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In the Matter of the Application of Windstream Ohio, Inc. )

and Windstream Western Reserve, Ine, for appro

Interconnection Agreement

Name of Registrant(s)

DBAC(s) of Registrant(s)

Company Web Address _www.windstreain,

Regulatory Contact Person(s) _Kathy Hobbs

The Public Utilities Commission of Qhio @ S
TELECOMMUNICATIONS APPLICATION FORM for ROUTINE PROCEEDINGS
(Effective: 01/18/2008)
TRF Docket No.
valofan ) Case No. O - 44D TP - NAG
) NOTE: Unless you have reserved a Case # or are filing a Countract,
) leave the “Case No” fields BLANI. »
Windstrecam Qhio, Inc., Windstream Western Reserve, Inc. and Ernest Communications.glg ‘%«
> «
% %
Address of Registrant{s) 4001 Rodney Parham Road, Little Rock, AR, 72202 'ﬁ\ ?%
com D P "f‘}
Phone 614-228- Pax 0224 5 %
9484 68320 X,
% =

Regulatory Contact Person’s Email Address  Kathy Hobbs@windstream.com

Contact Person for Anmual Report _Kathy Hobbs

Address (if different from above) _17 South High Street, Suite 750, Colymbus, Ohio 43215

Phone 6@28- ‘-3:
9484

Consumer Contact Information Margic Hubbard

Address (if different from above) [720 Galleria Blvd., Charlotte, NC 28270

Motion for protective order included with filing? []ves X No
Motien for waiver{s) filed affecting this case? [ Yes No [Note: Waivers may toll any automatic timeframe.]

Phone 704-814-
2023

Section I - Pursuant to Chapter 4901:11-6 OAC — Part I — Please indicate the Carrier Type and the reason for

submitting this form by checking the boxes below. CMRS providers: Please see the bottom of Section I,
NOTES: (1) For requirentents for various applications, see the identified section of Ohio Admiristrative Code Section 4901 andlor the supplemental

applicaiion fornt noted.

(2) Information vegarding the nunber of copies required by Hie Commission may be obtained from the Commission’s web site at wew pugo.olifo. gou
under the docketing information system section, by calling the docketing division at 614-466-4095, or by visiting the docketing division at ilie offices

of the Commiission.
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. Eafl:lelj},[ 9 é:_r:_lﬁ—girlfc'ﬁc;plain below)

Tier 1 Requlatory Treatment

eﬂmnge Rates within approved Range
| New Service, expanded local calling
Larea, correction of textual ervor

I TTTRF 16048 |

I Change Terms and Conditions,
i Introduce non-recurring service charges

[] CLEC

Ll AOS/N0S

[ ] TRF 1-6-04(8;

[ Introduce or Increase Late Payment or
Retumned Check Charge
Business Contract

Withdrawal

Raise the Ceiling of a Rate

Tier 2 Regulatory Treatment
| Residential - Introduce non-recurring
service charges

“Residential - Introduce New Tariffed Tier
i 2 Service(s)

[ Residential - Change Rates, Terms and
| Conditions, Promotions, or Withdrawal

1 (0 day Notice} 1 (0 day Naotice) - . X
L] ZTA 1.6-048) [ ] ZTA 1-6-048; B
(0 day Notice) {0 day Notize) 7
(] ATA 1-6-04:8) (1 ATA 16048)
{Auto 30 days) {Auto 30 days)
(] ATA 7-6-048B) L] ATA 1-5.04(8)
_[Auio 30 days) {Aulo 30 days)
] CTR 1-6-17 ] CTR 1617
—— | (OdayMotice) |} (OdayNotice) BN R -
L] ATW s-6-12¢20 | ] ATW 1-6-12¢4)
{Nen-Auto) {Auto 30 days) -
; (1 SLF 1-8-04(8)
Mot Applicable Fsto 30 dave

[] TRF 1.6-05(5)
{0 day Natice)

U] TRF 1-6-08(5)
{0 day Notice)

| [ TRF 1.6-05(C

] TRF 1-6-05(G)

(] TRF 1-6-05(C)

Residential - Tier 2 Service Contracts

- Commercial (Business) Contracts

Business Services (see "Other” below)

Residential & Business Toll Services

_[see "Cther"below)

E) day Nofice) {0 day Naotice) {0 day Notice)
[] TRF 1-6-055) U] TRF 16.05,e) | [] TRF 1-6-05(5; GRT
(0 day Notice) (0 day Notice) {0 day Notice) -
] CTR 1-6-17 [l CTR1617 | [J CTR 7-6-17 | Ho#
1 (0 day Notice) {0 day Notice) {0 day Notice) U ey
Not Filed Not Filed Not Filed  oddg
Detarifed Detariffed Detariffed P
Detariffed Detariffed Detariffed wl g'g
o
T - - S A
Eas

e of

ate Processeg b

Cous

iginegg


http://vvvvvv.vvindstTeatn.com
mailto:Kathv.Hobbs@windstream.com
http://-imoxo.puco.ohio.gov
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Section I — *art II — Certificate Status and Procedural

f'éé’anicate Status [LEC CLEC CTS AGSIOS

\ N CTACE 1-6-10 ] ACE 1-s.10 ] ACE 1610
Cemﬁcajlon (Segiu E?lf_mﬂlﬂf CE form) Auto 30 days) (Auto 30 days) {Auto 30 days)
) ATA 1-6-09(C) [ AAC 1-8-70/F) CLECs must attach a current CLEC
‘ Add Exchanges to VC_‘_a'ft_'f"ftE_ - [Auto 30 days) {0 day Notice) Exchange Listing Form
] ABN 1-61714) | L] ABN 16144 | L] ABN 1-6.128) | L) ABN i-6-11/8)
Abandon all Services - With Customers | enwol | Gwogoday | Guotadey) | (o taday |
Abandon all Services - Without [ ABN z.6-71¢47 ][] ABN z.6-17¢8) | ] ABN 1-6-17(8)
| Customers o | (Auto 30 days) (Auto 14 day) (Auto 14 day} _47_(
[ ] ACN 1-8-14(8B) L] ACN 1-6-14(8) | L] CI10 767441 | ] CIO 1-6-1404)
[_Cif-]afge of OfflCla| NamﬂSieEa‘low} (Auto 30 days) _ ] {Auto 30 days) (0 day Notice) (0 day Notice) |
Chan cin Ownersht (See below) [] ACO 1.6-1418 [(] ACO 1-8.1418) | ] CIO 1-6-1408) | [[] CIO 1.6-1414
-hang P MERTS ) (Auto 30 days W}_' Jioj(w) | (0 day Notice) { |
AMT 1-6.14(8) AMT 1.5-14(B) CIO 1-6-14a) | 1 CI1O 16.14¢0)

l Merger (See beiow)

- J_E_L]Jto 30 days) (Auto 30 days) I:IgO day Natice) (0 day Notice}

ATC 1-6-tat8) | L] ATC 16-14(8) CIO 1-g.19t4) | L1 CIO 1:6.1404;
\ Transfer a Certificate (See below) (Ato 30 da " | (Auto 30 days 3 dav Notlos " Guaynoice

T Transaction for transfer or lease of ] ATR 1-6-14(8) E | ATR 16148 | L] CiO 1614080 | L] CIO 1-6-14(A}
| property, plant or busmess (See below) | (Auto 30 days) | {Auto 30 cays) | (OdayNofice} | (OdayNotice) |
 Procedyral V7 r
' ‘JTRF 1 TRF C1TRF ~  |OJTRF |
DBSE]E?E'OD Pf_T?EeSS ﬁg?nt(s) | {0 day Notice} {0 day Notice) | (0 day Notice) {0 day Natice) |

Section If — Carrier to Carrier {Pursnant to 45¢1:31-7), CMRS and Other

i L T T T e e T e T T ‘bt S S — S ——————
| Carrier to Carrier ILEC | CLEC o
[Mnterconnection agreement, or B NAG 1797 [T NAG  1-7-07
“amendment to an approved agreement | (Auto 90 day) fAuto 90 day)
] ARB 1.7.00 [] ARB 4-7-09
| Request for A laton ___ (o) B
i : ; ATA 1714 ATA 5-7-14
Iniroduce or change ¢-t-c servico tariffs, | piosodsy) | Guosoeey | )
“introduce or change access service [ ATA
pursuant to 07-464-TP-COl ] (Auto30day) r
Request rural carrier exemption, rura} [JUNC 17040 ] UNC 1702 0r
! carrier supension or modifiction {(Non-Auto} 1-7-05 {Non-Auto) 1-7-08 B .
I Pole attachment changes in terms and (] UNC 77238 [ ] UNC 1705
| conditions and prlce changes. _{ {Non-Auto) _] (Non-Auto)
e _ﬂ__ﬁMT] RCC T 1NAG
CMRS Providers See 4901:1-6-15 [Registration & Change in Operations] [Interconnection Agreement or Amendment]
(0 day) {Auto 90 days)
T I T ::::“M_J -
Other {explain) J
L N

*NOTE: Durmg the inferin per:od between the effective date of the rules and an Applicant’s Detariffing Filing, changes to existing
business Tier 2 and all boll services, inchiuding the addition of itew business Tier 2 and nll new Ioll services, will be processed ns O-day
TRF filings, and briefly described in the “Other” section above.

All Section I and IT applications that result in a change to one or more tariff pages require, at a
minimum, the following exhibits. Other exhibits may be required under the applicable rule(s). ACN,
ACO, AMT, ATC, ATR and CIO applications see the 4901:1-6-14 Filing Reguirements on the
Commission's Web Page for a complete list of exhibits.,

Exhibit | Description:
A The tariff pages subject to the proposed change(s) as they exist before the change(s)
B The Tariff pages subject to the proposed change(s), reflecting the change, with the change(s) marked in
| the right margin.
C A short description of the nature of the change(s), the intent of the change(s), and the customers affected
D A copy of the notice provided to cusiomers, along with an affidavit that the notice was provided accordmgﬁ
to the applicable rule(s).




Section IT1, — Attestation
Kegistrant hereby attests to its compliance with pertinent entries and orders issued by the Commission,

AFFIDAVIT
Compliance with Commission Rules and Service Standards
T amn an officer/agent of the applicant corporation, Windstream Communications , and am authorized to make this statement on its behalf,
(Name}

[ awest that these wrifts comply with all applicable rules, including the Minimum Telephone Service Standards (MTSS) Pursuant to Chapter
4901:1-5 OAC for the slate of Ohio. 1 understand that tariff netification filings do not imply Commission approval and that the Commission’s
rules, including the Minimum Telephone Service Standards, as modifted and clarified from time to time, supersede any contradictory provisions in
owr tariff. We will fully comply with the rules of the state of Ohio and understand that noncompliance can result in various penalties, including
the suspension of our certifieate to operate within the state of Ohio.

[ declare wndet penalty of perjury that the foregoing is true and corvect.

Executed on (Date) May 28, 2009 at (Location} Little Rock, Arkansas
Add Name S. Lynn Hughes *(Signawre and Titlc)J. n‘i\« (Date) May 28, 2000

Director - Interconnection

L This affidavit is requtived for every larifj-affecting filing. Tt may be signed by coumsel or an officer of the appficatt, or an awuiliorized agen! o §'the
applicet.

