attributable to non-controlling interests, net of tax, was $0.7 million during the nine months ended September 30,
2018 relating to our US operations.

Net income (loss) attributable to ATN International, Inc. stockholders. Net income (loss) attributable to ATN
International, Inc. stockholders was a loss of $1.1 million and income of $18.7 million for the nine months ended September
30, 2019 and 2018, respectively.
On a per diluted share basis, net income (loss) per diluted share was a loss of $0.07 and income of $1.16 per diluted
share for the nine months ended September 30, 2019 and 2018, respectively.
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Regulatory and Tax Issues
We are involved in a number of regulatory and tax proceedings. A material and adverse outcome in one or more of
these proceedings could have a material adverse impact on our financial condition and future operations. For discussion of
ongoing proceedings, see Note 15 to the Consolidated Financial Statements in this Report.
Tax Reform
The Tax Cuts and Jobs Act of 2017 (the “Tax Act” also commonly referred to as US tax reform), which was signed
into law on December 22, 2017, has resulted in significant changes to the US corporate income tax system and the US Virgin
Islands mirror code which replaces “United States” with “US Virgin Islands” throughout the Internal Revenue Code. The Tax
Act transitions international taxation from a worldwide system to a modified territorial system and includes two base erosion
prevention measures on non-US earnings, which has the effect of subjecting certain earnings of our foreign subsidiaries to
US taxation as global intangible low taxed income (“GILTI”) and eliminates the deduction of certain payments made to
related foreign corporations, and imposes a minimum tax if greater than regular tax under the base-erosion and anti-abuse tax
(“BEAT”). These changes became effective beginning in 2018 but did not have an impact on us in the initial year. Based on
our forecasted income for 2019 we are not currently projecting a GILTI inclusion. We do not expect we will be subject to
BEAT and therefore have not included any tax impacts of BEAT in our consolidated financial statements for the quarter
ended September 30, 2019.
Liquidity and Capital Resources
Historically, we have met our operational liquidity needs through a combination of cash-on-hand and internally
generated funds and have funded capital expenditures and acquisitions with a combination of internally generated funds,
cash-on-hand, proceeds from dispositions, borrowings under our credit facilities and seller financing. We believe our current
cash, cash equivalents, short term investments and availability under our current credit facility will be sufficient to meet our
cash needs for at least the next twelve months for working capital needs and capital expenditures.
Uses of Cash
Acquisitions and investments. Historically, we have funded our acquisitions with a combination of cash-on-hand,
borrowings under our credit facilities and seller financing.
We continue to explore opportunities to expand our telecommunications and our international renewable energy
businesses or acquire new businesses and licenses in the United States, the Caribbean and elsewhere. Such acquisitions,
including acquisitions of renewable energy assets, may require external financing. While there can be no assurance as to
whether, when or on what terms we will be able to acquire any such businesses or licenses or make such investments, such
acquisitions may be accomplished through the issuance of shares of our capital stock, payment of cash or incurrence of
additional debt. From time to time, we may raise capital ahead of any definitive use of proceeds to allow us to move more
quickly and opportunistically if an attractive investment materializes.
As of September 30, 2019, we had approximately $166.4 million in cash, cash equivalents and restricted cash. Of
this amount, $44.3 million was held by our foreign subsidiaries and is indefinitely invested outside the United States. In
addition, we had approximately $88.3 million of debt, net of unamortized deferred financing costs, as of September 30, 2019.
How and when we deploy our balance sheet capacity will figure prominently in our longer-term growth prospects and
stockholder returns.
Capital expenditures. Historically, a significant use of our cash has been for capital expenditures to expand and
upgrade our telecommunications networks and to expand our renewable energy operations.
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For the nine months ended September 30, 2019 and 2018, we spent approximately $49.5 million and $154.3 million,
respectively, on capital expenditures. The following notes our capital expenditures, by operating segment, for these periods
(in thousands):
Capital Expenditures
US
Telecom

Nine months ended September 30,

2019
2018

$

8,533
9,461

International
Telecom (2)

$

33,159
136,790

Renewable
Energy

$

2,183
1,642

Corporate and
Other (1)

$

5,611
6,385

Consolidated

$

49,486
154,278

(1) Corporate and other items refer to corporate overhead costs and consolidating adjustments
(2) Includes $0.1 million and $78.9 million for the nine months ended September 30, 2019 and 2018, respectively, of
expenditures used for network repairs and resiliency enhancements in the US Virgin Islands which were impacted
by the Hurricanes. These expenditures were financed, in part, by the $34.6 million of insurance proceeds we
received during the first quarter of 2018 and cash from operations.
We are continuing to invest in our telecommunication networks along with our operating and business support
systems in many of our markets. Such investments include the upgrade and expansion of both our wireline and wireless
telecommunications networks as well as our service delivery platforms. For 2019, we expect International Telecom capital
expenditures to be approximately $50 million. In the US Telecom segment, we expect capital expenditures to be
approximately $10 million to $15 million for 2019 including some required capital spending related to towers and backhaul
in conjunction with the FirstNet Agreement. In the Renewable Energy segment, we expect to incur $6 million to $7 million
of construction costs during 2019 related to building additional capacity.
We expect to fund our current capital expenditures primarily from our current cash balances and cash generated
from operations but may secure additional financing to support renewable energy capital expenditures in India.
Income taxes. We have historically used cash-on-hand to make payments for income taxes. Our policy is to
allocate capital where we believe we will get the best returns, which has been to indefinitely reinvest the undistributed
earnings of our foreign subsidiaries. As we continue to reinvest our remaining foreign earnings, no additional provision for
income taxes has been made on accumulated earnings of foreign subsidiaries.
Dividends. We use cash-on-hand to make dividend payments to our stockholders when declared by our Board of
Directors. For the three months ended September 30, 2019, our Board declared $2.7 million of dividends to our stockholders,
which includes a $0.17 per share dividend declared on September 19, 2019 and paid on October 7, 2019. We have declared
quarterly dividends for the last 84 fiscal quarters.
Stock Repurchase Plan. On September 19, 2016, our Board of Directors authorized the repurchase of up to $50.0
million of our common stock from time to time on the open market or in privately negotiated transactions (the “2016
Repurchase Plan”). We repurchased $0.2 million of our common stock under the 2016 Repurchase Plan during the nine
months ended September 30, 2019 and repurchased $1.6 million of our common stock during the nine months ended
September 30, 2018. As of September 30, 2019, we have $37.5 million authorized for share repurchases under the 2016
Repurchase Plan.
Sources of Cash
Total liquidity. As of September 30, 2019, we had approximately $166.4 million in cash, cash equivalents and
restricted cash which represents a decrease of $26.5 million from the December 31, 2018 balance of $192.9 million. The
decrease is primarily attributable to $49.5 million used for capital expenditures, $10.3 million used for certain investments,
$2.9 used for the purchase of short-term investments, $8.2 million used for dividends paid on our common stock, $1.6
million used for the repurchase of our common stock from employees in order to satisfy their tax obligations,
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$5.8 million used for distributions to our minority shareholders, $2.8 million used to repay principal on our debt and $1.3
million used to amend and extend our primary credit facility. These amounts were partially offset by cash provided by our
operations of $56.8 million, net of approximately $28.5 million in tax payments primarily related to the US Solar
Transaction.
Cash provided by operations. Cash provided by operating activities was $56.8 million for the nine months ended
September 30, 2019 as compared to $98.0 million for the nine months ended September 30, 2018. The decrease of $41.2
million was primarily related to a decrease of $6.1 million within our US Telecom segment as a result of the reduction in
wholesale roaming traffic and the impact of the July 2018 sale of 100 cell sites and a decrease of $8.6 million within our
Renewable Energy segment as a result of the US Solar Transaction and a $28.6 million decrease, primarily related to $28.5
million in tax payments primarily related to the US Solar Transaction, within our corporate overhead. These decreases were
partially offset by an increase in cash flow from operations of $2.0 million within our International Telecom segment.
Cash used in investing activities. Cash used in investing activities was $62.7 million and $105.7 million for the nine
months ended September 30, 2019 and 2018, respectively. The decrease of $43.0 million was primarily related to a $104.8
million reduction in capital expenditures partially offset by an increase in investments of $7.3 million and the purchase of
short-term investments of $8.0 million. Cash used in investing activities during the nine months ended September 30, 2018
also includes the receipt of insurance proceeds of $34.6 million, which were used to partially fund our capital expenditures
during that period, $5.4 million received from certain government grants and the proceeds from the sale of assets of $4.1
million.
Cash used in financing activities. Cash used in financing activities was $20.7 million and $37.9 million during the
nine months ended September 30, 2019 and 2018, respectively. The decrease in cash used for financing activities of $17.2
million was primarily related to a $9.5 million decrease in the distributions made to minority shareholders, a $3.8 million
reduction in cash used to acquire non-controlling interests in our less than wholly owned subsidiaries, a $2.9 million
reduction in the repayments of our long-term debt and a $1.9 million reduction in the repurchases of our common stock.
These decreases were partially offset by $1.3 million used to amend and extend our primary credit facility in 2019.
Credit facility. On April 10, 2019, we entered into the 2019 Credit Facility, with CoBank, ACB and the same
syndicate of lenders as the 2014 Credit Facility, as described below. The 2019 Credit Facility provides for a $200 million
revolving credit facility that includes (i) up to $75 million for standby or trade letters of credit and (ii) up to $10 million
under a swingline sub-facility. Approximately $10.6 million of performance and standby letters of credit have been issued
and remain outstanding and undrawn as of September 30, 2019. The 2019 Credit Facility matures on April 10, 2024.
Amounts borrowed under the 2019 Credit Facility bear interest at a rate equal to, at our option, either (i) the LIBOR
plus an applicable margin ranging between 1.25% to 2.25% or (ii) a base rate plus an applicable margin ranging from 0.25%
to 1.25%. Swingline loans bear interest at the base rate plus the applicable margin for base rate loans. The base rate is equal
to the higher of (i) 1.00% plus the higher of (x) the LIBOR (as defined in the 2019 Credit Facility) for an interest period of
one month and (y) the LIBOR for an interest period of one week; (ii) the Federal Funds Effective Rate (as defined in the
2019 Credit Facility) plus 0.50% per annum; and (iii) the Prime Rate (as defined in the 2019 Credit Facility). The applicable
margin is determined based on the Total Net Leverage Ratio (as defined in the 2019 Credit Facility). Under the terms of the
2019 Credit Facility, we must also pay a fee ranging from 0.150% to 0.375% of the average daily unused portion of the 2019
Credit Facility over each calendar quarter.
The 2019 Credit Facility contains customary representations, warranties and covenants, including a financial
covenant that imposes a maximum ratio of indebtedness to EBITDA as well as covenants limiting additional indebtedness,
liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks, transactions
with affiliates and fundamental changes. Our investments in “unrestricted” subsidiaries and certain dividend payments to our
stockholders are not limited unless the Total Net Leverage Ratio is equal to or greater than 1.75 to 1.0. The Total Net
Leverage Ratio is measured each fiscal quarter and is required to be less than or equal to
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2.75 to 1.0. In the event of a Qualifying Acquisition (as defined in the 2019 Credit Facility), the Total Net Leverage Ratio
increases to 3.25 to 1.0 for the subsequent three fiscal quarters.
The 2019 Credit Facility also provides for the incurrence by us of incremental term loan facilities, when combined
with increases to revolving loan commitments, in an aggregate amount not to exceed $200 million (the “Accordion”).
Amounts borrowed under the Accordion are also subject to proforma compliance with a net leverage ratio financial covenant.
As of September 30, 2019, we were in compliance with all of the financial covenants, had no outstanding
borrowings and, net of the $10.6 million of outstanding performance and standby letters of credit, had $189.4 million of
availability under the 2019 Credit Facility.
Prior to entering into the 2019 Credit Facility, we had a $225 million revolving credit facility (the “2014 Credit
Facility) with CoBank, ACB and a syndicate of other lenders that provided for (i) up to $10 million for standby or trade
letters of credit, (ii) up to $25 million for letters of credit that were necessary or desirable to qualify for disbursements from
the FCC’s mobility fund and (iii) up to $10 million under a swingline sub-facility. The 2014 Credit Facility had a maturity
date of December 31, 2019. The 2014 Credit Facility also provided for the incurrence by us of incremental term loan
facilities, when combined with increases to revolving loan commitments, in an aggregate amount not to exceed $200
million.
Amounts borrowed under the 2014 Credit Facility bore interest at a rate equal to, at our option, either (i) the LIBOR
plus an applicable margin ranging between 1.50% to 1.75% or (ii) a base rate plus an applicable margin ranging
from 0.50% to 0.75%. Swingline loans bore interest at the base rate plus the applicable margin for base rate loans. The base
rate was equal to the higher of (i) 1.00% plus the higher of (x) the one-week LIBOR and (y) the one-month LIBOR;
(ii) the federal funds effective rate (as defined in the 2014 Credit Facility) plus 0.50% per annum; and (iii) the prime rate (as
defined in the 2014 Credit Facility). The applicable margin was determined based on the ratio (as further defined in the 2014
Credit Facility) of our indebtedness to EBITDA. Under the terms of the 2014 Credit Facility, we also paid a fee ranging
from 0.175% to 0.250% of the average daily unused portion of the 2014 Credit Facility over each calendar quarter.
The 2014 Credit Facility contained customary representations, warranties and covenants, including a financial
covenant that imposed a maximum ratio of indebtedness to EBITDA as well as covenants limiting additional indebtedness,
liens, guaranties, mergers and consolidations, substantial asset sales, investments and loans, sale and leasebacks, transactions
with affiliates and fundamental changes. Our investment in “unrestricted” subsidiaries plus the aggregate amount of certain
dividend payments to our stockholders was limited to $400 million. Amounts borrowed under the Accordion were also
subject to pro-forma compliance with a net leverage ratio financial covenant.
Viya Debt
We, and certain of our subsidiaries, have entered into a $60.0 million loan agreement with RTFC (the “Viya Debt”).
The Viya Debt agreement contains customary representations, warranties and affirmative and negative covenants (including
limitations on additional debt, guaranties, sale of assets and liens) and a financial covenant that limits the maximum ratio of
indebtedness to annual operating cash flow to 3.5 to 1.0 (the “Net Leverage Ratio”). This covenant is tested on an annual
basis at the end of each fiscal year. Interest is paid quarterly at a fixed rate of 4.0% and principal repayment is not required
until maturity on July 1, 2026. Prepayment of the Viya Debt may be subject to a fee under certain circumstances. The debt
is secured by certain assets of the Company’s Viya subsidiaries and is guaranteed by us. With RTFC’s consent, we funded
the restoration of Viya’s network, following the Hurricanes, through an intercompany loan arrangement with a $75.0 million
limit. We were not in compliance with the Net Leverage Ratio covenant for the year ending December 31, 2018 and received
a waiver from the RTFC on February 25, 2019.
We paid a fee of $0.9 million in 2016 to lock the interest rate at 4% per annum over the term of the Viya Debt. The
fee was recorded as a reduction to the Viya Debt carrying amount and is being amortized over the life of the loan.
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As of September 30, 2019, $60.0 million of the Viya Debt remained outstanding and $0.6 million of the rate lock
fee was unamortized.
One Communications Debt
We have an outstanding loan from HSBC Bank Bermuda Limited (the “One Communications Debt”) which is
scheduled to mature on May 22, 2022 and bears interest at the one-month LIBOR plus a margin ranging between 2.5% to
2.75% paid quarterly.
The One Communications Debt contains customary representations, warranties and affirmative and negative
covenants (including limitations on additional debt, guaranties, sale of assets and liens) and financial covenants, tested
annually, that limit the ratio of tangible net worth to long term debt and total net debt to EBITDA and require a minimum
debt service coverage ratio (as defined in the One Communications Debt agreement). We were in compliance with our
covenants as of December 31, 2018.
As a condition of the One Communications Debt, we were required to enter into a hedging arrangement with a
notional amount equal to at least 30% of the outstanding loan balance and a term corresponding to the term of the One
Communications Debt. As such, we entered into an amortizing interest rate swap that has been designated as a cash flow
hedge, which had an original notional amount of $11.0 million, has an interest rate of 1.874%, and expires in March
2022. As of September 30, 2019, the swap has an unamortized notional amount of $8.7 million.
We capitalized $0.3 million of fees associated with the One Communications Debt which are being amortized over
the life of the debt and are recorded as a reduction to the debt carrying amount.
As of September 30, 2019, $29.1 million of the One Communications Debt was outstanding, there were no
borrowings under an overdraft facility, and $0.2 million of the capitalized fees remained unamortized.
Ahana Debt
On November 6, 2018, we consummated the US Solar Transaction which included the transfer of the Ahana Debt
(as defined below) to the purchaser.
Prior to our US Solar Transaction, our US solar operations issued $20.6 million in aggregate principal amount of
4.427% senior notes due in 2029 (the “Series A Notes”) and $45.2 million in aggregate principal amount of 5.327% senior
notes due in 2031 (the “Series B Notes”). These operations also issued a note to Public Service Electricity and Gas which
bore interest at 11.3% due in 2027 (the “PSE&G Loan” and collectively with the Series A Notes and Series B Notes, the
“Ahana Debt”).
For the Series A Notes and Series B Notes, interest and principal were payable semi-annually, until their respective
maturity dates, and were secured by certain US solar assets and guaranteed by certain subsidiaries.
Repayment of the PSE&G Loan could have been made in either cash or SRECs at our discretion, with the value of
the SRECs being fixed at the time of the loan’s closing. Historically, we had made all repayments of the PSE&G Loan using
SRECs.
We capitalized $2.8 million of fees associated with the Ahana Debt which were recorded as a reduction to the debt
carrying amount and amortized over the life of the notes.
Factors Affecting Sources of Liquidity
Internally generated funds. The key factors affecting our internally generated funds are demand for our services,
competition, regulatory developments, economic conditions in the markets where we operate our businesses and industry
trends within the telecommunications and renewable energy industries.
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Restrictions under Credit Facility. Our 2019 Credit Facility contains customary representations, warranties and
covenants, including covenants limiting additional indebtedness, liens, guaranties, mergers and consolidations, substantial
asset sales, investments and loans, sale and leasebacks, transactions with affiliates and fundamental changes.
In addition, the 2019 Credit Facility contains a financial covenant that imposes a maximum ratio of indebtedness to
EBITDA. As of September 30, 2019, we were in compliance with all of the financial covenants of the 2019 Credit Facility.
Capital markets. Our ability to raise funds in the capital markets depends on, among other things, general economic
conditions, the conditions of the telecommunications and renewable energy industries, our financial performance, the state of
the capital markets and our compliance with the SEC requirements for the offering of securities. On May 12, 2017, the SEC
declared effective our “universal” shelf registration statement. This filing registered potential future offerings of our
securities.
Foreign Currency
We translate the assets and liabilities of our foreign subsidiaries from their respective functional currencies,
primarily the Indian Rupee and the Guyana Dollar, to US dollars at the appropriate rates as of the balance sheet date.
Changes in the carrying value of these assets and liabilities attributable to fluctuations in rates are recognized in foreign
currency translation adjustment, a component of accumulated other comprehensive income on our balance sheet. Income
statement accounts are translated using the monthly average exchange rates during the year. During the nine months ended
September 30, 2019 and 2018, we recorded $1.1 million and $3.0 million, respectively, in losses on foreign currency
transactions. We will continue to assess the impact of our exposure to both the Indian Rupee and the Guyana dollar.
Inflation
We do not believe that inflation has had a significant impact on our consolidated operations in any of the periods
presented in this Report.
We have based our discussion and analysis of our financial condition and results of operations on our Consolidated
Financial Statements, which have been prepared in accordance with accounting principles generally accepted in the United
States of America (“GAAP”). We base our estimates on our operating experience and on various conditions existing in the
market and we believe them to be reasonable under the circumstances. Our estimates form the basis for making judgments
about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ
materially from these estimates under different assumptions or conditions.
Recent Accounting Pronouncements
See Note 2 to the Consolidated Financial Statements included in this Report.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Translation and Remeasurement, We translate the assets and liabilities of our foreign subsidiaries from their
respective functional currencies, primarily the Indian Rupee and the Guyana Dollar, to US dollars at the appropriate rates as
of the balance sheet date. Changes in the carrying value of these assets and liabilities attributable to fluctuations in rates are
recognized in foreign currency translation adjustment, a component of accumulated other comprehensive income on our
balance sheet. Income statement accounts are translated using the monthly average exchange rates during the year.
Monetary assets and liabilities denominated in a currency that is different from a reporting entity’s functional
currency must first be remeasured from the applicable currency to the legal entity’s functional currency. The effect of this
remeasurement process is reported in other income on our income statement.
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Employee Benefit Plan. We sponsor pension and other postretirement benefit plans for employees of certain
subsidiaries. Net periodic pension expense is recognized in our income statement. We recognize a pension or other
postretirement plan’s funded status as either an asset or liability in our consolidated balance sheet. Actuarial gains and losses
are reported as a component of other comprehensive income and amortized through other income in subsequent periods.
Interest Rate Sensitivity. As of September 30, 2019, we had $20.3 million of variable rate debt outstanding, which
is subject to fluctuations in interest rates. Our interest expense may be affected by changes in interest rates. We believe that
a 10% increase in the interest rates on our variable rate debt would have an immaterial impact on our Financial
Statements. We may have additional exposure to fluctuations in interest rates if we again borrow amounts under our revolver
loan within our Credit Facility.
Item 4. CONTROLS AND PROCEDURES
Management’s Evaluation of Disclosure Controls and Procedures. Our management, with the participation of our
Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls and procedures as
of September 30, 2019. Disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), means controls and other procedures of an issuer that are designed
to ensure that information required to be disclosed by the issuer in the reports that it files or submits under the Exchange Act
is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to
be disclosed by an issuer in the reports that it files or submits under the Exchange Act is accumulated and communicated to
the issuer’s management, including its principal executive and principal financial officers, or persons performing similar
functions as appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls
and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their
objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls
and procedures. Based on the evaluation of our disclosure controls and procedures as of September 30, 2019, our Chief
Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were
effective at the reasonable assurance level.
Changes in internal control over financial reporting. There were no changes in our internal control over financial
reporting that occurred during the three months ended September 30, 2019 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
PART II—OTHER INFORMATION
Item 1. Legal Proceedings
See Note 15 to the Unaudited Condensed Consolidated Financial Statements included in this Report.
Item 1A. Risk Factors
We may not be able to timely and effectively meet our obligations to AT&T related to its partnership with the
First Responder Network Authority.
On July 31, 2019, the Company, through its wholly owned subsidiary, Commnet Wireless, entered into a Network
Build and Maintenance Agreement with AT&T Mobility LLC (“AT&T”), pursuant to which Commnet will engineer,
construct, commission, and maintain a radio access network (“RAN”) for AT&T for its commercial use and also in support
of AT&T’s public/private partnership with the First Responder Network Authority (“FirstNet Authority”). In connection with
the Network Build & Maintenance Agreement, we are required to build a network in portions of several states in accordance
with AT&T’s detailed specifications by specified milestone dates and thereafter, to maintain the network in accordance with
certain quality metrics. Such services are structured as a set cost agreed upon with AT&T, to be paid over the initial eight
year term of the Network Build and Maintenance Agreement. AT&T has the right to terminate this agreement, including its
obligation to pay for ongoing maintenance of the sites, in the event
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that Commnet fails to meet certain milestones or completion dates with respect to the construction of the sites, or fails to
meet certain quality metrics and service level agreements (“SLAs”) with respect to the maintenance services for the built
sites.
Our ability to meet required milestones and completion dates and perform the SLAs is dependent on a variety of
factors, including:
●
●
●

our ability to procure equipment and negotiate favorable payment and other terms with suppliers;
our ability to effectively manage the construction of each of the cell sites, including securing reliable and
efficient field construction resources; and
our ability to cost effectively and reliably deliver and manage the network in accordance with SLAs for
both the AT&T commercial and FirstNet Authority networks.

