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Thi s deposition, under oath, of Eston W

d over, Jr., was taken by ne, Lindsey N. MM chael,
Certified Court Reporter and Notary Public, on March 11,
2015, beginning at approximately 9:06 a.m, Central
Standard Tinme, at the Hopkinsville Golf & Country C ub, 303
Country Cl ub Lane, Hopkinsville, Kentucky 42240. Said
exam nation was taken pursuant to Notice, for purposes of
di scovery, and as provided by the Kentucky Rules of G vil

Pr ocedure.
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FOR RESPONDENT: EDWARD T. DEPP, ESQ
DI NSMORE & SHOHL, LLP
101 SOQUTH FI FTH STREET
SU TE 2500
LOUI SVI LLE, KY 40202

ALSO PRESENT: LEE HORTON, ESQ , GENERAL
COUNSEL, PENNYRI LE
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Transcri pt Legend:

(ph) (Phonetical |l y)

[sic] (Inits original form

(Trailing off or did not conplete thought)
- (I'nterjection of thought for clarification)
- - (I'nterruption of thought or speech)
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ESTON W GLOVER, JR.,
a wtness, called upon oral exam nation by counsel for The
Kent ucky Cabl e Tel ecommuni cati ons Associ ati on, havi ng been

first duly sworn, was exam ned and testified as foll ows:

EXAM NATI ON
BY MR G LLESPI E:
Q Good norning, M. d over.
A Good norning, Sir.
Q We've net, but I'm Gardner G Il espie from

Sheppard Mullin in Washi ngton, representing The Kentucky
Cabl e Tel ecommuni cati ons Association in this matter before
the Public Service Conm ssion.

Wul d you state your nane and address for the

record, please?

A. Eston W d over, Jr., 201 Gayle, G A-Y-L-E, Lane,

El kt on, Kentucky 42220.

Q Thank you. Have you had your deposition taken
bef or e?

A | have.

Q How many tinmes?

A Probably three, four nmaybe, over the years.

Q kay. So you've -- you understand the process,

but let ne --

A No, sir, | don't understand the process.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Well, let ne give you a couple of instructions if
I may

A kay.

Q So we need to get a verbal response from you.

A Yes, sir.

Q Yes, no, or whatever. Shaking of the head or uh-
huhs or huh-uhs, won't translate well into the transcript.
kay?

A Yes, sir.

Q Are you on any nedication or is there any reason

why the Conm ssion should not treat your answers today as

true and correct?

A | amnot on any nedication that should affect ny
answers.
Q kay. And there's no other reason why the

Comm ssion should not be able to rely on your answers,

correct?
A. No, sir.
Q Now i f you don't understand a question, let ne

know. |If you answer the question we will assune that you
have understood it; is that fair?

A Yes, sir.

Q Now, you understand that you're testifying today
on behal f of Pennyrile Rural Electric?

A Yes, sSir.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. And that your answers wll be treated as
the answers of the cooperative.
A Yes, sir.
Q Let's nmake exhibits of the two different Notices

of Deposition and the Conm ssion's Order [imting the
deposition. GCkay. So let's mark all these as KCTA 1 through
what ever we get to. The first one is KCTA's Notice of
Deposition on the 15th of January, 2014, and nmarked as
Exhi bit 1.

(WHEREAS, EXH BI' T NO 01 WAS ENTERED)

Q So you can give -- give this one to the w tness,

"1l take those.

MS. LANHAM  Ckay.

MR. G LLESPIE: You can use the -- you can be
| ooking at the official ones if you don't mnd. | wll [|ook
at these. You can have these.

Q The second exhibit will -- is a Comm ssion's
Order in this case -- what is it, January 8th, 2015? Exhibit
2.

(WHEREAS, EXH BI' T NO 02 WAS ENTERED)

Q Exhibit No. 3 will be the revised Notice of
Deposition for this deposition, sent a day or two ago, |
think it's March 9th, 2015.

(WHEREAS, EXH BI T NO 03 WAS ENTERED)

Q kay, M. Gover, you're -- are you famliar with

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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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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Q Ckay. We'll get to that in a second. But you

figure that you know the answers wi thout further review of

t he docunent s?

A Well, if you ask a question I'll look in here and
-- and see -- see what | can learn fromit right here.

Q When you say you'll look "right here", what do
you nean?

A Vell, if you ask nme a question about Exhibit 3

"Il try and relate to that.
Q Vel |, you understand, |'m not going to be asking
the exact questions that are on that list. That list is a

series of subjects --

A | think I can answer the questions.

Q kay. And what is your current position?
A ["mretired.

Q kay. And when did you retire?

A. February 27, 2015.

Q Well, congratulations. | hope to nake that
m | estone soneday. Prior to retirenent, what was your
position?
A I was CEO of -- president and CEO of Pennyrile
Rural El ectric Cooperative, --
Q And what --
-- I ncorporated.

Q And what were your duties as president and CEO?

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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A Manage t he Coop.

Q You were responsible for all operations of the
Coop?

A | was responsible for all operations.

Q Ckay. And how | ong were you enpl oyed by
Pennyril e before you retired?

A Si nce 1987.

Q And how | ong were you the presidency --

A Since 2000. | actually served on the Board from
1980 until 1987, prior to ny enploynent.

Q And how were you enpl oyed prior to your
enpl oynent with Pennyril e?

A | was a farner.

Q kay. Al right. 1'd like marked as Exhibit 4
the -- Pennyrile's Response to a -- Response of February

15th, 2014, to the Petition filed by JCTAwith the PSC. This
docunent is entitled The TVA Cooperative's Response to the
January 17th Order.