VERIFICATION

I, &5 Lyan Hugles
verify that I have atilized the Telecommmnications Application Form for Routine Praceedings provided by the Cominission and that all of the information submitied
here, and all additional inlornmatign submittgd in connection with this case, is trie and correct to the best of my knowledge.

#(Siguatre and Title} Director - Interconnection {Date) May 28, 2009
*Verification ix requived for ever? filing. It ma de signed by counsel or an officer of the applicani, or an authorized agent of the applicant.

Send your completed Application Form, inclnding all requived attachments as well as the required number of copies, to:

Public Utilities Commission of Ohio
Attention: Docketing Division
180 East Broad Street, Columbus, OH 43215-3793



AGREEMENT

BETWEEN
WINDSTREAM OHIO, INC.
WINDSTREAM WESTERN RESERVE, INC.

&

ERNEST COMMUNICATIONS, INC.

Emest Cotununications, Inc.
Q23,2000
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“Partics”

GENERAL TERMS AND CONDITIONS

This Agrcement (“Agreement’) is entered between [This Agreement {“Agreement”) is entered between
Ernest Communications, Inc. {“Erncst Comm”), a Georgia corporation, having an office at 5275 Triangie Parkway,
Suile 150 Norcross, GA and Windstream Chio, Inc. and Windstream Western Reserve, Inc. (“Windstream™), having
an oflice at 4001 Rodney Parham Road, Little Rock, Arkansas, 72212, hereinafter referred to collectively as the

WHEREAS, pursuant Lo the Telecommunications Act of 1996 (the Act), the Parties wish to establish terms for the
provision of certain services and Ancillary Functions as designated in the Attachments hereto.

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement, the Parties
herchy agree as follows:

L0

2.0

3.0

Introduction

1.1

This Agreement, in accordance with §§ 251 (a) and (b) of the Act, sets forth the terms, conditions
and prices under which Windstream may provide Ernest Comm (a) services for resale (hereinafter
referred to as Resale Services), and (b) Ancillary Functions. The specific services, functions, or
facilitics which Windstream agrees o provide are those specifically identified in appendixes
attached to this Agreement, and executed simultaneously with this general terms and conditions.
Further this Agreement sets forth the terms, conditions, and prices under which Ernest Comm will
provide services to Windstream, where applicable.

1.2 This Agreement includes and incorporates herein the Attachments of this Agreement, and all
accompanying Appendices, Addenda and Exhibits,

1.3 The Partics acknowledge and agree that by entering into and performing in accordance with this
Agreement, Windstream has not waived or relinquished any applicable exemptions that are
provided by or available under the Act, including but not limited to those described in § 25[(1) of
the Act, or under state law.

1.4 Prior o execution of this Agreement, Ernest Comm agrees to provide Windstream in writing
Ernest Comm’s certification for the state covered by this Agreement prior to the filing of this
Agreement with the appropriate Commission for approval.

Effective Date

2.1 The ellective date of this Agreement will be the first business day following receipt of final

approval of this Agreement by the relevant state Commission or, where approval by such state
Commission is not required, the date that both Parties have executed the Agreement.

Intervening Law

3.1

This Agreement is entercd into as a result of private negotiations between the Parties, acting
pursuant o the Act, and/or other applicable state laws or Comimission ralings. If the actions of
state or federal legislative bodies, courts, or regulatory agencies of competent jurisdiction
invalidate, modify, or stay the enforcement of laws or regulations that were the basis for a
provision of this Agreement, the affected provision will be invalidated, modified, or stayed as
required by action of the legislative body, court, or regulatory agency. In such event, the Parties
shall in good faith attempt to arcive at an agreement respecting the modifications to the Agreement
required. Il negotiations fail, disputes between the Partics concerning the interpretation of the
actions required or provisions affected by such governmental actions will be resolved pursuant to
any process available o the Parties under law, provided that the Parties may mutually agree o use
the dispute resolution process provided for in this Agreement.

lirnest Communications, Inc.
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4.0 Term of Agregment

4.1

4.2

43

44

4.5

4.6

The Parties agree to the provisions of this Agreement for an initial term of one (1) year from the
Elfective Date of this Agreement, and therveafter on a month to month basis, unless terminated or
modified pursuant to the terms and conditions of this Agrsement.

Either Party may request for this Agreement to be renegotiated upon the expiration of the initial
one (1) year term or upon any termination of this Agreement. The Party desiving renegotiation
shall provide written notice to the other Party. Not later than thirty (30) days from receipt of said
notice, the receiving Party will acknowledge receipt of the written notice and the Parties will
commence negotiation, which shall be conducted in good faith. Except in cases in which this
Agrecement has been terminated for Default pursuant to Section 4.6 or has been terminated for any
reason nof prohibited by taw pursuant to Section 4.5,

If, within one hundred and thirty-five (135) days of commencing the negotiation referred to in
Scction 4,2 above, the Parties are unable to negotiate new terms, conditions and prices for a
Subsequent Agreement, either Party may petition the applicable state Commission to establish
appropriate terms, conditions and prices for the Subsequent Agreement pursuant to 47 U.S.C. 252,
Should the Commission decline jurisdiction, either Party may petition the FCC under the Act or
resort to a commercial provider of arbitration services.

1t ¢ither Party has requested negotiations and the Parties have not executed a subsequent
agreemenl or filed arbitration at the applicable state commission, then this Agreement will
(crminate upon the date the arbitration window closes (the 160™ day). Ernest Comm will execute
Windstream’s then current standard interconnection agreement with an effective date of the next
day following the close of the arbitration window. Failure by Ernest Comm to execute
Windstream’s then current standard interconnection agreement, will result in termination of all
scrvices provided by Windstream to Ernest Comm.

After completion of the initial one (1) year term, this Agreement may be terminated by either
Party (or any reason not prohibited by law upon sixty (60) days written notice to the other Party.
By mutual agreement, the Parties may amend this Agreement in writing to modify its terms.

In the event of Default or Abandonment, as defined in this §4.6, the non-defaulting Party may
terminate this Agreement provided that the non-defaulting Party so advises the defaulting Party in
writing (“Default Notice™) of the event of the alleped Default and the defaulting Party does not
cure the alleged Default within five (5) days after receipt of the Default Nolice thereof. Default is
defined as:

4.6.1  Either Party’s insolvency or initiation of bankruplicy or receivership proceedings by or
against the Party;

4.62 A decision under Section 6.0, Dispute Resolution of Attachment 2 {Resale), that a Party
has materially breached any of the terms or conditions hereof, or

4.6.3 A Party has notified the other Party in writing of the other Party’s material breach of any
ol the material terms hereof, and the default remains uncured for five (5) days from
receipt of such notice, provided, however, that if the alleged material breach involves a
material interruption to, or a material degradation of, the E911 services provided under
this Agreement, the cure period shall be five (3) days from receipt of such notice.

4.64  Hlcgal use or taking of facililics is considered a maierial breach of this Agreement and
termination of the Agreement will occur.

In addition, this Agreement shall be null and void if Ernest Comm has not placed an
order for a service or tacility or terminated traflic hereunder by one (1) year following
Lilective Dale. I Erncst Comim has not placed an order for a service, a facility, or

042372000
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5.0

6.0

terminated traffic within one (1) year, Windstream shall provide Ernest Corum with
notice of Windstream's intent to terminate the Agreement. Ernest Comm shall have thirty
(30) calendar days to indicate in writing to Windstream that Ernest Comm intends to
place orders or terminate traffic within thirty (30) calendar days. If Ernest Comm cannot
meet this timeframe for placing orders ot terminating traffic, the Agreement will be
terminated. If Ernest Comm does not intend to place orders or terminate traffic, this
Agrcement shall be deemed suspended and Windstream shall apply to the Commissicn to
terminate the Agreement.

Assignment

5.1

5.2

Any assignment by either Party to any non-affiliated entity of any right, obligation or duty, or of
any other interest hereunder, in whole or in part, without the prior written consent of the other
Party shall be void. A Party may assign this Agreement in its entirety to an Affiliate of the Party
without the consent of the other Party; provided, however, that the assigning Party shall notify the
ather Party in writing of such assignment thirty (30) days prior to the Effective Date thereof and,
provided further, if the assignee is an assignee of Ernest Comm, the assignee must provide
cvidence ol Commission CLEC certification. The Partics shall amend this Agreement to reflect
such assignments and shall work cooperatively tc implement any changes required due to such
assignment.  All obligations and duties of any Party under this Agreement shall be binding on all
successors in interest and assigns of such Party. No assignment or delegation hereof shall relieve
the assignor of iis obligations under this Agreement in the event that the assignee fails 1o perform
such obligations, Notwithstanding anything to the contrary in this Section, Ernest Comm shall not
assign this Agreement to any Affiliate or non-affiliated entity unless either (1) Ernest Comm pays
all bills, past due and current, under this Agreement, or (2) Ernest Comm’s assignee expressly
assumes liability (or payment of such bills.

As a minimum conditicn of any assignment or transfer of this Agreement (or any rights hereunder)
that 1s permitted under or consenied to by Windstreamn pursuant to this Section 5, Brnest Comm
agrees that any change, modification or other activity required for Windstream (o accommodate or
recognize the successor to or assignee of Ernest Commn shall be a CLEC Change. Windstream
shall have no obligation to proceed with such activities nor shall any otherwise acceptable
assignment or transfer be effective against Windstream until the Parties agree upon the charges
that apply to such CLEC Change.

In the event that Ernest Comm makes any corporate name change (whether it involves a merger,
consolidation, assigninent or transfer, and including addition or deletion of a d/b/a), change in
OCN/AECN, or makes or accepts a transfer or assignment of interconnection trunks or facilities
(including feased facilities), or a change in any other CLEC identifier (collectively, a “CLEC
Change”), Ernest Comm shall submit written notice to Windstream within thirty (30) days of the
first action taken to implement such CLEC Change. Within thirty (30) days following receipt of
that notice, the Parties shall negotiate rates to compensate Windstream for the expenses to be
incurred by Windsiream to make the CLEC Change to the applicable Windstream databases,
systems, records and/or recording announcement(s) for Ernest Comm branded/repair calls. In
addition, Brnest Comm shall compensate Windstream for any service order charges and/or service
request charges, as specilied in Windstream’s applicable tariff, associated with such CLEC
Change. Windstream's agreement to implement a CLEC Change is conditioned upon Ernest
Comm’s agreement to pay all reasonable charges billed to Ernest Comm for such CLEC Change.

Confidential and Proprietary Information

6.1

For the purposes of this Agreement, confidential information means conlidential or proprietary
technical, Customer, End User, or network information given by one Party (the "Discloser') to the
other (the "Recipient™), which is disclosed by one Party to the other in connection with this
Agreemenl, during negotiations and the term of this Agreement (“Confidential Information™).

