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t hese docunment s?
A. | ve seen the docunents.
Q kay. And with respect to Exhibit No. 3, you're

prepared to answer questions covered by the attachnent to

Exhi bit No. 37?

A To the best of ny ability, yes, sir.

Q What did you do to prepare for this deposition?
A | didn't -- didn't do a whole |ot.

Q Well, what did you do?

A W had a neeting of the -- a group of folks to

tal k about the process. W didn't dig into the deposition
materials, but we tal ked about the process. There were
several that had -- of us that had not had good experience,
and just to tal k about what the process was about.

Q kay. \When you say the "group of fol ks", who

woul d t hat be?

A Those that are going to be deposed.

Q The five different deponents?

A Yes, sir.

Q And you were represented by counsel at that
nmeeti ng?

A Yes, sSir.

Q And what -- how | ong was that neeting?

A Ch, it was an hour and a half to maybe two hours

at the nost.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay.

A We had | unch afterwards.

Q kay. And you tal ked about what sorts of
qguestions you m ght be getting.

A Yeah, we -- we tal ked about questions that m ght
cone from-- fromyou and that type of thing.

Q Have you revi ewed any docunents in preparation
for this deposition?

A There were docunents in the room | did not
review t he docunents that -- that was relative to Pennyrile,
other than | opened themand it was a stack that high
(indicating). And | didn't -- didn't read them

Q kay.

A They were in the roomduring the tine we were
t here.

Q Ckay.

A | didn't have themto cone to or to take away
from

Q Ckay. Did you do anything else to educate
yoursel f regarding the topics of the deposition?

A No, sir. | have not. | -- | no longer work at
Pennyrile, --

Q Ckay.

A -- but I"'mstill the one to represent Pennyrile

in this case.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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I ndicates that this contract can be extended beyond the 20-

year term nation date; isn't that true?

A My understanding is that neither one of us gave
noti ce.

Q Ckay. So as far as you know, this contract is
still in-- is still the sole contract that Pennyrile has
wi th TVA?

A | -- I -- 1 don't knowthat. | -- 1 think that

we need to | ook and see if there's another contract.
Q Okay. So you'll look and see if there's another
contract.
MR. DEPP: Yes. W'IlI| represent that, yes.
MR. G LLESPIE: Ckay.
Q Is there anything in this contract that expressly

refers to pole attachnent rates?

A You want ne to -- to read this? | --

Q VWell, | want an answer, so take a | ook.

A I don't know.

Q Well, let's -- let's proceed this way.

A kay.

Q Utimately this docunent is going to speak for
itself. The | awers can argue about it perhaps.

A Yes, sir.

Q But can you point to anything in this contract

that expressly refers to pole attachnent rates?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A (Wtness reviews docunent.) On the nunber one,
Pur pose of the Contract, --
Q Uh- huh.
A -- let's just start wth the second sentence,

(reading) toward that end cooperatives agree that the
el ectric systemshall be operated on a non-profit basis the
el ectric systemfunds. An account shall not be mngled with
ot her funds or accounts of cooperative. And that resale
rates and charges shall be applied, which will provide
revenues whi ch can reasonably expected to be -- at |east be
equal to and not substantially greater than, the sumrequired
for the itens listed in Subsection A of Section 6.

Q Al right. So it is your interpretation that
resal e rates and charges includes pole attachnments?

A. Yes, sir.

Q Is there anything in this docunent that you see
t hat woul d support that understandi ng?

A. Well, | think that sentence does. It says that
any charges.

Q It says resale rates and charges, correct?

MR DEPP:. [|I'mgoing to object just -- just -- we

can nove on with this nonentarily, but it has been
acknow edged in the TVA Cooperative's filings, and in fact by
counsel just now, that the interpretation of this docunent is

a legal issue. Now, if the witness can answer with respect

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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to the facts of what the docunent says, | suppose that's
fine. But obviously if the docunent speaks for itself, it
speaks for itself.