(WHEREAS, EXH BI' T NO 04 WAS ENTERED)

Q Are you famliar with this docunent?
A |'"ve seen this, yes, sir.
Q Ckay. This docunent was filed on your behal f, by

counsel, wth the PSC, correct?
A. Yes, sSir.

Q Just to correct that, it was filed on behalf of

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Pennyrile as well as the other four TVA Coops, right?

A. Yes, sir.

Q Ckay. And 1'd i ke marked as Exhibit 5 the
Coop's Response of July 25th to KCTA's Petition for
Reconsi deration or Application for Rehearing.

(WHEREAS, EXH BI T NO 05 WAS ENTERED)

Q Are you famliar wiwth this docunent, as well?

A |'ve seen this docunent.

Q kay. Now, you becane aware, shortly after the

filing in Decenber OF 2012, of KCTA's request to the

Conmmi ssion to assert jurisdiction over pole attachnent rates,

correct?
A Yes, sir. | don't know the exact dates, but |
rem- -
Q kay.
A -- | renenber when | first |earned about it.
Q Ckay. Well, it was prior to the filing of

February 15th, which is Exhibit No. 4, correct?
A | think that would be right.
Q Al right. And did you review this docunent

before it was fil ed?

A | did.

Q And have you reviewed it since?

A No, sir.

Q Is there anything in that response that you don't

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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agree with or that does not represent the position of

Pennyril e?

A Not that |I'm aware of.

Q Ckay. And take a |l ook at Exhibit No. 5, please.
A kay.

Q Ckay. This was filed on your behalf, correct?

A Yes, sir.

Q Did you review this docunent before it was filed?
A | did.

Q Have you reviewed it since?

A No, sir.

Q Is there anything in this docunent that you don't

agree with or that does not represent the position of
Pennyril e?

A ["mnot aware of it.

Q kay. Al right. 1'd like marked as Exhi bit No.
6 Pennyrile's Responses to the First Set of data Requests.

(WHEREAS, EXHI BI T NO 06 WAS ENTERED)

Q Are you famliar with this docunent?
A | am
Q And you verified the accuracy of the responses in

this docunent, did you not?
A | did.
Q kay. What did Pennyrile do to respond to these

data requests?

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




© 00 N oo 0o~ w N P

N N N N N N B P P P P P P PP
a A W N P O © 00 N oo o b~ w N+, O

Eston Glover, ;. March 11, 2015

Page 14
A | asked each departnent that had a part to play

init to respond, and then it was conpiled internally and I
signed off on it.
Q This response was -- was it witten by you or was

it witten by your counsel ?

A This response was witten by the counsel. M
report to himis included in this response. | haven't filed
anyt hi ng.

Q Did you submt a witten report?

A Yes, sir.

Q kay. And that witten report was of the

responses to these data requests?
A This is the witten report.
Q kay. I'm-- 1| think | need a little bit nore

expl anation as to how this was prepared and reviewed. You

received this -- you received the data requests from KCTA,
correct?

A. Yes, sir.

Q And did you go over with your counsel each of the

responses?

A We conpl et ed each response.
Q Who is "we"?
A Internally at Pennyrile Electric, and sent it to

our counsel .

Q Do you have a copy of that respon -- of that

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



© 00 N oo 0o~ w N P

N N N N N N B P P P P P P PP
a A W N P O © 00 N oo o b~ w N+, O

Eston Glover, ;. March 11, 2015

Page 15
response”?
A Not in front of nme. Not unless -- Not unless
this is the actual one that we sent.
Q Well, this is the one that was submtted to us by

your counsel. Ckay.

MR. G LLESPIE: Wuld you provide that docunent
to us?

MR. DEPP: The responses that were provided to
you are the responses of the cooperative. |'mnot going to
provi de any attorney work product, or things like that -
attorney-client privilege infornmation.

MR. G LLESPIE: Ckay.

A This is exactly --

MR. G LLESPIE: Well, I'mnot --

-- what we prepared.

kay. Ckay.

MR. G LLESPIE: |'mnot asking for any attorney
wor kK product or privileged information.

Q Now what -- what did Pennyrile do to | ook for
docunents that were requested in this data request?

A Whonever had a part to play in the -- in the
answers for each question went through their docunents to
find out what they needed for the answers. The answers were
prepared as such, and | signed off on themafter I read them

Q Did you request the people that worked for you to

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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provide all of the responsive docunents?

A | requested themto answer the questions as the
guesti on indi cat ed.

Q So take a | ook at page two on this ex -- excuse
ne, it says page one of one --

A Ckay.

Q -- of the response. This is the response to item

two. And the second paragraph of this response says,
(reading) by statute the TVA has plenary authority over al
rates and services over the utilities, etcetera.
So this was | anguage that you prepared?
A It either came right out of our TVA contract or |
-- 1 don't know where they got the -- the wording -- the
ver biage, but it is accurate.
Q VWll, I"mjust trying to understand, is this your
verbiage or is this soneone el se's?
A It would be ny enpl oyees' verbi age.
Q Ckay. And that sanme would be true with respect
to the other responses here?
A Yes, sSir.
Q kay. |1'd like marked as Exhibit No. 7 the
second Responses to the Second Set of data Requests.
(WHEREAS, EXHI BI' T NO 07 WAS ENTERED)
Q Ckay.
MR. G LLESPIE: The verifications are not

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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currently attached. They're added to the end, maybe we coul d

clip them Thank you.