Ernest Communications, Ine.
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6.2

6.3

6.4

6.5

6.0

6.7

6.8

Such Confidential Information shall awtomatically be deemed proprietary (o the Discloser and
subject 1o 1his § 6.0, unless otherwise confirmed in writing by the Discloser. All other information,
which is indicated and marked, as Confidential Information at the time of disclosure shall also be
trealed as Confidential Information under § 6.0 of this Agreement. The Recipient agrees (i) to use
Confidential Information only for the purpose of performing under this Agreement, (ii) to hold it
in confidence and disclose it to no one other than its employees having a need to know for the
purpose of performing under this Agreement, and (iii) to safeguard it from unauthorized use or
disclosure using at least the same degree of care with which the Recipient safeguards its own
Conlidential Information. If the Recipient wishes to disclose the Discloser's Confidential
Information ta a third-party agent or consultant, such disclosure must be agreed fo in writing by
the Discloser, and the agent or consultant must have executed a writien agreement of
nondisclosure and nonuse comparable to the terms of this Section.

The Recipient may make copies of Confidential Information only as reasonably necessary to
perform its obligations under this Agreement. All such copies will be subject to the same
restrictions and protections as the original and will bear the same copyright and proprietary rights
notices as arc contained on the original.

The Recipient agrees to return all Confidential Information to the Discloser in tangible form
received (rom the Discloser, including any copies made by the Recipient within thirty (30) days
after a written request is deliverad to the Recipient, or to destroy all such Confidential Information
if directed to do so by Discloser except for Confidential Information that the Recipient reasonably
requires to perform its obligations under this Agreement. If either Party loses or makes an
unanthorized disclosure of the other Party's Confidential Information, it will notify such other
parly immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed
information.

The Recipient will have no obligation to safeguard Confidentizl Information: (i) which was in the
posscssion of the Recipient free of restriction prior to its receipt from the Discloser; (ii) after it
becomes publicly known or available through no breach of this Agreement by the Recipient, (iii)
aller it is rightfully acquired by the Recipient free of restrictions cn its disclosure, or {iv) after il is
independently developed by personnel of the Recipient to whom the Discloser’s Confidential
Information had not been previously disclosed. In addition, either Party will have the right to
disclose Confidential Information to any state or federal reguiatory body, or a court in the conduet
ol approval of this Agrcement, as long as, in the absence of an applicable protective order, the
Discloser has been previously notified by the Recipient in time sufficient for the Recipient to
underiake lawlul measures to avoid disclosing such information and for Discloser to have
reasonable time to seek or negotiate a protective order before or with any applicable state or
regulatory body or a court.

The Parties recognize that an individual End User may simultaneously seek to become or be a
Customer of both Parties. Nothing in this Agreement is intended to limit the ability of either Party
lo use Customer specific information lawfully obtained from End Users or sources other than the
Discloser.

Fuch Parly's obligations to safeguard Confidential Information disclosed prior to expiration or
lermination of this Agreement will survive such expiration cr termination for a period of three (3)
YCilI's.

Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted
wilh respect to any patent, trademark, or copyright, nor is any such license implied solely by virtue
of the disclosure of any Confidential Information,

Each Parly agrees that the Discloser may be irreparably injured by a disclosure in breach of this
Agreement by the Recipient or its representatives and the Discloser will be entitled to seek
cquttable relief, including injunctive relief and specific performance, in the event of any breach or
threatened breach of the confidentiality provisions of this Agreement. Such remedies will not be

Emest Communications, Inc.
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decmed to be the exclusive remedies tor a breach of this Agreement, but will be in addition to all
other remedies available at law or in equity.

7.0 Liability and Indemnification

7.1

7.2

7.3

Limitation of Liabilities

With respect to any claim or suit for damages arising out of mistakes, omissions, defects in
ransmission, interruptions, failures, delays or errors occurring in the course of furnishing any
service hereunder, the liability of the Party furnishing the affected service, if any, shall not exceed
an amount equivalent to the proportionate charge to the other Party for the period of that particular
service during which such mistakes, omissions, defects in transmission, interruptions, failures,
delays or errors occurs and continues; provided, however, that any such mistakes, cmissions,
defects in transmission, interruptions, failures, delays, or errors which are caused by the gross
negligence or willful, wrongful act or omission of the complaining Party or which arise from the
use of the complaining Party's facilities or equipment shall not result in the imposition of any
liability whatsoever upon the other Party furnishing service,

No Consequential Damages

EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES SUFFERED BY SUCH
OTHER PARTY (INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO
BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY
SUCH OTHER PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT, WARRANTY, STRICT LIABILITY, OR TORYT, INCLUDING WITHOUT
LIMITATION NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND
REGARDLESS OF WHETHER THE PARTIES KNEW OF THE POSSIBILITY THAT
SUCH DAMAGES COULD RESULT. EACH PARTY HEREBY RELFASES THE
OTHER PARTY (AND SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES,
AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS)
FROM ANY SUCH CLAIM. NOTHING CONTAINED IN THIS SECTION WILL LIMIT
EITHER PARTY’S LIABILITY TO THE OTHER PARTY FOR (i) WILLFUL OR
INTENTIONAL MISCONDUCT (INCLUDING GROSS NEGLIGENCE) OR (ii) BODILY
INJURY, DEATH, OR DAMAGE TOQ TANGIBLE REAL OR TANGIBLE PERSONAL
PROPERTY.

Obligation to Indemmify

7.3.1  Each Party shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, expenses, including reasonable attorneys’ fees
{“Claims™), asserted, suffered, or made by third parties arising from any act or omission
of the indemnifying Party in connection with its performance or non-performance under
this Agreement, unless such act or omission was caused by the negligence or willful
misconduct of the indemnified Party. Each Party shall also be indemnified and held
harmless by the other Party against claims and damages of persons for services furnished
by the indemnifying Party or by any of its subconfractors, under worker's compensation
laws or similar statutes.

7.3.2  BEach Party agrees to release, defend, indemnify, and hold harmless the other Party from
any claims, demands or suils that asserts any infringement or invasion of privacy or
confidentiality of any person or persons caused or claimed to be caused, directly or
indircetly, by the Indemnifying Party's employees and equipment associated with the

limest Conununications, Ine.
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provision of any service herein. This provision includes but is not limited (o suits arising
from unauthorized disclosure of the End User’s name, address, or elephone number,

7.3.3  When the lines or services of other companies and carriers are used in establishing
connections to and/or from points not reached by a Party's lines, neither Party shall be

liable to the other Party for any act or omission of the other companies or carriers.

7.4 Obligation {o Defend; Notice; Cooperation

Whenever a claim arises for indemnification under this Section (the “Claim”), the relevant
Indeminitee, as appropriate, will promptly notify the Indemnifying party and request the
Indemnilying Party to defend the same. Failure to so notify the Indemnifying Party will not
relicve the Indemnifying Party of any liability that the Indemnifying Party might have, except to
the extent that such failure prejudices the Indemnifying Party's rights or ability to defend such
Claim. The Indemnifying Party will have the right to defend against such Claim in which event
the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of
such Claim and the identity of counsel selected by the Indemnifying Party. Except as set forth
belaw, such notice to the relevant Indemnitee will give the Indemnifying Party full authority to
defend, adjust, compromise, or settle such Claim with respect to which such notice has been given,
execept to the extent that any compromise or settlernent might prejudice the Intellectnal Property
Rights or other rights of the relevant Indemnities. The Indemnifying Party will consult with the
relevant Indemnitee prior to any compromise or settlement that would affect the Intellectual
Property Righis ot other rights of any Indemniiee, and the relevant Indamnitee will have the right
to refuse such compromise or settlement and, at such Indemnitee’s sole cost, to take over defense
of such Claim. Provided, however, that in such event the Indemnifying Party will not be
responsible for, nor will it be obligated to indemnify the relevant Indemnitee against any damages,
costs, cxpenses, or liabilities, including without limitation, attorneys’ fees, in excess of such
relused compromise or settlement.  With respect to any defense accepted by the Indemnifying
Parly, the relevant Indemnitee will be entitled to participate with the Indemnifying Party in such
defense if the Claim requests equitable relief or other relief (other than monetary damages) that
could affect the rights of the Indemnitee and also will be entitled 1o employ separate counsel for
such defense at such Indemnitee's expense, In the event the Indemnitying Party does not accept
the defense ol any indemnified Claim as provided above, the relevant Indemnitee will have the
right to employ counsel for such defense at the expense of the Indemnifying Party, and the
Indemnilying Party shall be liable for all costs associated with Indemnitee’s defense of such Claim
including court costs, and any seltlcment or damages awarded a third party. Each Party agrees to
cooperate and to cause its employees and agents to cooperate with the other Party in the defense of
any such Claim.

8.0 Payment of Rates and Late Payment Charges
8.1 Windsirean, at its discretion may require Ernest Comm to previde Windstream a security deposit

(o ensure payment of Ernest Comm’s acccunt. The security deposit must be an ameunt equal to
three (3) months anticipated charges (including, but not limited to, recutting, non-recurring,
termination charges and advance payments), as reasonably determined by Windstream

8.1.1  Such sccurity deposit shall be a cash deposit or other form of security acceptable to
Windstream. Any such security deposit may be held during the continuance of the
service as security for the payment of any and all amounts accruing for the service.

8.1.2  Ttasccurity deposit is required, such security deposit shall be made pricr to the activation
of service.

3.1.3  The fact that a security deposit has been provided in 1o way relieves Ernest Comm (rom
complying with Windstream's regulations as to advance payments and the prompt
payment of bills on presentation not does it constitute a waiver or modification of the

7]*Irncﬁ?(iﬁﬁhﬁ;ﬁ&?s. ne.
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regular practices of Windstream providing for the discontinuance of service for non-
payment of any sums due Windstrearm.

8.1.4  Windstream reserves the right to increase the securily deposit requirements when, in its
sole judgment, circumstances so warrant and/or gross monthly billing has increased
beyond the level initially used to determine the security deposit. Failure to pay said
increase may lead to suspension of order acceptance and possible discontinvance of
SCIVICC.

%.1.5  In the event that Ernest Comm is in breach of this Agreement, service to Ernest Comm
may be terminated by Windstream; any security deposits applied to its account and
‘Windstream may pursue any ofher remedies available at law or equity.

8.1.6  Notwithstanding anything else set forth in this Agreement, if Windstream makes a
request for a security deposit in accordance with the terms of this section, then
Windstream shall have no cbligation thereafter to perform under this Agreement until
such time as Ernest Comm has provided Windstream with such security deposit.

817  Inthe case of a cash deposit, interest at a rate as set forth in the appropriate Windstream
tariff shall be paid to Ernest Comm during the possession of the security deposit by
Windstream. Interest on a security deposit shall accrue annually and, if requested, shall
be annually credited to Ernest Comm by the accrual date.

8.2 Windstream may, but is not obligated to, draw on the security deposit, as applicable, upon the
accwrrence of any one of the following events.

8.2.1  Erncst Comm owes Windstream all charges under this Agreement that arc more than
filteen (15) calendar days past due; or

32.2 FErnest Comm admits its inability fo pay its debts as such debts become due, has
commenced a voluntary case {or has had an involuntary casc commenced against it)
under the U.8. Bankruptcy Code or any other law relating to insolvency, reorganization,
wind-up, composition or adjustment of debts or the like, has made an assignment for the
benetit of creditors or, is subject to a receivership or similar proceeding; or

82.3  The expiration or termination of this Agreement.

824 I Windstream draws on the security deposit, as provided in section 8.2.1 or 8.2.2 ahove,
upon request by Windstream, Ernest Comm shell provide a replacement conforming to
the requirements of Section 8.1. 1.