In addition, construction of the cell sites may be also be adversely affected by circumstances outside of our control,
including inclement weather, adverse geological and environmental conditions, a failure to receive regulatory approvals on
schedule or third-party delays in providing supplies and other materials. Any construction setbacks or delays could be costly
and have a material adverse effect on our ability to perform under the time conditions and strict budget required under the
Network Build and Maintenance Agreement.
If AT&T were to terminate the Network Build & Maintenance Agreement, this could have a material adverse impact
on our prospects and results of operations in our US Telecom segment as we would have incurred costs to construct the sites,
but might not be fully compensated for the construction of the sites through the initial term of the Agreement.
Changes in USF funding could have an adverse impact on our financial condition or results of operations.
Viya, our subsidiary operating video, internet, wireless and landline services in the U.S. Virgin Islands, currently
receives high-cost Universal Service Fund (“USF”) support in the U.S. Virgin Islands of approximately $16.4 million per
year. In addition, after the devastation caused by the Hurricanes in September 2017, the FCC provided approximately $15.4
million in accelerated USF support and in fixed and mobile recovery support through August 2018. The FCC, in response to
the damage caused by the Hurricanes and as part of its general USF reform, has established a Connect USVI Fund budget for
fixed networks of up to $18.65 million per year for 10 years and a budget for mobile networks of up to $4.4 million per year
for 3 years in the U.S. Virgin Islands. The Connect USVI Fund for fixed networks will replace the legacy high-cost USF
support for the USVI that Viya historically has been awarded and any entity that provided voice or broadband service in the
U.S. Virgin Islands in June 2018 is eligible to submit a competitive proposal.
We expect to participate in both the fixed and mobile network components of the USVI Connect Fund support
assignment processes and we currently anticipate that the new fixed network fund recipient(s) will be determined as early as
in the second half of 2020. There can be no guarantee that we will be selected by the FCC to receive fixed network funding
for either of the coverage territories. Under the mechanism used to allocate mobile funding, we currently expect to receive a
portion of the mobile funding but cannot be certain at this stage of the amount or timing of receipt of such funding. Any
reduction in the overall amount of USF support we receive as a result of the USVI Connect Fund proceeding relative to
historical levels of high-cost USF support we have received could negatively affect our efforts to build, maintain and operate
networks in the U.S. Virgin Islands and our ability to provide services supported by USF funds. For example, we could be
selected to receive fixed network funding in neither coverage territory or in one coverage territory but not the other, meaning
that another entity will have received funding for such territory; or we might be selected to receive funding in both coverage
territories but at a funding level that is significantly below our historical high-cost USF support levels. Each of these
potential outcomes could have a material adverse effect on our business, financial condition or results of operations in our
International Telecom segment through loss of revenue, customer attrition and increased competition. In the event that Viya
does not receive any funding in a territory, we will have to consider whether we provide further investment or operational
resources to Viya or that territory.
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In addition to the other information set forth in this Report, you should carefully consider the factors discussed
under Part I, Item 1A “Risk Factors” of our 2018 Annual Report on Form 10-K. The risks described herein and in our 2018
Annual Report on Form 10-K are not the only risks facing our Company. Additional risks and uncertainties not currently
known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition
and/or operating results.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
On September 19, 2016, our Board of Directors authorized the repurchase of up to $50.0 million of our common
stock from time to time on the open market or in privately negotiated transactions (the “2016 Repurchase Plan”). We have
$37.5 million available to be repurchased under that plan as of September 30, 2019.
The following table reflects the repurchases by us of our common stock during the quarter ended September 30,
2019:

Period

July 1, 2019 — July 31, 2019
August 1, 2019 — August 31, 2019
September 1, 2019 — September 30, 2019

(a)
Total Number
of Shares
Purchased

(b)
Average
Price
Paid per
Share

175 (1) $ 58.52 (1)
1,513 (2)
57.37 (2)
—
—

(c)
Total Number of
Shares Purchased
as Part of Publicly
Announced Plans
or Programs

—
3,104
—

(d)
Maximum
Number (or
Approximate
Dollar Value) of
Shares that May
be Purchased
Under the Plans or
Programs

$
$
$

37,690,086
37,527,523
37,527,523

(1) Represents shares purchased on July 8, 2019 and July 27, 2019 from our executive officers and other employees who
tendered these shares to us to satisfy their tax withholding obligations incurred in connection with the vesting of
restricted stock awards at such date. These shares were not purchased under the 2016 Repurchase Plan discussed
above. The price paid per share was the closing price per share of our common stock on the Nasdaq Stock Market on
the date those shares were purchased.
(2) Represents shares purchased on August 24, 2019 and August 28, 2019 from our executive officers and other
employees who tendered these shares to us to satisfy their tax withholding obligations incurred in connection with
the vesting of restricted stock awards at such date. These shares were not purchased under the 2016 Repurchase Plan
discussed above. The price paid per share was the closing price per share of our common stock on the Nasdaq Stock
Market on the date those shares were purchased.
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Item 6. Exhibits:
10.1*#

Network Build and Maintenance Agreement, dated as of July 31, 2019, by and between Commnet Wireless,
LLC, a wholly owned subsidiary of ATN International, Inc., and AT&T Mobility LLC.

31.1*

Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934,
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1**

Certification of Chief Executive Officer pursuant to 18 USC Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

32.2**

Certification of Chief Financial Officer pursuant to 18 USC Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

101.INS

Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because
its XBRL tags are embedded within the Inline XBRL document

101.SCH*

Inline XBRL Taxonomy Extension Schema Document

101.CAL*

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104

The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30,
2019, formatted in Inline XBRL
* Filed herewith.
** The certifications furnished in Exhibit 32.1 and Exhibit 32.2 hereto are deemed to accompany this Report and will not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, except to the extent that the
company specifically incorporates it by reference.
# Portions of this exhibit (indicated by asterisks) have been omitted in accordance with the rules of the Securities and
Exchange Commission.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.
ATN International, Inc.
Date: November 8, 2019

/s/ Michael T. Prior
Michael T. Prior
President and Chief Executive Officer

Date: November 8, 2019

/s/ Justin D. Benincasa
Justin D. Benincasa
Chief Financial Officer
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Exhibit 10.1
CERTAIN CONFIDENTIAL PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED AND REPLACED WITH
“[***]”. SUCH IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS
(I) NOT MATERIAL AND (II) WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF
DISCLOSED.
Execution Version

Network Build and Maintenance Agreement
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Commnet Wireless, LLC
And
AT&T Mobility LLC
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This Network Build and Maintenance Agreement is entered into as of the 31st day of July, 2019 (the
“Effective Date”) by and between Commnet Wireless, LLC, a Delaware limited liability company
(hereinafter referred to as “Vendor”), and AT&T Mobility LLC, a Delaware limited liability company on
behalf of itself and its Affiliates (as such term is defined herein) (collectively and hereinafter referred to as
“AT&T”), each of which may be referred to in the singular as a “Party” or in the plural as the “Parties.”

1.0 Scope
1.1 Scope of Agreement. Subject to the terms and conditions of this Agreement, Vendor shall (i) build, install
and deploy a radio access network (“RAN”) at certain Cell Sites in one or more states for AT&T and its
Affiliates as more particularly described in Addendum 1: Network Build and Structured Payments (the
“Build Addendum”) attached hereto, (ii) provide ongoing maintenance of the RAN network constructed by
Vendor pursuant to the Build Addendum as more particularly described in Addendum 2: Maintenance
(the “Maintenance Addendum”) attached hereto and (iii) provide to AT&T certain other Material and
Services related thereto as described herein and therein. In exchange for the provision of the Material and
Services set forth in the Build Addendum, the Parties agree that AT&T will pay to Vendor the Structured
Payments (as such term is defined in the Build Addendum) and in exchange for the provision of the
Material and Services set forth in the Maintenance Addendum, the Parties agree that AT&T will pay to
Vendor the Maintenance Fees (as such term is defined in the Maintenance Addendum). Vendor agrees that
the Material and Services provided pursuant to this Agreement, the Build Addendum and the Maintenance
Addendum shall strictly conform to the Specifications contained herein and therein.
Concurrently herewith, the Parties or their Affiliates have entered into (i) that certain Cell Site Backhaul
Master Services Agreement between Vendor and AT&T Corp. pursuant to which Vendor is responsible for
providing transport services from the Cell Sites to AT&T’s designated MTSO (the “Transport Agreement”)
and (ii) that certain Master License Agreement that governs all site license agreements between AT&T and
Vendor (or its Affiliates) for the Cell Sites (the “Master License Agreement”).
1.2 Term of Agreement. The “Term” of this Agreement shall commence on the Effective Date and shall
continue in full force and effect until the expiration or earlier termination of the last Addendum to expire or
be terminated, at which time this Agreement will expire, unless this Agreement is sooner terminated in
accordance with the terms and provisions of this Agreement.

2.0 Definitions
2.1 Affiliate. “Affiliate” of a Person means any other Person, directly or indirectly, through one or more
intermediaries, Controlling, Controlled by or under common Control with such Person or any other Person
in which such Person beneficially owns a majority of the outstanding capital stock, membership interests or
partnership interests.
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2.2 Agreement. “Agreement” means the written agreement between the Parties as set forth in this document
and the attached addendums, exhibits, schedules and appendices and shall include the terms of such other
documents as are incorporated by express reference in this document and the attached addendums, exhibits,
schedules and appendices. All references herein to this Agreement shall include the Build Addendum and
the Maintenance Addendum and all attachments, exhibits and schedules attached thereto, as amended from
time to time.
2.3 Attorney’s Fees. “Attorney’s Fees” include all reasonable outside counsel fees and expenses.
2.4 AT&T Competitor. “AT&T Competitor” means [***].
2.5 AT&T Indemnified Parties. “AT&T Indemnified Parties” means AT&T and its Affiliates, as well as
their respective officers, directors, employees, representatives and agents, individually or collectively, as
the case may be, and all of their successors and assigns.
2.6 Cell Site. “Cell Site” means a wireless communications tower or other structure on which cell site
equipment is located, and for purposes of this Agreement shall refer to AT&T’s space on such structure and
all of the AT&T Provided Equipment (as such term is defined in the Build Addendum) and Vendor
Provided Equipment (as such term is defined in the Build Addendum), including all Material contemplated
herein or in the Build Addendum, together with all related ground space and other property and rights
ancillary thereto as set forth in the Master License Agreement and the applicable Site License for the
Vendor Cell Sites or the applicable Tower Lease for the Third Party Cell Sites.
2.7 Change Management Plan. “Change Management Plan” means the process to accommodate changes to
the Specifications or Work set forth in Exhibit C attached hereto.
2.8 Change of Control. “Change of Control” means any contract or transaction or series of related contracts
or transactions (regardless of form or structure) that would directly result in the Control of a Person or its
business or assets changing from one Person to another Person (alone or in combination with any other
third Person).
2.9 Change Order. “Change Order” means any written request by any Party hereto to make any change to
the Work, including the Services, Material, Delivery Dates or Completion Dates, Specifications or other
terms and conditions of this Agreement, that is authorized and approved in writing by the other Party in
accordance with the Change Management Plan.
2.10 Control. “Control” (including the terms “Controlling” and “Controlled by”) of a Person shall mean (i)
holding fifty percent (50%) or more ownership or beneficial interest of income and capital of such Person;
or (ii) having ownership of at least fifty percent (50%)
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of the voting power or voting equity of such Person; or (iii) regardless of the percentage ownership interest
held, having the ability to appoint a majority of the board of directors, managers or other governing body of
such Person or otherwise direct management policies of such Person by contract or otherwise.
2.11 Customer Information. “Customer Information” includes, to the extent received, observed, collected,
stored, or accessed, in any way, in connection with this Agreement: AT&T’s or its Affiliates’ customers’
names, addresses, and phone numbers, any such customer’s or its employee’s personal, health or financial
information, authentication credentials, Internet activities, history, and/or patterns of use, information
concerning accounts, network performance and usage information, web browsing and wireless application
information, location information, any other information associated with a customer of AT&T or its
Affiliates or with persons in the household of a customer of AT&T or its Affiliates, and any information
available to AT&T, its Affiliates and/or the suppliers and/or subcontractors of AT&T or its Affiliates (for
avoidance of doubt, including Vendor) by virtue of AT&T’s or its Affiliates’ relationship with customers as
a provider of mobile and non-mobile communications, Internet, data, video, information or other services,
including the quantity, technical configuration, location, type, destination, and amount of use of
communications or other services subscribed to, and information contained on the bills of AT&T’s or its
Affiliates’ customers.
2.12 Deliverable. “Deliverable” means any and all deliverables set forth in this Agreement, including all
deliverables set forth in the Build Addendum and the Maintenance Addendum, which are to be provided by
Vendor to AT&T pursuant to the terms of any exhibit, schedule or appendix attached hereto or thereto.
Deliverables include, but are not limited to, any cell site configuration files, reports, data, designs, plans,
specifications, models, prototypes, performance requirements, and/or Documentation delivered pursuant to
this Agreement.
2.13 Delivery or Completion. “Delivery” or “Completion” or any similar terms mean Vendor’s obligation to
provide Material and Services that strictly conform to the Specifications, including, without limitation,
Location Acceptance of the Cell Sites described in the Build Addendum. Vendor completes Delivery of
Material or Completion of Services: (i) in the case of any Cell Site (and all Material and Services
incorporated therein or related thereto) upon Location Acceptance, and (ii) in the case of delivery of
Material or Services that are required to be delivered prior to or following Location Acceptance, (A) upon
AT&T’s possession of the Material if Vendor is not required to provide additional Services, such as
installation, (B) upon completing such additional Services, if Vendor is required to provide such Services in
connection with providing Material, or (C) for Services, upon completing the provision of Services.
Notwithstanding the above, Delivery and Completion shall not be deemed to have occurred until Vendor
causes the Material and Services to strictly conform to the Specifications and in the case of any Cell Site,
Location Acceptance has occurred.
2.14 Delivery Date or Completion Date. “Delivery Date” or “Completion Date” means the date on which
the Parties agree Vendor is scheduled in this Agreement or the Build
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Addendum or Maintenance Addendum or as such date may be extended due to an Excusable Delay, as
applicable, to complete its Delivery of Material and Completion of Services, as applicable.
2.15 Documentation. “Documentation” means all documentation included with Vendor’s purchase of Vendor
Provided Equipment, including user instructions, training materials and, if applicable, the source code for
Software.
2.16 Drug Screen. “Drug Screen” means the testing of any individual for the use of illicit drugs (including
opiates, cocaine, cannabinoids, amphetamines, and phencyclidine (PCP)).
2.17 Employment Claims. “Employment Claims” means any claims by any federal, state or local
governmental agency or any of Vendor’s current or former applicants, agents, employees or Subcontractors,
or agents or employees of Vendor’s Subcontractors arising out of the employment relationship with Vendor,
or otherwise with respect to performance under this Agreement, including claims, charges and actions
arising under Title VII of the Civil Rights Act of 1964, as amended, The Equal Pay Act, the Age
Discrimination in Employment Act, as amended, The Rehabilitation Act, the Americans with Disabilities
Act, as amended, the Fair Labor Standards Act, the Family and Medical Leave Act, Workers’
Compensation Laws, the National Labor Relations Act and any other applicable Laws, including any
liability, cause of action, lawsuit, penalty, claim, demand or administrative proceeding in which AT&T or
its Affiliates is named as or alleged to be an “employer” or “joint employer” with Vendor as a result of this
Agreement.
2.18 Excusable Delay. “Excusable Delay” means a delay in Vendor’s performance or obligations with respect
to any Cell Site past any scheduled Delivery Date or Completion Date (including any scheduled
Completion Date for a Milestone, scheduled Completion Date for Location Acceptance or scheduled Phase
Completion Date set forth in the Build Addendum) that is caused by any of the following events: (a) a
Force Majeure Event affecting Vendor’s performance with respect to such Cell Site, subject to Section
3.12(b); (b) a Change Order that extends a Completion Date or Delivery Date with respect to such Cell
Site; (c) a Permitting Delay affecting such Cell Site, subject to the process set forth in Section 3.3(b); (d)
AT&T’s failure to deliver the AT&T Provided Equipment (as such term is defined in the Build Addendum)
within sixty (60) days prior to the applicable Phase Completion Date for such Cell Site; (e) any material
defect, insufficiency, error or deficiency in any AT&T Provided Equipment or other items supplied by
AT&T under this Agreement; or (f) AT&T’s failure to satisfy any of the AT&T Task Service Level
Agreements within the time periods set forth on Schedule 14 to the Build Addendum. Upon the occurrence
of any of the triggering events set forth in clauses (a) through (f) causing a delay, such delay shall only be
an Excusable Delay for the number of days that such triggering event was in existence and the applicable
Delivery Date or Completion Date shall be extended on a day-for-day basis for the length of such triggering
event.
2.19 FirstNet Authority. “FirstNet Authority” or “FNA” means the First Responder Network Authority.
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2.20 Information. “Information”, with respect to a Party, means all confidential, proprietary or trade secret
information, including discoveries, ideas, concepts, know-how, techniques, processes, procedures, designs,
specifications, strategic information, proposals, requests for proposals, proposed products, drawings,
blueprints, tracings, diagrams, models, samples, flow charts, data, computer programs, marketing plans,
Customer Information (including Internet activities, history, and/or patterns of use), employee personal
information, health or financial information, authentication credentials, and other technical, financial or
business information, whether disclosed in writing, orally, or visually, in tangible or intangible form,
including in electronic mail or by other electronic communication.
2.21 Intellectual Property Rights. “Intellectual Property Rights” means all patents (including all reissues,
divisions, continuations, and extensions thereof) and patent applications, trade names, trademarks, service
marks, logos, trade dress, copyrights, trade secrets, mask works, rights in technology, know-how, rights in
content (including performance and synchronization rights), or other intellectual property rights that are in
each case protected under the Laws of any governmental authority having jurisdiction.
2.22 Items. “Items” means any or all inventions, discoveries, ideas (whether patentable or not), and all works
and materials, including but not limited to products, devices, computer programs, source codes, designs,
files, specifications, texts, drawings, processes, data or other information or documentation in preliminary
or final form, and all Intellectual Property Rights in or to any of the foregoing.
2.23 Laws. “Laws” includes all federal, state, provincial, regional, territorial and local laws, statutes,
ordinances, regulations, rules, executive orders, supervisory requirements, directives, circulars, opinions,
interpretive letters and other official releases of or by any governmental authority.
2.24 Liability. “Liability” means all losses, damages, expenses, costs, penalties, fines and fees, including
Litigation Expenses, arising from or incurred in connection with a claim or cause of action related to
performance or omission of acts under this Agreement, including, but not limited to, claims or causes of
action brought by third parties.
2.25 Lien. “Lien” means any mortgage, lien, pledge, security interest, charge, claim, restriction or other
encumbrance of any nature whatsoever.
2.26 Litigation Expense. “Litigation Expense” means any court filing fee, court cost, arbitration fee, and
each other fee and cost of investigating or defending an indemnified claim or asserting any claim for
indemnification or defense under this Agreement, including Attorney’s Fees, other professionals’ fees, and
disbursements.
2.27 Loss. “Loss” means any Liability, loss, claim, demand, suit, cause of action, settlement payment, cost,
expense, interest, award, judgment, damage (including punitive damages), fine, fee, penalty, and Litigation
Expense.
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2.28 Material. “Material” means all units of equipment, apparatus, components, tools, supplies, material,
structures, “as built” drawings, contract rights, Intellectual Property Rights or Documentation, including
third party materials provided or furnished by Vendor, that are contemplated in this Agreement, the Build
Addendum and the Maintenance Addendum (including all schedules thereto), including all such items that
are used in connection with the Build Services (as such term is defined in the Build Addendum) provided
hereunder or sold or transferred to AT&T in connection with the Build Addendum, including all Vendor
Provided Equipment set forth in the Build Addendum. Material shall be deemed to include all rights to any
replacement parts, but shall not be deemed to include any rights to Vendor’s transport network (other than
the rights to receive transport services in accordance with the terms of the Transport Agreement) or any
tower or other structure owned or leased by Vendor (other than the rights set forth in the Master License
Agreement and applicable Site License for any Vendor Cell Site or any Tower Lease for any Third Party
Cell Site).
2.29 Non-Service Affecting Defect. “Non-Service Affecting Defect” means any incorrect or incomplete Cell
Site (or any Material, Services or Deliverables relating thereto) or defect or issue of or relating to a Cell
Site that is not a Service Affecting Defect.
2.30 OEM. “OEM” means original equipment manufacturer.
2.31 Permits. “Permits” means all permits, licenses, franchises, approvals, authorizations, registrations,
certificates and variances required to be obtained from any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or political subdivision.
2.32 Person. “Person” means an individual, corporation, limited liability company, partnership, trust,
association, joint venture, unincorporated organization or entity of any kind or nature, or a governmental
entity or authority.
2.33 Physical Entry. “Physical Entry” means that an individual (a) is permitted to bodily enter, on an
unsupervised (or badged) basis, into secured areas not available to the general public, or (b) is permitted on
a regular basis to have supervised or escorted bodily access into secured areas not available to the general
public for more than thirty (30) days in the aggregate annually.
2.34 Restricted Entities. “Restricted Entities” means [***].
2.35 Service Affecting Defect. “Service Affecting Defect” means any incorrect or incomplete construction or
maintenance by Vendor of a Cell Site (or any Material, Services or Deliverables relating thereto) that, if not
promptly corrected or completed, is reasonably likely to (i) be a safety hazard to persons having access to a
Cell Site, (ii) inhibit proper operation of a Cell Site or satisfaction of the Quality Metrics or Specifications
and key performance indicators set forth in this Agreement, or (iii) prevent subsequent work required for
“on-air” operation from taking place. For the avoidance of doubt, a Service Affecting Defect shall not
include regular or routine failures of Material located at a Cell
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Site that are not a result of the construction or maintenance of such Cell Site by Vendor.
2.36 Services. “Services” means all of the services contemplated in the Build Addendum and the Maintenance
Addendum (and all schedules thereto).
2.37 Software. “Software” means any and all software (irrespective of whether it is Paid-For Development)
and firmware in any form (including source code and object code), as well as any Documentation, licensed
or otherwise provided by or on behalf of Vendor.
2.38 Specifications. “Specifications” means (i) all of the Build Out Specifications set forth in the Build
Addendum (and all schedules thereto, except as expressly waived by AT&T in writing), (ii) all of the
specifications set forth in the Maintenance Addendum (and all schedules thereto) with respect to the
Services contemplated therein, and (iii) all applicable OEM specifications.
2.39 Subcontractor. “Subcontractor” means any Person (including an agent) supplying labor or materials to
perform any or all of Vendor’s obligations under this Agreement, including any Person at any tier of
subcontractors, and shall not be limited to those Persons with a direct relationship with Vendor.
2.40 Suspend a Site, Suspend or Suspension. “Suspend a Site”, “Suspend” or “Suspension” means Vendor
shall stop work on a Cell Site and not incur additional costs against the Cell Site and the Completion Date
is suspended until AT&T notifies Vendor to resume work or AT&T terminates this Agreement with respect
to such Cell Site.
2.41 System. “System” means the hardware, operating system and application Software, interfaces, and
databases that interact with Software.
2.42 Third Party Loss. “Third Party Loss” means any Loss or Liability resulting from or relating to a claim
or cause of action asserted by a third party.
2.43 Vendor Indemnified Parties. “Vendor Indemnified Parties” means Vendor and its Affiliates, as well as
their respective officers, directors, employees, representatives and agents, individually or collectively, as
the case may be, and all of their successors and assigns.
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2.44 Vendor Person. “Vendor Person” means any officer, director, employee, representative, agent,
contractor or Subcontractor of Vendor and any officer, director, employee, representative or agent of any
Vendor contractor or Subcontractor.
2.45 Work. “Work” means all or any portion, as the case may be, of the Material, Deliverables and Services
that Vendor is supplying pursuant to this Agreement, including all Material, Deliverables, Services and
other Work contemplated in the Build Addendum and Maintenance Addendum (and all schedules thereto).
2.46 Writing or Written. “Writing” or “Written” (whether or not capitalized) means a tangible document
with an original signature or an electronic transmission of data pursuant to the Electronic Data Interchange
(“EDI”) Section of this Agreement.