Q M. dover, you're famliar with this docunent?
A |'ve seen this.
Q And this docunent is the responses of Pennyrile

to the supplenentary data requests submtted by KCTA;, is that

right?
A Yes, Ssir.
Q And this was verified by you.
A Yes, sir.
Q And these answers were prepared in the sane way

as the answers to the first set of data requests?
A Yes, sir.
Q And so this |anguage is the | anguage of -- of

your enpl oyees?

A Language that the enpl oyees put in the docunent.
Now, I"mnot -- | don't know where they got the |anguage.

Q Ckay.

A But that's the | anguage they put in the docunent,

whi ch | agreed w th.

Q Ckay. And what did Pennyrile do to search for
docunents requested in this data request, do you know?

A | do not know. Other than | asked for themto
get all the information that we could provide, and provided

it.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. Al right. Let's |look at Exhibit No. 6,

I tem nunber two, in the second paragraph of the response
there. This states that, (reading) "the TVA requl ates these
rates and services through the express terns of its whol esal e
Power Contract with Pennyrile."

Do you see that?

A Yes, sir.

Q What rates does this sentence refer to?
A | -- | assune it's all rates.

Q Now, you assune, |'m asking you as a

representative for Pennyrile, who verified --

A W believe --

Q -- these answers?

A W believe it assu -- it is all rates.

Q kay. So what this sentence is intending to

inpart is that TVA regulates all rates and services through

the express terns of the whol esal e Power Contract; is that

right?

A | feel that they represent all rates that we
have.

Q Ckay. So this would refer not only to electric

rates, but also to pole attachnent rates?
A Yes, sir.
Q Now this response refers to the TV [sic]

Cooperative's response of February 15th, 2013, which we have

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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mar ked as Exhibit No. 4. Now, what is it in that exhibit

that you're referring to?

A Well, | see one sentence here that would -- on
page two, (reading) the conplete authority of the TVA over
the rates and services of TVA Cooperatives has been
recogni zed for 80 years since the TVA cane into existence.

That was out of a case, |ooks |ike, in Kentucky.

Q But are there any facts that are -- that you're

relying on in referring to this docunent?

A | guess that it was basically trying to say we
still believe the sanme thing that we felt in this one.

Q kay. | -- 1 would like to have the exhibits to
Exhibit 4 attached with this docunent. | apol ogize that |

didn't nmake --

MR. DEPP: Just make it part of Exhibit 47

MR G LLESPIE: -- didn't already -- like to make
it part of Exhibit 4.

MR. DEPP: So that it's conplete.

MR G LLESPIE: Right.

Q Now | would refer you to Exhibit No. 3 of what's

been marked today as Exhibit No. 4. This is a letter to you
fromCynthia L. Herron at the TVA

A (Wtness reviews docunent.) Ckay.
Q Are you famliar with this letter?
A | am

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Do you know how this letter cane to be generated?
A I think that G ndy Herron put this together in

response to sone concerns that the distributors had about the
pol e attachnent issue.

Q Do you know who conmuni cated with her?

A Well, there would have probably been nmultiple

people to communi cate with her.

Q Do you know who?

A Vwll, | talked with her, but | don't know who
el se did.

Q kay. And did -- tell nme about that

conversati on.
A | just told her there was an issue in Kentucky
and we needed to see what docunentation we could get from TVA

to support our efforts.

Q Ckay. So you basically asked her to wite this
letter?

A I -- I would have asked for her to wite this
letter.

Q Ckay.

A But not ne al one.

Q And who was -- else invol ved?

A | don't -- | don't know. | don't know the answer
on that.

Q Vel |, you communicated with her directly,

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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correct?
A | did.
Q By phone?
A Yes, sir.
Q Ckay. And do you know if any other

representatives of the cooperatives spoke with her on this

subj ect ?
A O ny cooperative?
Q No, of any cooperative.
A | -- No, I -- | don't have facts on that, no.
Q Did you assune that other --
A I think that others talked to her.
Q What's the basis of your thinking that others

talked to her?

A Just our communi cation anong ourselves. Just it
seens that there were several who contacted her, but | can't
tell you who.

Q Do you have any docunents reflecting any ot her
communi cat i ons?

A No, sir.

Q Do you have any docunents reflecting the

conmmuni cation that you had with Ms. Herron?

A By phone? No, sir.
Q kay. Do you know who drafted the letter?
A Well, | assune Ms. Herron did.

Video Court Reporting Services, Inc. 502.561.9988 depo@vcrslou.com
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Q Ckay. You see that the letter says in the third

par agraph, second sentence, (reading) "TVA does not object to
joint facilities as long as the power distributor recovers
the costs associated with pole attachnment rentals and that
the electric rate payers do not subsidize the cost -- costs
of these rentals.”
Do you see that?

A Yes, Ssir.

Q Has Pennyril e determ ned what the cost associ ated
with pole attachnent rentals are?

A W' ve done cost of service calculations. And
we've got a pretty good idea of what the costs are.

Q Now, you've done cost to service cal cul ations

with respect to pole attachnments?

A. Yes, sir.

Q And are those witten down?

A What -- What are you aski ng now?

Q Are there any docunents reflecting that?

A | doubt that there are docunents |left after you

get the figure. That's what you plug in to know what your --
your costs are.

Q Ckay. And who perfornmed the cost of service
calculations with respect to pole attachnents?