83 Except as otherwise specifically provided elsewhere in this Agreement, the Parties will pay all
rales and charges due and owing under this Agreement within thirty {30) days of the invoice date
in immediately available funds. The Parties represent and covenant to each other that all invoices
will be promptly processed and mailed in accerdance with the Parties’ regular procedures and
billing systcms.

83.1 I the payment due date falls on a Sunday or on a Holiday which is observed on a
Monday, the payment due date shall be the first non-Holiday following such Sunday or
Holiday. If the payment due date falls on a Saturday or on a Holiday which is observed
on Tuesday, Wednesday, Thursday, or Friday, the payment due date shali be the last non-
Holiday preceding such Saturday or Holiday. If payment is not received by the payment
due date, a late penalty, as set forth in § 8.5 below, will be assessed.

8.4 [ the amount billed 1s received by the billing Party after the payment due date or it any portion of
the payment is received by the billing Party in funds which are not immediately available to the
billing Party, then a late payment charge will apply to the unpaid balance,

Ernest Cfnlﬁﬁlﬁ\iii};ns, nc.
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8.5

9.0 Motices

9.1

10.0

9.2

Taxes

10,1

0.2

Except as otherwise specifically provided in this Agreement interest on overdue invoices will
apply at the lesser of the highest interest rate (in decimal value) which may be levied by law for
commercial transactions, compounded daily and applied {or each month or poriion thereof that an
outstanding balance remains, or shall not exceed 0.0004930 compounded daily and applied for
cach month or portion thereof that an outstanding balance remains.

Except as otherwise specifically provided in this Agreement, all notices, consents, approvals,
modifications, or other communications to be given under the terms of this Agrecment shall be in
writing and sent postage prepaid by registered mail return receipt requested. Notice may also be
cifected by personal delivery or by avernight courier. All notices will be effective upon receipt.
All natices shall be directed to the following:

If to Ernest Comm:

Bryan Cornett

5275 Triangle Parkway
Suite 150

Norcross, GA 30002
770-242-9069

If to Windsirean:

Windstream

Attn: Staft Manager Interconnection
4001 Rodney Parham Road

1170 B1F212-12A

Little Rock, Arkansas 72212

Either Party may unilaterally change its designated representative andfor address for the receipt of
notices by giving seven (7) days prior written notice to the other Parly in compliance with this
Scetion.

Bach Party purchasing services hereunder shall pay or otherwise be responsible for all federal,
state, or local sales, use, excise, gross receipts, fransaction ar similar taxes, fees or surcharges
(hereinafter “Tax™) levied against or upon such purchasing Party (or the providing Party when
such providing Party is permitted to pass along to the purchasing Party such taxes, fees or
surcharges), except for any tax on either Party's corporate existence, status or income. Whenever
possible, these amounts shall be billed as a separate item on the invoice, Purchasing Party may be
cxempled from certain taxes if purchasing Party provides proper documentation, e.g., reseller
certificate, from the appropriate taxing authority. Failure to tmely provide said resale tax
exemplion cerlificate will result in no exemption being available to the purchasing Party until such
time as the purchasing Party presents a valid certitication.

Wilh respect to any purchase of services, facilities or other arrangements, if any Tax is required or
permitted by applicable law to be collected from the purchasing party by the providing party, then
(1) the providing party shall bill the purchasing party for such Tax, (ii) the purchasing party shall
remit such Tax to the providing party and (iii) the providing party shall remit such collected Tax to
the applicable taxing authority, except as otherwise indicated below.

Eraest Communicitions, ne.,
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10.3

104

15

10.6

10,7

The Parties agree that each Party shall generally be responsible for collecting and remitting to the
appropriate city, any franchise fees or taxes for use of city rights of way, in accordance with the
terms of that Party’s franchise agreement. If a city attempts to impose a franchise fee on the
Windstreain revenues that it receives from Ernest Comm with respect to resold services, Ernest
Comm will collect, if required, the related franchise fees from its Customers and remit them to
Windstream. In the event a city attempts to require both Windstream and Ernest Comm to pay
(ranchisc lces on the same revenues with respect to rescld services then the parties agree to
conperate in opposing such double taxation.

With respect o any purchase hereunder of services, facilities or arrangements that are resold to a
third parly, if any Tax is imposed by applicable law on the End User in connection with any such
purchase, then (i) the purchasing party shall be required to impose and/or collect such Tax from
the End User and (i) the purchasing party shall remit such Tax to the applicable taxing authority.
The purchasing party agrees to indemnify and hold harmless the providing party cn an after-tax
basis for any costs incurred by the providing party as a result of actions taken by the applicable
taxing authority to collect the Tax from the providing party due to the failure of the purchasing
patly 1o pay or collect and remit such tax to such authority.

If the providing party fails to collect any Tax as required herein, then, as between the providing
party and the purchasing party, (i) the purchasing party shall remain liable for such uncollected
Tax and (ii) the providing party shall be liable for any penally and interest assessed with respect to
such uncollected Tax by such authority. However, if the purchasing party fails to pay any taxes
properly billed, then, as between the providing party and the purchasing party, the purchasing
parly will be solely responsible for payment of the taxes, penalty and interest.

If the purchasing party fails to impose and/or collect any Tax from End Users as required herein,
then, as between the providing party and the purchasing party, the purchasing party shall remain
liable for such uncollected Tax and any interest and penalty assessed thereon with respect to the
uncollected Tax by the applicable taxing authority. With respect to any Tax that the purchasing
parly has agreed (o pay or impose on and/or collect from End Users, the purchaging party agrees to
indemnity and hold harmless the providing parly on an after-tax basis for any costs incurred by the
providing party as a result of actions taken by the applicable taxing authority to collect the Tax
from the providing Party due to the failure of the purchasing party to pay or collect and remit such
Tax to such authority.

All notices, affidavits, cxemption certificates or other communications required or permitted to be
given by cither Party to the other under this Section shall be made in writing and sent postage
prepaid by registered mail return receipt requested. All notices shall be effective upon receipt. All
notices under this Section shall be directed to the following:

To Windstream:

Windstream

Attn: Director State and Local Taxes
4001 Rodpey Parham Road

[ 70 BIFO3-70A

Little Rock, Arkansas 72212

Capy to:
Windstream

Atin: Staff Manager Interconnection
4001 Rodrey Parham Road

1170 BIF212-12A

Little Rock, Arkansas 72212

Limest Commanications, Inc.

0:4/23/2009
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12.0

1340

DA2352009

10.8

To Ernest Comm;:

Stephanie Kingery
5275 Tiiangle Tarkway
Suite 150

Norcross, GA 30092
770-242-9069

Either Party may unilaterally change its designated representative and/or address for the receipt of
notices under this Section by giving seven (7) days prior wriiten notice to the other Party in
comphiance with this Section,

Force Majeure

11.1

Except as otherwise specifically provided in this Agreement, neither Party shall be liable for
delays or failures in performance resulting from acts or occurrences beyond the reasonable control
of such Parly, regardless of whether such delays or failures in performance were foreseen or
foresceable as of the date of this Agreement, including, without limitation: fire, explosion, power
tailure, acts of God, war, revolution, civil commotion, or acts of public enemies; epidemics, riots,
inswmyections, cathquakes, tornadoes, hurricanes, nuclear accidents, floods, or labor unrest,
in¢luding, without limiration strikes, slowdowns, picketing or boycotts or delays caused by the
ather Party ov by other service or equipment vendors; or any other similar circumstances beyond
the Party's reasonable conirol. In such event, the Party affected shall, uvpon giving prompt notice
to the other Party, be excused from such performance on a day-to-day basis to the extent of such
interference (and the other Party shall likewise be excused from performance of its obligations on
a day-lor-day basis to the extent such Party's obligations relate to the performance so interfered
with). The atfected Party shall use its reasonable commercial efforts o avoid or remove the caunse
of nonperfermance and both Parties shail proceed to perform with dispatch once the causes are
removed or cease.

Publicity

12.1

22

The Partics agree not 1o use in any advertising or sales promotion, press releases or other publicity
malters, any endorsements, divect or indirect quotes or pictures implying endorsement by the other
Parly or any of its employees without such Party's prior written approval. The Parties will submit
1o each other for written approval, prior to publication, all such publicity cndorsement matters that
mention cr display the other's name and/or marks or contain language from which a connection to
saidd name and/or marks may be inferred or implied.

Neither Party will offer any services using the trademarks, service marks, frade names, brand
names, logos, insignia, symbols or decorative designs of the other Party or its affiliates without the
other Party’s written authorization.

Network Maintenance and Management

13.1

132

Linest Communicalions, Inc,

The Partics will work cooperatively to implement this Agreement. The Parties will exchange
appropriale information (e.g., maintenance contact numbers, network information, information
required to comply with law enforcement and other security agencies of the Government, el¢.) to
achicve this desired reliability, subject to the confidentiality provisions herein,

Fach Party will provide a 24-howr contact number for Network Traffic Management issues to the
olher's surveillance management center, A facsimile (FAX) number must also be provided to
fucilitate cvent notifications for planned mass calling events. Additionally, hoth Parties agree that
they will work cooperatively to ensure that all such events wili atterpt to be conducted in such a
manncr as Lo avoid distuption or loss of service to other End Users.
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133

13.2.1 24 Hour Network Management Contact:

Foy Windstream:

Contact Number: 330-650-7929
Facsimile Number: 330-650-7018

For Ernest Comm

Contact Number: 800-456-8353
Facsimile Number: 770-448-4115

Neither Party will use any service provided under this Agreement in a manner that impairs the
quality of scrvice to other carriers or to either Party’s subscribers. Either Party will provide the
other Party notice of said impairment at the earliest practicable time.

14.0 Law Enforcement and Civil Process

4.1

14.2

14.3

Intercept Devices

Local and federal law enforcement agencies periodically request information or assistance from
local service providers. When either Party receives a request associated with a Customer of the
other Party, the receiving Party will refer such request to the appropriate Party, unless the request
directs the receiving Party to attach a pen register, trap-and-trace or form of intercept on the
Party’s own facilitics, in which case that Party will comply with any valid requirement, to the
exlent the receiving party is able to do so; if such compliance requires the assistance of the other
Partly such assistance will be provided.

Subpoenas

Il a Party receives a subpoena for information concerning an End User the Party knows to be an
End User of the other Party, the receiving Party will refer the subpoena to the requesting entity
with an indication that the other Party is the responsible company. In the event a Party requests
(requesting Party) that the other Party provide {providing Party) the information requested in the
subpoena, the requesting Party shall pay the providing Party all costs of providing such
inlormation.

Law Enforcement Emergencies

[f a Party rcceives a request from a law enforcement agency to implement at its switch a
temporary number change, temporary disconnect, or cne-way denial of outbound calls for an End
User of the other Party, the receiving Party will comply so long as it is a valid emergency request.
Neither Party will be held liable for any claims or damages arising from compliance with such
requests, and the Party serving the End User agrees to indemnify and hold the other Party harmless
against any and all such claims.