3.0 General Terms
3.1 Affiliate. An Affiliate of AT&T may transact business under this Agreement. References to “AT&T” herein
are deemed to refer to any Person that qualifies as an Affiliate of AT&T under the definition set forth in
Section 2.1 when such Affiliate transacts business with Vendor under this Agreement; provided that AT&T
Mobility LLC shall be responsible for any and all obligations of any such Affiliate under this Agreement.
3.2 Amendments and Waivers. The Parties may not amend this Agreement except by a written agreement of
the Parties that identifies itself as an amendment to this Agreement or by a Change Order modifying the
terms or conditions of this Agreement, which in either case is signed by both Parties, or as otherwise
expressly provided below in this Section. No waiver of any right or condition is effective unless given in
writing and signed by the Party waiving such right or condition. No delay or omission by either Party to
exercise any right or power it has under this Agreement shall impair or be construed as a waiver of such
right or power. A waiver by any Party of any breach, condition or covenant shall not be construed to be a
waiver of any succeeding breach or condition or of any other covenant. All waivers must be in writing and
signed by the Party waiving its rights.
3.3 Anticipated and Actual Delays in Delivery and Performance.
(a) Anticipated Delays. Upon discovery of information indicating that Material and/or Services will not be
Delivered by the scheduled Delivery Date or Completion Date (including any scheduled Completion Date for a
Milestone, scheduled Completion Date for Location Acceptance or scheduled Phase Completion Date set forth
in the Build Addendum) or other information causing Vendor to reasonably anticipate a delay in its
performance of its obligations beyond the scheduled Delivery Date or Completion Date (collectively, the
“Delay Information”), Vendor shall promptly notify AT&T of such Delay Information and the estimated length
of the anticipated delay. If Vendor desires to request an extension of the applicable Delivery Date or
Completion Date implicated by the Delay Information, Vendor may submit a change request to AT&T in
accordance with the Change Management Plan. The Parties shall cooperate and work jointly in good faith
toward resolving the delayed Delivery or Completion or adopting the requested Change Order.
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(b) Permitting Delays. Vendor shall timely, diligently and continuously pursue and use reasonable best efforts to
obtain as soon as possible any Permits required to be obtained in connection with or in order to perform the
Work and otherwise fulfill its obligations under this Agreement, the Build Addendum and/or the Maintenance
Addendum, including without limitation requesting assistance from AT&T as appropriate. Upon Vendor’s
reasonable request for AT&T’s assistance in obtaining any such Permit, the Parties agree to cooperate in good
faith to obtain such Permit. To the extent that Vendor (x) has timely notified AT&T of related Delay
Information contemplated in Subsection (a) above, (y) has complied with this Section 3.3(b) and (z) is
nevertheless unable to obtain or delayed in obtaining a required Permit which is reasonably likely to result in
Vendor missing a Delivery Date or Completion Date (a “Permitting Delay”), then the Parties shall cooperate in
good faith to extend such Delivery Date or Completion Date and such Permitting Delay shall constitute an
Excusable Delay; provided, however that if the Parties cannot agree on a new Delivery Date or Completion
Date or in the event of a Permitting Delay preventing or delaying Vendor’s performance which AT&T
determines is reasonably likely to cause a material delay of the ultimate Delivery Date or Completion Date
applicable to a Cell Site, AT&T may elect to, after consultation with Vendor and good faith discussion to
negotiate another resolution:
(i)

terminate its obligations solely with respect to each Cell Site affected by or related to such Permitting
Delay under this Agreement and exercise any of the Termination Remedies set forth in the Build
Addendum, without liability to Vendor; provided that AT&T shall pay to Vendor, an amount equal to the
demonstrated costs incurred by Vendor for any Work completed (in accordance with applicable
Specifications and requirements) to the extent such Work is transferred to AT&T as of the effective time of
termination of the applicable terminated Cell Site, which amount shall not exceed $[***]; or

(ii) suspend this Agreement or any part hereof for the duration of such Permitting Delay (as such period is
reasonably determined by AT&T) solely with respect to any Cell Site affected by or related to such
Permitting Delay, obtain Work elsewhere (including AT&T’s performance of the Work itself), at AT&T’s
cost and expense (which shall reduce the Structured Payments applicable to such Cell Site by such amount,
but in no event shall such reduction cause the Structured Payments to be less than an amount equal to the
demonstrated costs incurred by Vendor up to the date of suspension), and provide notice to Vendor when
AT&T desires for Vendor to resume its performance under this Agreement for the remaining Work at such
Cell Site.
(c) Actual Delays. Except in the case of an Excusable Delay and subject to any applicable cure period, in the event
of any actual delay reasonably attributable to Vendor that causes Vendor to miss a Delivery Date or Completion
Date, Vendor will provide written notice to AT&T and if the condition remains uncured after the expiration of
any applicable cure period set forth in this Agreement, the Build Addendum and/or the Maintenance
Addendum, AT&T may exercise any remedies available to AT&T under this Agreement, the Build Addendum
and/or the Maintenance Addendum, as applicable.
3.4 Anticorruption Laws. Vendor hereby represents and warrants that the employees, agents, consultants,
partners, officers, directors, members or representatives of Vendor and its
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Subcontractors, if any, performing Services or other activities under this Agreement (each and any of the
foregoing individuals, for the purpose of this Section, a “Vendor Representative”) shall comply with the US
Foreign Corrupt Practices Act and all applicable anticorruption laws (including commercial bribery laws).
Vendor Representatives shall not directly or indirectly pay, offer, give, promise to pay or authorize the
payment of any portion of the compensation received in connection with this Agreement or any other
monies or other things of value in connection with its performance to a Government Official, as such term
is defined below, to obtain or retain business or secure any improper advantage nor shall it permit such
actions by a third party in connection with this Agreement. For purposes of this Section, “Government
Official” means: (i) an officer or employee of any government or any department, agency, or
instrumentality thereof, including government-owned or government-controlled commercial entities; (ii) an
officer or employee of a public international organization; (iii) any person acting in an official capacity for
or on behalf of any government or department, agency, or instrumentality or public international
organization; (iv) any political party or official thereof; (v) any candidate for political office; or (vi) any
other Person at the suggestion, request or direction or for the benefit of any of the above-described Persons.
3.5 Assignment and Delegation; Change of Control.
(a) Neither Party may assign, delegate, or otherwise transfer any of its duties or obligations under this Agreement,
voluntarily or involuntarily, without the prior written consent of the other Party (which shall not be
unreasonably withheld, conditioned or delayed and which shall be signed by an authorized representative of the
Party giving such consent); provided, however, that without the consent of Vendor, AT&T may assign its
rights, or delegate its duties, or both, in whole or in part, to any present or future Affiliate of AT&T so long as
AT&T Mobility LLC shall remain liable for such Affiliate’s failure to satisfy its obligations hereunder.
(b) Each Party may assign its rights under the Agreement, but any assignment of rights will be void to the extent
that (i) the assignment purports to impose upon the non-assigning Party additional costs or obligations or
requires AT&T to make payments to any Person other than Vendor, (ii) the assignment purports to preclude
AT&T from dealing solely and directly with Vendor in all matters pertaining to this Agreement, including with
respect to payments of Structured Payments and Maintenance Fees or (iii) the assignee is a Restricted Entity.
(c) Subject to Section 3.5(b), in the event that Vendor, prior to Location Acceptance at all Cell Sites and without
the prior written consent of AT&T, consummates (i) any sale, assignment, transfer, license, lease or conveyance
of any interest in any Cell Site or any of the Material or Services contemplated in this Agreement or (ii) any
Change of Control of Vendor to a Restricted Entity or to any other Person who, in AT&T’s reasonable
discretion, lacks the financial or operational resources, skill or expertise to fulfill the obligations of Vendor
contemplated by this Agreement, then AT&T may terminate this Agreement and exercise any other remedies
available to AT&T under this Agreement or at law or equity, including any of its Termination Remedies set
forth in the Build Addendum. If, following Location Acceptance of all Cell Sites, Vendor consummates any
Change of Control of Vendor to any Restricted Entity without the prior written consent of AT&T, then AT&T
shall have the right, in its sole
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discretion, to (x) immediately terminate the Maintenance Addendum without further liability or obligation
(other than payment of Maintenance Fees for Maintenance Services performed prior to the date of such
termination), but not this Agreement or the obligation to make the Structured Payments herein; and/or (y)
prepay all of the remaining Structured Payments at any time in one lump sum payment without penalty,
liability or obligations (including any “make- whole” obligation or Close-Out Costs (as such term is defined in
the Build Addendum)).
(d) Any assignment, delegation or transfer for which consent is required hereby and which is made without such
consent given in writing will be void. No assignment by a Party will relieve such Party of its obligations under
this Agreement.
3.6 Compliance with Laws. Vendor shall comply with all Laws applicable to Vendor’s performance under
this Agreement, including all Work contemplated herein and all Material, Services and Deliverables
provided hereunder, and AT&T’s utilization of the Cell Sites. Vendor shall procure all approvals, bonds,
certificates, insurance, inspections, licenses, and permits that such Laws require for the performance of this
Agreement. Vendor shall create and maintain any necessary records and provide any certificate, affidavit or
other information or documentation requested or as otherwise required by AT&T: (a) to show compliance
by Vendor and its Subcontractors with Laws, (b) to comply or otherwise establish AT&T’s compliance with
Laws or (c) to allow AT&T to timely respond to any complaints, filings, or other proceedings.
3.7 Conflict of Interest. Vendor represents and warrants that, to its knowledge, no officer, director, employee
or agent of AT&T has been or will be employed, retained or paid a fee, or otherwise has received or will
receive, any personal compensation or consideration, by or from Vendor or any of Vendor’s officers,
directors, employees or agents in connection with the obtaining, arranging or negotiation of this Agreement
or other documents entered into or executed in connection with this Agreement.
Vendor shall not offer or give gratuities in the form of gifts, entertainment, concessions, or otherwise to
AT&T or its employees or representative(s), or any person related by blood or marriage to such individuals
for the express or implied purpose of obtaining or securing favorable treatment with respect to this
Agreement, or in the inspection or acceptance of the Services to be performed thereunder. Vendor shall not
engage in any conduct which will constitute or appear to constitute a conflict of interest between Vendor’s
responsibility to AT&T under this contract and Vendor’s responsibility to any person, business, or other
entity with which Vendor may have had any dealings.
3.8 Construction and Interpretation
(a) This Agreement has been prepared jointly and has been the subject of arm’s length and careful negotiation.
Each Party has been given the opportunity to independently review this Agreement with legal counsel and
other consultants, and each Party has the requisite experience and sophistication to understand, interpret and
agree to the particular language of its provisions. Accordingly, the drafting of this Agreement is not to be
attributed to either Party.
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(b) Article, Section and paragraph headings contained in this Agreement are for reference purposes only and are
not to affect the meaning or interpretation of this Agreement. The word “include” in every form means to
include without limitation by virtue of enumeration and a derivative of a defined term shall have the meaning
appropriate to the context of its use. Whenever this Agreement refers to a consent or approval to be given by
either Party, unless such consent is expressly required to be given in writing and signed by the Party giving
approval or consent, then such consent or approval is effective if given in an email from the individuals
identified in Section 3.26 or designated by Vendor as its Project Manager pursuant to Section 18 of the Build
Addendum. The Parties agree that time is of the essence with respect to AT&T’s approval rights pursuant to
this Agreement and the Build Addendum and Maintenance Addendum and Vendor is relying on the timeliness
of such approvals or consents as set forth herein in order to complete the Services. The use of singular words
includes the plural and vice versa.
3.9 Cumulative Remedies. The rights and remedies of the Parties set forth in this Agreement are not
exclusive of, but are cumulative to, any rights or remedies now or subsequently existing at law, in equity,
by statute or otherwise, except in those cases where this Agreement specifies that a particular remedy is
sole or exclusive, but neither Party may retain the benefit of inconsistent remedies. No single or partial
exercise of any right or remedy with respect to one breach of this Agreement precludes the simultaneous or
subsequent exercise of any other right or remedy with respect to the same or a different breach.
3.10 Delivery, Performance and Acceptance
(a) Vendor acknowledges that AT&T is responsible for the deployment of the FirstNet Nationwide Public Safety
Broadband Network (the “NPSBN”) in accordance with the terms of AT&T’s agreement with the FirstNet
Authority and that AT&T has provided certain terms of such agreement to Vendor but has not provided Vendor
with a copy of such agreement with the FirstNet Authority. Therefore, Vendor understands generally that
AT&T’s business requires prompt Delivery of Material and provision of Services by the specified Delivery
Dates. Furthermore, the Parties agree that dates for Delivery of Material and Services are firm subject to any
Excusable Delay, time is of the essence, and, subject to any Excusable Delay, Vendor will complete such
Delivery in strict conformance with the Specifications.
(b) Vendor shall perform or cause to be performed testing sufficient to ensure that all of the Material and
Deliverables perform in accordance with the Specifications, including all of the Cell Site optimization and
testing contemplated by the Build Addendum. If testing indicates that any of the Cell Sites (or any of the
Material or Deliverables relating thereto) does not conform to the Specifications, then Vendor shall notify
AT&T, in writing, of such non- conformance promptly following Vendor’s knowledge of such nonconformance. AT&T will advise Vendor whether Vendor should Deliver the non-conforming Cell Site or any of
the Deliverables or Material relating thereto. In the event AT&T and Vendor agree in a signed writing to
Deliver non-conforming Cell Sites or any of the Deliverables or Material relating thereto (“Provisional
Location Acceptance”), Vendor shall use all commercially reasonable efforts promptly to cure any such nonconformance after Provisional Location Acceptance of
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the non-conforming Cell Site; provided, however, that if Vendor has not cured all such non- conformance with
respect to the Cell Site within nine (9) months following Provisional Location Acceptance (or sixty (60) days if
the non-conformance is caused by the existence of a Lien, and in each case subject to an Excusable Delay),
then AT&T may elect in its sole discretion, to complete any outstanding work, and recoup any costs by an
offset against the Maintenance Fees due to Vendor for all Cell Sites. If such non-conforming Cell Site has not
been cured within such nine (9) month cure period (or 60-day cure period in the case of a Lien), AT&T shall
have no further obligation to pay any Maintenance Fees to Vendor with respect to such non-conforming Cell
Site until the non-conformance has been cured. Provisional Location Acceptance of any such non-conforming
Cell Site or receipt of any of the Deliverables or Material relating thereto shall not constitute Location
Acceptance and shall not constitute a waiver of any of AT&T’s rights, warranties, or remedies under this
Agreement or elsewhere, including Termination Remedies under the Build Addendum. Location Acceptance of
any such non-conforming Cell Site shall not occur until all non-conformance has been cured; provided, that
AT&T shall begin making Structured Payments for such Cell Site upon Provisional Location Acceptance in the
same manner as if it were Location Acceptance.
(c) In no event shall Location Acceptance be deemed to occur absent a signed writing from AT&T prior to the date
Vendor completes its Delivery of all Material and Services in accordance with the Specifications related to the
Cell Site as required by the Build Addendum.
(d) If AT&T advises Vendor of, or Vendor becomes aware of a landlord complaint, Vendor shall, if necessary,
promptly respond to the landlord complaint, shall commence any agreed upon corrections promptly, and shall
diligently pursue the same until completion.
(e) In addition to the provisions set forth in this Section, AT&T shall be able to exercise any or all remedies
available to it under the Build Addendum and Maintenance Addendum.
3.11 Entire Agreement. Except to the extent otherwise expressly referenced herein, including the matters set
forth in the Transport Agreement and the Master License Agreement, this Agreement and all addendums,
appendices, exhibits, attachments, schedules and documents incorporated herein by reference, constitutes
the final, complete, and exclusive expression of the Parties’ agreement on the matters contained in this
Agreement. The terms of this Agreement shall govern in lieu of all other pre-printed, standardized or other
provisions that may otherwise appear in any other paper or electronic record of either Party (such as
standard terms on order or acknowledgment forms, advance shipping notices, invoices, time sheets, and
packages, shrink wrap terms, and click wrap terms). Except to the extent set forth in the Transport
Agreement and the Master License Agreement, all prior written and oral negotiations and agreements, and
all contemporaneous oral negotiations and agreements, between the Parties on the matters contained in this
Agreement are expressly merged into and superseded by this Agreement. The Parties do not intend that the
provisions of this Agreement be explained, supplemented, or qualified through evidence of trade usage or
any prior course of dealings or any course of performance under any prior agreement. In entering into this
Agreement, neither Party has relied upon any statement, estimate, forecast, projection, representation,
warranty, action or agreement of the other Party except for those expressly contained in this
Agreement. There are no
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conditions precedent to the effectiveness of this Agreement other than any such condition expressly stated
in this Agreement.
3.12 Force Majeure
(a) Except for AT&T’s obligations to make the Structured Payments and pay the Maintenance Fees, a Party is
excused from performing its obligations under this Agreement only if, to the extent that, and for so long as
such Party’s performance is actually prevented or delayed by acts of God or the public enemy, acts of civil or
military authority, terrorists acts, embargoes, epidemics, war, riots, insurrections, fires, explosions, earthquakes,
floods, and weather events that are beyond its reasonable control and could not have been prevented or avoided
by its exercise of due diligence and such Party gives written notice to the other Party, as soon as practicable
under the circumstances, of the act or event that so prevents such Party from performing its obligations (each, a
“Force Majeure Event”). After Vendor provides written notice to AT&T of any Force Majeure Event in
accordance with the preceding sentence, the Parties shall extend the applicable Delivery Date or Completion
Date for the length of such Force Majeure Event and, subject to Subsection (b) below, such Force Majeure
Event shall be an Excusable Delay.
(b) If Vendor is the Party whose performance is prevented or delayed by a Force Majeure Event and AT&T
determines that the Force Majeure Event is reasonably likely to cause a material delay of the ultimate Delivery
Date or Completion Date for any Cell Site, then AT&T may elect to, after consultation with Vendor and good
faith discussion to negotiate another resolution:
(i) terminate its obligations with respect to each Cell Site affected by or related to such Force Majeure Event
under this Agreement and exercise any of the Termination Remedies set forth in the Build Addendum, in
each case without liability to Vendor; provided that AT&T shall pay to Vendor, an amount equal to
demonstrated costs incurred by Vendor for any Work completed (in accordance with applicable
Specifications and requirements) to the extent such Work is transferable to and usable by AT&T as of the
effective
time
of
termination of the applicable terminated Cell Site, which amount shall not exceed $[***]; or
(ii) suspend this Agreement or any part hereof for the duration of such Force Majeure Event solely with
respect to any Cell Site affected by or related to such Force Majeure Event, obtain Work elsewhere
(including AT&T’s performance of the Work itself), at AT&T’s cost and expense (which shall reduce the
Structured Payments applicable to such Cell Site by such amount, but in no event shall such reduction
cause the Structured Payments to be less than an amount equal to the demonstrated costs incurred by
Vendor up to the date of suspension), and provide notice to Vendor when AT&T desires for Vendor to
resume its performance under this Agreement for the remaining Work at such Cell Site.
3.13 Government Contract Provisions and Flow Downs
(a) To the extent that Vendor’s performance is required to comply with certain executive orders (including E.O.
11246 and E.O. 13201) and statutes (including Section 503 of the
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Rehabilitation Act of 1973, as amended; the Vietnam Era Veteran’s Readjustment Assistance Act of 1974;
Section 8116 of the Defense Appropriations Act for Fiscal Year 2010 (Pub. L. 111-118); and the Jobs for
Veterans Act) pertaining to government contractors, Vendor shall:
(i) comply with such executive orders and statutes, and their implementing regulations, as amended from time
to time; and
(ii) fulfill the obligations of a contractor under the clauses incorporated by this Section,
in each case, to the extent that Vendor’s Services are required to comply with such rules and regulations.
(b) This Section incorporates the following statutes and rules:
(i)
(ii)

“Affirmative Action For Workers With Disabilities” (at 48 CFR §52.222-36);
“Employment Reports On Special Disabled Veterans, Veterans Of The Vietnam Era, and Other Eligible
Veterans” (at 48 CFR §52.222-37);
(iii)
“Equal Employment Opportunity” (at 48 CFR §52.222-26);
(iv)
“Equal Employment Opportunity Clause” (at 41 CFR §60-1.4(a));
(v)
“Equal Opportunity For Special Disabled Veterans And Veterans of the Vietnam Era” (at 41 CFR §60250.5);
(vi)
“Equal Opportunity for Disabled Veterans, Recently Separated Veterans, Other Protected Veterans, and
Armed Forces Service Medal Veterans” (at 41 CFR §60- 300.5);
(vii) “Equal Opportunity For Workers With Disabilities” (at 41 CFR §60-741.5);
(viii) “Prohibition of Segregated Facilities” (at 48 CFR §52.222-21);
(ix)
“Small Business Subcontracting Plan” (at 48 CFR §52.219-9);
(x)
“Utilization Of Small Business Concerns” (at 48 CFR §52.219-8);
(xi)
“Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009” (FAR
52.203-15);
(xii) “American Recovery and Reinvestment Act - Reporting Requirements” (FAR 52.204- 11);
(xiii) “GAO/IG Access” (FAR 52.212-5(d) (Alt. II), FAR 52.214-26(c) (Alt. I), FAR 52.215- 2(d) (Alt. I));
(xiv) “Davis-Bacon Act” (FAR 52.222-6);
(xv)
“Buy American Act” (FAR 52.225-21, FAR 52.225-22, FAR 52.225-23, & FAR 52.225-24);
(xvi) “Whistleblower Protections” (Pub. L. No. 111-5, Section 1553);
(xvii) “Award term—Reporting and registration requirements under section 1512 of the Recovery Act” (2
CFR §176.50);
(xviii) “GAO/IG Access” (Pub. L. No. 111-5, Section 902, 1514 and 1515);
(xix) “Award term—Wage Rate Requirements under Section 1606 of the Recovery Act” (2 CFR §176.190);
and
(xx)
“Buy American Requirements” (2 CFR §176.140, 2 CFR §176.150, 2 CFR §176.160,
& 2 CFR §176.170).
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(c) Vendor agrees to comply with all Government Flow Downs and Contract Clauses to the extent applicable to
Vendor’s performance as specifically required by that certain contract awarded to an Affiliate of AT&T by the
FirstNet Authority regarding the FirstNet Nationwide Public Safety Broadband Network (the “FirstNet
Agreement”) and such Government Flow Downs and Contract Clauses that may be applicable are attached to
this Agreement as Exhibit A, the terms of which are hereby fully incorporated into the Agreement.
3.14 Governing Law. The laws of the State of New York (excluding any laws that direct the application of
another jurisdiction’s law) govern all matters arising out of or relating to this Agreement and all of the
transactions it contemplates, including its validity, interpretation, construction, performance, and
enforcement.
3.15 Indemnity
(a) Except for Covered Losses that are exclusively provided for in the Section entitled “Infringement,”
Vendor shall indemnify, hold harmless, and defend the AT&T Indemnified Parties, in accordance with
this Section, against any Third Party Loss arising from, or in connection with, or resulting from, (i) any
default, violation, breach or nonperformance by Vendor or any Vendor Person of Vendor’s
representations, warranties, covenants and obligations under this Agreement, the Build Addendum or
the Maintenance Addendum, (ii) the Deliverables, Material or Services furnished by Vendor or any
Vendor Person and the use, construction, maintenance, operation or occupancy of any Cell Site by
Vendor or any Vendor Person, (iii) the negligent or willful acts or omissions of Vendor and each Vendor
Person with respect to this Agreement or (iv) Employment Claims. Subject to AT&T’s obligation to
reimburse or indemnify Vendor as set forth in Subsection (c) or (d) below, respectively, Vendor’s duty to
indemnify, hold harmless, and defend the AT&T Indemnified Parties against any Third Party Loss
extends to any Third Party Loss that may be caused or alleged to be caused in part by the negligence of
any of the AT&T Indemnified Parties to the fullest extent that such indemnification is permitted by
applicable Law.
(b) AT&T shall promptly notify Vendor in writing of any claim, demand, suit, cause of action or legal
proceeding that may give rise to a claim against Vendor for defense and indemnification under this
Section 3.15. If AT&T fails to give notice, Vendor is still obligated to indemnify, hold harmless and
defend the AT&T Indemnified Parties, except that Vendor is not liable for any Litigation Expense that
AT&T incurs before the time when notice is given or for any Loss or Liability to the extent that Vendor
can show that such delay or failure to provide notice actually and materially prejudiced it in defending
against such Loss or Liability.
(c) Vendor shall conduct the defense (employing one or more competent attorneys from a nationally
recognized law firm), at Vendor’s expense, against any claim, demand, suit or cause of action within the
scope of Subsection (a) above, whether or not litigation is actually commenced or the allegations are
meritorious and, upon AT&T’s request, keep AT&T informed as to the progress of such defense. At its
own option and expense, AT&T may
employ
separate
counsel,
including
inhouse counsel, to conduct the AT&T
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Indemnified Parties’ defense against such a claim. AT&T and Vendor shall cooperate in the defense of
any such claim. Vendor may control the defense and settlement of such a claim, but if the settlement of a
claim may have an adverse effect on any of the AT&T Indemnified Parties, then Vendor shall not settle
such claim without the consent of AT&T, and AT&T shall not unreasonably withhold, condition or delay
its consent. To the extent that Vendor pays any part of a judgment, award or settlement with respect to
the Third Party Loss and any other expenses related to the resolution of the Third Party Loss, including
costs, interest, and Attorneys’ Fees, as a result of being self-insured (including any deductible) or as a
result of insurance coverage being insufficient to cover the amount of the judgment, award or
settlement, upon final resolution of the claim, demand, suit or cause of action, AT&T shall reimburse
Vendor for the pro-rata portion of any such payment based on the AT&T Indemnified Parties’ fault
relative to Vendor’s fault.
(d) In addition to AT&T’s obligation to reimburse Vendor as set forth in Subsection (c) above, AT&T shall
indemnify, hold harmless and defend the Vendor Indemnified Parties against any Third Party Loss
arising solely from or in connection with, resulting solely from, or relating solely to (i) the AT&T
Provided Equipment furnished by AT&T or (ii) the negligent or intentionally wrongful acts or omissions
of any of the AT&T Indemnified Parties under this Agreement; in each case in the same manner as set
forth in Subsection (b) and in the first four sentences of Subsection (c), with the appropriate changes
having been made.
(e) Subject to AT&T’s obligation to reimburse or indemnify Vendor as set forth in Subsection (c) and (d)
above, respectively, Vendor shall bring no claim or action for indemnification, contribution, or
subrogation against any of the AT&T Indemnified Parties nor shall Vendor implead any of them in any
action brought by another, based on injury to the person or death arising out or relating to Vendor’s
performance under this Agreement. If, through any such action, Vendor ever acquires a Lien on a
judgment against any of the AT&T Indemnified Parties, then Vendor shall assign such Lien to AT&T.
Vendor waives any immunity from indemnification (only with respect to the AT&T Indemnified Parties)
that Vendor may hold, by virtue of Vendor’s compliance with its workers’ compensation obligations in
any jurisdiction, even if such immunity arises under the constitution or statutes of such jurisdiction.
(f) Notwithstanding anything to the contrary contained in this Section, the Parties intend that any amount
for which any of the AT&T Indemnified Parties might otherwise have an obligation of reimbursement to
Vendor for its pro-rata portion pursuant to this Section will be net of any insurance proceeds or other
amounts paid by Vendor’s insurance company (“Insurance Proceeds”) that actually reduce the amount
that Vendor is required to pay on account of a Third Party Loss. Accordingly, the amount with respect
to which AT&T is required to reimburse Vendor its pro-rata portion will be reduced by any Insurance
Proceeds theretofore actually paid on behalf of Vendor in respect of the related Third Party Loss. If
Vendor receives a reimbursement required by this Section from AT&T in respect of the AT&T
Indemnified Parties’ pro-rata share
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of the amount of any Third Party Loss and subsequently receives Insurance Proceeds or the benefit of
any payments made for Vendor or on its behalf by any insurance company or other entity with respect
to such Third Party Loss, then Vendor will pay to AT&T, within fifteen (15) days after such receipt of
Insurance Proceeds or benefit of any payments, an amount equal to the excess of the reimbursement that
Vendor received from AT&T over the amount of the reimbursement that would have been due under
this Section from AT&T if the Insurance Proceeds had been received, realized or recovered before the
reimbursement was made by AT&T. An insurer that would otherwise be obligated to pay any amount as
a result of a Third Party Loss shall not be relieved of the responsibility with respect thereto or, by virtue
of the indemnification or reimbursement provisions hereof, have any subrogation rights with respect
thereto, it being expressly understood and agreed that no insurer or any other third party shall be
entitled to a “wind-fall” (i.e., a benefit they would not be entitled to receive in the absence of the
indemnification provisions) by virtue of the indemnification or reimbursement provisions hereof.
Vendor shall have a good faith obligation to seek, and AT&T shall provide its reasonable cooperation to
Vendor in its efforts, to collect or recover any Insurance Proceeds that may in any way be available to
reduce the amount of any Third Party Loss.
3.16 Information
(a) In connection with this Agreement, including Vendor’s performance of its obligations hereunder and AT&T’s
receipt of Work, either Party may find it beneficial to disclose to the other Party (which may include permitting
or enabling the other Party’s access to) certain of its Information. For the purpose of this clause, AT&T’s
disclosure of Information to Vendor includes any Information that Vendor receives, observes, collects, stores,
or accesses, in any way, in connection with this Agreement and all such Information disclosed by AT&T
hereunder shall be and shall remain the sole and exclusive property of AT&T. Information of a disclosing Party
shall be deemed to be confidential or proprietary only if it is clearly marked or otherwise identified by the
disclosing Party as being confidential or proprietary, provided that if it is orally or visually disclosed (including
Information conveyed to an answering machine, voice mail box or similar medium), the disclosing Party shall
designate it as confidential or proprietary at the time of such disclosure, however, failure to do so shall not
prevent such Information from receiving the protections afforded to it in this Section 3.16. Notwithstanding the
foregoing, a disclosing Party shall not have any such obligation to so mark or identify, or to so designate,
Information that the disclosing Party discloses to or is otherwise obtained by the other Party’s employees,
contractors, or representatives (i) who are located on the disclosing Party’s premises; (ii) who access the
disclosing Party’s systems; or (iii) who otherwise obtain AT&T Information and/or AT&T Customer
Information in connection with this Agreement; any such Information so disclosed shall automatically be
deemed to be confidential and proprietary. Additionally, the failure to mark or designate information as being
confidential or proprietary will not waive the confidentiality where it is reasonably obvious, under the
circumstances surrounding disclosure, that the Information is confidential or proprietary; any such Information
so disclosed or obtained shall automatically be deemed to be confidential and proprietary. For greater certainty,
Information provided by either Party to the other Party prior to the Effective Date of this Agreement in
connection with a separate
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non-disclosure agreement (howsoever denominated) is also subject to the terms of this Agreement. Neither
Party shall disclose Information under this Agreement that includes, in any form, any of the following:
customer or employee personal information, credit card and credit related information, health or financial
information, and/or authentication credentials, without the express consent of the disclosing Party, which
consent shall be in writing and signed by the disclosing party.
(b) With respect to the Information of the disclosing Party, the receiving Party shall:
(i)