A Sandy Grogan --

Q Who's --
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A -- and John Wheel er.
Ckay. And who are they?
A Sandy Grogan is the CFO, John Wheeler is the --
she's vice president/CFO. John Weeler is vice
presi dent/ Engi neer.
Q And when did they performthese cal cul ations?

A When we were working on the joint TVPPA
agreenent, we cal cul ated what our costs were to know whet her
we were going to agree with the TVA -- TVPPA pol e attachnent
agreenents.

Q Al right. And how did you cal cul ate your costs?

A We used figures from-- fromour every day

operation to conme up with costs of the poles and the space on

t he pol es.

Q Well, specifically howdid you do it?

A | can't tell you that. | don't know. | did not
do it.

Q Do you know what the result of the -- these

cal cul ati ons was?
A | don't have the figure, no, sir.
Q kay. Okay. Look at Exhibit 6 if you would --
I tem nunber si Xx.
A Did you say item nunber six?
Q Yes. So this data request requested Pennyrile to

produce all docunents concerni ng how you ensure pole
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attachnent rate wll provide sufficient revenues to cover
cost of providing for the attachnents.
Do you see that?
A Yes, sSir.
Q And the reference -- the response basically is to

see the attached docunments and to see other responses in this
data request, do you see that?

MR. DEPP: We can keep going here but |I'm going
to note the objection that there is an objection prior to
t hat response.

MR. G LLESPIE: That's correct, there is.

A Coul d you repeat your question?
Q Do you see the res -- you see the response after
your counsel had -- had interposed sonme objections, there was

a response that said please see the attached docunments, and
al so see Pennyrile's responses to various data requests, do
you see that?

A. Yes, sir.

Q And did the docunents that were provided to us
I ncl ude any cal cul ati ons of pole attachnent costs?

A It says, (reading) produce all docunents
concerni ng how you ensure a pole attachnent rate will provide
sufficient revenues to cover the cost of providing for the
attachment s.

Q kay.
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A And your question is?

Q Well, let ne rephrase the question. So does
Pennyril e have any docunents concerning --

A If we had --

Q -- how Pennyrile would ensure that pole
attachment rates cover the costs?

A If we had the docunents, they would have been
attached.

Q So there are no docunents; is that right?

A If they weren't attached, there are none.

Q Wel |, what docunents did you attach to this, do
you renenber ?

A No, sir.

Q And you didn't attach any docunents that included

any anal ysis of how a pole attachnment rate for Pennyrile
woul d provide sufficient revenues to cover the costs; isn't

that true?

A Evidently there weren't any docunents then.
Q Ckay.
MR. DEPP: Counsel, | know you know this, but

just to be clear for the record, the Comm ssion's O der,

whi ch you attached | think as Exhibit 2, is very clear that
cost data is outside the scope of this proceeding. So you
can proceed with questioning, but I just would |like to note

that for the record.
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MR. G LLESPIE: So noted.
Q I"d li ke marked as Exhibit No. 8, | think, the
whol esal e Power Contract.
(WHEREAS, EXH BI' T NO 08 WAS ENTERED)
Q kay. Are you famliar with this docunent?
A |'ve seen this.
Q So is this the existing whol esal e Power Contract
bet ween Pennyril e and TVA?
A No, sir, | don't think so. | don't think so.
Q Okay. So is there another nore recent contract?
A I think there would be.
Q Wel |, that docunent was not provided to us. This

was the only Power Contract that's been provided to us.

A Vell, | -- 1 think that there would be one after
' 82.

Q You think that there woul d be one.

A. Yes, sir.

Q As a representative of Pennyrile, is there one or
not ?

A | think there is one.

Q Well, | would nake a request that we be provided

with all whol esal e power contracts and anmendnents --

A If there is one we will get them
MR. DEPP: We'|l agree to provide -- if thereis
a-- if there is one nore recent than this, we'll agree to
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provi de that.

Q Well, this is the only one that we have been

provi ded, and take a | ook at paragraph 15.

A (Wtness reviews docunent.)

Q On Term you see that?

A Yes, sSir.

Q This contract had a 20-year term correct?

A Yes, Ssir.

Q And the date of the contract is April 7 of 1982,
correct?

A Yes, sir.

Q And this contract would have expired in April of
2002. Wwell, let nme -- let ne rephrase that. This says the
contract will be effective as of June 11th, 1982, which neans
that it would term nate on June 11th of -- or June 10th of

2002, correct?

A This was a 20-year rolling contract with ten-year
noti ce.
Q And it provides that it could be term nated no

earlier than ten years fromthe date. Do you see that?
A That's right. |It's a ten-year notice.
Q Wth -- Well, it's ten years that required four
years' prior notice, right? Do you see that?
Yes, sir.

Q But the termof the contract was only 20 years,
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so this contract would have expired, by its terns, in June of
2002.

A That's not ny under st andi ng.
Q It's not your reading of this docunent?
A No, sir. | think that in 1982 there was a 20-

year contract, and if you wanted out of it you gave notice,

and the notice would be -- you had to give the notice four
years, and then you had a ten-year tinme frane there. |'m not
a-- I'mnot a legal technician, so.

Q Well -- Well, let's go over the | anguage here.

It's the first sentence under Term paragraph 15, it says,

(reading) the contract shall becone effective as of June

11t h, 1982.
That's the effective date, correct?
A. Yes, sir.
Q And then it says, (reading) it shall continue in

effect for 20 years fromthe said date.
Sai d date being June 11th, 1982, correct?

A Yes, sir.