15.0 Changes in Subscriber Carrier Selection

15.1

Each arly will abide by applicable state or federal laws and regulations in obtaining End User
authorization prior to changing End User's Ernest Comm to itself and in assuming responsibility
for any applicable charges as specificd in § 258 (b) of the Telecommunications Act of 1996,
Either Parly shall make authorization available to the other Party upon request and at no charge.

Ernest Comnminications, inc.

041/23/2009
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5.2

15.3

(5.4

5.5

Either Pasty can initiate a challenge to a change in its local exchange sevvice provider. If an End
User notifies either Party that the End User requests local exchange service, the Party receiving
such request shall be free to immediately provide service to such End User.

When an End User changes or withdraws authorization, each Party will release Customer specific
lacilitics in accordance with the Customers’ direction or the End User’s authorized agent. Further,
when an End User abandons the premise, Windstream is free to reclaim the facilities for use by
another Customer and is free to issue service orders required to reclaim such facilities.

Subjecl to applicable rules, orders, and decisions, Windstream will provide Ernest Comm with
access to Customer Proprietary Network Information (“CPNI”) for Windstream End Users upon
Ernest Comm providing Windstream a signed Letter of Authorization (“LOA”) for Windstream’s
Customer of record.

154.1 The Partics agree that they will conform to FCC andfor state regulations regarding the
information provided on the LOA, the provisioning of CPNI between the Parties, and
regarding the use of that information by the requesting Party,

[5.4.2 The requesting Party will document End User permission obtained to receive CPNI,
whether or not the End User has agreed to change Local Service Providers.

154.3 CPNI requests will be processed and responded to by each Party in parity. Ernest Comm
will provide the same CPNI to Windsiream that Windstream provides Ernest Commi.

[(5.4.4 If ihe Parties do not agree that Ernest Comm requested CPNI for a specific End User, or
that Windstream has erred in not accepting proof of an LOA, the Parties may
immediately request dispute resolution in accordance with Section 6.0, Dispute
Resolution, of Attachment 2, (Resale).

Windstream will only accept an LOA for a Windstream Customer of record. Ernest Comm may
not delegate its obligation to obtain written authorization from Windstream’s Customer
of record to a third party.

16.0 Amendments or Waivers

16.1

Excepl as otherwise provided in this Agreement, no amendment to this Agreement will be
elfective unless the same 1s in writing and sighed by an authorized representative of each Party. In
addition, no course of dealing or failure of a Party sirictly to enforce any term, right or condition
of this Agreement will be construed as a waiver of such term, right, or condition. The Parties
recognize thal Windstream is a 2 % Rural Telephone Company and is entitled to ali rights afforded
2% Rural Telephone Companies under the Act including, but not limited to, exemptions,
suspensions, and modifications under 47 USC § 251(f). This Agreement does not affect, and
Windstream does not waive, any rights including, but not limited to, the rights afforded
Windsteeam under 47 USC § 251(f). The Parties enter into this Agreement without prejudice to
any posilions they have taken previously, or may take in the future in any legislative, regulatory,
other public forum, contract negotiation, or bona fide request, including matters related to the
types ol arrangements prescribed by this Agrecment,

17.0 Authority

17.1

Q2372009

Lach person whese signature appears below represents and warrants that he or she has authority 1o
bind the Party on whose behalf he or she has executed this Agreement.
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18.0 Binding Effect
18.1 This Agreement will be hinding on and inure to the benefit of the respective successors and
permitted assigns of the Parties.
19.0 Consent
19.1 Where consent, approval, or mutusl agreement is required of a Party, it will not be unreasonably
withheld or delayed.
20.0 Expenses
20.1 Except as specifically set out in this Agreement, each party will be solely responsible for its own
expenses involved in all activities related to the subject of this Agreement.
21.0 Headings
21.1 The headings in this Agreement are inserted for convenience and identification only and will not
be considered in the interpretation of this Agreement,
22.0 Relationship of Partics
22.1 This Agrecment will not establish, be interpreted as establishing, or be used by either Party to
cstablish or to represent their relationship as any form of agency, partnership or joint venture.
Neither Party will have any authority to bind the other Party, nor to act as an agent [or the other
Parly unless written anthority, separate from this Agreement, is provided. Nothing in the
Agreement will be construed as providing for the sharing of profits or losses arising out of the
clforts of cither or both of the Parties. Nothing herein will be construed as making either Party
responsible or liable for the obligations and undertakings of the other Party.
23.0 Conflict of Interest
231 The Parties represent that no employee or agent of either Party has been or will be employed,
retained, paid a fee, or otherwise received or will receive any personal compensation or
consideration from the other Party, or any of the other Party’s employees or agents in connection
with the arranging or negotiation of this Agreement or associated documents.
240 Multiple Counterparts
24.1 This Agrcement may be executed in multiple counterparts, each of which will be deemed an
original but all of which will together constitute but ane, and the same document.
25.0 Third Party Beneficiaries

25.1 Iixcept as may be specifically set forth in this Agreement, this Agreemeni does nol provide and
will not be construed to provide third parties with any remedy, claim, liability, reimbursement,
cause of action, or other privilege.

Frnest Communications, Ine.

04/23/2004
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26.0

27.0

28.0

29.0

30.0

Regulatory Approval

26.1

26.2

Each Parly agrees to cooperate with the other Party and with any regulatory agency to obtain
regulatory approval. During the term cf this Agreement, each Parly agrees (o continue to
cooperaie with the other Patty and any regulatory agency so that the benefits of this Agreement
may be achicved.

Upan executton of this Agreement, it shall be filed with the appropriate state regulatory agency
pursuant (o the requirements of § 252 of the Act. I the state regulatory agency imposcs any
filing(s) or public interest notice(s) regarding the filing or approval of the Agreement, Brnest
Comm shall assume sole responsibility in making such filings or notices. All costs associated
with the aforementioned filing(s) or notice(s) shall be borne by Ernest Comim.

Trademarks and Trade Names

27.1

272

Each Party warrants that, to the best of its knowledge, the services provided under this Agreement
do not or will not violate or infringe upon any patent, copyright, trademark, or trade secret rights
of any other persons.

Except as specifically set out in this Agreement, nothing in this Agreement will grant, suggest, or
imply any authority for one Party (o use the name, trademarks, service marks, or trade names of
the other for any purpose whatsoever, absent written consent of the other Party.

Regulatory Authority

28.1

Each Parly will be responsible for obtaining and keeping in effect all Federal Communications
Commission, state regulatory commission, franchise authority and other regulatory approvals that
may be required in connection with the performance of its obligations under this Agreement, Each
Party will reasonably cooperate with the other Party in obtaining and maintaining any required
approvals necessary for fulfilling its obligations under this Agreement,

INTENTIONALLY LEFT BLANK

Yerification Reviews

3041

102

30.3

Subject to cach Party’s reasonable security requirements and excepl as may be otherwise
specifically provided in this Agreement, either Party may audit the other Party’s relevant books,
records and other documents pertaining to services provided under this Agreement once in each
Contract Year solely for the purpose of evaluating the accuracy of the other Party’s billing and
invoicing. The Parties may employ other persons or firms for this purpose. Such audit will take
place al a Lime and place agreed an by the Parties no later than sixty (60} days after notice thereof.

The review will consist of an examination and verification of data involving records, systems,
procedures and other informaticn related to the services performed by either Party as related to
settlement charges or payments made in connection with this Agreement as determined by either
Party to be reasonably required. Each Party shall maintain reasonable records for a minimum of
twenty-Tour (24) months and provide the other Party with reasonable access to such information as
is nccessary (0 determine amounts receivable or payable under this Agreement,

Adjustments, credits, or payments shall be made and any corrective action shall commence within
thirly {(3{}) dfays froin the Requesting Party’s receipt of the [ina! audit report to compensate for any
citors or omissions which are disclosed by such audit and are agreed to by the Parties. Audit

FHrnest Communications, Inc.

Db/ 2372000
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31.0

320

304

30.5

0.0

307

38

findings may be applied retroactively for no more than six (6) menths from the date the audit
began, One and one-half percent (11%4%) of the highest interest rate allowable by law for
commercial iransactions shall be assessed and shall be computed by compounding monthly from
the time of the overcharge, not to exceed six (6) months from the date the audit began, to the day
of payment or credit. Any disputes concerning audit results will be resolved pursuant to the
Dispute Resolution procedures described in Section 6.0 of Attachment 2, (Resale) of this
Agrecment.

Each Party will cooperate fully in any such audit, providing reasonable access to any and all
appropridle employees and books, records and other documents reasonably necessary to assess the
accuracy of the Party’s bills.

Verificalion reviews will be limited in frequency to once per twelve (12) month period, with
provision {or staged reviews, as mutually agreed, so that all subject matters are not required to be
reviewed at the same time. Verification reviews will be scheduled subject to the reasonable
requiremnents and limitations of the audited Party and will be conducted in a manner that will not
interfore with the avdited Party’s business operations.

The Party requesting a verification review shall fully bear its costs associated with conducting a
review, The Party being reviewed will provide access to required information, as outlined in this
Scction, at ne charge to the reviewing Party. Should the reviewing Party request information or
assistance beyond that reasonably required to conduct such a review, the Party being reviewed
may, at ils option, decline to comply with such request or may bill actval costs incurred in
complying subsequent to the concurrence of the reviewing Party.

For purposcs of conducting an audit pursuant to this Agreement, the Parties may employ other
persons or {irms for this purpose (so long as said Parties are bound by this Agreement). The
Pacties will bear their own reasonable expenses associated with this inspection. Subsequent audis
will be scheduled when and if cause is shown.

Information obtained or received by a Party in condueting the inspections described in § 30.0 shall
be subject to the confidentiality provisions of § 6.0 of this Agreement.

Complete Terims

3t

This Agreement sets forth the entire undersianding and supersedes all prior agreements between
the Parties relating to the subject matter contained herein and merges all prior discussions belween
them, and neither Party shall be bound by any definition, condition, provision, representation,
warranty, covenant or promise other than as expressly stated in this Agreement or as is
contemporaneously or subsequently set forth in writing and executed by a duly anthorized officer
or representative of the Party to be bound thereby.

Cooperation on Preventing End User Fraud

32.1

322

The Partics agrec to cooperate with one another to investigate, minimize, and take corrective
action in cases of {raud. The Parties’ fraud minimization procedures are to be cost-effective and
implemented so as not to unduly burden or harm one Party as compared to the other,

In cascs ol suspected fraudulent activity by an End User, at a minimum, the cooperation
relerenced in the above paragraph will include providing to the other Party, upon request,
information concerning End Users who terminate services to that Party without paying all
oulstanding charges. The Party seeking such information is responsible for securing the End
User's permission Lo obtain such information.

Firnest Communications, Inc.