MR. G LLESPIE: The wtness can certainly give
hi s understandi ng of the docunent, which he's doing.

A (Wtness reviews docunent.) On page six, under
5C, (reading) if the rates and charges provided in said
resal e schedul es do not produce revenue sufficient to provide
for the operation and mai ntenance of the electric systemon a
sel f-supporting and financially sound basis, including
requi rements for interest and principal paynents on
I ndebt edness incurred or assuned by cooperative for the
acqui sition, extension, or inprovenent of the electric
system hereinafter called "systemindebtedness”, the parties
shal | agree upon, and the cooperative shall put into effect
pronptly such changes in rates and charges as will provide
the increased revenue necessary to place the system upon a
sel f-supporting and financially sound basis. |If the rates
and charges in effect at any tine provide revenues that are
nmore than sufficient for such purposes, as nore particularly
described in Section 6 hereof, the parties shall agree upon a
reduction in said rates and charges, and cooperative shal
pronptly put such reduced rate and charges into effect.

Q kay. Now, the -- go back to page five, you see

that reference to wholesale rates and retail -- resale rates?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A. Yes, sir.
Q On page five?
A Uh- huh.
Q Ckay. Now, wholesale rates are the rates that

are paid by the distributor in the cooperative, correct, --

A Yes, sir.

Q -- through TVA? And Pennyrile receives that
electricity and it provides it to its custoners on a resale
basis, correct?

A Yes, sir.

Q And the resale schedules that relate to this

docunent relate to electric rates, do they not?

A Resal e schedul es do, --

Q Ri ght.

A -- yes, sir.

Q Are there are any resal e schedul es that include

pol e attachnent rates?

A Char ges.
Q Are there rates?
A Il would -- | would -- | would classify pole

attachnents under charges that we have for services that we
do.

Q Does the cooperative provide to TVA any list of
pol e attachnment charges?

A We provide an annual report every year with a

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A Yes, sSir

Q And | asked you what the basis is of the
statenent that you made here.

A TVA is our regulator.

Q Ri ght.

A They control and are responsive to everything
that's in our portfolio --

Q Ckay.

A -- of business. They see and review all aspects
of our business every year.

Q But those are determ nations that are nade by the
TVA, correct?

A No, sir, we're required to report to them

Q You're required to report your costs and revenues
to thenf

A. Yes, sir.

Q Ckay. Okay. So is it fair to say that what you

nmean here is that TVA takes all revenues and expenses into
account in your understanding, and determ nes, based on that,
what the revenue requirenent is and then sets electric rates
so that it covers the revenue requirenent?

A They use all of the information to approve or
di sapprove, any rate change that we are involved in.

Q kay. And that's the extent of your know edge of
what TVA does?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A. Well, | don't know how they do it.
Q Ckay. So it's your belief that TVA takes into
account the pole attachnent revenues.
A Yes, sSir.
Q Ckay. Does TVA take account of pole attachnent

revenues in any way different than other revenues and costs?
A I don't know.
Q kay. Does it take account of pole revenues in
any way different fromits taking into account other revenues

such as interest revenue?

A | don't know.
Q O m scel | aneous revenue?
A | don't know.
Q O state and | ocal taxes?
A | don't know.

Q kay. To the best of your know edge, does TVA
control the anpbunts of state and | ocal taxes paid by
Pennyril e?

A No, sir, | don't think so.

Q kay. So it sinply takes those state and | oca
t axes, whatever they are, and considers themin connection
with the revenue requirenent; is that right?

A Yes, sir.

Q And the sane would be true with respect to

i nterest revenue?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A. I don't know that.
Q. Okay. And the same would be true with regard to
miscellaneous revenue?
A. I don't know that either.
0. Okay. I'll have marked as Exhibit No. 10 --
COURT REPORTER: Nine.
MR. GILLESPIE: Nine?
Q. -- a Joint Use Agreement between Pennyrile and

BellSouth Telecommunications, TVA, AT&T Kentucky, with the
cover letters dated March 15th, 2010.