Q Al right. And then it is subject to term nation
by either party effective not earlier than ten years fromthe
said date, on not less than four years prior witten notice.
Do you see that?

A Yes, sir.

Q Now, there isn't anything in that sentence that
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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?
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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
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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?
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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
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list of pole attachnent charges.

Q The -- Well, we'll ook at the annual report, but
it's your contention that the annual report lists pole
attachnment charges?

MR, DEPP: It's subjective what is neant by
charges. If you could define that for the wtness that m ght
be hel pful.

MR G LLESPIE: Well, he -- the witness is the
one that's been tal king about char -- charges as including
pol e attachnent rates.

A Wll, I may not know the term nol ogy. Maybe you
could hel p ne.

Q Well, let nme rephrase the question. Is it your
testinony that the reports that are submtted annually to TVA
include a list of pole attachnent rates?

A Qur annual report includes all -- all expenses
and all incone for our cooperative, including pole
attachnents.

Q Ckay. It includes pole attachnent revenues or

pol e attachnent rates?

A ' mnot sure.

Q Ckay. When were Pennyrile's -- are -- are you
finished, or would you -- do you have nore to say on this
docunent ?

A Vell, I"mnot through reading it, but I'm-- |
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don't have anything nore to say at this point.

Q Ckay. When were the retail electric rates of
Pennyrile | ast revised?

A Cct ober of 2014 woul d probably have been the nobst
recent.

Q And when prior to that?

A | don't know.

Q When - -

A Cctober is typically the tinme of year that retai

rates are revised, but there are other tinmes that they could
have been.

Q kay. So as the representative of Pennyrile
here, you can't tell ne nore specifically with regard to any
ot her increases?

A | cannot w thout | ooking at the docunents.

Q kay. Tell nme what the process is for the
changes in retail electric rates.

A Usually it follows the fact that TVA is raising
our whol esale rate, and therefore we have to decide what it
takes on the retail side to offset the increase. W
cal cul ate what the difference is and ask TVAif that is
satisfactory with themfor us to have that type of increase
in the categories requested.

Q Ckay.

A They get back with us and tell us -- tells us if
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that is satisfactory or if we need to adjust. After we have
agreed, then we will -- after we've agreed, then the rates
can be put into place upon approval by TVA in the final
sense.

Q Ckay. So if | understand what you just said,
that the typical process is the TVA infornms Pennyrile that
TVA is going to increase its whol esale electric charges, and
then Pennyrile asks TVA if it can raise its rates to account
for the increase in wholesale rates; is that right?

A That's right. It can occur if TVA doesn't
necessarily increase the wholesale. |If we see that we have
an i ssue, we can request an increase, which has not typically
been done by Pennyrile, but --

Q kay.

A -- then they can review and say yes or no, or yes
wi th these adjustnents.

Q Has Pennyril e ever requested an increase outside
of the context of an increase in whol esale rates?

A We have, but | can't tell you the date.

Q Well, was it 20 years ago, 30 years ago, five
years ago?

A Less than 20 years ago.

Ckay. And can you tell ne what the circunstances
wer e?

A It was before | was nanager.
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Q So you don't know.
A Don't know.
Q Ckay. In response to data Request No. 5 in

Exhibit No. 6, you stated that the TVA takes into account
pol e attachnment revenues when determ ning Pennyrile's revenue

requi renment and retail rate. Do you see that?

A Nunber nine?

Q Item nunber five -- line nine, yes.

A Okay. Yes, sir.

Q kay. Now what's the basis of that statenent?

MR. DEPP: |If counsel will agree just to note the
objections in any of the data responses where you're asking
questions, I'll stop nmaking objections about it. But | do
just want to at |east note that.

MR G LLESPIE: On the -- this docunent's in the
record, --

MR DEPP. Sorry.

MR. G LLESPIE: -- and | believe that every
response has sonme sort of objection to it.

MR. DEPP: There are a nunber that do.

MR. G LLESPIE: And this one does.

Q Do you recall the question?
A No, sir. Repeat, please.
Q Okay. You recall the sentence that | read into

t he record.
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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?
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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?
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A | don't know that.
Q Ckay. And the sane would be true with regard to
m scel | aneous revenue?
A | don't know that either.
Q Ckay. |'ll have marked as Exhibit No. 10 --
COURT REPORTER: N ne.
MR. G LLESPIE: N ne?
Q -- a Joint Use Agreenent between Pennyrile and

Bel | Sout h Tel ecomruni cati ons, TVA, AT&T Kentucky, with the
cover |etters dated March 15th, 2010.
(WHEREAS, EXHI BI T NO 09 WAS ENTERED)

A (Wtness reviews docunent.)

Q Fam liar with this document?

A |"ve seen this.

Q kay. Who drafted this docunent?

A I think this was a TVPPA docunent in conjunction

with AT&T, or Bell South at the tinme -- or at the begi nning,

but AT&T.

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

A Associ ation, yes, sir.

Q And this is the association of TVA Cooperatives;

is that right?
A Yes, sir.

Q And Pennyrile is a nmenber of TVPPA?
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A Yes, sSir

Q And this docunent was drafted by TVPPA and/ or
AT&T?

A | think that is right.

Q kay. And this docunent is a result of
negoti ati ons between AT&T and TVPPA?

A | assune that.

Q So this is a pole attachnent Agreenent -- or a

Joint Use Agreenent between Pennyrile and Bel | Sout h/ AT&T,

right?
A Yes, sir.
Q kay. And is this the Agreenent under which

Pennyrile is currently operating with AT&T?