(K/237.2009
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33.0

34.0

35.0

36.0

3.0

Notice of Network Changes

33 The Purtics agree to comply with 8§ 51.325 through 51.335 of Title 47 of the Cede of Federal
Regulations as may be amended [rom time to time regarding notifications, network changes,
upgrades, and/or modifications,

332 Nothing in this Agreement is intended to limit either Party’s ability to upgrade or maodify its
network, including without limitation, the incorporation of new equipment, new sofiware or
olherwisc so long as such upgrades are not inconsistent with the Parties’ obligations under the
terms of this Agreement.

Modification of Agreement

34.1 [f Brnest Comm changes its name or makes changes to its company structure or identity due to a
merger, acquisition, transfer or any other reason, it is the responsibility of Ernest Comm to notify
Windsircam of said change and request that an amendment to this Agreement, if necessary, be
executed o rellect said change.

Responsibility of Each Party

35.1 Each Party is an independent contractor, and has and hereby retaing the right to exercise fuil
control of and supervision over its own performance of its obligations under this Agreement and
relains full control over the employment, direction, compensation and discharge of its employees
assisting in the performance of such obligations, Each Party will be solely responsible for all
matlers relating (o payment of such employees, including compliance with social security taxes,
withholding taxes and all other regulations governing such matiers. Each party will be solely
responsible for proper handling, storage, ransport and disposal at its own expense of all (i)
substances or materials that it or its contractors or agents bring to, create or assume control over at
work locations or, (i) waste resulting therefrom or otherwise generated in connection with its or
ils contractors' or ageats' activities at the work locations. Subject to the limitations on liability and
cxeepl as otherwise provided in this Agreement, each Party will be responsible for (i) its own acts
and performance of all obligations imposed by applicable law in connection with its activities,
legal status and property, real or personal and, (ii} the acts of its own affiliates, employees, agents
and contractors during the performance of the Party's obligations hereunder.

INTENTIONALLY LEFT BLANK

Governmental Compliance

37.1 The Partics agree that each will comply at its own expense with all applicable laws thai relate to its
obligations under ov activities in cannection with this Agreement.

312 The Partics agree to indemnify, defend, {at the other Party's request) and save harmless the other
Pacty, cach of its officers, directors and employees from and against any losses, damages, claims,
demands, suits, liabilities, fines, penalties, and expenses (including reasonable attorneys' fees) that
arise out of or result [rom i) its failure or the failure of its contractors or agents to so comply or ii)
any activity, duty or slatus of it or its contractors or agents that wiggers any legal obligation 1o
invesligate or remediate environmental contamination.

Lrnest Con
(/23,2000

inunications, nc.
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38.0

39.9

40.0

Responsibility for Environmental Contamination

38.1

382

Ernest Comm will in no event be liable to Windstream for any costs whatsoever resulting, from the
presence or release of any environmental hazard that Ernest Comm did not introduce to the
alfected work location. Windstream will indemnify, defend (at Ernest Comm's request) and hold
harmless Ernest Comm, each of its officers, directors and employees from and against any losses,
damages, claims, demands, suits, liabilities, fines, penalties and expenses {including reasonable
attorneys' fees) that arise out of or result from (B) any environmental hazard that Windstream, its
contractors or agents introduce to the work locations or (ii) the presence or release of any
cnvironmental hazard for which Windstream is responsible under applicable law.

Windstream will in no event be liable to Ernest Comm for any costs whaisoever resulting from the
presence or release of any environmental hazard that Windstream did not infroduce to the affected
work location, Ernest Comm will indemnify, defend (at Windstream's request) and hold harmless
Windstream, each of its officers, directors and employees from and against any losses, damages,
claims, demands, suits, liabilities, fines, penalties and expenses (including reasonable attorneys'
fees) that arisc out of or result from i) any environmental hazard that Ernest Comm, its contractors
or agents introduce to the work locations or it) the presence or release of any environmental hazard
for which Ernest Comm is responsible under applicable law.

Subcontracting

39,1

If a party through a subcontractor performs any obligation under this Agreement, such party will
remain fully responsible for the performance of this Agreement in accordance with its terms,
including any obligations either party performs through subcontractors, and each party will be
solcly responsible tor payments due the party's subcontractors. No coniract, subcontract or other
Agreement entered into by eithet Party with any third party in connection with the provision of
services hereunder will provide for any indemnity, guarantee or assurnption of liability by, or
other obligation of, the other Party to this Agreement with respect to such arrangement, except as
consented to in writing by the other Party. No subcontractor will be deemed a third party
bencficiary for any purposes under this Agreement. Any subcontractor who gains access fo
Coniwdential Information covered by this Agreement will be required by the subcontracting Party
Lo protect such Confidential Information to the same extent the subcontracting Party is required to
protect the same under the terms of this Agreement.

Referenced Documents

40.1

Whenever any provision of this Agreement refers to a technical reference, technical publication,
any publicalion of telecommunications industry adminisirative or technical standards, Windstream
handbooks or manuals, or any other document specifically incorporated into this Agreement, it
will bo deemed to be a reference to the most recent version or edition (including any amendments,
supplements, addenda, or successors) of each document that is in effect, and will include the most
recent version or edition (including any amendments, supplements, addenda, or successors) of
cach document incorporated by reference in such a technical reference, technical publication, or
publication al industry standards. However, it such veference material is substantially altered in a
more recent version to significantly change the obligations of Ernest Comm as of the effective
date of this Agreeinent and the Parties aie not in agreenient concerning such modifications, the
Partics agree to negotiate in good faith to determine how such changes will impact performance of
the Parties under this Agreement, if at all. Until such time as the Parties agree, the provistons of
the [ast accepted and unchallenged version will remain in foree,

Frnest Compumieations, Inc.

04723/2009
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41.0 Severability

41.1

If any term, condition or provision of this Agreement is held to be invalid or unenforceable for any
reason, such invalidity or unenforceability will not invalidate the entire Agreement, unless such
construction would be unreasonable. The Agreement will be construed as if it did not contain the
invalid or unenforceable provision or provisions, and the rights and obligations of each party will
be construed and enforced accordingly; provided, however, that in the event such invalid or
uncnlorceable provision or provisions are essential elements of this Agreement and substantially
impair the rights or abligations of either Party, the Parties will promptly negotiate a replacement
provision or provisions. If impasse is reached, the Parties will resolve said impasse under the
dispute resofution procedures set forth in § 6.5.1.

429 Survival of Obligations

42.1

Any liabilities or obligations of a Party for acts or omissions prior to the cancellation or
termination of this Agreement, any obligation of a Party under the provisions regarding
indemnification, Confidential Information, limitations on liability, and any other provisions of this
Agreement which, by their terms, are contemplated to survive (or to be performed after)
termination of this Agreement, will survive canceilation or termination thereof,

43.0 Governing Law

43.1

This Agreement shall be governed by and construed in accordance with the Act and the FCC’s
Rules and Regulations, except insofar as state law may control any aspect of this Agreement, in
which case the domestic laws of the statc where the interconnection service is provided, without
regard to its conflicts of laws principles, shall govern.

44.0 Other Qbligations of Ernest Comm

44.1

44.2

44.3

Ernest Commumications, 1og.

Q232009

To establish service and provide efficient and consolidated billing to Ernest Comm, Ernest Comm
is required to provide a CLEC Profile, which includes its authorized and nationally recognized
Operating Company Number (“OCN”}, to establish Ernest Comm’s biiling account. FErnest
Comm will be provided with a billing account number (“BAN") for each CLEC Profile submitted.

[rnest Comm shall wse Windstream’s clectronic operations support system access platform
(Windstream Express) to submit orders and requests for maintenance and repait of services, and to
engage In other pre-ordering, ordering, provisioning, maintenance and repair transactions and
billing disputes for resale services, If Windstream Express is not available, Ernest Comm shall
use such other processes as Windstream has made available for performing such transaction
(including, but not limited, to submission of orders by tefephonic facsimile transmission and
placing trouble repotts by voice telephone transmission). If Ernest Comm chooses to submit
oreers, requests for maintenance and repair of sexvices and resale billing disputes manually, when
Windstream’s clectronic operations support system access platform (Windstream Express) is
available, Ernest Comm will pay a manual order charge as reflected in the applicable Windstream
Larift.

Ernest Comm represents and covenants that it will only use Windstream Express pursuant 1o this
Agreement for services related resold services, for which this Agreement contains explicit terms,
conditions and rates.
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45.0  Customer Inquiries
45.1 Each Party will vefer all questions regarding the other Party’s services or products directly to the
other Party at a telephone number specified by that Party.
45.2  Each Party will ensure that all of their representatives who receive inquiries regarding the other
Party’s scrvices or products: (i) provide the numbers described in § 45.1; and (ii) do not in any
way disparage or discriminate against the other Party or its services or products.
46.0  Disclaimer of Warranties
46.1 EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN, NEITHER PARTY
MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS TO MERCHANTARILITY
OR FITNESS FOR INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO
SERVICES PROVIDED HEREUNDER. ADDITIONALLY, NEITHER PARTY
ASSUMES ANY RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF
DATA OR INFORMATION SUPPLIED BY THE OTHER PARTY WHEN THIS DATA
OR INFORMATION IS ACCESSED AND USED BY A THIRD PARTY,
47.0 INFENTIONALLY LEFT BLANK
48.0 INTENTIONALLY LEFT BLANK
49,0  INTENTIONALLY LEFT BLANK
50,0 INTENTIONALLY LEFT BLANK
5L0 INTENTIONALLY LEFT BLANK
52.0 Definitions and Acronyms
32.1 Definitions
For purposes of this Agreement, certain terms have been defined in Attachment 20: Definitions
and clsewhere in this Agreement to encompass meanings that may differ from, or be in addition
1o, the normal connotation of the defined word. Unless the context clearly indicates otherwise, any
{crm defined or used in the singular will include the ploral. The words "will" and "shall" are used
interchangeably throughout this Agreement and the use of either connotes a mandatory
requircinent. The use of one or the other will not mean a different degree of right or obligation for
cither Party. A defined word intended 10 convey its special meaning is capitalized when used.
52.2 Acronyms
Other terms that are capitalized and not defined in this Agreement will have the meaning in the
Act. For convenicnce of reference only, Attachment 21: Acronyms provides a list of acronyms
used throughout this Agreement.
Tarnest Communications, Inc,
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53.0

INTENTIONALLY LEFT BLANK

54.0

INTENTIONALLY LEFT BLANK

55.0

INTENTIONALLY LEFT BLANK

56.0

Certification Requirements

57.0

56.1

Ernest Comm warrants that it has obtsined and will maintain all necessary jurisdictional
certilication(s) required in those jurisdictions in which Ernest Comm has ordered services
pursuant Lo this Apgreement. Upon request Ernest Comm shall provide proof of certification to
Windsliream,

Other Requirements and Attachments

571

57.2

This Agreement incorporates a number of listed Attachments, which, together with their
associated Appendices, Exhibits, and Addenda, constitute the entirc Agreement between the
Partics.

57.1.i Each Party agrees that it at anytime a discrepancy arises between the General Terms and
Counditions and one of the Attachments, the Attachments will control.