hold all such Information in confidence with the same degree of care with which it protects its own
confidential or proprietary Information, but with no less than reasonably prudent care;

(ii)

restrict disclosure of such Information solely to its and its Affiliates’ employees, contractors, directors,
advisors, financing sources and agents with a need to know such Information, advise such persons of
their confidentiality obligations with respect thereto, and ensure that such persons are bound by
obligations of confidentiality reasonably comparable to those imposed in this Agreement;

(iii)

use such Information only as needed to perform its obligations (and, if AT&T is the receiving Party, to
receive the benefits of the Work provided) under this Agreement;

(iv)

except as necessary under the immediately preceding Subsection (iii), not copy, distribute, or otherwise
use any such Information or allow anyone else to copy, distribute, or otherwise use such Information; and
ensure that any and all copies bear the same notices or legends, if any, as the originals; and

(v)

upon the disclosing Party’s request, promptly return, or destroy all or any requested portion of the
Information, including tangible and electronic copies, notes, summaries, extracts, mail or other
communications, and provide written certification within fifteen (15) business days to the disclosing
Party that such Information has been returned or destroyed; provided, however, that (i) the receiving
Party may retain copies of such documents and other tangible embodiments of Information as required by
applicable Law to which the receiving Party is subject and (ii) the receiving Party shall have no
obligation to destroy or delete electronic copies of, or material containing, Information that are
automatically generated through data backup and/or archiving systems and that are not readily accessible
by the receiving Party’s business personnel. Notwithstanding the expiration or termination of this
Agreement or any return or destruction of Information, all Information, including without limitation that
as may be retained in accordance with the above-referenced exceptions, will continue to be subject to the
provisions of this Section 3.16 for so long as such Information remains in the custody or control of the
receiving Party.
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(c) Except for Customer Information, neither Party shall have any obligation to the other Party with respect to
Information which:
(i)

at the time of disclosure was already known to the receiving Party free of any obligation to keep it
confidential (as evidenced by the receiving Party’s written records prepared prior to such disclosure);

(ii)

is or becomes publicly known through no wrongful act of the receiving Party (such obligations ceasing
at the time such Information becomes publicly known);

(iii) is lawfully received from a third party, free of any obligation to keep it confidential;
(iv)

is independently developed by the receiving Party or a third party, as evidenced by the receiving Party’s
written records, and where such development occurred without any direct or indirect use of or access to
the Information received from the disclosing Party, or

(v)

the disclosing Party consents in writing to be free of restriction.

(d) If a receiving Party is required to provide Information of a disclosing Party to any court or government agency
pursuant to a written court order, subpoena, regulatory demand, request under the National Labor Relations
Act (an “NLRA Request”), or process of law, the receiving Party must, unless prohibited by applicable Law,
first provide the disclosing Party with prompt written notice of such requirement and reasonable cooperation to
the disclosing Party should it seek protective arrangements for the production of such Information. The
receiving Party will (i) take reasonable steps to limit any such provision of Information to the specific
Information required by such court or agency, and (ii) continue to otherwise protect all Information disclosed
in response to such order, subpoena, regulation, NLRA Request, or process of law.
(e) A receiving Party’s obligations with respect to any particular Information of a disclosing Party shall remain in
effect and survive the expiration or termination of this Agreement for a period of five (5) years thereafter.
Notwithstanding anything to the contrary herein, Customer Information and trade secrets shall remain
confidential indefinitely and shall never be disclosed or used without the prior written approval of an
authorized representative of AT&T.
(f) Notwithstanding anything to the contrary in this Agreement (including in this Section), Vendor understands
and acknowledges that Vendor information related to installation, operation, repair, or maintenance shall not be
considered confidential or proprietary, and AT&T may disclose any such information for purposes of installing,
operating, repairing, replacing, removing, and maintaining the Material.
(g) Notwithstanding anything to the contrary contained in this Agreement (including in this Section), AT&T may
disclose the existence of this Agreement and the FirstNet-related terms contained herein and high level
confidential information (excluding fees and specific terms and conditions) to relevant employees of the
FirstNet Authority and any state, county, city, or
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other locality in which the Cell Sites that are to be built in accordance with this Agreement and the Build
Addendum will be located.
3.17 Infringement
(a) Definitions. For purposes of this Section:
(i)

“Infringement Loss” shall mean any Liability, loss, claim, demand, suit, cause of action, settlement
payment, cost, expense, interest, award, judgment, damages (including punitive and exemplary damages
and increased damages for willful infringement), Liens, fines, fees, penalties, and Litigation Expense.

(ii) “Provided Elements” shall mean any Material, Services or Deliverables or other products, hardware,
software, interfaces, systems, content, services, processes, methods, documents, materials, data or
information, or any functionality therein, provided to any AT&T Indemnified Party by or on behalf of
Vendor (including by any of Vendor’s Subcontractors or distributors or any Vendor Person) pursuant to this
Agreement (including under any addendum, order, statement of work, exhibit, schedule or other document
under, subordinate to, or referencing this Agreement); provided, however, that Provided Elements shall not
include any AT&T Provided Equipment.
(b) Obligations.
(i)

Vendor shall indemnify, hold harmless, and defend (which shall include cooperating with AT&T as set
forth below in the defense of) each of the AT&T Indemnified Parties against any Infringement Loss or
other Liability resulting from, arising out of or relating to any allegation, threat, demand, claim or lawsuit
brought by any third party (“Covered Claim”), regardless of whether such Covered Claim is meritorious,
of:
1.

infringement (including direct, contributory and induced infringement) of any patent, copyright,
trademark, service mark, or other Intellectual Property Right in connection with the Provided
Elements, including any Covered Claim of infringement based on:
A. making, repair, receipt, use, importing, sale or disposal (and offers to do any of the foregoing) of
Provided Elements (or having others do any of the foregoing, in whole or in part, on behalf of or at
the direction of the AT&T Indemnified Parties), or
B. use of Provided Elements in combination with products, hardware, software, interfaces, systems,
content, services, processes, methods, documents, materials, data or information not furnished by
Vendor, including use in the form of the making, having made or using of an apparatus or system,
or the making or practicing of a process or method unless the function performed by the Provided
Elements in such combination is of a type that is neither normal nor reasonably anticipated for
such Provided Elements (a “Combination Claim”);
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2. misappropriation of any trade secret, proprietary or non-public information in connection with
the Provided Elements;
any and all such Infringement Loss or other Liabilities referenced in this Subsection (b)(i) being
hereinafter referred to as a “Covered Loss.”
(ii)

Insofar as Vendor’s obligations under Subsection (b)(i) result from, arise out of, or relate to a Covered
Claim that is a Combination Claim, Vendor shall be liable to pay only its Proportionate Share of the
Covered Loss associated with such Combination Claim. The “Proportionate Share” payable by Vendor
shall be a portion of the Covered Loss determined, not at AT&T’s sole discretion, but rather on an
objectively fair and equitable basis (taking into account the relevant facts and circumstances and using
the same standards that would be applied by a court or other neutral adjudicator under applicable Law) to
be attributable to Vendor based on the relative materiality of the role played by the applicable Provided
Elements in the Combination Claim. If Vendor believes AT&T’s assessment of Vendor’s Proportionate
Share is not fair and equitable, then Vendor’s Proportionate Share shall be determined, insofar as
possible, through good faith negotiation between the Parties; provided, however, that a failure of the
Parties to agree on Vendor’s Proportionate Share shall not relieve Vendor of its obligations to pay its
Proportionate Share under this Section. Vendor shall make payments in satisfaction of its Proportionate
Share obligation whenever such payments become due. In no event shall Vendor be liable, with regard to
a Combination Claim, for more than its Proportionate Share. If the Parties cannot mutually agree on
Vendor’s Proportionate Share within sixty (60) days of AT&T’s providing Vendor with AT&T’s
assessment of Vendor’s Proportionate Share, either Party may notify the other Party that a dispute has
occurred, at which point the Parties shall follow the dispute resolution procedures set forth in Section 4.8
(“Dispute Resolution”), provided that in preparation for the escalation set forth in Section 4.8(a), Vendor
shall notify AT&T in writing of the percentage which Vendor believes, in good faith, constitutes Vendor’s
Proportionate Share (“Vendor’s Minimum Share”). If arbitration is invoked under Section 4.8(b), all
arbitrators shall be qualified by education, training, and experience in both the intellectual property law
(e.g., patent law) and the technology relevant to any dispute under this Section. Throughout the course of
attempting to resolve the dispute, Vendor shall continue to pay Vendor’s Minimum Share to AT&T as
such payments become due. When Vendor’s Proportionate Share is finally determined (either through
escalation or arbitration, as the case may be) (“Determined Proportionate Share”), there shall be a true-up
and Vendor shall promptly pay to AT&T the aggregate amount of past underpayments (i.e., the difference
between monies previously due computed at the Determined Proportionate Share, minus those amounts
that Vendor had actually paid to AT&T), if any. Thereafter, Vendor shall promptly pay its Determined
Proportionate Share. (In the event that the Determined Proportionate Share is less than the Vendor’s
Minimum Share, AT&T shall refund to Vendor any past overpayments.) In no event shall AT&T’s
acceptance of payments computed at Vendor’s Minimum Share prejudice or waive any of AT&T’s rights
under this Agreement.
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(iii)

AT&T shall have sole control over the defense of (1) any Combination Claim and (2) any other Covered
Claim that involves Vendor and one or more other suppliers of AT&T or its Affiliates ((1) and (2) being
hereinafter referred to separately and collectively as a “Compound Claim”). Vendor shall cooperate with
AT&T to facilitate the defense and may, at its option and at its own expense, participate with AT&T in
the defense with counsel of its own choosing. Where AT&T controls the defense under this Subsection
(b)(iii), AT&T shall make good faith efforts to enter into a reasonable joint defense or common interest
agreement with Vendor.

(iv)

Insofar as Vendor’s obligations under Subsection (b)(i) result from, arise out of, or relate to a Covered
Claim other than a Compound Claim, Vendor shall have the discretion, but not the obligation, to control
the defense of the Covered Claim. In the event that Vendor controls the defense of the Covered Claim,
Vendor shall retain as its lead counsel, subject to AT&T’s approval (which shall not be withheld,
conditioned or delayed except for reasons of apparent or actual conflict of interest), one or more
competent attorneys from a nationally recognized law firm who have significant experience in litigating
intellectual property claims of the type at issue, and the AT&T Indemnified Parties may, at their option
and sole expense, participate with Vendor in the defense of such Covered Claim.

(v)

AT&T shall notify Vendor promptly of any Covered Claim; provided, however, that any delay in such
notice shall not relieve Vendor of its obligations under this Section, except insofar as Vendor can show
that such delay actually and materially prejudiced Vendor.

(vi)

In no event shall Vendor settle, without AT&T’s prior written consent, any Covered Claim, in whole or
in part, in a manner that would require any AT&T Indemnified Party to discontinue or materially modify
its products or services (or offerings thereof). In no event shall Vendor enter into any agreement related to
any Covered Claim or to the Intellectual Property Rights asserted therein that discharges or mitigates
Vendor’s liability to the third-party claimant but fails to fully discharge all of AT&T’s liabilities as to the
Covered Loss.

(c) Continued Use of Provided Elements Upon Injunction. Without in any manner limiting the foregoing
indemnification, if, as a result of a Covered Claim, (i) the AT&T Indemnified Parties’ rights under this
Agreement are restricted or diminished, or (ii) an injunction, exclusion order, or other order from a court,
arbitrator or other competent tribunal or governmental authority preventing or restricting the AT&T
Indemnified Parties’ use or enjoyment of the Provided Elements is issued, imminent, or reasonably likely to be
issued, then, in addition to its other obligations set forth in this Section, Vendor, in any case at its sole expense
(or, in the case of a Combination Claim, at its fairly and equitably apportioned expense) and at no loss, cost or
damage to the AT&T Indemnified Parties or their customers, shall use commercially reasonable efforts to
obtain for the AT&T Indemnified Parties the right to continue using or conducting other activities with respect
to the Provided Elements (or, in the case of a Combination Claim, shall use commercially reasonable efforts, in
cooperation as reasonably needed with other interested parties, to obtain for the AT&T Indemnified Parties the
right to continue using or conducting other activities with respect to the Provided Elements in the combination
at issue); provided that if Vendor is unable to obtain such right, then Vendor
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shall, after consulting with and obtaining the written approval of the AT&T Indemnified Parties, provide
modified or replacement non-infringing Provided Elements that are (or, in the case of a Combination Claim,
shall use commercially reasonable efforts, in cooperation as reasonably needed with other interested parties, to
provide a modified or replacement non- infringing combination, with the Provided Elements being modified or
replaced as needed therein, that is) equally suitable and functionally equivalent while retaining the quality of
the original Provided Elements and complying fully with all the representations and warranties set forth in this
Agreement and all Specifications; provided further that if Vendor is unable in this way to provide such
modified or replacement non-infringing Provided Elements, then AT&T shall have the right, at its option and
without prejudice to any other rights or remedies that AT&T has in contract, law or equity: (1) to exercise any
of the Termination Remedies set forth in the Build Addendum and to terminate AT&T’s obligations under this
Agreement with respect to the impacted Cell Sites and receive a reduction in the Maintenance Fees with
respect to such Cell Site(s), and/or (2) to require Vendor, as applicable, to remove, accept return of, or
discontinue the provision of the Provided Elements, to refund to AT&T the purchase price thereof or other
monies paid therefor (subject, in the case of Provided Elements other than services, to reduction based on the
amount of depreciation or amortization over the useful life of the Provided Elements at issue), and to reimburse
AT&T for any and all reasonable out-of- pocket expenses of removing, returning or discontinuing such
Provided Elements.
(d)

Elimination of Charges. After AT&T ceases, as a result of actual or claimed infringement or
misappropriation, to exercise the rights granted under this Agreement with respect to the Provided Elements,
AT&T has no obligation to pay Vendor any Structured Payments or Maintenance Fees that would otherwise be
due under this Agreement for such rights.

(e) Exceptions. Vendor shall have no liability or obligation to any of the AT&T Indemnified Parties for that
portion of a Covered Loss which is based on (and only to the extent such portion is based on):
(i)

use of the Provided Elements by the AT&T Indemnified Parties in a manner that constitutes a material
breach of this Agreement; or

(ii) an unauthorized modification of the Provided Elements by an AT&T Indemnified Party; or
(iii) Vendor’s conformance to the AT&T Indemnified Party’s written specifications, unless any one or more of
the following is true:
1.

there was a technically feasible non-infringing means of complying with those specifications, unless
Vendor can show that, at the time of such compliance, such non- infringing means would have been
cost-prohibitive (whether on an individual Cell Site basis, or across multiple Cell Sites as set forth in
the Build Addendum); or

2. the relevant specifications are designed to bring the Provided Elements into compliance with, or have
the Provided Elements conform to, an industry standard, which standard is promulgated by a generally
recognized industry standards-setting body and which standard is not required for compliance with an
applicable law, ordinance, regulation,
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or building code governing the manner in which Cell Sites may lawfully be constructed; or
3. products, services, or other items that substantially meet such written specifications, and that in other
respects are substantially similar to the Provided Elements are typically provided by or on behalf of
Vendor to third parties in connection with Services substantially similar to those provided herein; or
4.

the relevant specifications for the Provided Elements are of Vendor’s (or one or more of its subsuppliers’) origin, design, or selection.

(f) OTHER LIMITATIONS OF LIABILITY NOT APPLICABLE. NOTWITHSTANDING ANY OTHER
PROVISION IN THIS AGREEMENT TO THE CONTRARY (AND WHETHER OR NOT SUCH A
PROVISION CONTAINS LANGUAGE TO THE EFFECT THAT THE PROVISION TAKES
PRECEDENCE OVER OTHER PROVISIONS CONTRARY TO IT), WHETHER EXPRESS OR
IMPLIED, NONE OF THE LIMITATIONS OF LIABILITY (INCLUDING ANY LIMITATIONS
REGARDING TYPES OF OR AMOUNTS OF DAMAGES OR LIABILITIES) CONTAINED
ANYWHERE IN THIS AGREEMENT WILL APPLY TO VENDOR’S OBLIGATIONS UNDER THIS
SECTION.
3.18 Insurance
(a) With respect to Vendor’s performance under this Agreement, and in addition to Vendor’s obligation to
indemnify, Vendor shall at its sole cost and expense:
(i)

(ii)

maintain the insurance coverages and limits required by this Section and any additional insurance and/or
bonds required by Laws:
1.

at all times during the term of this Agreement and until completion of all Work associated with this
Agreement, whichever is later; and

2.

with respect to any coverage maintained in a “claims-made” policy, for two (2) years following the
term of this Agreement or completion of all Work associated with this Agreement, whichever is later.
If a “claims-made” policy is maintained, the retroactive date must precede the commencement of Work
under this Agreement;

require each Subcontractor who may perform Work under this Agreement or enter upon any Cell Site to
maintain coverages, requirements, and limits at least as broad as those listed in this Section, when
prorated for the value of the Work to be performed by such Subcontractor from the time when the
Subcontractor begins Work, throughout the term of the Subcontractor’s Work and, with respect to any
coverage maintained on a “claims made” policy, if any, for two (2) years thereafter;

(iii) procure the required insurance from an insurance company eligible to do business in the state or states
where Work will be performed and having and maintaining a Financial Strength Rating of “A-” or better
and a Financial Size Category of “VII” or better, as rated in the A.M. Best Key Rating Guide for Property
and Casualty Insurance Companies, except that, in the case of Workers’ Compensation insurance,
Vendor may procure insurance from the state fund of the state where Work is to be performed; and
Proprietary and Confidential
This Agreement and information contained therein is not for use or disclosure outside of AT&T, its Affiliates, and
third party representatives, and Vendor except under written agreement by the contracting parties.
25

(iv)

if requested, provide to AT&T or AT&T’s third party administrator certificates of insurance stating the
types of insurance and policy limits. Vendor shall provide or have the issuing insurance company provide
at least thirty (30) days’ advance written notice of cancellation, non-renewal, or reduction in insurance
coverage, terms, or limits.

(b) The Parties agree that:
(i)

the failure of AT&T to request such certificate of insurance or failure of AT&T to identify a deficiency
will not be construed as a waiver of Vendor’s obligation to maintain the insurance required under this
Agreement;

(ii)

the insurance required under this Agreement does not represent that coverage and limits will necessarily
be adequate to protect Vendor, nor shall it be deemed as a limitation on Vendor’s liability to AT&T in this
Agreement;

(iii)

Vendor may meet the required insurance coverages and limits below with any combination of primary
and Umbrella/Excess liability insurance; and

(iv) Vendor is responsible for any deductible or self-insured retention.
(c) The insurance coverage required by this Section includes:
(i)

Workers’ Compensation insurance with benefits afforded under the laws of any state in which the
Work is to be performed and Employers Liability insurance with limits of at least:
$500,000 for Bodily Injury – each accident
$500,000 for Bodily Injury by disease – policy limits
$500,000 for Bodily Injury by disease – each employee
To the fullest extent allowable by Law, the policy must include a waiver of subrogation in favor of
AT&T, its Affiliates, and their directors, officers and employees. In states where Workers’
Compensation insurance is a monopolistic state-run system, Vendor shall add Stop Gap Employers
Liability with limits not less than $500,000 each accident or disease.

(ii)

Commercial General Liability insurance written on Insurance Services Office (ISO) Form CG 00 01
12 04 or a substitute form providing equivalent coverage, covering liability arising from premises,
operations, personal injury, products/completed operations, and liability assumed under an insured
contract (including the tort liability of another assumed in a business contract) with limits of at least:
$2,000,000 General Aggregate limit
$1,000,000 each occurrence limit for all bodily injury or property damage incurred in any one (1)
occurrence
$1,000,000 each occurrence limit for Personal Injury and Advertising Injury
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$1,000,000 each occurrence limit for Products/Completed Operations
If applicable, Vendor will maintain Products/Completed Operations for at least two (2) years following
completion of the Work.
The Commercial General Liability insurance policy must:
1.

include AT&T, its Affiliates, and their directors, officers, and employees as additional insureds.
Vendor shall provide a copy of the additional insured endorsement to AT&T. The additional insured
endorsement may either be specific to AT&T or may be “blanket” or “automatic” addressing any
Person as required by contract. A copy of the additional insured endorsement must be provided
within sixty (60) days of execution of this Agreement and within sixty (60) days of each
Commercial General Liability policy renewal;

2.

include a waiver of subrogation in favor of AT&T, its Affiliates, and their directors, officers and
employees; and

3. be primary and non-contributory with respect to any insurance or self-insurance that is maintained
by AT&T.
(iii)

Property Insurance with limits sufficient to cover the full replacement cost of all of the Cell Sites
against direct and indirect loss or damage by fire and all other casualties and risks covered under “all
risk” insurance respecting the tower and other improvements located at the Cell Site(s).