A. Yes, sir, | think so.
Q kay.
A. It has a -- has an adder each year, | think, in

here, so the rate would have changed. But...
Q The rates are reflected in Exhibit D, are they
not ?
MR. DEPP: (Objection to the extent it calls for a

| egal concl usi on.

MR G LLESPIE: |1'mnot asking for a |egal
conclusion, I'mjust asking himto take a | ook at Exhibit D.
Q Doesn't that reflect the rates?
A | think so, yes, sir.
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Q Ckay. And those are rates that AT&T pays
Pennyrile, and that Pennyrile pays AT&T?

A Yes, sir.

Q Ckay. Now -- So Pennyrile has poles to which
AT&T attaches under this Agreenent, correct?

A Yes, sSir.

Q And AT&T has poles to which Pennyrile attaches

under this Agreenent, correct?

this

responsibilities of the CEO of Pennyrile?

CEO to know every -- everything. He needs to have people

t hat

A Yes, sir.

Q Do you know approxi mately how many pol es?

A | do not.

Q In each case you don't know.

A No, sir.

Q Okay. There was a agreenent with AT&T prior to
one, was there not?

A. Yes, sir.

Q And do you know what the rate was prior to 20097
A. No, sir.

Q Appr oxi mat el y?

A No, sir.

Q Was that sonething that was within the

A | don't think it's in the responsibility of the

can reach and get that for him
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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 --
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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




© 00 N oo 0o~ w N P

N N N N N N B P P P P P P PP
a A W N P O © 00 N oo o b~ w N+, O

Eston Glover, ;. March 11, 2015

Page 44
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?
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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.
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A "' m not aware.

Q Ckay. |Is there anything in -- to the best of
your know edge, that woul d 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 Pl ease say that again.

Can you read that back, please?
(WHEREAS, THE QUESTI ON WAS READ BACK.)

A | don't know of anyt hing.

Q kay. |Is there anything that woul d prevent
Pennyrile and KCTA fromagreeing to a pole rate that is
different fromthe one that AT&T and TVPPA agreed to?

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

Q Is there anything el se other than your desire to
charge these conpani es the sane anount?

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

Q Is it your understanding that the terns and

conditions that are applied to the KCTA nenbers and AT&T are
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t he sane?

A Is it what, now? |Is it ny understanding...

Q That the terns and conditions of pole attachnent
are the same for the KCTA nenbers --

A O her than the space --

Q -- and the AT&T --

A O her than the placing on the pole, --

Q Ckay.

A -- | think that they are. But | haven't read
t hat docunent, so --

Q So you don't know.

A | don't know.

Q That would be relevant, would it not, in terns of
fairness?

A. No, sir.

Q The fairness you're referring to?

A. No, sir.

Q Ckay. It wouldn't be relevant.

A No, sir.

Q kay. It wouldn't be relevant that AT&T is given

two feet of space and the KCTA nenbers are given one foot of
space.

MR. DEPP: You're assuming facts that are not in
the record of this deposition or anywhere.

A | don't know that.
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Q Ckay. |s there any requirenent that is inposed
by TVA that would require that the pole rates between
different parties be the sane?

A | haven't asked that question.

Q So you don't know.

A No, sir. Let nme -- Let nme take that back. | do
know ot hers that are doing different, but -- but | haven't

asked the question for Pennyrile, so | assune that others are
doing it, so they can.

Q You understand that other cooperatives charge
different rates to different conpani es?

A | understand that.

Q Is that sonething that you learned in the neeting
that you had with the other cooperatives prior to this

deposi tion?

A During this process -- During this process, and |
don't renenber when exactly | learned it, but --

Q Ckay.

A -- it would have been since 2012 or so.

Q What parties other than AT&T attach to

Pennyrile's pol es?

A W have cabl e.

Q What's - -

A We have fiber. W have other electric conpanies.
Q Okay. \What cabl e conpani es?
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A I -- 1 just can't give you a |ist of those now,
t hey change so nuch.

Q Ti me Warner Cabl e one?

A Yes, sir.

Q Are there others?

A Wel |, Contast has been. | don't know if they
still are, or if that's Tinme Warner, or whonever. There's a

different one at Elkton, there's a different one over in the
Logan County area. | -- | can't give you the nanes.

Q Okay. Does Pennyrile have agreenments with these
different conpanies to attach to Pennyrile's pol es?

A | think there are sone agreenents. | don't know
who exactly we have agreenents with

Q You believe that you have -- that you allow cable
conpanies to attach to your poles w thout an agreenent?

A. | don't think so, but I wasn't -- | don't have
the facts in front of me so | wouldn't --

Q Al right.

A -- want to say sonething that | didn't have
verification of.

Q VWhat fi ber conpanies attach to Pennyrile's poles?

A HES has fi ber connected. Russellville Electric
Pl ant Board has fi ber connected.

Q Any ot hers?

A | can't renenber others.
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Q Does Pennyril e have agreenents wth HES and the
Russellville Electric Plant Board?
A Yes.
Q Do you know whet her they've been provided to us?
A | do not know.
MR G LLESPIE: | would ask for them W asked
for themin our data requests.
MR. DEPP: | believe there is an objection that
that request is overboard. |If you'd like to nake a fifth

notion to conpel, you may, but we're not going to reproduce
that. It's outside the scope of the jurisdictional question
at issue in this proceeding.
MR. G LLESPIE: Ckay.
Q Well, what rates are charged to HES and

Russel Il vil | e?

A The sane.

Q The sane as the rates at AT&T.