Appended to this Agreement and incorporated herein are the Attachments listed below. To the
exienl that any definitions, terms or conditions in any given Attachment differ from those
contained in the main body of this Agreement, those definitions, terms or conditions will
supersede those contained in the main body of this Agreement, but only in regard to the services
or aclivities listed in that pavticular Attachment. In particular, if an Attachment contains a term
length that ditfers from the term length in the main bedy of this Agreement, the term length of that
Attachment will control the length of time that services or activities are to occur under the
Attachment, but will not atfect the term length of other attachments.

Linest Conmunications, Ine,
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Ny J
IN WITNESS WHEREOF, ihe Parties hereto have caused this Agreement to be executed as of this ’\ﬂ i day of’y‘_flﬁ,uf'f
2009.

Ernest Communications, Inc. Windstream Ohio, Inc.
Windstream Western Reserve, Inc.

Pau‘ Masters Michael D. Rhoda

Print Name Print Name

fa’ /Z(\ : s{4/07

Sign Name: Date idn Name: atg

AL ;

_Prc-sid:e.n* Senior Vice President - Regulatory & Wholesale
Governmental Affairs

Position/Title Position/Title

Erpest Communications, [ne, Windstream Ohio, Inc.

Windstream Western Reserve, Inc.

Lirmest Commamications, Ine.
(1442312009
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ATTACHMENT 1: INTENTIONALLY LEFT BLANK
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ATTACHMENT 2 RESALE

All services made available to Ernest Comm by Windstream for resale by Ernest Comm pursuant to the Agreement
{Resale Services) will be subject to the terms and conditions set forth in the Agreement and in this Attachment 2:

Resale.

L0

General Provisions

1.6

L7

1.9

L.10

(.13

114

Resale Services will be made available to Ernest Comm by Windstream.

The applicable rules, regulations and rates in the Windstream Local Exchange Tariff shall be
applicable to Resale Services and to thé extent of conflict herewith this Agreement shall control.

Ernest Comm will be the Customer of record for all services purchased from Windstieam,
putsuant to this Agreement. Except as specified herein, Windstream will take service orders from,
bill and collect payment from Ernest Comm for all services purchased pursuant to this Agreement.

Ernest Comm will be Windstream's single point of contact for all services purchased pursuant to
this Agrecment.

Erncst Comm may resell Windstream services only within the Windstream local service area as
specified in the appropriate Windstream taviff.

Except where otherwise explicitly provided in the Windstream Local Exchange Tariff, Ernest
Comm shall not permit the sharing of a service by multiple End Users or the aggregation of traffic
Irom multiple End Users onto a single service.

Ernest Comm shall resell telecommunications services only to the same class of Customers to
which Windstream sells the services; e.g. residential service may not be resold to business
Cuslomers.

Ernest Comm shall not use a resold service to avoid the rates, terms and conditions of
Windsiream’s Local Exchange Tariff, as applicable.

LErnest Comm shall not use resold local exchange telephone service to provide access services to
Interexchange Carriers (IXCs), wireless carriers, competifive access providers (CAPs), or other
telccommunication service providers.

Subject o the availability of facilitics, Windstream shall provide Resale Services to Ernest Comm
pursuant to this Agreement.

Ernest Comm has no right to the telephone number or any other call number designation
associated with services furnished by Windstream, and no right to the continuance of service
through any particular central office or number. Windstream reserves the right to change numbets
or the cenlral oflice designation asscciated with such numbers, or both, whenever Windstream
deems it necessary to do so in the conduct of its business.

Service is furnished to Ernest Comm on the condition that it will not be used for any unlawful
pUrpose,

Service will be discontinued if any law enforcement agency advises that the service is being used
in violation ol the law,

Windstream can refuse service when it has groonds to believe that service will be used in violation
of the law.

lirnest Comrmunications, Inc.
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L17

1.18

119

1.20

1.21

1,24

L.25

.26

Windsiream accepts no responsibility for any unlawful act committed by Ernest Comm or its End
Users as part of providing service te Ernest Comm for purposes of resale or otherwise,

Windstream is authorized, but not required o cooperate with law enforcement agencies with
respect to their investigation of any alleged unlawful activity of Ernest Comm or its End Users.
lLaw enlorcement agency subpoenas and court orders regarding the End Users of Ernest Comm
will be directed to Ernest Comm. Windstream shall be entitled to bill Ernest Comm for any cost
associated with complying with any requests by law enforcement agencies regarding Ernest
Comm or Ernest Comm’s End Users.

White Page Directory Services shall be provided as set forth in Section 10 of Attachment 2
Directories: White Pages.

Interexchange carried traffic (e.g. sent-paid, information services and alternate operator services
messages) received by Windstream with respect to Ernest Comm end-user accounts will be
returned to the IXC as unbillable, and will not be passed on to Ernest Comm for billing. An
unbillable code returned with those messages to the carrier will indicate that the messages
originated from a resold account and will not be billed by Windstream.

All nceessary information with respect to an end-user, including telephone number, requested
service dates, and products and services desired will be provided to Windstream by Ernest Comm
in accordance with the practices and procedures established by Windstream.

Except as otherwise provided in this Agreement, if Windstream notifies Ernest Comm in writing
of a violation of a provision of this Agreement, Ernest Comm shall have thirty (30) days from
nolice to correct the violation and notify Windstream in writing that the vielation has been
corrceted,

Windstrcam shall continue to have the right to serve and market directly to any End User within
Windslream’s setvice area, including but not limited to Ernest Comm’s End Users. Windstream
shall have the right to continue to directly market its own telecommunications products and
scrvices, and in doing so may establish independent relationships with Ernest Comm’s End Users,

Erngst Comm shall not interferc with the right of any person or enlity to obtain service directly
{from Windstream,

The circuits, facilities or equipment provided by any person or entity other than Windstream and
use, operation, maintenance or installation thereof shall not:

1231  interfere with or impair service over any facilities of Windsiream, its affiliates, or its
connceting and concurring carriers involved in ils service;

.23.2  cause damage to plant;
[.23.3  impair the privacy of any communications; ot
1.23.4  create hazards to any employees or the public.

Ernest Comm assumes the responsibility of notifying Windsiream regarding any less than standard
aperations with regpect (o services provided by Ernest Comm,

Facilitics and/or equipment utilized by Windstream to provide service to Ernest Comm shall
remain the property of Windstream.

Windstream will provide Customer record information to Ernest Comm, only after Ernest Comm
has provided Windstream the appropriate Letter(s) of Authorization (LOA) from the relevant
Customer.  Windstream may provide Customer record information to Ernest Comm via
Windsiveam Express,

Erhest Connmunications, Ine.
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2.0

(.27

[.28

1.29

All costs incurred by Windstream for providing services to Ernest Comm that are not covered in
the Windstream tariffs shall be recovered from Ernest Comm for utilizing such services.

The Partics agree that this Agreement shall not be proffered by either Party in another jurisdiction
or procecding as evidence of any concession or as a waiver of any position taken by the other
Party in that jurisdiction or for any cther purpose.

The rates applicable to Ernest Comm for purchase of services from Windstream for resale shall be
the retail rate for the telecommmunications services as provided in Windstream'’s applicable Local
Exchange TariiL.

General Obligations

2.1

2.2

2.3

24

2.6

27

2.8

2.9

Windstream shall attempt to implement Ernest Comm service orders within the same time
intervals that Windstream uses to implement service orders for similar services for its own End
Users.

The appropriatc Windstream trouble reporting centers shall accept Ernest Comm trouble reports
with respect to Ernest Comm End Users services 24 hours a day, 7 days a week. Ernest Comm
will be assigned a Customer contact center when initial service agreements are made. Ernest
Comm End Users calling Windstream will be referred to Ernest Comm at the number provided by
Ernest Comm.

If Windstream determines that an unanthorized change in local service by a local service provider
has occurred, Windstream will reestablish service with the appropriate local service provider, and
will assess against the local service provider an unauthorized change charge similar to that
deseribed in the Windstream F.C.C. Taniff No. 1. Appropriate nonrecurring charges, as set forth
in the Local Exchange Tariff as applicable, will also be assessed to the local service provider.

To the cxtent allowable by law, Ernest Comm shall be responsible for Primary Interexchange
Carrier (PIC) change charges associated with such local exchange line. These charges will be
assessed regardless if the Ernest Comm or the End User made the change. Ernest Comm shall pay
lor PIC changes at the taviffed rate.

Erncst Comm shall resell the services provided hercin only in those service areas in which such
Resale Scrvices or any feature or capability thereof are offered at retail by Windstream as the
incuimbent local exchange carrier te its End Users.

Ernest Comm is solely responsible for the payment of charges for all service furnished under this
Agreement, including, but not limited to, calls originated or accepted at Ernest Comun location and
its End Uscrs' service locations, with the exception of any retail services provided directly by
Windsiream to the End User which Windstream is responsible for billing.

Windstream shall not be responsible for the manner in which the use of Resale Services or the
associated charges are billed to others by Ernest Comm. All applicable rates and charges for such
services will be billed to and shall be the responsibility of Ernest Comm, with the exception of
other retail services provided directly to the End User by Windsiream as described in paragraph
2.6 above.

It Ernest Comm does not wish to be responsible for toll, collect, thivd number billed, 900 and 976
calls, Ernest Comm must order blocking services as outlined in the Windstream Local Exchange
Taritf and pay any applicable charges.

Ernest Comm shall be responsible for providing to its End Users, and to Windsiream a telephone
number or numbers that Ernest Comm End Users can use to contact Ernest Comm in the event of
service or repair requests. In the event that Ernest Comum End Users contact Windstream with

Ernest Communicalions, Inc.
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regard ta such requesis, Windstream shall provide the End User Ernest Comm’s contact nuraber
and inform the End User to contact Ernest Comm.

3.0 Establishinent of Service

3.1

3.2

i3

A4

3.6

37

38

30

Upoen receiving the applicable certification from the appropriate state regulatory agency, Ernest
Comin will provide Windsiream with the necessary documentation to enable Windstream to
establish a master account for Ernest Comun. Such documentation shall include, but is not limited
lo, the Application for Master Account, proof of authority to provide telecommunications services,
an Operating Company Number ("OCN") assigned by the National Exchange Catriers Association
{("NECA"), and a tax exemption certificate, if applicable. When necessary deposit requircments
are met, Windstream will begin taking orders from Ernest Comm for Resale Services.

Ernest Comm will be charged a Master Account Establishment charge of $380.00. The Master
Account Establishment charge is a one-time charge that will be applied for the establishment of
cach Billing Account Number (“BAN™),

Scrvice orders will be submitted in the format designated in Windstream handbooks and manuals.

When Windstream receives notification from Ernest Comm that a current Windstream Customer
will be subscribing to Ernest Comm’s services, standard service order intervals for the appropriate
class of service will apply.

Excepl as required by applicable laws or rules, Windstream will not require End User
confirmation prior to establishing service for Ernest Comm's Customers. Ernest Comm must,
however, be able to demonstrate End User authorization upon request.

Ernest Comm will be the single point of contact with Windstream for all subsequent ordering
activity resulting in additions or changes to Resale Services, except that Windstream will accept a
request directly from the End User for conversion of the End User's service from Ernest Comin to
Windstream, or will accept a request frem anaother local service provider for conversion of the End
User's service from Ernest Comm to the other local service provider.