(WHEREAS, EXHIBIT NO 09 WAS ENTERED)

A. (Witness reviews document.)

0. Familiar with this document?

A. I've seen this.

Q. Okay. Who drafted this document?

A. I think this was a TVPPA document in conjunction
with AT&T, or BellSouth at the time -- or at the beginning,
but ATE&T.

Q. By TVPPA, you mean the Tennessee Valley Public
Power Authority -- or Association?

A. Association, yes, sir.

Q. And this is the association of TVA Cooperatives;

is that right?
A. Yes, sir.

0. And Pennyrile is a member of TVPPA?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. So you don't know?
A | don't know.
Q Ckay. And can you tell nme approximtely how nuch

the rates changed from 2008 to 2009 in this Agreenent?

A No, sir, | cannot.

Q So you have no idea, sitting here, what the pole
attachnent rates were between AT&T and Pennyrile prior to

this Agreenent being executed?

A No, sir.

Q Was this Agreenent approved by TVA?

A They have approved it every year when we' ve had
any kind of -- when we've asked for any rate change, that

woul d have been included in their calculation. O at |east
it was material provided themthrough our docunents.

Q Well, all right, let's -- let's get to this
answer. Did TVA -- To the best of your know edge, has TVA
ever seen this Agreenent?

A I don't know.

Q To the best of your know edge, was this
Agreenent, and the rates that are included in this Agreenent,
ever approved by TVA?

A Well, | contend that the rates that we get from
poles are in our report every year to TVA. And they have
approved them every year for us.

Q Vell --

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A Now whet her they approved this contract, | don't
know.
Q Ckay.
A | don't -- | just don't know.
Q Ckay. The -- W're going to | ook at the reports,

but before we get there, let nme just try to cover it here.
The information that is supplied in those reports includes
revenue related to rental property, correct?

A I do not know how it's broken out.

Q kay. You don't know. So it's your contention
that the TVA is provided with data that allows TVA to
under stand what the revenues are from pole attachnent rates.

Is that what you're saying?

A | think that they have the data to understand
what we're getting from-- fromall aspects of our business.
Q Ckay. Well, why don't you try to answer ny

gquestion, if you woul d?

MR. DEPP: | think he did.

Q My question has to do with pole attachnent
revenues.

A Al'l revenues --

Q Ckay.

A -- are --

Q Ckay.

A -- in the docunents.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. They get all revenues. Do they get

information that would indicate to them what the specific
pol e attachnent rate is for any conpany in any particul ar
year ?

A | don't know.

Q Ckay. Has TVA approved -- Did TVA approve a $29
pol e rate between AT&T and Pennyrile for 20117

A They didn't approve anything for AT&T. They
approved, within our package, the rate that we charged for
al | services.

Q Well, let's distinguish, if we my, between rate
and revenue. Do you understand the difference?

A | understand the difference.

Q kay. Revenue would be the noney that is
received, rate would be the specific charge, right?

A. | understand, yes, sir.

Q And the -- for 2011, this docunent reflects a
rental rate of $29 a pole, right?

A Yes, sir.

Q And Pennyril e receives revenues from pol e
attachnent rates from AT&T and ot her parties, correct?

A Yes, sSir.

Q And the actual rate that creates those revenues,
that actual rate is not provided to TVA in any docunents that

Pennyrile provides to TVA; isn't that true?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A | don't know that.
Q Ckay. So you don't know one way or the other.
A | don't know that, no, sir.
Q Ckay. Do you know if there was any consul tation

bet ween any parties and the TVA regarding the terns and
conditions and rates in Exhibit 9?
A There was no question about anything that we were

charging for services.