A. Yes, sir.

Q Ckay. And what rates are charged to the electric

conpani es?

A The sane.

Q Ckay. Do you know whet her the terns and
conditions of attachnment for all these conpanies are the
sanme?

A. | do not.
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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
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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
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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
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remenber which one?

MR G LLESPIE: No, we were never inforned which
data request the attachnents were to, but we did have a
specific data request that asked for this.

MR. DEPP: They were attached behind one of them
W -- We can clean it upin -- in the record later. | just
want ed to acknow edge that's where these cane from that's
fine with ne.

MR. G LLESPIE: Yeah, these were -- let's ask the
Wi t ness about -- these were provided to us in connection with
a data request, that's correct.

MR. DEPP: Fair enough.
BY MR G LLESPI E:

Q M. Gover, you're famliar with this --

A Yes.

Q -- exhibit?

A. |'ve seen these, yes, sir.

Q Ckay. And are these the -- typical of the annual

reports submtted by Pennyrile to TVA?

A This is submtted every year.
Q Ckay. And are the revenues fromthe pole
attachnents reflected in this Agreenent -- in these -- in

this docunent ?
A They woul d be in here.
Q And where woul d they be?
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A Wthout the legend, | cannot tell you exactly.
Q What do you nean "w thout the | egend"?
A A description of each category.
Q Ckay. Do you recall responding to a data request

that pole attachnment revenues are included in rent from
public property?
A Yes, sir.
Q Is that true?
MR. DEPP: Did you nean to say public property?
Q ["msorry, rent fromelectric property.
MR G LLESPIE: Thank you.
(Wtness reviews docunent.)
Do you understand the question?

Ch, | -- | -- what was the question, then.

o > O >

Can you read that back?
COURT REPORTER: The whol e thing, even with the

correction?

MR. DEPP: Let ne try -- | nean, | think -- are
-- are you asking himabout a res -- a response to a
different data request? |If -- If so, that m ght be hel pful

to refer himto that data request so he can |look at it.

Q Well, let ne ask you this. Do you -- Do you know
whet her pol e attachnent revenues are included in rent from
el ectric property?

A. That's where | think it is.
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Q Ckay. And do you know what ot her revenues are
included in rent fromelectric property, other than pole
attachment s?

A No, sir, | do not.

Q Do you know what percentage of the rent from

el ectric property consists of pole attachnment --

A No, sir.

Q -- revenues?

A No, sir.

Q Wul d you agree that there is no way, by | ooking

at this form that TVA can understand what the vol une of
revenues is frompole attachnents?
A If they have a question about anything on this

form we provide docunentation to them --

Q Have you provided --

A -- 0on any category.

Q Have you provi ded any docunentation to TVA --
A We have provided docunentation to --

Q Let ne --

A -- TVA

Q Let ne finish ny question. Have you provi ded

docunentation to TVA regardi ng what anount of the rent from
el ectric property consists of pole attachnment revenues?
A | don't know.

Q So they could ask you to spell out what the pole
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attachnment revenues are actually, but they have not to your
know edge; is that right?

A As a regul ator they can ask ne anything. |'m not
aware of when or if they asked anybody in ny organi zation for
that information.

Q Ckay. The -- Pennyrile also has expenses in
connection with pole attachnents that it has on pol es owned

by others, correct?

A Any pole attachnment is an expense to Pennyrile,
yes, Sir
Q Well, I'"mnot sure you understood nmy question.

Pennyrile attaches to AT&T pol es.
A Ch, yes, sir.
Q And Pennyrile attaches to other conpani es' poles

in addition to AT&T?

A. Yes, sir.
Q Ckay. What ot her conpani es?
A Hopki nsville Electric System Russellville

El ectric Pl ant Board.

Q Ckay. And --
A "' mnot aware of any ot hers.
Q Ckay. And those costs of those pole attachnments

are treated as an expense by Pennyrile, correct?
A Yes, sir.

Q Where are those expenses reflected on this
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report?
A | do not know.
Q kay. There isn't any specific line itemthat
covers only that expense, correct?
A Not on this formit doesn't |ook |ike.
Q In the sane way that there's no specific line

itemthat covers only pole attachnment revenues, correct?

A | don't think so.

Q Am | correct?

A | don't think so. | --

Q You think I'"mw ong?

A Il -- No, sir. | think -- | don't think there's

anything that reflects that --

Q kay.
A -- on this report.
Q Thank you. Now, on this formthere isn't any way

for TVA to determ ne exactly what the expenses of Pennyrile
are in connection wth providing pole attachnent space to

ot her parties, correct?

A I don't know if they have enough information or
not .

Q kay. I n connection with Pennyrile's provision
of -- or -- or Pennyrile's use of other parties' poles for
attachments, does -- well, let's talk about -- specifically

about AT&T. Pennyrile has sone attachnments on AT&T' s pol es,
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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
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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.
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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
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matter between Tine Warner Cable and Pennyrile that is
pending in the United States District Court. And |
understand that these are related but separate nmatters and
that | just want it to be clear that the fact that | did not
ask the witness any questions related to that matter will in
no way be used by anyone as an indication that we failed to
cover issues that we shoul d have addressed here.

MR. DEPP: |'mnot sure | understand, but |I'm not
sure | have any objection to that either. W -- W
acknow edge that they are separate matters. W acknow edge
that it appears the questions here did not pertain to that.
Counsel nust -- you know, has to satisfy hinself as to
whet her he's asked the questions he wants to ask pertaining
to the Comm ssion proceeding and I'mfine with whatever your
determnation is in that respect. But we're not |ooking to
use anything here in the Time Warner proceeding, | don't
bel i eve.