(iv)

Business Automobile Liability insurance if vehicles will be used in the performance of the Agreement
with limits of at least $1,000,000 each accident for bodily injury and property damage, extending to all
owned, hired, and non-owned vehicles. AT&T, its Affiliates and their directors, officers and employees
shall be included as additional insureds on a primary and non-contributory basis.

(v)

Umbrella/Excess Liability insurance with limits of at least $10,000,000 each occurrence, claim or
wrongful act with terms and conditions at least as broad as the underlying Commercial General
Liability, Business Automobile Liability, and Employers Liability policies. Umbrella/Excess Liability
limits will be primary and non-contributory with respect to any insurance or self-insurance that is
maintained by AT&T.

(vi)

Professional Liability (Errors & Omissions) insurance with limits of at least $5,000,000 each
claim or wrongful act.

(vii)

Explosion, Collapse, and Underground Damage Liability must not be excluded from the
Commercial General Liability policy for any Work involving explosives or any underground Work.
Explosion, Collapse, and Underground Damage Liability will have the same limit requirement as the
Commercial General Liability policy.
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(viii)

To the extent that Vendor utilizes drones, Aircraft Liability insurance covering drones and similar
devices, with limits of One Million and No/100 Dollars ($1,000,000.00) combined single limit for
bodily injury and property damage and providing coverage on a worldwide basis and including
commercial use and hired operations.

3.19 Invoicing and Payment
(a) Promptly after Location Acceptance, Vendor will render an invoice in duplicate to AT&T with respect to the
applicable Cell Site. Such invoice for such Cell Site shall be consistent with the AT&T purchase order and
detail the Material, Deliverables and Services provided for such Cell Site. The Vendor invoice must specify in
detail, if applicable, (i) quantities of each item of Material, Deliverable, and Services, (ii) prices of each item of
Material, Deliverable, and Services, (iii) whether the item is taxable and the amount of tax per item, (iv) total
amounts for each item, (v) total amount of applicable sales or use taxes, (vi) discounts, if any, (vii) shipping
charges, if any, (viii) total amount due, (ix) remit to address, (x) description of Material, Deliverables, and
Services, and (xi) special service charges, if any. Each invoice shall specifically reference that the invoice will
be paid in accordance with the terms set forth in this Agreement and all payments for amounts due on such
invoice for Material, Deliverables, and Services provided under the Build Addendum will be made in
accordance with the Structured Payments Schedule attached as Schedule 3 to the Build Addendum. AT&T will
promptly review such invoice and, unless AT&T disputes in good faith the amounts set forth therein, will
promptly acknowledge that the Structured Payment set forth therein is due in accordance with the terms of this
Agreement and the Build Addendum. In the event that AT&T disputes in good faith any amounts set forth in
any such invoice, AT&T shall give written notice of such disputed amounts to Vendor prior to the due date of
the first Structure Payment set forth in such invoice. Vendor will provide a payment request to AT&T on a
monthly basis on the first day of each calendar month for the Structured Payments set forth in the Build
Addendum and the Maintenance Fees set forth in the Maintenance Addendum, in each case as provided in the
respective addendum. AT&T shall pay Vendor no later than sixty (60) days after receipt of such monthly
payment request for Structured Payments. AT&T shall pay, or provide a written notice of any good faith
dispute to, Vendor no later than ninety (90) days after receipt of an invoice for Maintenance Fees. Any dispute
of an invoice for Maintenance Fees shall be made by AT&T in good faith and shall set forth in writing a
detailed description of the disputed amounts and the reason for such dispute. Notwithstanding any good faith
dispute, AT&T shall pay all undisputed amounts in full to Vendor no later than the due date for such invoice.
Invoices received by AT&T more than one (1) year after the Delivery of Material and Deliverables or the
provision of Services are untimely and AT&T has no obligation to pay such invoices.
(b) Vendor shall pay any amount due to AT&T or its Affiliates within sixty (60) days after written demand or
invoice by AT&T.
(c) Vendor agrees to accept standard, commercial methods of payment and evidence of payment obligations,
including, but not limited to, credit card payments, purchasing card payments, AT&T’s purchase orders, and
electronic fund transfers, in connection with any amounts owed by AT&T hereunder.
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3.20 Licenses and Patents. Except as provided in Section 3.29, no license, express or implied, is granted
under this Agreement to Vendor for any patent, trademark, copyright, trade secret or any other intellectual
property or application therefor which is now or may hereafter be owned by AT&T or its Affiliates.
3.21 Limitation of Damages. Notwithstanding anything contained in this Agreement to the contrary, neither
Party shall be liable to the other Party for any special, consequential, incidental or punitive damages,
however caused, based on any theory of liability except to the extent such damages are payable by such
Party (a) pursuant to its indemnification obligations under Section 3.15 and infringement indemnification
obligations under Section 3.17, (b) arising out of or resulting from such Party’s breach of its confidentiality
obligations set forth in this Agreement (including Section 3.16, Section 3.48, Section 4.2 and Exhibit A
attached hereto) or (c) in connection with a Third Party Loss arising out of or resulting from such Party’s
violation of applicable Law.
3.22 Offset Right. Any amounts payable (including any recoupment claims or other amounts to be
reimbursed) by Vendor or its Affiliates to AT&T or its Affiliates under this Agreement (including under the
Build Addendum or the Maintenance Addendum) may be offset against the Maintenance Fees or any
payment due or to become due to Vendor or its Affiliates from AT&T or its Affiliates under the Transport
Agreement, Master License Agreement; provided, however, that AT&T’s offset right under this Section
3.22 shall not apply to any Structured Payments for any Cell Site that has reached Location Acceptance and
AT&T hereby waives all such rights of setoff and recoupment against such Structured Payments. Prior to
exercising its right to offset amounts pursuant to this Section 3.22, AT&T shall provide written notice to
Vendor of its intention to offset such amounts and to the extent any dispute between the Parties exists in
respect of the amount to be offset, AT&T must first utilize the Escalation Procedure in Section 4.8(a).
3.23 Material and Services Furnished by Vendor and AT&T. Vendor shall furnish all Services, including
individuals to provide field and administrative support, and Vendor shall furnish all Material required to
perform the Work, except those items specifically listed in this Agreement, the Build Addendum or the
Maintenance Addendum to be furnished by AT&T. Any material provided by AT&T shall remain AT&T’s
material and shall be used only in connection with Work under this Agreement. Vendor shall protect and
preserve AT&T’s material and shall promptly return at the end of contracted Work, at Vendor’s expense,
any material not used, unless AT&T instructs Vendor otherwise in writing. AT&T shall receive full title and
ownership rights to all Material furnished by Vendor relating to any Cell Site upon Location Acceptance of
such Cell Site.
3.24 Non-Exclusive Market. Other than with respect to the Cell Sites expressly contemplated in the Build
Addendum, this Agreement does not grant Vendor any right or privilege to provide to AT&T any Work of
the type described in or purchased under this Agreement in any market or geographic area. Except for
obligations arising under the Build Addendum or the Maintenance Addendum and any work orders or
trouble tickets thereunder that have not been terminated as provided herein, this Agreement does not
obligate AT&T to purchase or license any such Work from Vendor. AT&T may contract with other
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manufacturers and vendors for the procurement or trial of Work comparable to that described in or
purchased under this Agreement for sites other than the Cell Sites expressly contemplated in the Build
Addendum, and AT&T may itself perform such Work.
3.25 Notice of Certain Events. Vendor shall promptly notify AT&T of any of the following which is
connected with any Deliverables: (a) any material investigation, indictment, lawsuit, or administrative or
other proceeding, or (b) the revocation of any license, permit or other document issued to Vendor by any
governmental authority necessary for Vendor to complete its obligations as set forth herein. Prior to
Location Acceptance of all Cell Sites pursuant to the Build Addendum, Vendor must notify AT&T
immediately (and in any event within three (3) business days) in writing, if it breaches (or is given written
notice of an alleged breach or prospective breach of) a material covenant in any material financial or
material operational arrangement of Vendor. Following Location Acceptance of all Cell Sites pursuant to
the Build Addendum, Vendor must notify AT&T immediately (and in any event within three (3) business
days) in writing, if it breaches (or is given written notice of an alleged breach or prospective breach of) a
material covenant in any material financial or material operational arrangement of Vendor that could
reasonably be expected to adversely impact Vendor’s ability to perform its obligations under this
Agreement.
3.26 Notices
(a) Each Party giving or making any notice, consent, request, demand, or other communication (each, a “Notice”)
pursuant to this Agreement must give the Notice in writing and use one of the following methods, each of
which for purposes of this Agreement is a writing: certified mail (return receipt requested and postage prepaid);
U.S. Postal Service overnight or priority mail; internationally recognized overnight courier (in either case with
all fees prepaid); or email. If a Notice is given by e-mail, then it must be confirmed by a copy sent by any one
of the other methods. Each Party giving a Notice shall address the Notice to the appropriate person (the
“Addressee”) at the receiving Party at the address listed below:
Commnet:
Commnet Wireless, LLC
400 Northridge Road, Suite 31100
Atlanta, GA 30350 Attn: Joseph Moravec
Email Address: jmoravec@atni.com
Business Number: 404-649-6625
With a copy (which shall not constitute notice) to:
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Commnet Wireless, LLC c/o ATN International, Inc.
500 Cummings Center, Suite 2450
Beverly, MA 01915 Attn: General Counsel
Email Address: legalnotices@atni.com
Business Number: (978) 619-1323
AT&T:
AT&T Mobility LLC
1025 Lenox Park Blvd
Atlanta, GA 30319
Attn: Kurt Dresch, Director - Global Connection Management
Email: kurt.dresch@att.com
and
AT&T Mobility LLC
2180 Lake Blvd. NE
B1260
Atlanta, GA 30319
Attn: Anu Seam, Assistant Vice President and Senior Legal Counsel
Email Address: anu.seam@att.com
With a required copy to:
Kilpatrick Townsend & Stockton LLP
1100 Peachtree Street NE, Suite 2800
Atlanta, Georgia 30309
Attention: S. Joel Cartee
Telephone: (404) 815-5909
Facsimile: (404) 541-3238
E-mail: JCartee@kilpatricktownsend.com
(b) A Notice is effective only if the Party giving notice has complied with the foregoing requirements of this
Section and the Addressee has received the Notice. A Notice is deemed to have been received as follows:
(i)

If a Notice is sent by certified mail, U.S. Postal Service overnight or priority mail, or internationally
recognized overnight courier, upon the date of delivery as indicated by the receipt or other tracking record;
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(ii) If a Notice is sent by e-mail, upon successful transmission to the recipient’s email account, if such Notice
is sent in time to allow it to be accessible by the Addressee before the time allowed for giving such Notice
expires, and a confirmation copy is sent by one of the other methods.
(c) The addresses and telephone numbers to which Notices may be given to the Addressees of either Party may be
changed by written Notice given by such Party to the other pursuant to this Section.
3.27 Offshore Work Prohibited. None of the Services under this Agreement shall be performed or provided
and no Information related to this Agreement shall be collected, stored, handled or accessed by Vendor or
its Subcontractors at any location outside of the United States. Additionally, Vendor shall not allow any of
the Services under this Agreement to be performed or provided by any Restricted Entity and any Services
performed or provided by a Subcontractor shall be subject to Vendor’s compliance with the requirements of
the Section entitled “Work Done by Others”.
3.28 Order of Precedence. The terms of this Agreement govern all Work to be performed by Vendor while
this Agreement remains in effect. This Agreement shall govern in lieu of all other pre-printed or
standardized provisions that may otherwise appear in any other paper or electronic record of either Party
(such as standard terms on order or acknowledgment forms, advance shipping notices, invoices, time
sheets, and packages, shrink wrap terms, and click wrap terms).
In the event of a conflict between the terms of the body portion of this Agreement and any of the
addendums, exhibits, schedules or appendices attached hereto, the order of precedence for controlling
clauses shall be as follows: (a) Government Flow Downs and Contract Clauses attached to this Agreement
as Exhibit A; (b) the Build Addendum or Maintenance Addendum, as applicable; and (c) the remaining
provisions of this Agreement.
3.29 Ownership of Paid-For Development, Use and Reservation of Rights
(a) Paid-For Development. AT&T shall be the exclusive owner of all right, title, and interest in and to all PaidFor Development (defined below), including, without limitation, all Intellectual Property Rights therein and
thereto. Vendor shall assign or have assigned to AT&T and hereby assigns to AT&T all Intellectual Property
Rights in and to the Paid-For Development. “Paid- For Development” shall mean any and all Items to the
extent produced or developed by or on behalf of Vendor or its employees, agents, or direct or indirect
contractors or suppliers (and whether completed or in-progress), and forming part of any Deliverable, Material
or Service pursuant to this Agreement (including, without limitation, under the Build Addendum, Maintenance
Addendum or any statement of work, exhibit, schedule, order or other document under, subordinate to, or
referencing this Agreement) for which AT&T has been or will be charged Structured Payments, Maintenance
Fees or any monies in connection with a Change Order. Paid-For Development shall always include (without
limitation) any modifications, alterations or updates that fall within the definition of Paid-For Development but
shall not
Proprietary and Confidential
This Agreement and information contained therein is not for use or disclosure outside of AT&T, its Affiliates, and
third party representatives, and Vendor except under written agreement by the contracting parties.
32

include any Items produced by Vendor for its own use in connection with performance of the Services and for
which AT&T has not been charged.
(b) License Grant to AT&T. Vendor hereby grants and promises to grant and have granted to AT&T and its
Affiliates a royalty-free, nonexclusive, sublicensable, assignable, transferable, irrevocable, perpetual, worldwide license in and to any applicable Intellectual Property Rights of Vendor to use, copy, modify, distribute,
display, perform, import, make, sell, offer to sell, and exploit (and have others do any of the foregoing on or for
AT&T’s or any of its customers’ behalf or benefit) any Intellectual Property Rights of Vendor or any third party
that are not included in Material or Paid-For Development but necessary to operate the Cell Sites or receive the
full benefit of the Work.
(c) Further Acts and Obligations. Vendor will take or secure such action (including, but not limited to, the
execution, acknowledgment, delivery and assistance in preparation of documents or the giving of testimony) as
may be reasonably requested by AT&T to evidence, transfer, perfect, vest or confirm AT&T’s right, title and
interest in any Paid-For Development. Vendor shall, in all events and without the need of AT&T’s request,
secure all Intellectual Property Rights in any Paid-For Development (and any licenses specified above) from
each employee, agent, Subcontractor or sub-contractor of Vendor who has or will have any rights in the PaidFor Development or Intellectual Property Rights.
(d) Reservation of Rights and Limited License. Notwithstanding any other provision in this Agreement, AT&T
is not transferring or granting to Vendor any right, title, or interest in or to (or granting to Vendor any license or
other permissions in or to) any or all: (i) Items created by or on behalf of AT&T or directly or indirectly
provided to Vendor (in any form, including, without limitation, verbally) by or on behalf of AT&T or its third
party providers, including the AT&T Provided Equipment (as such term is defined in the Build Addendum)
(“AT&T Provided Items”); (ii) Paid-For Development or (iii) Intellectual Property Rights, including, without
limitation, any Intellectual Property Rights in or to any AT&T Provided Items or Paid- For Development. The
sole exception to the foregoing reservation of rights is that AT&T hereby grants Vendor a limited,
nonexclusive, non-transferable license (that shall automatically terminate upon the termination or expiration of
this Agreement), under any rights owned by AT&T, to use the AT&T Provided Items and Paid-For
Development solely as instructed by AT&T and to the extent necessary for Vendor to perform its obligations
under this Agreement, subject further to the terms and conditions of this Agreement. In no way expanding the
foregoing license, said license in no manner permits Vendor to (and Vendor hereby promises not to without the
explicit prior written and signed consent of AT&T Intellectual Property, LLC (“ATTIP Consent”)) make use of
any AT&T Provided Items, Paid- For Development or AT&T Intellectual Property Rights either for the benefit
of any third party or other than as instructed in writing by AT&T (AT&T may be willing, in its sole discretion,
to grant ATTIP Consent in exchange for appropriate additional compensation). Paid-For Development and
AT&T Provided Items shall constitute AT&T Information under this Agreement.
3.30 Publicity. Other than use of AT&T’s name in connection with Permit applications, Vendor shall not use
AT&T’s or its Affiliates’ names, trademarks, service marks, designs,
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logos or symbols. In addition, Vendor shall not use any language or pictures which could in AT&T’s
judgment imply AT&T’s or its Affiliates’ identities, or endorsement by AT&T, its Affiliates or any of its or
their employees, in any (i) written, electronic, or oral advertising or presentation, or sales meeting, or (ii)
brochure, newsletter, book, electronic database, testimonial quotation, thank you letter, reference letter or
other communication of whatever nature, without prior written ATTIP Consent.
Vendor and its employees, agents, and Subcontractors shall refer any questions from the media or third
parties regarding the Work to AT&T and shall not discuss the Work with the media or third parties, without
the prior written ATTIP Consent. For the purpose of clarity, any disclosure of the existence of this
Agreement or the Work by Vendor as required by Law, including the regulations of the Securities and
Exchange Commission, shall not be a violation of this section; provided that, prior to any such disclosure
being made in the first instance, Vendor shall give AT&T a reasonable opportunity to review and comment
thereon (including any press release). To the extent that any disclosure required to be made by Vendor to
the Securities and Exchange Commission has been previously reviewed by AT&T, then Vendor shall not be
required to provide AT&T with a reasonable opportunity to review and comment thereon prior to such
disclosure being made thereafter so long as no substantive changes have been made thereto. A breach of
this “Publicity” Section shall be deemed a material breach of this Agreement.
3.31 Records and Audits
(a) Vendor shall maintain complete and accurate records relating to the Work and the performance of this
Agreement. AT&T and its auditors (including internal audit staff and external auditors) and governmental
authorities shall have the right to review such records (“AT&T Audits”) held and created by Vendor, to verify
the following:
(i)

the accuracy of Vendor’s invoices and AT&T’s payment obligations hereunder;

(ii) that the Work charged for was actually performed;
(iii) that the Services have been and are being provided in accordance with this Agreement;
(iv) the integrity of Vendor’s systems that process, store, support, maintain, and transmit AT&T data;
(v)

Vendor’s records relating to the performance of Vendor’s Subcontractors with respect to any portion of
the Services; and

(vi) that Vendor and its Subcontractors are complying with Section 3.6 hereof.
When the FirstNet Authority or other governmental authority requests to review Vendor’s records, AT&T and
its auditors will review these records first if the FirstNet Authority or other governmental authority permits
such review, and provide the records to the requesting governmental authority; provided, however, the FirstNet
Authority and other governmental authorities retain the right to perform audits independent of AT&T.
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(b) Subject to Subsection (g) below, Vendor shall provide and shall require that its Subcontractors provide to
AT&T, its auditors (including internal audit staff and external auditors), and governmental authorities access at
all reasonable times to:
(i)

any facility at which the Services or any portion thereof are being performed;

(ii) systems and assets used to provide the Services or any portion thereof;
(iii) Vendor employees and Subcontractor employees providing the Services or any portion thereof; and
(iv)

all Vendor and Subcontractor records, including financial records relating to the invoices and payment
obligations and supporting documentation, pertaining to the Services.

The scope of AT&T Audits shall also include:
(i)

practices and procedures used in performing the Services;

(ii) systems, communications and information technology used in performing the Services;
(iii) general controls and security practices and procedures;
(iv) supporting information and calculations regarding invoices and compliance with service requirements;
(v)

quality initiatives and quality assurance; and

(vi) compliance with the terms of this Agreement.
AT&T’s access to the records and other supporting documentation shall include the right to inspect and
photocopy Vendor’s documentation and the documentation of its Subcontractors as provided to Vendor, and the
right to retain copies thereof outside of their physical location with appropriate safeguards, if such retention is
deemed reasonably necessary by AT&T and only to the extent that all such records are maintained by AT&T in
accordance with Section 3.16 hereof.
(c) AT&T Audits may be conducted once a year (or more frequently if requested by governmental authorities who
regulate AT&T’s business, if required by applicable Law or if auditors require follow-up access to complete
audit inquiries or if an audit uncovers any problems or deficiencies), upon at least ten (10) business days
advance notice (unless otherwise mandated by Law) and during business hours. Vendor will cooperate, and will
ensure that its Subcontractors cooperate, in the AT&T Audits, and will make the information reasonably
required to conduct the AT&T Audits available on a timely basis.
(d) If, as a result of an AT&T Audit, AT&T determines that Vendor has not performed or has unsatisfactorily
performed any obligation under this Agreement, then Vendor will promptly remedy the non-performance or
unsatisfactory performance.
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(e) Vendor will maintain and retain the records set forth in Subsection (a) during the term of the Agreement and
for three (3) years thereafter (unless a discovery or legal hold request is made with respect to such records, in
which case Vendor shall retain such records until AT&T notifies Vendor that such discovery or legal hold
request has expired). Vendor will provide AT&T, at AT&T’s request and cost, with paper and electronic copies
of documents and information reasonably necessary to verify Vendor’s compliance with this Agreement. Upon
notification by AT&T of a discovery or legal hold request, Vendor shall fully cooperate with such request and
immediately preserve any Vendor records covered by such request and promptly provide such Vendor records
requested by AT&T related to the inquiry.
(f) Except as provided in Subsection (d), all reasonable out-of-pocket costs and expenses incurred by AT&T in
connection with an AT&T Audit shall be paid by AT&T. Vendor shall be solely responsible for all costs and
expenses incurred by Vendor in connection with its obligations under this Section. In the event that either Party
requires that an audit be performed by an independent auditor, unless otherwise specified herein, the Party
requesting such independent auditor will be responsible for the costs and expenses associated with the
independent auditor.
(g) With respect to AT&T requests for audits or inspections of Vendor’s Subcontractors, the following applies:
(i)

If Vendor’s agreement with its applicable Subcontractor permits an AT&T Audit, AT&T shall be
permitted to conduct such audit directly or through a third party representative. Vendor shall work with
AT&T in facilitating the Subcontractor’s cooperation for an expeditious and thorough audit or inspection.

(ii)

If Vendor’s contract with its applicable Subcontractor precludes AT&T from directly conducting an audit
or inspection, Vendor shall use reasonable best efforts to enable AT&T to perform an audit of the
Subcontractor with Vendor coordinating the audit process. Failing those efforts, Vendor shall, upon
AT&T’s request and at AT&T’s expense, conduct the audit or inspection on behalf of AT&T, subject to
terms agreed to by Vendor and AT&T for the Subcontractor audit, such as areas to be audited, applicable
fees, and the timeframe for reporting audit results to AT&T. If AT&T’s request for a Vendor audit or
inspection arises from, in AT&T’s good faith opinion, materially or consistently deficient Service
provided by the Subcontractor under AT&T’s account, and the audit in both Parties’ opinions confirms
such deficiencies, Vendor shall not charge AT&T a fee for the Vendor’s audit of its Subcontractor.