Q wll, let's --
A Including rates for pole attachnments.
Q kay. Well, let me -- let ne just take a step

back here. So Exhibit 9 is a particular docunent that
i ncludes ternms and conditions for the attachnent of pol es by

both parties. And in Exhibit Dit includes specific rates,

right?
A. Yes, sir.
Q Ckay. In the negotiation of this docunent, to

the best of your know edge, was there any consul tation
bet ween any party and TVA regardi ng what the terns and
conditions and rates in this docunent were going to be?
A | don't know. | wasn't on that commttee.
Q Ckay. So you don't know of any such
consul tation, correct?
MR. DEPP: Asked and answered.

Q You can answer.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A. I'm not aware.

Q. Okay. Is there anything in -- to the best of
your knowledge, that would have prevented AT&T and TVPPA from
agreeing to pole rental rates that are different than the
rates that are included in Exhibit D?

A. Please say that again.

0. Can you read that back, please?

(WHEREAS, THE QUESTION WAS READ BACK.)

A. I don't know of anything.

Q. Okay. Is there anything that would prevent
Pennyrile and KCTA from agreeing to a pole rate that is
different from the one that AT&T and TVPPA agreed to?

A. We've tried to be consistent with all of our
classes of customers and suppliers; what we charge one, we
charge the other in that same class. And we would put you in
the same class, so I don't think so.

Q. Is there anything else other than your desire to
charge these companies the same amount?

A. Well, there is a fairness thing and we are
representing our consumer owners - they own us. And it's our
responsibility to be consistent in our dealings with
everybody that we deal with. I don't know why we would do it
different there than we do everywhere else.

Q. Is it your understanding that the terms and

conditions that are applied to the KCTA members and AT&T are

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. 1'd like to mark as Exhibit 10 a pole

attachnment Agreenent between New Wave Conmuni cations and
Pennyrile; cover letter dated May 2nd, 2007.
(WHEREAS, EXHI BI' T NO 10 WAS ENTERED)
Q Famliar with this Agreenent?
A I would have just seen it as we sent it through.
This represents the Agreenent as of My 2nd,
2007, between Pennyrile and New Wave?
A Yes, sir, that's what it |ooks |ike.
Q Okay. You're aware that the New Wave systemin
this area was acquired by Tinme Warner Cable?
A | don't know who owns who.
Q kay. Let's take a short break.
(WHEREAS, A BRI EF RECESS WAS TAKEN. )
BY MR G LLESPI E:
Q M. Gover, are -- are you aware of any docunents
that constitute an order, directive, or communication from

TVA regarding pole attachnment rates?

A No, sir, |I'mnot aware.
Q kay. |I'msorry, let ne just have a minute here.
Ckay. | would ask you to turn to item 15 in Exhibit No. 7,

which is the Responses by Pennyrile to the Suppl enent al
Requests for Information.

A (Wtness conplies.)

Q kay. And you see that item 15 asks whet her

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Pennyrile reports pole attachnent rates to the TVA. And the

response being, (reading) no, Pennyrile reports its rates and
revenues only as required by TVA
Do you see that?
Yes, sir.
Q So TVA does not require that the pole attachnent
rates be reported to it, correct?
A It says Pennyrile reports its rates and revenues
only as required by the TVA
Q Yes. And the question that is response -- that
this is intending to respond to says, do you report your pole
attachnent rates through TVA, and the answer is no. Do you
see that? |Is that correct?
A Well, the -- the answer was no. But then,
(reading) Pennyrile reports its rates and revenues only as

requi red by the TVA

Q Yes. And does Penny -- does TVA --

A If they -- If they were to ask for that, if they
questioned sonething, we would re -- give that to themin any
case.

Q Right. And --

A They have that authority.

Q But they have not asked for it, isn't that true?

A I'm --

MR. DEPP: Asked for what? |'msorry, could you

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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clarify?
Q They have not asked for the rates -- pole
attachnent rates.
A | am not sure.
Q kay. Turn to item 17 in Exhibit No. 7. This

asks whet her Pennyrile reports its pole-related costs to TVA
Do you see that?