MR. G LLESPIE: Well --

MR DEPP: |I'm-- The facts are the facts, I'm--
you know - -

MR GLLESPIE: Al -- Al I"'msaying is that the
fact that we have not covered any of those issues here wll
not be used against us in that other proceeding. Because --

MR. DEPP: Onh, you said -- okay. You said the

Conmi ssion proceeding | thought, initially, which is what
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caused ne to react that way.

Any facts that cone out here are the facts. |If
those facts come up in another proceeding, they cone up. But
the fact that you didn't ask a question here is not sonething
that we intend to use in an offensive manner.

MR. G LLESPIE: That's all | -- That's all |
want ed - -

MR. DEPP: O fensive, not offensive.

MR G LLESPIE: -- to be clear. Thank you.

( DEPOSI TI ON ENDED AT 11:09 A M, CST)
(W TNESS EXCUSED. )
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ESTON W GLOVER, JR
ERRATA PAGE
(may or nmay not be requested)

PAGE LI NE REASON

| HAVE READ THE FOREGO NG PAGES, AND THE STATEMENTS
CONTAI NED THEREI N ( SUBJECT TO CORRECTI ONS, ADDI TI ONS, AND
DELETI ONS CONTAI NED | N THE ADDENDUM ANNEXED HERETO, | F ANY),
AND THEY ARE TRUE AND CORRECT TO THE BEST OF My KNOW.EDGE.

ESTON W GLOVER, JR
SWORN TO AND SUBSCRI BED BEFORE ME THI S DAY OF

(Mont h) (Year) '

NOTARY PUBLI C, STATE OF

(State)
MY COWM SSI ON EXPI RES:

RETURN W THI N 30 DAYS TGO

Vi deo Court Reporting Services, Inc.
734 \WWest Main Street, Suite 100

Loui sville, Kentucky 40202

502. 561. 9988 Voi ce 502. 561. 9080 Fax
E-mail: depo@crslou.com
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STATE OF KENTUCKY )

) SS

COUNTY OF JEFFERSON )

|, LINDSEY N MM CHAEL, Certified Court Reporter
and Notary Public in and for the Commonweal th of Kentucky,
State at Large, hereby certify that the foregoing
deposition was taken at the tinme and place stated in the
caption; that the appearances are as set forth in the
caption; that prior to giving the testinony the w tness was
first duly sworn by ne; that said testinony was reported by
mechani cal neans by nme, and thereafter transcribed under ny
personal direction and supervision; and that said
typewitten transcript is a true, accurate, and conplete
transcript to the best of ny ability and understandi ng; and
that there was a request that the witness read and sign the
deposi tion.

| further certify that I amnot related by bl ood or
marriage to any of the parties hereto and that | have no
interest in the outcone of the captioned natter.

My Commi ssion as a Notary Public expires May 14,
2018.

G ven under ny hand this

2015, at Louisville, Jefferson County, Kentucky.
,—/:}_—‘ A - i <l

—N ) f T .
{

i 5 J Il| —_—
."- o L

s <

LINDSEY N. McM CHAEL, CERTIFI ED COURT REPORTER
NOTARY PUBLI C, STATE- AT- LARGE, KY

.
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Legal Counsel.

7 DINSMORE & SHOHL we
.: I I .Ore 107 South Fifth Street » Suite 2500 » Louisville, KY 40202
: www.dinsmore.com

Constance Arnold
(502) 540-2338 {direct) A (502) 585-2207 (fax)
constance.arnold @dinsmore.com

April 20, 2015

Via Federal Express

Video Court Reporting Services, Inc.
734 West Main Street, Suite 100
Louisville, KY 40202

RE: Public Service Commission Case No. 2012-00544
Depositions of Eston W. Glover, Jr.; Warren Ramsey; David E. Smart; Paul Thompson; and
Debra Weatherford

To Whom It May Concern:

Enclosed are the original Errata Pages for the depositions of Eston W. Glover, Jr., Warren
Ramsey, David E. Smart and Debra Weatherford. Enclosed also is a copy of the Errata Page for the
deposition of Paul Thompson. We will forward the original of Mr. Thompson’s Errata Page when we
receive it.

In the meantime, if you have any questions, please let me know.

Sincerely,

-3

/7
=1 /’ }l -
L/Zm,f, M;Wé

Constance Arnold

Enclosures
9586902v1
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ESTON W. GLOVER, JR.

ERRATA PAGE
(may or may not be requested)

PAGE
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111
T

DELETIONS CONTAINED IN THE ADDENDUM ANNEXED HERETO, IF ANY),
AND THEY ARE TRUE AND CORRECT TO THE BEST OF MY KNOWLEDGE .

E5 &/,j}/@w«,’/ﬁz,

ESTON W. GLOVER, JR./

SWORN TO AND SUBSCRIBED BEFORE ME THIS:3’$+- DAY OF

ﬂmeIKJQJ W5 (Date)
(Month) (Year)CQMM 2 Spunls 1O S0 A8

NOTARY PUBLIC, STATE OF
(Si@tea

MY COMMISSION EXPIRES: _ [q/j,/I¥

RETURN WITHIN 30 DAYS TO:

Video Court Reporting Services, Inc.
734 West Main Street, Suite 100
Louisville, Kentucky 40202
502.561.9988 Voice 502.561.9080 Fax
E-mail: depo@vcrslou.com
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