(iii) If Vendor’s contract with its applicable Subcontractor does not allow Vendor access to the facilities and
systems of Subcontractor required to conduct the audit described in Subsection (b) above, then Vendor
shall provide a list of such Subcontractors and the services being provided by such Subcontractor to
AT&T for its review. To the extent AT&T deems it reasonably necessary to require such access, then
Vendor will renegotiate its contract with the applicable Subcontractor in order to obtain the audit rights
described in Subsection (b) above.
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3.32 Restricted Entities. Vendor may not deliver or obtain any Material or Deliverables from or use any
Restricted Entities to provide any Services under this Agreement, without prior written consent from
AT&T. Vendor may not use, in connection with any Deliverable, Material or Service provided hereunder,
any element, equipment, location, instrumentality or the like where a Restricted Entity has a security
interest in that element, equipment, location, instrumentality or the like. Vendor may not obtain financing
from any Restricted Entity or use any Cell Sites or Material owned, leased from, operated or financed by
any Restricted Entity.
3.33 Severability. If any provision of this Agreement is determined to be invalid, illegal, or unenforceable, the
Parties agree that the remaining provisions of this Agreement shall remain in full force if both the economic
and legal substance of the transactions contemplated by this Agreement are not affected in any manner that
is materially adverse to either Party by severing the provision determined to be invalid, illegal, or
unenforceable.
3.34 Supplier Citizenship and Sustainability. Vendor shall conduct business with an abiding respect for
corporate citizenship, sustainability, and human rights (“Citizenship and Sustainability”). Upon AT&T’s
request, which request may only be made once per calendar year, Vendor shall provide to AT&T reasonable
information, reports, or survey responses to demonstrate Vendor’s operation of its business in the context of
Citizenship and Sustainability.
3.35 Survival of Obligations. Obligations and rights under this Agreement that by their nature would
reasonably continue beyond the termination or expiration of this Agreement (including those in the
Sections entitled “Compliance with Laws,” “Construction and Interpretation,” “Cumulative Remedies,”
“Entire Agreement,” “Governing Law,” “Information,” “Indemnity,” “Infringement,” “Insurance,”
“Limitation of Damages,” “Order of Precedence,” “Ownership of Paid-For Development, Use and
Reservation of Rights,” “Publicity,” “Severability,” “AT&T Supplier Information Security Requirements
(SISR),” “Warranty,” “Customer Information,” “Dispute Resolution” and the representations, warranties,
indemnities and Termination Remedies) will survive the termination or expiration of this Agreement.
3.36 Taxes
(a) Vendor shall invoice AT&T the amount of any federal excise, state, and local transaction taxes imposed upon
the sale of Material, Delivery of Deliverables, and provision of Services under this Agreement. All such taxes
must be stated as separate items on the applicable Material, Deliverable, or Services invoice listing the taxing
jurisdiction imposing the tax. Installation, labor and other non-taxable charges must be separately stated. AT&T
shall pay all applicable taxes to Vendor that are stated on and at the time the Material, Deliverables, or Services
invoice is submitted by Vendor. Vendor shall remit taxes to the appropriate taxing authorities. Vendor shall
honor tax exemption certificates, and other appropriate documents, which AT&T provides to Vendor, pursuant
to relevant tax provisions of the taxing jurisdiction providing the exemption.
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(b) Vendor will pay any penalty, interest, additional tax, or other charge that may be levied or assessed as a result
of the delay or failure of Vendor, for any reason other than AT&T’s failure to reimburse Vendor in a timely
manner for such amounts, to pay any tax or file any return or information required by law, rule, or regulation or
by this Agreement to be paid or filed by Vendor.
(c) Upon AT&T’s request, the Parties shall consult with respect to the basis and rates upon which Vendor shall pay
any taxes or fees for which AT&T is obligated to reimburse Vendor under this Agreement. If AT&T determines
that, in good faith and pursuant to applicable Law, any such taxes or fees are not payable or should be paid on a
basis less than the full price or at rates less than the full tax rate, AT&T shall notify Vendor in writing of such
determinations, Vendor shall make payment in accordance with such determinations, and AT&T shall be
responsible for such determinations. If collection is sought by the taxing authority for a greater amount of taxes
than that so determined by AT&T, Vendor shall promptly notify AT&T. If AT&T desires to contest such
collection, AT&T shall promptly notify Vendor. Vendor shall cooperate with AT&T in contesting such
determination, but AT&T shall be responsible and shall reimburse Vendor for any tax, interest, or penalty in
excess of AT&T’s determination and shall reimburse Vendor for Litigation Expense incurred by Vendor in
connection with contesting such determination.
(d) If the parties agree, where such agreement shall not be unreasonably withheld, conditioned, or delayed, that
AT&T has paid Vendor for any taxes in excess of the amount that AT&T is obligated to pay Vendor under this
Agreement, AT&T and Vendor shall consult in good faith to determine the appropriate method(s) to seek
recovery of such excess payments, which method(s) may include, but are not limited to, (i) Vendor crediting
any excess payments against tax amounts or other payments due from AT&T solely to the extent Vendor has
successfully made corresponding adjustments to its payments to the relevant tax authority, (ii) Vendor timely
filing claims for refund and any other documents required to recover any excess payments and Vendor
promptly remitting to AT&T all such refunds and interest received, and (iii) Vendor immediately refunding to
AT&T such excess payments.
(e) If any taxing authority advises Vendor that it intends to audit Vendor with respect to any taxes for which AT&T
is obligated to reimburse Vendor under this Agreement, Vendor shall (i) promptly so notify AT&T, (ii) afford
AT&T an opportunity to participate with Vendor in such audit with respect to such taxes, and (iii) keep AT&T
fully informed as to the progress of such audit. Except as set forth in Subsection (c) above, each Party shall
bear its own expenses with respect to any such audit, and the responsibility for any additional tax, interest, or
penalty resulting from such audit is to be determined in accordance with the applicable provisions of this
Section 3.36. Vendor’s failure to comply with the notification requirements of this Section 3.36 will relieve
AT&T of its responsibility to reimburse Vendor for taxes only to the extent that Vendor’s failure actually and
materially prejudiced AT&T’s ability to contest imposition or assessment of those taxes.
(f)

In addition to its rights under Subsections (c), (d), and (e) above with respect to any tax or tax controversy
covered by this Section 3.36, AT&T is entitled to contest, pursuant to applicable Law and tariffs and at its own
expense, any tax previously invoiced that AT&T is ultimately
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obligated to pay. AT&T is entitled to the benefit of any refund or recovery of amounts actually received by
AT&T or Vendor that AT&T has previously paid to Vendor resulting from such a contest. Vendor shall
cooperate in any such contest, but AT&T shall reimburse Vendor for Litigation Expense incurred by Vendor in
obtaining a refund or credit for AT&T.
(g) If either Party is audited by a taxing authority or other governmental entity in connection with taxes under this
Section 3.36, the other Party shall reasonably cooperate with the Party being audited in order to respond to any
audit inquiries in an appropriate and timely manner, so that the audit and any resulting controversy may be
resolved expeditiously.
(h) AT&T and Vendor shall reasonably cooperate with each other with respect to any tax planning to minimize
taxes.
(i)

Vendor and any of its Affiliates, as appropriate, receiving payments hereunder shall provide AT&T with a
valid United States Internal Revenue Service (“IRS”) Form W-8BEN, W-8BEN- E, W-8ECI, W-8EXP, W8IMY, or W-9 (or any successor form prescribed by the IRS). AT&T may reduce any payment otherwise due to
Vendor in connection with the sale of Material, Delivery of Deliverables, or provision of Services under this
Agreement by the amount of any tax imposed on Vendor that AT&T is required to pay directly to a taxing or
other governmental authority (“Withholding Tax”). Alternatively, if applicable Law permits, AT&T agrees that
it will honor a valid exemption certificate or other mandated document evidencing Vendor’s exemption from
payment of, or liability for, any Withholding Tax as authorized or required by statute, regulation, administrative
pronouncement, or other Law of the jurisdiction providing said exemption. AT&T shall provide Vendor with
documentation evidencing withholding in a reasonable time.
3.37 Termination and Suspension

(a) Mutual Agreement – This Agreement, the Build Addendum and/or the Maintenance Addendum may be
terminated at any time upon the mutual written consent of the Parties.
(b) Termination for Convenience – This Agreement, the Build Addendum and the Maintenance Addendum may
not be terminated by either Party at any time for its own convenience.
(c) Termination for Cause
(i) If either Party breaches any provision of this Agreement (which for purposes of this Section 3.37(c) shall
not mean any breaches of the Build Addendum or Maintenance Addendum) and (i) if the breach is one that
by its nature could be cured, and such breach is not cured within thirty (30) days (or such other applicable
cure period expressly provided herein and applicable to such breach) after the breaching Party receives
written notice, provided that if such breach is not reasonably susceptible of cure within such thirty (30) day
period (or such other applicable cure period) and Vendor is diligently and continuously pursuing a cure, the
Parties shall cooperate in good faith to establish by mutual written agreement a reasonable extension of the
applicable cure period, or (ii) if the breach is one that by its nature cannot be cured, or (iii) if the breach is a
material violation of Laws that is not reasonably susceptible of cure, then, in addition to all other rights and
remedies at law or
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in equity or otherwise, the non-breaching Party shall have the right upon written notice to immediately
terminate this Agreement (which termination shall include the Build Addendum and Maintenance
Addendum), and exercise all Termination Remedies set forth in the Build Addendum, except AT&T cannot
terminate its obligation to pay Vendor all Structured Payments for Cell Sites that have achieved Location
Acceptance prior to the effective date of termination or any Maintenance Fees for Services performed
under the Maintenance Addendum prior to the effective date of such termination. Failure of the nonbreaching Party to immediately terminate this Agreement (x) following a breach which continues longer
than such cure period, provided such breach has not been cured prior to the non-breaching Party’s
providing notice of termination, or (y) following a breach that cannot be cured or that constitutes a material
violation of Laws that is not reasonably susceptible to cure shall not constitute a waiver of the nonbreaching Party’s rights to terminate.
(ii) If Vendor becomes insolvent or generally fails to pay, or admits in writing its inability or refusal to pay,
debts as they become due, then AT&T shall have the right upon written notice to immediately terminate
AT&T’s obligations under this Agreement or the Build Addendum or Maintenance Addendum, as
applicable, and exercise all Termination Remedies set forth in the Build Addendum.
(iii) If (1) Vendor (A) receives a notice of default (or similar breach or violation) and has not cured such default
(or similar breach or violation) within thirty (30) days from the receipt of such notice or (B) is in default
under any credit facility or other financing arrangement, (2) any Vendor credit facility or other financing
arrangement has been terminated or suspended (other than by Vendor or as a result of an expiration in
accordance with its terms) or (3) Vendor no longer has access to funding under any credit facility or other
financing arrangement required by Vendor to fulfill its obligations to AT&T under this Agreement, the
Master License Agreement, the Transport Agreement and the Roaming Agreement (as such term is defined
in the Build Addendum), then Vendor shall promptly, but no later than one (1) business day following
Vendor’s receipt of notice of any such event, notify AT&T of such event and in addition to all other rights
and remedies at law or in equity or otherwise, AT&T shall have the right upon written notice to
immediately terminate AT&T’s obligations under this Agreement or the Build Addendum or Maintenance
Addendum, as applicable, and exercise all Termination Remedies set forth in the Build Addendum;
provided, that prior to exercising such termination right, AT&T shall enter into good faith discussions with
Vendor to determine if Vendor can obtain alternative financing.
(d) Bankruptcy. In addition to all other termination rights set forth herein, this Agreement may be terminated by
either Party or either Party may terminate its obligations hereunder, in each case in whole or in part (including
terminating only specific addendums or specific Cell Sites), if the other Party files, or has filed against it, any
voluntary petition seeking liquidation, reorganization, arrangement or readjustment of its debts or for any other
relief under the United States Bankruptcy Code or under any other act or Law pertaining to insolvency or
debtor relief, whether state, federal or foreign, now or hereafter existing; or such other Party has filed against
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it any petition which petition seeks any of the foregoing relief or substantive consolidation of the assets of such
other Party with a debtor in bankruptcy or liquidation and which is not dismissed within forty-five (45) days
after the effective service of same; or the appointment is made of a receiver, custodian or trustee of such other
Party or for all or a substantial part of the assets of such other Party.
(e) Termination Events. In addition to all other termination rights set forth herein, this Agreement may be
terminated by AT&T or AT&T may terminate its obligations hereunder (including terminating only specific
addendums or specific Cell Sites), upon the occurrence of (i) any Termination Event (as defined in the Build
Addendum) applicable to one or more Cell Sites and upon such termination AT&T may exercise any or all of
the Termination Remedies (as defined in the Build Addendum) available to it pursuant to the Build Addendum
with respect to such impacted Cell Sites; or (ii) any termination (regardless of the reason therefor) of the
Master License Agreement resulting in AT&T’s inability to use the impacted Cell Site.
(f)

Partial Termination - Whenever Law or a provision of this Agreement permits AT&T to terminate this
Agreement with respect to a single Cell Site or group of Cell Sites or with respect to either the Build
Addendum or Maintenance Addendum, AT&T may, at its option, terminate this Agreement in part with respect
to such Addendum or on a Cell Site basis without further liability or obligation; provided that no such
termination shall relieve AT&T’s obligation to make Structured Payments with respect to any Cell Sites that
have reached Location Acceptance prior to the effective date of such termination and pay any Maintenance
Fees for Services performed under the Maintenance Addendum prior to the effective date of such termination.
The Parties acknowledge that the Build Addendum and Maintenance Addendum include specific partial
termination rights on a Cell Site by Cell Site basis, including the Termination Remedies that allow for
termination of AT&T’s obligations with respect to an individual Cell Site hereunder and special remedies to
AT&T in connection with such termination.

(g) Termination Charges – AT&T shall not be liable for any termination charges (or any charges for any Material
or Services already ordered or performed at the time of termination) in any case when any termination results
from a termination right granted to AT&T in this Agreement; provided that AT&T shall remain obligated to
make Structured Payments with respect to any Cell Sites that have reached Location Acceptance prior to the
effective date of such termination and pay any Maintenance Fees for Services performed under the
Maintenance Addendum prior to the effective date of such termination.
(h) Obligations upon Expiration or Termination - Upon expiration or termination of this Agreement, but prior
to the effectiveness of full termination of the Agreement, AT&T may exercise any rights and remedies
available to AT&T under this Agreement, at law or in equity, including AT&T’s right to exercise any one or
more of the Termination Remedies set forth in the Build Addendum, and Vendor shall, upon the request and at
the expense (other than termination in accordance with Subsection (c) hereof) of AT&T: (i) return all papers,
materials, equipment, assets and property of AT&T held by Vendor, including title and ownership to all
Material, (ii) provide reasonable assistance as may be necessary for the orderly, non-disrupted continuation of
the Services, (iii) transfer all of the contracts related to the Cell Sites to AT&T
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as contemplated in the Build Addendum and (iv) reimburse AT&T for any AT&T Provided Equipment or other
assets that are not installed at a Cell Site and cannot be returned in good working order (based on the
acquisition costs plus taxes and shipping costs). Vendor also agrees to assist AT&T in coordinating the transfer
of the provision of the Services to a successor contractor, which shall include continuing to provide the
required level of Services until the date of expiration or termination and providing the successor contractor
with all pertinent information about the Services. For the purposes of clarity and notwithstanding any other
provisions herein, no termination under this Agreement shall relieve AT&T’s obligation to make Structured
Payments with respect to any Cell Sites that have reached Location Acceptance prior to the effective date of
such termination and pay any Maintenance Fees for Services performed under the Maintenance Addendum
prior to the effective date of such termination.
3.38 Third Party Administrative Services
(a) Vendor acknowledges that a third party administrator will perform certain administrative functions for AT&T
in relation to this Agreement. Such administrative functions may include:
(i)

Collecting and verifying certificates of insurance;

(ii) Providing financial analysis;
(iii) Verifying certifications under the Section entitled “Utilization of Minority, Women, and Disabled Veteran
Owned Business Enterprises”; and
(iv) Collecting and verifying Vendor profile information.
(b) Vendor shall cooperate with such third party administrator in its performance of such administrative functions
and shall provide such data as from time to time the third party administrator may request. Further,
notwithstanding any other provision of this Agreement, Vendor agrees that AT&T may provide any information
regarding Vendor to such third party administrator. AT&T shall contractually require the third party
administrator to maintain confidentiality of Vendor’s information with rights to use it solely for purposes of the
administrative functions. Vendor agrees to pay the third party administrator an annual fee for the performance
of these administrative functions, which annual fee shall not exceed three hundred dollars ($300.00), and a onetime set-up fee of thirty dollars ($30.00). AT&T agrees to reimburse Vendor for such fees listed as a line item
expense on the invoice issued by Vendor to AT&T pursuant to Section 3.19 for the month immediately
following such payment.
3.39 Third Party Beneficiaries. All AT&T Affiliates receiving Material or Services under this Agreement
and the federal government of the United States shall be express third party beneficiaries under this
Agreement. Except to the extent expressly set forth to the contrary in this Agreement (including with
respect to Affiliates of AT&T and the U.S. Government), there are no third party beneficiaries of this
Agreement, and this Agreement shall not provide any third Person other than AT&T Affiliates and the U.S.
Government with any
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remedy, claim, liability, reimbursement, claim of action or other legal or equitable right in excess of those
existing without reference to this Agreement.
3.40 Title and Risk. Title to Material furnished by Vendor shall vest in AT&T immediately and automatically
upon Location Acceptance (as defined in the Build Addendum) or, if after Location Acceptance of a Cell
Site, with respect to any Material provided in connection with the Maintenance Addendum, when actually
installed or incorporated in the Work; provided, if the Material was paid for or provided by AT&T prior to
incorporation into the Work, title shall always be vested in AT&T; provided, further, in both cases Vendor
shall retain risk of loss and damages to all of the Material (including all AT&T Provided Equipment (as
such term is defined in the Build Addendum)) until Location Acceptance and thereafter to the extent such
Material is in the custody or control of Vendor.
3.41 Title To Material Furnished by AT&T. Title to material furnished by AT&T under this Agreement shall
at all times be in AT&T’s name. Vendor assumes full responsibility for any loss or damage to such material
while material is in Vendor’s or its Subcontractor’s possession or control and shall be liable for the full
value of the material (which shall include AT&T’s acquisition cost plus all taxes and shipping). Vendor
shall not allow or permit any Lien to be placed upon or otherwise encumber any AT&T Provided
Equipment or other assets, properties or rights owned, operated or leased by AT&T or any of its Affiliates.
AT&T may inspect and inventory the material furnished by AT&T under this Agreement during Vendor’s
normal business hours. Prior to Location Acceptance, Vendor shall provide AT&T escorted access to the
premises wherein all such material is located and, following Location Acceptance, AT&T shall have access
to the premises wherein all such material is located pursuant to the terms of the Master License Agreement
and the applicable Site License thereunder or any third party Tower Lease, as applicable. The obligations
assumed by Vendor with respect to material furnished by AT&T under this Agreement are for the
protection of AT&T’s property. Should Vendor fail to comply in any respect, in addition to any other right
or remedy AT&T may have, upon ten (10) days’ written notice to Vendor, AT&T may withdraw all or any
part of the material furnished. Vendor shall, at AT&T’s option, return to AT&T, or hold for AT&T’s
disposition, any or all of such material provided by AT&T under this Agreement upon termination of this
Agreement or the withdrawal of the material furnished; provided however, that with respect to any scrap
produced as a by-product remaining in Vendor’s possession at the completion of all Work to be provided at
a Cell Site, Vendor shall, at AT&T’s option, return to AT&T, or hold for AT&T’s disposition, such scrap
material for a period of one hundred twenty (120) days following the earlier of Location Acceptance at
such Cell Site or the earlier termination of this Agreement with respect to such Cell Site.
At all times and at Vendor’s expense, Vendor shall maintain property insurance for all perils, for full
replacement cost for all property of AT&T in the care, custody and control of the Vendor. AT&T shall be
named as an additional insured and loss payee.
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3.42 Transaction Costs. Except as expressly provided in this Agreement, each Party shall bear its own fees
and expenses (including the fees and expenses of its agents, representatives, attorneys, and accountants)
incurred in connection with the negotiation, drafting, execution, and performance of this Agreement and
the transactions it contemplates.
3.43 Utilization of Minority, Women, and Disabled Veteran Owned Business Enterprises
(a) Vendor shall submit annual participation plans in the form set forth at http://www.attsuppliers.com no later
than the Effective Date and by December 31 of each calendar year thereafter, establishing Vendor’s goals for
the upcoming reporting period for participation by minority owned business enterprises (“MBE”), women
owned business enterprises (“WBE”) and disabled veteran owned business enterprises (“DVBE”), with
“participation” expressed as a percentage of aggregate estimated annual purchases by AT&T for the reporting
period.
(b) By the tenth day following the close of each calendar month, Vendor shall, in a format and manner acceptable
to AT&T, report actual results of its efforts to meet the goals set forth in the applicable participation plan
during the preceding calendar month. When reporting results, Vendor shall count only expenditures with
entities that are certified as MBE, WBE, or DVBE firms by third party certifying agencies recognized by
AT&T, as listed on http://www.attsuppliers.com.
3.44 Vendor Personnel and Employment Matters
(a) Personnel provided by Vendor shall be considered solely the employees of Vendor or its Subcontractors and
not employees or agents of AT&T. Vendor has and shall retain the right to exercise full control of and
supervision over the performance of the Services and full control over the employment, direction, assignment,
compensation, and discharge of all personnel performing the Services. Vendor and its Subcontractors are and
shall be solely responsible for all matters relating to compensation and benefits for all personnel provided by
Vendor. Vendor shall ensure that all persons furnished by Vendor conduct themselves in a professional manner
and in accordance with all policies set forth in this Agreement, the Build Addendum and the Maintenance
Addendum.
(b) If AT&T requests that Vendor or its Subcontractor remove any person provided by Vendor or its Subcontractor
from AT&T’s account for any lawful reason, then Vendor shall immediately comply with such request. Vendor
shall, at no cost to AT&T, provide a qualified replacement.
3.45 Warranty
(a)
The warranty period for all Material (excluding AT&T Provided Equipment) shall commence upon
Delivery of such Material to Vendor from the OEM and shall continue for a period equal to the longer of (i)
[***] or (ii) the applicable warranty period actually received by Vendor from the OEM for such Material
Vendor acquired directly from the OEM, including the Vendor Provided Equipment as defined in the Build
Addendum (the “Material Warranty Period”). Vendor provides no warranty for Material with respect to any
AT&T Provided Equipment. The warranty period for workmanship and all Services provided
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hereunder, including the Build Services contemplated in the Build Addendum, shall commence upon Location
Acceptance of the applicable Cell Site and continue for a period equal to [***] from Location Acceptance of
the applicable Cell Site (the “Workmanship Warranty Period”). For the duration of such warranty period,
Vendor represents and warrants to AT&T as follows:
(i)

Material (excluding AT&T Provided Equipment) furnished hereunder will be merchantable, free from
defects in design, material and workmanship, fit and sufficient for the purposes set forth in the
Agreement, free from all Liens at the time of Location Acceptance, and will during the Material
Warranty Period strictly conform to and perform in accordance with applicable Specifications, drawings
and samples.

(ii)

Services provided hereunder will be performed (A) in a professional and efficient manner, in strict
compliance with the Specifications, (B) with the care, skill, and diligence, and in accordance with
professional industry standards and practices, currently recognized in Vendor’s profession or industry,
(C) in compliance with all applicable Laws and all descriptions and representations as to the Services
(including performance capabilities, accuracy, completeness, characteristics, specifications,
configurations, standards, functions and requirements) set forth in this Agreement, the Build Addendum
and the Maintenance Addendum (and all schedules thereto), and (D) by personnel with appropriate
experience, knowledge and competence. If Vendor fails to meet applicable professional standards,
Vendor will, without additional compensation, promptly correct or revise any errors or deficiencies in
the Services furnished hereunder.

(b) In addition, Vendor represents and warrants that:
(i)

Vendor is duly organized, validly existing and in good standing under the laws of its state of formation
with all requisite power to enter into and perform its obligations under this Agreement, the Build
Addendum and the Maintenance Addendum and has the full power, authority and right to provide the
Material and Services specified herein;

(ii)

The execution, delivery and performance of this Agreement, the Build Addendum and the Maintenance
Addendum has been duly and validly authorized and approved by all necessary action of Vendor and
will constitute legal, valid and binding obligations of Vendor enforceable in accordance with their
respective terms;

(iii)

Vendor has (or will have at the time of the performance of the applicable Services) and will continue to
hold during the performance of the applicable Services during the Term of this Agreement (or the Build
Addendum Term or Maintenance Addendum Term, as applicable) all permits, licenses and Contracts
required to enter into and perform this Agreement, the Build Addendum and Maintenance Addendum
and to deliver the Material and Services hereunder;

(iv)

As of the Effective Date, there are no actions, suits, or proceedings, pending or threatened, which will
have a material adverse effect on Vendor’s ability to fulfill its
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obligations under this Agreement and Vendor will immediately notify AT&T if, during the Term,
Vendor becomes aware of any such action, suit, or proceeding;
(v)

Vendor has, as of the Effective Date, and will continue to have during the Term of the Build Addendum
or Maintenance Addendum, as applicable, all necessary skills, rights, and financial resources (including
any required binding commitments for financing from third Persons) applicable to such obligations
then in effect, and authority to enter into this Agreement, the Build Addendum or the Maintenance
Addendum, including the authority to provide or license the Material or Services, and satisfy all of its
obligations hereunder and thereunder;

(vi)

As of the Effective Date, no third party claim has been alleged against Vendor that any Material and
Services provided hereunder infringes upon such third party’s intellectual property rights and Vendor
will immediately notify AT&T if, during the Term, Vendor becomes aware of any such third party
claim;

(vii)

No consent, approval, or withholding of objection is required from any entity, including any
governmental authority, with respect to the entering into or the performance of this Agreement, the
Build Addendum or the Maintenance Addendum;

(viii)

At the time of Location Acceptance (or, if later, at the time of Delivery), the Material and Services will
be provided free of any Lien of any kind;

(ix)

Vendor will be fully responsible and liable for all acts, omissions, and Work performed by any of its
representatives, including any Subcontractors;

(x)

All representatives, including Subcontractors, will strictly comply with the provisions specified in this
Agreement and all applicable Laws;

(xi)

Vendor will strictly comply with the terms of this Agreement, the Build Addendum and the
Maintenance Addendum, including those specified in any exhibits, schedules or appendices attached
hereto or thereto; and

(xii)

All Material provided to AT&T hereunder shall be tested by or on behalf of Vendor prior to installation
and prior to Location Acceptance to ensure its compliance with the Specifications.