A Uh- huh.

Q And t he response says that, (reading) pole-relate
-- pole-related costs are captured as part of Pennyrile's
reporting of operations, maintenance, and depreciation
expenses in these annual reports.

Do you see that?

A Yes, sir.

Q kay. Now, the operations, maintenance, and
depreci ati on expenses that are submtted are not broken down
to include only poles; isn't that true?

A ' mnot sure.

Q You don't know. Ckay. Let's mark as Exhibit No.
11 the annual reports.

(WHEREAS, EXHI BI' T NO 11 WAS ENTERED)

Q Ckay. These are the annual reports of Pennyrile
submtted to the TVA for the years 2010 through 2013.

MR. DEPP: I'mtrying to renenber, these were

attachnents to one of the data requests, right? Do you

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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AT&T has sone attachnents on Pennyrile's poles, correct?
A. Yes, sir.
Q Does - -
A Yes, sSir.
Q Does Pennyrile sinply adjust the anmount of nobney

that it pays to AT&T based on the anpunt of noney that AT&T
woul d pay to Pennyrile, or is it -- are all of those nonies

paid to each party?

A W do a count on a regular basis. |1'mnot sure
if we bill the full anount to each, or if we bill the
difference. |'mnot sure on that.

Q Do you know whet her the pole attachnent revenues

that Pennyrile receives from AT&T include all the poles --
all of the attachnents that AT&T has, or just the

differential ?

A. That's just what | said, | don't know.

Q Ckay. So you don't know how that's reported on
the form

A No, sir.

Q kay. Wth respect to the other parties whose

pol es Pennyrile attaches to other than AT&T, does Pennyrile
pay in each case the sane anmount -- the anount that is
i ncluded in the TVPPA/ AT&T Agreenent ?

A Yes, sir.

Q And has -- has TVA approved that particul ar

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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expense of Pennyrile?
A They' ve approved our report every year.
Q kay. They've approved the report, but you said

that you don't know whether that information is included in

this report, correct?

A | feel that they have the material. |f they want
nore questions, they'll ask us.
Q kay. But putting aside their ability to ask

questions isn't it true that Pennyrile has not asked TVA to
approve the rate that Pennyrile pays to other parties to
attach to their poles?

A Nor do we approve -- ask for approval for any
ot her services that we -- we are involved in, but it falls

under the TVA as the regul ator of our organization, if

sonmething is not suiting to them they' Il tell us to change
it. | assure you.

Q Right. This is just treated -- this is just an
expense |i ke other expenses, right? Well, let me put it this
way, --

A It's a part of the business |ike other stuff is.

Q It -- It's an expense, and as a general matter

Pennyril e does not ask TVA to approve what the expenses are.
What Pennyrile does is it nmakes a report that includes all of
t he expenses and TVA can review it, correct?

A They revi ew everything we do.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q They review everything that's in this report,
right?
A In that report and anything el se they want to
ask.
Q Well, let's put aside for the nonent -- they can
ask the things, but the only information that -- that the TVA

gets, wthout asking specifically for it, regarding any pole

attachnment expenses or revenues, is this report, correct?

A | don't think I could say that.

Q You don't know?

A | don't know.

Q When was the last tine that Pennyrile

comuni cated with TVA about any pole attachnment matter?

A | don't have that in front of ne. | don't know

Q You don't know. Do you know whet her Pennyrile
has comruni cated with TVA about any pole attachment matter
this year?

A |'"'mnot aware of any in 2015.

Q Ckay. Go off the record for a mnute.

(WHEREAS, A BRI EF RECESS WAS TAKEN. )

MR. G LLESPIE: | neant to cover this at the
beginning. | -- | just want to -- | just want it to be clear
that ny understanding is that this -- in this matter the

parties are KCTA, Pennyrile, and other TVA Coops in a matter

before the PSC. As we're all aware, there is a rel ated

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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