(c) All representations and warranties set forth above in Section 3.46(b) or elsewhere in this Agreement (other
than the specific warranty periods specified in Section 3.46(a)) will survive expiration or termination of this
Agreement for a period of [***] years from such expiration or termination; provided however, that any such
representation and warranty that relates solely to the Build Services provided pursuant to the Build Addendum
shall survive for a period of [***] years following Location Acceptance of all Cell Sites. The foregoing
warranties will be in addition to all other warranties, express, implied or statutory. Vendor shall defend,
indemnify and hold AT&T, its Affiliates, and their agents and representatives harmless from
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and against all Third Party Losses arising out of or resulting from a breach of these representations
and warranties, in accordance with the Section herein entitled “Indemnity”.
(d) If at any time during the warranty period for Material or Services AT&T believes there is a breach of any
warranty, AT&T will notify Vendor setting forth the nature of such claimed breach. Vendor shall promptly
investigate such claimed breach and shall either (i) provide Information satisfactory to AT&T that no breach of
warranty in fact occurred or (ii) at no additional charge to AT&T, promptly take such action as may be required
to correct such breach. If the required corrective action is to re-perform the Services and/or repair the Material,
and if Vendor fails or refuses to make such repairs and/or re-perform such Services, then, in addition to any
other remedies, AT&T shall have the right, at its option, either (1) to perform such Services and to repair such
Material itself or engage a third party to do so, in either case at Vendor’s expense; or (2) to receive a full refund
of any amounts paid for such Material and Services. Vendor shall bear all transportation costs and risk of loss
and damage in transit with respect to all Material transported in connection with this Section, and all repaired
and replacement Material is warranted as provided herein.
(e) If a breach of warranty for which Vendor is responsible has not been corrected within a commercially
reasonable time, and such breach has caused material and irreparable damage and harm to AT&T, then upon
thirty (30) days’ notice to Vendor, AT&T may terminate this Agreement with respect to the applicable Cell
Site(s) without further liability to Vendor for those Cell Sites.
3.46 Subcontractors; Work Done By Others.
(a) If any part of Vendor’s Work is dependent upon work performed by others or subcontracted consistent with the
terms herein, Vendor shall inspect and promptly report to AT&T any defect that renders such other work
unsuitable for Vendor’s proper performance. Vendor’s silence shall constitute approval of such other work as
fit, proper and suitable for Vendor’s performance of its Services or provision of Material.
(b) Any use of, including any changes to the use of, a Subcontractor shall be subject to the requirements of this
Section 3.46. Vendor shall provide and keep current a list of all Subcontractors and certain information about
each such Subcontractor, including the identity of, the location of, and a complete description of the activities
to be performed by such Subcontractor. Vendor will provide such list of Subcontractors to AT&T upon request.
If AT&T notifies Vendor that a particular Subcontractor is unacceptable to AT&T because use of the
Subcontractor could adversely affect the security of AT&T’s networks, or cause material financial harm to
AT&T, or have a material and detrimental effect on AT&T’s reputation, Vendor shall promptly cease use of
such Subcontractor and provide a replacement Subcontractor or perform the Services itself. Should Vendor fail
or refuse to cease use of any Subcontractor and provide a substitute Subcontractor or perform the Services
itself after AT&T’s request, AT&T shall have the right to terminate this Agreement. Where a portion of the
Work is subcontracted, Vendor remains fully responsible for performance thereof and shall be responsible to
AT&T for the acts and omissions of any Subcontractor, to the same extent as if such acts or omissions were
performed by Vendor. Nothing in this Agreement shall create
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any contractual obligation or other liability of AT&T to any Subcontractor or its employees. Vendor shall
require all Subcontractors performing Work on the project or who may enter upon the Work site to maintain the
same insurance requirements as those set forth in the Section entitled “Insurance” of this Agreement. Vendor
agrees to bind every Subcontractor to terms consistent with the terms of this Agreement. Prior to Location
Acceptance of all Cell Sites pursuant to the Build Addendum, Vendor shall immediately notify AT&T of any
(i) failure or inability of Vendor to pay to any Subcontractor or other Vendor Person when due any amount
owed to such Subcontractor or Vendor Person or (ii) any claim, notice or action asserted by any such
Subcontractor or Vendor Person of or relating to any such failure or inability to pay amounts when due.
Following Location Acceptance of all Cell Sites pursuant to the Build Addendum, Vendor shall immediately
notify AT&T of any (x) failure (in the absence of a good faith dispute) or inability of Vendor to pay to any
Subcontractor or other Vendor Person when due any amount owed to such Subcontractor or Vendor Person or
(y) any claim, notice or action asserted by any such Subcontractor or Vendor Person of or relating to any such
failure (in the absence of a good faith dispute) or inability to pay amounts when due.
3.47 Affordable Care Act. For purposes of the Affordable Care Act (ACA), and in particular for purposes of
Section 4980H of the Internal Revenue Code of 1986, as amended, and the regulations thereunder, with
respect to each individual provided by Vendor to work on AT&T project(s) for at least thirty (30) hours per
week for at least ninety (90) days, whether consecutive or not, Vendor represents and warrants that it or one
of its Subcontractors is the common law employer of such individual and shall be responsible for either
providing healthcare coverage as required by the ACA (to the extent applicable) or for paying any Section
4980H assessable payments that may be required for failure to provide to such individual: (a) health care
coverage, or (b) affordable healthcare coverage. In no event will AT&T be considered to be the common
law employer of such individual for purposes of the ACA. Vendor shall maintain for a period of ten (10)
years (or such shorter period as required by applicable Law) information to show compliance with the ACA
notwithstanding any other provision in this Agreement to the contrary.
3.48 Customer Information
(a) As between Vendor and AT&T, title to all Customer Information and customer proprietary network information
(“CPNI”) (as that term is defined in Section 222 of the Communications Act of 1934, 47 U.S.C. §222 (as
amended, “Section 222”)) shall be in AT&T. Except as otherwise provided herein, no license or rights to any
Customer Information are granted to Vendor hereunder.
(b) Vendor acknowledges that Customer Information received may be subject to certain privacy laws and
regulations and requirements, including requirements of AT&T. Vendor shall consider Customer Information to
be private, sensitive and confidential. Accordingly, with respect to Customer Information, Vendor shall comply
with all applicable privacy laws and regulations and requirements, including the CPNI restrictions contained in
Section 222. Accordingly, Vendor shall:
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(i)

not use any CPNI to market or otherwise sell products to AT&T’s customers, except to the extent
necessary for the performance of Services for AT&T or as otherwise approved or authorized by AT&T in
this Agreement or in writing;

(ii)

make no disclosure of Customer Information to any party other than AT&T, except to the extent
necessary for the performance of Services for AT&T or except such disclosure required under force of
law; provided that Vendor shall provide AT&T with notice immediately upon receipt of any legal request
or demand by a judicial, regulatory or other authority or third party to disclose or produce Customer
Information; Vendor shall furnish only that portion of the Customer Information that it is legally required
to furnish and shall provide reasonable cooperation to AT&T should AT&T exercise efforts to obtain a
protective order or other confidential treatment with respect to such Customer Information;

(iii)

not incorporate any Customer Information into any database other than in a database maintained
exclusively for the storage of AT&T’s Customer Information;

(iv)

not incorporate any data from any of Vendor’s other customers, including Affiliates of AT&T, into
AT&T’s customer database;

(v)

make no use whatsoever of any Customer Information for any purpose except to comply with the terms
of this Agreement;

(vi) make no sale, license or lease of Customer Information to any other party;
(vii) restrict access to Customer Information to only those employees of Vendor that require access to perform
Services under this Agreement;
(viii) prohibit and restrict access or use of Customer Information by any of Vendor’s other customers, any of
Vendor’s affiliates, or third parties except as may be agreed otherwise by AT&T;
(ix)

promptly return all Customer Information to AT&T upon expiration or termination of this Agreement,
unless expressly agreed or instructed otherwise by AT&T; and

(x)

immediately notify AT&T upon Vendor’s awareness of (1) any breach of the above- referenced
provisions, (2) any disclosure (inadvertent or otherwise) of Customer Information to any third party not
expressly permitted herein to receive or have access to such Customer Information, or (3) a breach of, or
other security incident involving, Vendor’s systems or network that could cause or permit access to
Customer Information inconsistent with the above-referenced provisions, and such notice shall include
the details of the breach, disclosure or security incident. Vendor shall fully cooperate with AT&T in
determining, as may be necessary or appropriate, actions that need to be taken including the full scope of
the breach, disclosure or security incident, corrective steps to be taken by Vendor, the nature and content
of
any
customer
notifications,
law
enforcement involvement, or news/press/media contact etc., and Vendor shall not
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communicate directly with any AT&T customer without AT&T’s consent, which such consent shall not
be unreasonably withheld.
3.49 Reimbursable Expenses. AT&T is not responsible for any travel, meal or other business related expense
incurred by Vendor, whether or not incurred in its performance of its obligations under this Agreement, in
addition to any such amounts that are included in the Structured Payments.

4.0 Special Terms
4.1 Access
(a) Following Location Acceptance and in connection with the Maintenance Addendum, Vendor shall have
reasonable access to AT&T’s Cell Sites contemplated in the Build Addendum to enable Vendor to perform its
obligations under the Maintenance Addendum. Vendor shall coordinate such access with AT&T’s designated
representative prior to visiting such premises. Vendor will ensure that only Vendor Persons will be allowed to
enter AT&T’s premises by using AT&T systems, such as the NFSD portal. If AT&T requests Vendor or its
Subcontractors to discontinue furnishing any person provided by Vendor or its Subcontractor from performing
Work on AT&T’s premises or at any Cell Site, Vendor shall immediately comply with such request. Such
person shall leave AT&T’s premises or Cell Site promptly, and Vendor shall not furnish such person again to
perform Work on AT&T’s premises without AT&T’s written consent. The Parties agree that, where required by
governmental regulations, Vendor will submit satisfactory clearance from the U.S. Department of Defense
and/or other federal, state, or local authorities.
(b)

AT&T requires Vendor or its representatives, including any Vendor Persons, to exhibit identification
credentials, which AT&T may issue, to gain access to AT&T’s premises for the performance of Services. If for
any reason, any Vendor Person is no longer performing such Services, Vendor shall immediately inform AT&T.
Notification shall be followed by the prompt delivery to AT&T of the identification credentials, if issued by
AT&T, or a written statement of the reasons why the identification credentials cannot be returned.

(c) Vendor shall ensure that its representatives, including any Vendor Persons, while on or off AT&T’s premises,
will (i) perform Services which conform to the Specifications, (ii) protect AT&T’s material, buildings, and
structures, (iii) perform Work which does not interfere with AT&T’s business operations, and (iv) perform with
care and due regard for the safety, convenience, and protection of AT&T, its employees, and property.
4.2 AT&T Supplier Information Security Requirements (SISR). Vendor shall comply with AT&T’s
Supplier Information Security Requirements (the “SISR”) set forth in Exhibit B attached hereto and
incorporated herein by reference. Vendor shall cooperate fully with AT&T, including by completing
checklists or similar documentation, to ensure that Customer Information, AT&T Derived Data, Software
and/or computer systems
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Vendor develops, designs, supports and/or uses under this Agreement comply with the standards and
requirements set forth in the SISR.
4.3 Background Checks
(a) To assist AT&T’s compliance with the law and its duties to protect its own employees and customers, Vendor,
and subject to any Laws to the contrary that limit any Vendor action otherwise required by this Section, Vendor
shall:
(i)

make all reasonable efforts, including checking the background, verifying the personal information and
checking each Vendor Person’s identification credentials, to determine all information necessary to verify
whether any Vendor Person whom Vendor proposes to have perform any Service that permits Physical
Entry or virtual or other access to AT&T’s or its customers’ systems, networks, or Information (“Access”)
at any time during the term of this Agreement (provided that the terms of this Section shall not apply to
Vendor Persons having escorted access to secured AT&T areas not available to the general public where
such Vendor Persons will not be providing “Services”, delivering/installing “Material”, or otherwise
engaged in work activities under this Agreement, e.g., does not apply to attending meetings, reviewing
locations to prepare contract bids, etc.):
(1) has been convicted of any felony, or has been convicted of any misdemeanor involving violence, sexual
misconduct, theft or computer crimes, fraud or financial crimes, drug distribution, or crimes involving
unlawful possession or use of a dangerous weapon (“Conviction”) or is identified on any government
registry as a sex offender (“Sex Offender Status”); and
(2) in addition to the requirements of Subsection (1) above, perform a Drug Screen on any Vendor Person
whom Vendor proposes to have access to Customer Information, Systems, or Physical Entry onto
AT&T’s or its customers’ premises, and not permit any such Vendor Person presenting a positive Drug
Screen to have access to Customer Information, Systems, or Physical Entry onto AT&T’s or its
customers’ premises.

(ii) Comply with the obligations of Subsection (a)(i)(1) above by a Background Check, including credit
history, employment history, driving records and criminal history (“Background Check”) of applicable
records for those counties, states, and federal court districts in which a proposed Vendor Person has
identified as having resided, worked, or attended school in the previous ten (10) years, unless a shorter
period is required by any Laws.
(b) It is Vendor’s sole and exclusive responsibility to determine whether a Vendor Person’s Conviction or Sex
Offender Status has a reasonable relationship to the individual’s fitness or trustworthiness to perform the
Service or other work activity, subject to applicable Laws on the consideration of criminal convictions in
making employment decisions. If however a Vendor Person needs to have Physical Entry onto the premises of
an AT&T customer, AT&T may require additional background information about and/or drug screening for the
Vendor Person, when required by applicable Law, before permitting that individual to enter the customer’s
premises.
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(c) Upon discovering that any Vendor Person has falsified any of his or her Social Security number, driver’s
license, educational credentials, employment history, home address, and citizenship indicia, such Vendor
Person shall not have Access or perform work for AT&T under this Agreement. Vendor shall maintain records
of all Background Checks and Drug Screens performed for Vendor Persons under this Agreement for the Term
of this Agreement, or for such shorter period if provided by applicable Law, for AT&T to verify compliance
with this Section.
4.4 Clean Up. Vendor at all times, and at its expense, shall keep AT&T and its landlord’s premises safe and
free from accumulation of waste materials or rubbish caused by Vendor’s operations. Upon completion of
the Work, Vendor shall, at its expense, remove promptly from the premises all of Vendor’s implements,
equipment, tools, machines, surplus and waste materials and debris. If Vendor fails to clean up as provided
herein, AT&T may hire another contractor to do so and charge the cost thereof to Vendor or deduct same
from AT&T’s payments to Vendor.
4.5 Vendor’s Audited Financial Statements. Vendor shall provide to AT&T (or its third party delegate), upon
request and at no charge, its parent company, ATN International, Inc.’s bona fide and unedited: (a) financial
statements for each quarter of each fiscal year during the term of the Build Addendum and (b) audited
fiscal year financial statements for each fiscal year during the Term hereof.
4.6 Vendor Personnel Information. In order to satisfy physical and network security requirements for AT&T,
which may include both issuance of a building access badge and picture ID badge to Vendor personnel,
Vendor and/or its personnel agree to provide any and all personal information required by the AT&T
security department. This information includes, but is not limited to, social security numbers. Vendor
personnel will not be authorized to perform Work for AT&T if Vendor personnel refuse to provide any and
all information necessary to complete the process of issuing a badge or acquiring network access. AT&T
will not be required to pay Vendor for the time spent trying to acquire a badge or network access for Vendor
personnel while on premises at AT&T.
Vendor is responsible for notifying the AT&T project manager of all Vendor information related to new
hires, termination or changes in information. This includes but is not limited to starting date, end date and
location changes.
4.7 Damage to Property. Vendor assumes full responsibility for any damage or loss to AT&T’s property that
may be caused by or result from any tortious act or omission of Vendor or any person employed by or
under contract with Vendor. In the event of such damage, AT&T may elect to have repairs made by Vendor,
by AT&T personnel, or by other contractors. In the event AT&T shall elect to have Vendor repair the
damage, Vendor shall promptly do so, at its own expense and to AT&T’s satisfaction. In the event AT&T
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shall elect to have the damage repaired by its own personnel or other contractors, Vendor shall reimburse
AT&T for the cost to it of such repairs.
If Vendor causes damage to AT&T’s property, including damage to copper or fiber cable, Vendor shall reimburse
AT&T for any actual direct damages or losses incurred in connection therewith.
4.8 Dispute Resolution.
(a) Escalation Procedure. The Parties agree to seek to resolve any dispute between the Parties or otherwise
arising out of this Agreement or an Addendum in accordance with the following escalation procedures before
commencing the arbitration procedures described below.
(i) The contact persons of both Parties shall work in good faith to try to resolve the dispute within twenty (20)
days from the date that a Party first gives notice that a dispute has occurred.
(ii) If the contact persons fail to reach an agreement on the dispute within twenty (20) days, the dispute shall
be referred to more senior persons within the respective Parties who shall try to resolve the dispute within a
further twenty (20) day period. If no resolution is found each Party is entitled to commence the arbitration
proceedings described below.
(b) Arbitration. Any controversy or claim between the Parties or otherwise arising out of or relating to this
Agreement, or the breach thereof, other than any action taken to enforce the right to payment of Structured
Payments, shall be resolved by arbitration administered by the American Arbitration Association under its
Commercial Arbitration Rules then in effect, and judgment on the award rendered by the arbitrator(s) may be
entered in any court having jurisdiction thereof. Each of the Parties hereby submits to the jurisdiction of the
United States District Court for the Southern District of New York and of any New York state court sitting in
New York, New York for purposes of all actions taken to enforce the right to payment of the Structured
Payments.
(c) Locale. The hearings shall be held at a mutually agreed upon location within the United States at which the
Parties may present evidence (including, without limitation, witnesses and documentation) and argument in
support of their respective positions. If the Parties cannot agree upon an arbitration location within 3 business
days, the arbitration shall be conducted in New York City, New York.
(d) Award. The arbitrators shall make a reasoned award which may include an award of damages (but may not
include attorney fees except in a case where a Party has failed to defend or indemnify the other Party where it
had an obligation to do so pursuant to Sections 3.15 or 3.36) and said award shall be in writing setting forth the
statement of facts to support their conclusions and decision. The decision rendered by the arbitrators will be
final, conclusive, and binding upon the Parties, and any judgment thereon may be entered and enforced in any
court of competent jurisdiction.
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(e) Continuation of Service Pending Arbitration. Vendor and AT&T will continue to provide all Services and
honor all other commitments under this Agreement in accordance with this Agreement during the course of
resolution of disputes and arbitration pursuant to this Agreement.
4.9 Electronic Data Interchange (EDI)
(a) The Parties may exchange orders, payments, acknowledgements, invoices, remittance notices, and other
records (“Data”) electronically, in place of tangible documents, and agree to exchange such Data in accordance
with the Telecommunications Industry Forum EDI Guidelines for use of American National Standards Institute
(ANSI) Accredited Standards Committee X12 transaction sets, unless they mutually agree to a proprietary
format or another standard such as Extensible Markup Language (XML).
(b) The following additional conditions apply to any such exchanges:
(i) Garbled Transmissions: If any Data is received in an unintelligible, electronically unreadable, or garbled
form, the receiving Party shall promptly notify the originating Party (if identifiable from the received Data)
in a reasonable manner. In the absence of such notice, the originating Party’s record of the contents of such
Data shall control.
(ii) Signatures: Each Party will incorporate into each EDI transmission an electronic identification consisting
of symbol(s) or code(s) (“Signature”). Each Party agrees that any predetermined Signature of such Party
included in or affixed to any EDI transmission shall be sufficient to verify such Party originated, “signed”
and “executed” such transmission. No Party shall disclose to any unauthorized Person the Signatures of the
Parties hereto.
(iii) Statute of Frauds: The Parties expressly agree that all Data transmitted pursuant to this clause shall be
deemed to be a “writing” or “in writing” for purposes of the Uniform Commercial Code (UCC). Any such
Data containing or having affixed to it a Signature shall be deemed for all purposes to: (i) to have been
“signed” and “executed”; and (ii) to constitute an “original” when printed from electronic files or records
established and maintained in the normal course of business.
(iv) Method of Exchange: Exchange of Data will be made by direct electronic or computer systems
communication between AT&T and Vendor or by indirect communications using a third party service
provider (“Provider”) or Value Added Network (“VAN”) to translate, forward and/or store such Data. Each
Party shall be responsible for the cost(s) and associated cost(s) of any Provider or VAN with which it
contracts.
(v) When the Parties are using EDI, the requirements of the EDI system will govern and will control if in
conflict with any other provision of this Agreement.
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4.10 Emergency Work. In an emergency, AT&T’s representative may orally request Vendor to perform Work.
4.11 Hazardous Material and Regulated Substances
(a) If Vendor or its Subcontractors provide Material and/or Services in a state other than California, then
Subparagraphs (i) through (iv) of this Subsection (a) shall apply.
(i) A “Regulated Substance” as referenced in this Subsection is a generic term used to describe all materials
that are regulated by the federal or any state or local government during transportation, handling and/or
disposal. This includes, but is not limited to, materials that are regulated as (a) “hazardous materials” under
the Hazardous Materials Transportation Act, (b) “chemical hazards” under the Occupational Safety and
Health Administration (OSHA) standards, (c) “chemical substances or mixtures” under the Toxic
Substances Control Act, (d) “pesticides” under the Federal Insecticide, Fungicide and Rodenticide Act and
(e) “hazardous wastes” as defined or listed under the Resource Conservation and Recovery Act.
(ii) Vendor shall comply with all applicable Laws, including any notice requirements, regarding any Material
ordered hereunder which contains or consists of a Regulated Substance or any Service ordered hereunder
which involves the handling, use, storage, recycling, disposal or transportation of Regulated Substances.
Vendor shall notify AT&T and provide AT&T with all necessary information (including but not limited
OSHA Material Safety Data Sheets (MSDS)) at least thirty (30) days before shipping Material containing
or consisting of Regulated Substances to AT&T or commencing the performance of Services for AT&T
involving the handling or use of Regulated Substances. Each MSDS must include information indicating
the specific worker protection equipment requirement for use of the Regulated Substance covered thereby.
(iii) AT&T and Vendor shall cooperate concerning the acceptance of any Material containing or consisting of a
Regulated Substance or for Services involving the handling or use of Regulated Substances. Vendor shall
provide assistance to AT&T of an advisory nature in the handling and use of Regulated Substances
provided hereunder and the disposal of “hazardous waste”, as defined by applicable Laws (“Hazardous
Wastes”), resulting therefrom.
(iv) Vendor shall provide AT&T with the same information pertaining to Regulated Substances in the Material
and Services and used in the Services it provides to AT&T or Hazardous Waste resulting therefrom as
Vendor provides to Vendor’s employees or agents involved in the disposition or treatment of such
Regulated Substances or Hazardous Waste.
(b) If Vendor or its Subcontractors provide Material and/or Services in the state of California, then Subparagraphs
(i) through (vi) of this Subsection (b) shall apply.
(i) A “Regulated Substance” as referred to in this Subsection is a generic term used to describe all materials
that are regulated by federal or any state or local government during transportation, handling and/or
disposal. These include, but are not limited to, materials
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that are regulated as (a) “hazardous material” under the Hazardous Material Transportation Act and the
Control of Radioactive Contamination Law, Title 8 of the California Code of Regulation, Section 5194, and
the Hazardous Substances Information and Training Act, (b) “chemical hazards” under the Occupational
Safety and Health Administration (OSHA) standards, (c) “chemical substances and mixtures” under the
Toxic Substances Control Act and “chemicals” on the Governor’s List known to the State of California to
cause cancer, birth defects, and/or other reproductive harm, as that term is defined in the California Safe
Drinking Water and Toxic Enforcement Act of 1986 (“Proposition 65”), (d) “pesticides” under the Federal
Insecticide, Fungicide and Rodenticide Act, and (e) “hazardous waste” as defined or listed under the
Resource Conservation and Recovery Act and the Hazardous Waste Control Law.
(ii) Vendor shall comply with all applicable Laws, including any notice requirements, regarding any Material
ordered hereunder which contains or consists of a Regulated Substance or any Service ordered hereunder
which involves the use, handling, storage, recycling, disposal or transportation of Regulated Substances.
Vendor shall notify AT&T and provide AT&T with all necessary information (including but not limited
OSHA Material Safety Data Sheets (MSDS)) at least thirty (30) days before shipping Material containing
or consisting of Regulated Substances to AT&T or commencing the performance of Services for AT&T
involving the handling or use of Regulated Substances. Each MSDS must include information indicating
the specific worker protection equipment requirement for use with the Regulated Substance covered
thereby. If the Regulated Substance is a chemical defined by Proposition 65, the MSDS for said chemical
should indicate that the chemical is one which is known to the state of California to cause cancer, birth
defects or other reproductive harm. Vendor shall maintain and distribute such information upon request to
AT&T and/or any other Vendor at the same location.
(iii) AT&T and Vendor shall cooperate concerning the acceptance by AT&T of any Material consisting of or
containing a Regulated Substance or Service involving the use and handling of Regulated Substances.
Vendor shall provide assistance to AT&T of an advisory nature in the handling and use of Hazardous
Wastes provided hereunder and the disposal of Hazardous Wastes resulting therefrom.
(iv) Vendor shall provide AT&T with the same information pertaining to Regulated Substances in or used in the
Material and Services it provides to AT&T or Hazardous Waste as Vendor provides to Vendor’s employees
or agents involved in the disposition or treatment of such Regulated Substances.
(v) Vendor shall, and shall require its Subcontractors to, issue warnings in accordance with Proposition 65 for
exposure to chemicals covered by Proposition 65 introduced by Vendor or its Subcontractor to personnel at
AT&T’s California facilities, the public and AT&T from the time Vendor and/or its Subcontractor enter
AT&T’s California facilities and/or commences performing Services through the completion of such
performance. Vendor shall, and shall require its Subcontractors to, warn AT&T of any exposure to
chemicals covered by Proposition 65, which may continue after Vendor or its Subcontractors have
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completed the performance of Services. Such warning may take the form of, but not be limited to, a MSDS
for each such chemical.
(vi) VENDOR IS HEREBY WARNED IN ACCORDANCE WITH PROPOSITION 65 THAT EXPOSURE
TO CHEMICALS MAY OCCUR AT AT&T’S FACILITIES. VENDOR IS ALSO HEREBY WARNED
THAT AT&T POLES MAY CONTAIN CHEMICALS KNOWN TO THE STATE OF CALIFORNIA TO
CAUSE CANCER IN CERTAIN SITUATIONS. If requested, AT&T shall make available to Vendor, its
Subcontractors, and any of their employees, a MSDS for the chemicals covered by Proposition 65, if any, at
AT&T’s facilities where Vendor is providing Services or in poles which will be handled by or sold to
Vendor hereunder. Vendor shall issue appropriate warnings to inform and educate employees, agents,
Subcontractors, other invitees and employees of any of them, entering AT&T’s facilities or handling poles
hereunder of the above information in accordance with applicable Laws.
4.12 Identification of Vendor’s Personnel and Equipment. Vendor’s personnel, who may have contact with
the public while performing Work for AT&T, shall carry and display upon request identification showing
that they are the employees of Vendor. Vendor’s personnel shall be responsible for securing permission to
enter upon private property when entry is necessary to Vendor’s performance of the Service.
4.13 Independent Contractor. Vendor hereby represents and warrants to AT&T that:
(a) Vendor is engaged in an independent business and will perform all obligations under this Agreement as an
independent contractor and not as the agent or employee of AT&T;
(b) Vendor’s personnel performing Services shall be considered solely the employees or agents of Vendor and not
employees or agents of AT&T;
(c) Vendor has and retains the right to exercise full control of and supervision over the performance of the
Services and full control over the employment, direction, assignment, compensation and discharge of all
personnel performing the Services; and
(d) Vendor is solely responsible for all matters relating to compensation and benefits for all of Vendor’s personnel
who perform Services. This responsibility includes, but is not limited to, (i) timely payment of compensation
and benefits, including, but not limited to, overtime, medical, dental, and any other benefit, and (ii) all matters
relating to compliance with all employer obligations to withhold employee taxes, pay employee and employer
taxes, and file payroll tax returns and information returns under local, state, and federal income tax laws,
unemployment compensation insurance and state disability insurance tax laws, social security and Medicare
tax laws, and all other payroll tax laws or similar laws with respect to all Vendor personnel providing Services.
Vendor will indemnify, defend, and hold AT&T, its Affiliates, and their respective agents and employees,
harmless from and against all Loss, arising out of or related to Vendor’s failure to comply with this Subsection
(d), in accordance with the Section titled “Indemnity.”
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4.14 Inspection of Material. Vendor shall inspect all Material used in the performance of the Work, whether
or not furnished by AT&T, for defects or hazardous conditions which could cause property damage,
personal injury, or otherwise affect the quality of the Work. Vendor shall report all defects or hazardous
conditions to an AT&T representative as soon as the defect has been identified.
4.15 Inspection of Work. AT&T may have inspectors at the Cell Sites to inspect the performance and quality
of the Work and to ensure Vendor’s compliance with the plans and Specifications and with the terms and
conditions of this Agreement. Any AT&T inspectors, employees or agents, however, shall have no
authority to direct or advise Vendor concerning the method or manner by which the Work is to be
performed. Vendor has sole authority, responsibility and control over the Work and shall exercise its full
responsibilities as an independent contractor.
4.16 Liens
(a) At the time of Location Acceptance (or, if delivered thereafter, at the time of Delivery), the Work (including
the Material and Services provided) shall be delivered to AT&T free and clear of all Liens of any kind.
Following Location Acceptance of each Cell Site, if any Lien or notice of Lien is recorded or stop notice is
served upon AT&T for or in connection with labor performed upon, or for or in connection with furnishing
Material for use in, or for or in connection with furnishing appliances, teams or power contributing to, the
Work (including without limitation Liens securing indebtedness for money borrowed or any obligations for the
deferred purchase price of property or services related to or in connection with the Work), Vendor shall
promptly discharge any such Liens and shall furnish AT&T with release vouchers or termination statements in
settlement and satisfaction of such Liens in forms satisfactory to AT&T. If Vendor does not settle such a Lien
or cause the Lien to be released and discharged within a reasonable period of time, not to exceed sixty (60)
days after the Lien is filed or asserted, then AT&T shall have the right to procure the discharge of the Lien and,
in such event, Vendor shall reimburse AT&T for all moneys paid by AT&T to procure the discharge, including
costs and Attorneys’ Fees. AT&T may require Vendor to prove payment of bills for Services, Material, or other
things furnished or done for the performance of the Work, before making payment to the Vendor. AT&T may
request at the time of Location Acceptance of each Cell Site that Vendor furnish an affidavit, stating that all
bills in question have been paid in full, and that there are no outstanding claims, admitted or disputed, except as
stated in the affidavit. AT&T may request that Vendor furnish receipts, release and Lien waivers, and Lien
terminations releasing any Lien. AT&T reserves the right to pay any undisputed bill directly to such Person to
whom it is owed and offset the amount (plus any other amounts permitted under this Section) pursuant to
Section 3.22 against any amount payable to Vendor.
(b) To the extent permitted by applicable state law, Vendor agrees that no mechanic’s liens or other claim or claims
in the nature of a Lien or charge shall be filed or maintained by Vendor or by any claimant claiming through
Vendor against the real estate owned by, leased by, licensed to, or otherwise used or occupied by AT&T, or
against any Structured Payments or Maintenance Fees, and that such right to file any such Lien is hereby
expressly waived by Vendor. Vendor shall not serve or file any notice or document, or take any other action,
which
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would be a prerequisite for filing a claim for any Lien. Further, Vendor shall include the following language in
any of its contracts or permitted subcontracts with Persons performing the Work or furnishing Material or
Services:
“Subcontractor agrees that no mechanic’s liens or other claim or claims in the nature of a lien or charge for
materials, labor, services or equipment in connection with the Services shall be filed or maintained by
Subcontractor or by any claimant claiming through Subcontractor against real estate owned by, leased by,
licensed to or otherwise used or occupied by Vendor or AT&T or against any amounts due to or coming
due from AT&T to the general contractor and that any such right to file such lien, claim or charge is
expressly waived.”
In the event that any Lien described in this Section 4.16(b) is filed by Vendor or its Subcontractor and Vendor
does not remove such Lien within sixty (60) calendar days of written notification by AT&T, AT&T will have
the right, but not the obligation, to pay such sums or take such actions as it deems necessary to have such Lien
removed or discharged, and Vendor shall indemnify, defend and save AT&T harmless from and against all
resulting Losses, including Attorneys’ Fees.
4.17 Notification of Injury or Damage. Vendor shall promptly notify AT&T of any injury, death, loss or
damage to persons, animals, or property which is in any way related to the Work performed under this
Agreement, even though such occurrence was not caused or contributed to by Vendor, its employees, or its
agents.
4.18 Protection of Property. Vendor shall immediately report to AT&T’s representative any hazardous or
unusual conditions or damage to any property caused or observed by Vendor or Vendor’s agents on or about
the property where the Work is being performed. Vendor agrees to make reasonable efforts to watch for any
type of unsatisfactory or unsafe plant condition in need of correction and report such to AT&T’s
representative.
4.19 Releases Void. Neither Party shall require waivers or releases by any person or representative of the other
Party for visits to its premises, and no such releases or waivers shall be pleaded by either Party in any
action or proceeding.
4.20 Removal and Management of Used Batteries. Upon the Effective Date of this Agreement and
thereafter Vendor shall comply with the requirements set forth in AT&T’s Appendix BA - Removal and
Management of Used Batteries (“RMUB”) available at http://www.attsuppliers.com/misc/Appendix-BARemoval-and-Management-of-Used- Batteries.pdf and incorporated herein by reference. Vendor further
agrees to comply with the terms and conditions of the RMUB. Vendor agrees to cooperate fully with
AT&T, including completing checklists, surveys, or similar documentation, to ensure that any management,
shipment, smelting, recycling, and/or disposal of used batteries by Vendor and its Subcontractors on behalf
of AT&T comply with the standards and requirements set forth in the RMUB. Note that the RMUB
includes AT&T’s requirement that all lead acid
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batteries used in the United States may not be exported outside of the United States for recycling, smelting,
or other disposition.
4.21 Resource Recovery Center. Vendor and any Subcontractors it utilizes to perform the Services will
accurately and completely fill out and sign any necessary shipping documentation on behalf of AT&T or as
an authorized agent of AT&T prior to transporting Hazardous Waste, hazardous materials, or universal
waste off-site for disposal. Prior to leaving any AT&T facility with such Hazardous Waste, hazardous
materials, or universal waste for disposal off-site, Vendor shall sign and date any required shipping
documentation on behalf of AT&T and provide a copy of the signed shipping documents to the responsible
AT&T employee. Vendor shall subsequently fax a copy of the final shipping document (with signatures) to
the AT&T RRC for retention in the project file (if applicable) and mail the original generator copy to the
RRC not more than fifteen (15) days after pick-up. Documentation shall be mailed to the appropriate
address as detailed below:
Outside of California: AT&T Services Inc., Attn: Environment, Health & Safety (EH&S), Resource
Recovery Center (RCC), One AT&T Way, Room 2C140, Bedminster, NJ 07921-- Phone: (800) 566-9347
(Prompt 4) -- Fax: (512) 646-3596
California: AT&T Services Inc., Attn: Environment, Health & Safety (EH&S), Resource Recovery Center
(RCC), P.O. Box 5095, Room 3E000, San Ramon, CA 94583-0995 -- Phone: (800) 566-9347 (Prompt 4) –
Fax: (925) 973-0584.
4.22 Safety Management
(a) Vendor is responsible for the safe performance of all Services provided hereunder, and shall maintain a safety
program appropriate to the Services being performed which complies with all laws and any requirements
applicable to the Services. Vendor shall have at least Support Membership status (as defined by NATE) with
the National Association of Tower Erectors (“NATE”), or a successor organization approved by AT&T, and
shall be actively engaged in implementing best practices, safety requirements and training as advocated by the
NATE organization or such successor organization. Further, Vendor, its applicable Subcontractors and their
respective tower crews are required to be certified by a training provider recognized by NATE or such
successor. Additionally, Vendor shall ensure that all tower workers have Competent Climber certification as
defined by OSHA.
(b) AT&T does not undertake to provide Vendor, its Subcontractors or their employees or representatives with a
safe place to work. Vendor is responsible for providing such a safe place to work and shall not be relieved of its
duties with regard to the safe performance of the Services by reason of any conduct, acts or omissions of any
inspector, employee or representative of AT&T or its landlord or customer. Vendor shall take all reasonable
measures and precautions at all times to prevent any bodily injury (including death) of its personnel, its
Subcontractors’ personnel, and any person who is on or near the premises where such Work is being
performed. Vendor further agrees to perform all Work and furnish tools and equipment that comply with
known safety regulations, practices, and precautions, including, but not limited to, regulations under the
Occupational Safety and Health Act of 1970, as amended, or regulations of any Federal, State or local
authorities. Vendor shall comply with the Federal
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Communications Commission (“FCC”) regulations that cover Radio Frequency (“RF”) radiation safety,
including ANSI C95.1-1982 adopted by the FCC in 1986, and 47 CFR 1.1310 RF Maximum Permissible
Exposure limits. Vendor shall operate under an RF safety program, and workers must be fully aware and able
to exercise control over their exposure to RF fields. Vendor shall establish a safety organization to implement
safety management roles and responsibilities, which include training content and description, communications,
inspection and audit, standards and criteria, and frequency and timing of aforementioned aspects of the safety
program. Vendor shall develop a system to record and report tower crew personnel certificates, OSHA, EPA
and other federal, state and local required information for environmental and public health and safety. Vendor
shall maintain staff necessary to provide functional oversight and perform audits to ensure compliance at the
national, regional, and market level. Vendor shall provide a “recovery plan” within thirty (30) days of
experiencing a work-related or OSHA reportable “major incident” (hospital/death). Such plan shall identify
what specific failures contributed to the incident and what practices have been or will be implemented to
ensure that the incident does not recur. In the event of conflict between the requirements of this Subsection and
any Vendor requirements imposed on its Subcontractors, the stricter health and safety requirements of the two
shall prevail.
4.23 Technical Support. Vendor will provide, at no additional cost to AT&T, full and complete technical
assistance to AT&T for the Material and Services provisioned under this Agreement, including ongoing
technical support and field service and assistance, and telephone assistance to assist with installation,
operation, maintenance and problem resolution as set forth in the terms of the Maintenance Addendum. The
availability or performance of this technical support will not be construed as altering or affecting Vendor’s
obligations as set forth in the “Warranty” Section or as provided elsewhere in this Agreement. Field Service
and technical support, including emergency support (service affecting), will be available on call twentyfour (24) hours a day. Vendor will provide to AT&T, and keep current, an escalation document that includes
names, titles and telephone numbers, including after-hours telephone numbers, of Vendor personnel
responsible for providing technical support to AT&T. Vendor will maintain a streamlined escalation process
to speed resolution of reported problems.
4.24 Testimony. Matters relating to Work under this Agreement may be at issue before various governmental
bodies. Vendor agrees to have appropriate members of its company willing to testify at appropriate times at
no additional cost, regarding any aspect of the Work, unless otherwise mutually agreed upon by the Parties.
4.25 AT&T Data and AT&T Derived Data (Big Data)
(a) Definitions. For purposes of this Section:
(i) “AT&T Data” means any data or information (i) of AT&T or its customers, that is disclosed or provided to
Vendor by, or otherwise obtained by Vendor from, AT&T or any of its customers, including Customer
Information and customer proprietary network information (as that term is defined in Section 222 of the
Communications Act of 1934, as amended, 47 U.S.C. § 222), as well as data and information with respect
to the businesses, customers,
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operations, networks, systems, facilities, products, rates, regulatory compliance, competitors, consumer
markets, assets, expenditures, mergers, acquisitions, divestitures, billings, collections, revenues and
finances of AT&T; and (ii) not supplied by AT&T or any of its customers but created, generated, collected
or harvested by Vendor either (a) in furtherance of this Agreement or (b) as a result of Vendor’s having
access to AT&T infrastructure, systems, data, hardware, software or processes (for example, through data
processing input and output, service level measurements, or ascertainment of network and system
information).
(ii) “AT&T Derived Data” means any data or information that is a result of any modification, adaption,
revision, translation, abridgement, condensation, compilation, evaluation, expansion or other recasting or
processing of the AT&T Data, for example, as a result of Vendor’s observation, analysis, or visualization of
AT&T Data arising out of the performance of Vendor’s obligations hereunder.
(b) Ownership of AT&T Data and AT&T Derived Data.
(i) AT&T Data is the property of AT&T. To the extent needed to perfect AT&T’s ownership in AT&T Data,
Vendor hereby assigns all right, title and interest in AT&T Data to AT&T. No transfer of title in AT&T Data
to Vendor is implied or shall occur under this Agreement. AT&T Data shall not be (a) utilized by Vendor
for any purpose other than as required to fulfill its obligations under this Agreement, (b) sold, assigned,
leased, commercially exploited or otherwise provided to or accessed by third parties, whether by or on
behalf of Vendor, (c) withheld from AT&T by Vendor, or (d) used by Vendor to assert any Lien or other
right against or to it. Vendor shall promptly notify AT&T if Vendor believes that any use of AT&T Data by
Vendor contemplated under this Agreement or to be undertaken as part of the performance of this
Agreement is inconsistent with the preceding sentence.
(ii) AT&T shall own all right, title and interest in and to the AT&T Derived Data. To the extent needed to
perfect AT&T’s ownership in AT&T Derived Data, Vendor hereby assigns all right, title and interest in
AT&T Derived Data to AT&T. AT&T grants to Vendor a license to access, use, and copy the AT&T
Derived Data, with no right to grant sublicenses, solely for the performance of Vendor’s obligations during
the Term of this Agreement and solely in compliance with AT&T’s privacy policies, including obligations
relating to Customer Information. For the avoidance of doubt, Vendor shall not create or develop AT&T
Derived Data after the expiration or termination of this Agreement.
(iii) Vendor shall promptly deliver AT&T Data and AT&T Derived Data to AT&T at no cost to AT&T, and in
the format, on the media and in the timing prescribed by AT&T (i) at any time at AT&T’s request, (ii) at the
expiration or termination of this Agreement and the completion of any requested termination assistance
services or (iii) with respect to particular AT&T Data or AT&T Derived Data, at such earlier date that such
data is no longer required by Vendor to perform the Services. Thereafter, Vendor shall return or destroy, as
directed by AT&T, all copies of the AT&T Data and AT&T Derived Data in Vendor’s possession or under
Vendor’s control within ten (10) business days and deliver to AT&T written certification of such return or
destruction signed by an officer of Vendor.
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(iv) The provisions of this Section shall apply to all AT&T Data and AT&T Derived Data, regardless of
whether such data was first disclosed or otherwise provided to, or created, developed, modified, recast or
processed by, Vendor before, on or after the Effective Date of this Agreement, and shall survive the
expiration or termination of this Agreement. Vendor shall secure AT&T Data and AT&T Derived Data
pursuant to the provisions applicable to AT&T Information under the Section titled “AT&T Supplier
Information Security Requirements (SISR).” Vendor’s obligation to return AT&T Data and AT&T Derived
Data upon AT&T’s request shall not apply to such data which, at the time of AT&T’s request for return, is
no longer retained by or on behalf of Vendor.
4.26 Business Continuity Plan. Vendor shall maintain and upon AT&T’s request, promptly furnish to AT&T
Supplier’s Business Continuity Plan that complies with the requirements set forth in Appendix F Business Continuity Plan Requirements (BCPR) available at http://attsuppliers.com/downloads/BusinessContinuity-Plan-Requirements-BCPR.pdf, and incorporated herein by reference, which may be changed
from time to time by AT&T.
4.27 Change in Laws. If AT&T becomes aware of any change in Law or proposed change in Law, or there
occurs a change in Law, that has or reasonably would be expected to have an adverse impact on the
aggregate costs or aggregate benefits of transactions contemplated by this Agreement to AT&T (including
without limitation by causing AT&T to incur taxes, costs, losses or expenses as a result of or in connection
with the transactions contemplated by this Agreement that are incremental to those that would have been
incurred by AT&T in the absence of such change in Law), then AT&T may, as promptly as reasonably
practicable, inform the Vendor in writing of the change in Law or anticipated change in Law and the impact
or expected impact to AT&T (a “Change in Law Notice”). Within fifteen (15) days after AT&T’s delivery
of a Change in Law Notice, Vendor and AT&T shall meet in good faith to formulate an action plan to
mitigate, minimize or eliminate the impact of such change in Law on AT&T, which, upon the Parties’
mutual agreement, may include restructuring the transaction contemplated by this Agreement, and/or
adjustment(s) to pricing, fees and costs or Material or Services hereunder.
4.28 FOSS
(a) For purposes of this Section, “FOSS” means any and all freeware, open source software or shareware used or
included in, or combined by or on behalf of Vendor with, the Deliverables or otherwise provided by or on
behalf of Vendor under this Agreement; and a “FOSS Disclosure” means a complete, current, and accurate
listing of all FOSS, which identifies for each FOSS component: (i) the component name; (ii) its version or
release number; (iii) its web site URL of origin; (iv) the applicable software license and its version number; (v)
the URL where Vendor identifies or sets forth the applicable software license; (vi) a brief (e.g., one- line)
description of the purpose of the component; and (vii) how the component is linked within the Deliverables or
as otherwise provided. A FOSS Disclosure may be provided in the form of a web site made accessible to
AT&T where Vendor posts the foregoing information.
(b) Upon AT&T’s request Vendor shall promptly, but in any event within thirty (30) days of such request, furnish
to AT&T a FOSS Disclosure that is complete, current and accurate when
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furnished. Neither response nor non-response by AT&T concerning the receipt or non-receipt of any FOSS
Disclosure or any reference to FOSS in the Agreement shall be deemed as acceptance, approval or
acquiescence by AT&T that Vendor’s use of the FOSS complies with the legal requirements of applicable
FOSS license(s), or is suitable for the intent and purposes furnished hereunder. After receiving any FOSS
Disclosure, AT&T may, upon written notice to Vendor, ask Vendor to use alternate FOSS (or other alternate
software), if reasonably warranted to avert a risk that the rights of AT&T or its third-party Contractors in any
proprietary software may be compromised. In that event, if Vendor cannot or will not use such alternate FOSS,
then AT&T may immediately terminate the relevant purchase or funding commitments under this Agreement,
without further cost, expense or liability to AT&T.
(c) Vendor represents and warrants to AT&T: (i) that Vendor has satisfied all its obligations to any third parties
with respect to all FOSS and the applicable FOSS licenses (including, for example, any obligation to make
publicly available the FOSS source code for modifications to such FOSS); (ii) that the FOSS, in the form
provided to AT&T, is suitable for the intent and purposes furnished hereunder; (iii) that use of the FOSS in
such form for such intent and purposes in no manner creates any added obligation on the part of AT&T
(including, for example, the payment of any additional monies), or diminishes, conditions or eliminates any of
the rights, title, or interest that Vendor grants AT&T in or to any Deliverables or that Vendor may otherwise
provide AT&T under this Agreement; and (iv) that use of the FOSS in such form for such intent and purposes,
including, but not limited to, AT&T’s use or combination of the FOSS, in the form provided to AT&T, with any
proprietary software of AT&T or AT&T’s third-party Contractors, does not subject AT&T to any obligation of
disclosure or distribution to any third party or to the public of any such proprietary software, or otherwise make
such proprietary software subject to the terms of any FOSS license or impair AT&T’s or its third-party
Contractors’ rights, title, or interest in or to such proprietary software.
(d) In the event that AT&T notifies Vendor or Vendor becomes aware of Vendor’s noncompliance with any FOSS
license term, then in either case, Vendor shall use all reasonable efforts promptly to cure such noncompliance
so as to eliminate risks of public disclosure of proprietary software and prevent disruption of any AT&T
business activity. Vendor shall promptly notify AT&T of all actions taken by Vendor to cure such
noncompliance. Should AT&T receive notice from any third party alleging acts or omissions which,
notwithstanding AT&T’s use of the FOSS for the intent and purposes furnished hereunder, constitute
noncompliance with any FOSS license term, then promptly upon AT&T’s notice to Vendor of such allegation,
Vendor shall indemnify, defend and hold harmless AT&T against such allegation in accordance with Vendor’s
obligations to do so as set forth elsewhere in this Agreement, in a manner that preserves any proprietary
software of AT&T or its third-party Contractors from any public disclosure obligation or any other FOSS
license noncompliance allegations.

5.1 Execution of Agreement
5.1 Transmission of Original Signatures and Executing Multiple Counterparts.
transmitted and received via facsimile or other electronic transmission of a

Original signatures
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scanned document (e.g., pdf or similar format) are true and valid signatures for all purposes hereunder and
shall bind the Parties to the same extent as that of original signatures. This Agreement may be executed in
multiple counterparts, each of which shall be deemed to constitute an original but all of which together
shall constitute only one document.
[Signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date the last Party signs.
Commnet Wireless, LLC

AT&T Mobility LLC
By AT&T Services, Inc.,
its authorized representative

By: /s/ Joseph Moravec

By: /s/ Susan A. Johnson

Printed Name: Joseph Moravec

Printed Name: Susan A. Johnson

Title: President

Title: EVP, Global Connections & Supply Chain

Date: July 31, 2019

Date: July 31, 2019

Exhibit 31.1
CERTIFICATIONS PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a),
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Michael T. Prior, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of ATN International, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
ATN International, Inc.

Date: November 8, 2019

/s/ Michael T. Prior
Michael T. Prior
President and Chief Executive Officer

Exhibit 31.2
CERTIFICATIONS PURSUANT TO
RULE 13a-14(a) OR RULE 15d-14(a),
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Justin D. Benincasa, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of ATN International, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
ATN International, Inc.

Date: November 8, 2019

By:

/s/ Justin D. Benincasa
Justin D. Benincasa
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report on Form 10-Q of ATN International, Inc. (the “Company”) for the period ended
September 30, 2019 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael T.
Prior, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to
§ 906 of the Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.
ATN International, Inc.

Date: November 8, 2019

By:/s/ Michael T. Prior
Michael T. Prior
President and Chief Executive Officer

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report on Form 10-Q of ATN International, Inc. (the “Company”) for the period ended
September 30, 2019 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Justin D.
Benincasa, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.
ATN International, Inc.

Date: November 8, 2019

By: /s/ Justin D. Benincasa
Justin D. Benincasa
Chief Financial Officer