Windstream will provide Ernest Comm at their request per Customer, Blocking of calls (e.g., toll,
900, international calls, and third party cr collect calls) by line or trunk on an individual switching
clement basis, to the extent that Windstream provides such blocking capabilities to its Customers
and to the extent required by law,

When ordering Resale Services via a service order, Ernest Comm may where available, order from
Windstream separate InterLATA and IntralLATA service ptoviders (ie., two PICs) on a line or
trunk basis where Intral, ATA presubscription has been introduced. Windstream will accept PIC
change orders for IntraLATA and long distance services through the Windstream service
provisioning process.

Windstream will provide order format specifications to Ernest Comm with respect to all services,
features, and functions available and with respect to ancillary data required by
Windstream (o provision these services through Windstream manuals and handbooks,

4.0 Maintenance of Sexvices

4.1

Friest Communieations, Inc.
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4.2

43

44

4.5

4.6

4.7

48

4.9

4.10

4.11

4.12

4.13

Windstream will attempt to provide maintenance for all Resale Services ordered under this
Agreement at levels equal to the maintenance provided by Windstream in serving its Customers.
Windsiream technicians will atterapt to provide repair service on Resale Services that is at least
cqual in quality to that provided to Windstream Customers; trouble calls from Ernest Comm wiil
receive response time and priorities that are at least equal to that of Windstream Customers.

Ernest Comm or its End Users mmay not rearrange, move, disconnect, remove or attempt to repair
any facilities owned by Windstream, other than by connection or disconnection to any interface
means used, without the written consent of Windstream.

Ernest Comm shall promptly notify Windstream of any situations that arise that may result in a
service problem.

Ernest Comm will be Windstream’s single point of contact for all repair calls on behalf of Ernest
Caomm's End Users with respect to Resale Services. All misdirected repair calls to Windsiream
from Ernest Comm Customers will be given a recording (or live statement) directing them to call
the number designated by Ernest Comm. Ernest Comm on a reciprocal basis will refer all
misdirccted repair calls that Ernest Comm receives for Windstream Customers to Windstream

Ernest Comm will contact the appropriate Windstream repair center in accordance with procedures
established by Windstream. Ernest Comm will refer repair calls to Windstream via Windstream
Express.

For all repair requests, Ernest Comm shall adhere to Windstream's prescreening guidelines prior
(o referring the trouble to Windstream.

For purposcs of this Section, Resale Services is considered restored or a trouble resolved when the
quality of Resale Services is equal to that provided before the outage or the trouble occurred.

Windstream will bill Ernest Comm for handling troubles that are found not to be in Windstream’s
neiwork pursuant to its standard time and material charges. The standard time and material
charges will be no more than what Windstream charges to its retail Customers for the same
scrvices.

Windstream will provide Ernest Comm with written escalation procedures for maintenance
resolution 1o be followed if, in Ernest Comm’s judgment, any individual trouble ticket or tickels
are not resolved in a timely manner. The escalation procedures to be provided thereunder shall
include names and telephone numbers of Windstream management personnel who are responsible
for maintenance issues,

Windsiream Maintenance of Service Charges, when applicable, will be billed by Windstrecam to
Ernest Comm, and not to Ernest Comm’s end-user Customers.

Dispatching of Windstream technicians to Ernest Comm Customer premises shall be
accomplished by Windstream pursuant to a request received from Ernest Comm.

When a Windstrecam employee visits the premises of a BErnest Comm local Customer, the
Windsteeam employee will inform the Customer or occupant, directly or indirectly, that he or she
is there acting on behalf of “their local service provider”. Materials left at the Customer premises
(e.g., a doot hanger notifying the Customer of the service visit) must also inform the Customer
that Windstream was on their premises acting on behalt of “their local service provider”.

Il trouble cannot be cleared without access to Ernest Comm local Customer’s premises and the
Customer is not at home, the Windstream technician will leave at the Customer’s premises a non-
branded "no access” card requesting the Customer to call “their l[ocal service provider” for
rescheduling of repair,

Ernest Communications, Inc.
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54

6.0

4.15

4.16

Windsiream reserves the right, but is not required, to contact Ernest Comm’s Customers for any
lawlul purpose.

Windstream will perform testing (including trouble shooling to isolate any problems) of Resale
Services purchased by Ernest Comm in order to identify any new circuit failure performance
problems.

Discontinnance of Service

5.1

End User Disconnect Procedures
5.1.1 At the request of Ernest Comm, Windstream will disconnect a Ernest Comm Customer.

5.1.2  All requests by Ernest Comm for denial or disconnection of an End User for nonpayment
must be provided to Windstream in writing in the manner and format prescribed by
Windstream,

5.1.3  Ernest Comm will be solely responsible for notifying the End User of the proposed
disconnection of service.

5.1.4  Upon restoration of the End Usecr's service, charges will apply and will be the
responsibility of Ernest Comm.

5.1.5  Windstream will continue (o process calls made to Windsiream for annoyance calls and
will advise Ernest Commm when ii is determined that annoyance calls are originated from
one of their End User's locations, Windstream shall be indemnified, defended and held
harmless by Ernest Comm against any claim, loss or damage arising from providing this
information to Ernest Comm. It is the responsibility of Ernest Comm to take the
corrective action necessary with its Customers who make annoying calls. Failure to do
sa will result in Windstream’s disconnecting the End User's service.

Dispute Resolution

6.1

Notice of Disputes

Notice of a valid contractual dispute must be made through the Windstream Express System’s
billing dispute lorm, specifically documenting the nature of the dispute, and must include a
detailed description of the underlying dispute {the “Billing Dispute ™). Billing Disputes must be
submitted via Windstream Express, on the billing dispute form or the dispute will not be accepted
as a valid Billing Dispute and therefore denied by the billing Party. The billing dispute form must
be completed with all fields populated by the disputing Party or the form will be denied by the
billing Party.

6.1.1  Billing Disputes

The billing dispute form must be complete, with all fields populated with the required
information for the billable element in dispute. If the billing dispute form is not completz
with all information, the dispute will be denied by the billing Party. After receipt of a
completed billing dispute form, the billing Party will review to determine the accuracy of
the Billing Dispute. If the billing Party determines the dispute is valid, the billing Party
will credit the disputing Party’s bill within thirly (30) calendar days of receipt of the
Billing Dispute. If the billing Party determines the Billing Dispute is not valid, the
disputing Party may escalate the dispute as outlined in Section 6.1.1.1.

6.1.1.1 Resolution of the dispute is expected to occur at the first level of management,
resulting in a recommendation for settlement of the dispute and closure of a

limest Communications, Inc,
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6.1.1.2

6.1.13

0.1.1.4

6.1.1.5

specific billing period. If the issues are not resolved within the allotted time
frame, the following resolution procedure will be implemented:

6.1.1.1.1 If the dispute is not resolved within thirty (30) calendar days of receipt
of the billing dispuie form, the dispute will be escalated to the second
level of management for each of the respective Parties for resolution,
If the dispute is not resolved within sixty (60) calendar days of the
notification date, the dispute will be escalated to the third level of
management for each of the respective Parties for resolution,

6.1.1.1.2 If the dispufe is not resolved within ninety (90) calendar days of the
receipt of the billing dispute form, the dispute will be escalated to the
fourth level of management for each of the respective Parties for
resolution.

6.1.1,1.3 Each Party will provide to the other Party an escalation list for
resolving Billing Disputes. The escalation list will contain the name,
title, phone number, fax number and email address for each escalation
point identified in this section 6.1.1.1.

6.1.1.1.4 If the dispute is not resolved within one hundred twenty (120) days of
receipt of the billing dispute form or either Party is not operating in
good [zith fo resolve the dispute, the Formal Dispute Resolution
process, outlined in section 6.4, may be invoked.

If the disputing Party disputes charges and the dispute is resolved in favor of the
disputing Party, the billing Party shail credit the bill of the disputing Party for
the amount of the disputed charges by the next billing cycle after the resclution
of the dispute.

Claims by the disputing Party for damages of any kind will not be considered a
Bona Fide Dispute for purposes of this subsection 6.1.1. A Party’s failure to pay
all amounts by the due date listed on the bill, is a material breach of this
Agreement.

Any credits due to the disputing Party resulting from the Billing Dispute process
will be applied to the disputing Party's account by the billing Party immediately
upon resolution of the dispute.

Neither Party shall bill the other Party for charges incurred more than twelve
{12) months after the service is provided to the non-billing Party.

All Other Disputes

All other disputes {i.e., contractual disputes) shall be valid only if reasonable within the
scope of this Agreement, and the applicable statute of limitations shall govern such

disputes.

6.2 Alternative to Litigation

6.2.1

The Parties desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, except for action sceking a temporary restraining ocder, an injunction, or
similar relief from the PUC related to the purposes of this Agreement, or suit to compel
cotpliance with this Dispute Resolution process, the Partics agree to use the following
Dispute Resolution procedure with respect to any controversy or claim arising out of or
relaling to this Agreement or its breach.

6.3 Informal Resolution of Disputes

In the casc ol any dispute and upon receipt of the billing dispute form cach Party will appoint a
duly authorized representative knowledgeable in telecommunications matters, to meel and

Frnest Communications, Inc.
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6.4

6.5

negotiate in good faith to resolve any dispute arising under this Agreement. The location, form,
{requency, duration, and conclusion of these discussions will be left to the discretion of the
representatives.  Upon agreement, the representatives may, but are not obligated o, utilize other
alternative dispute resolution procedures to assist in the negotiations. Discussions and the
cotrespondence among the representatives {or purposes of settlement are exempt from discovery
and production and will not be admissible in any lawsuit without the concurrence of both Parties.
Documents identified in or provided with such communications, which are not prepared for
purposes of the negotiations, are not so exempted and, if otherwise admissible, may be admitted in
evidenee in the lawsnit. Unless otherwise provided herein, or upon the Parties’ agreement, either
Party may invoke formal dispute resolution procedures or other procedures as appropriate, not
carlicr than thirty (30) days after the date of the billing dispute form, provided the Party invoking
the formal dispute resolution process has in good faith negotiated, or attempted to negotiate, with
the other Party,

Formal Dispute Resolution

6.4.1  The Parties agree that all unresoived disputes arising under this Agreement may be
submitted to PUC for resolution in accordance with its dispute resolution process and the
outcome of such process will be binding on the Parties, subject to any right to appeal a
decision reached by the PUC under applicable law.

64.2  1f the PUC does not have or declines to accept jurisdiction over any dispute arising under
this Agrecment, cither Party may proceed with any remedy available to it pursuant to law,
cquity or agency mechanism.

6.4.3  Each Party shall bear its own costs of these procedures unless the Ohio PUC or other
presiding authority, if any, rules otherwise. A Party seeking discovery shall reimburse
the responding Party for the costs of production of documents (including search time and
reproduction costs).

Conflicts

6.3.1  The Parties agree that the Dispute Resolution procedures set forth in this Agreement are
not intended to conflict with applicable requirements of the Act or the state commission
with regatd to procedures for the resolution of disputes arising out of this Agreement and
do not preclude a Party from seeking relief under applicable rules or procedures of the
PUC.

7.0 Termination of Service to Ernest Comm

7.1

1.2

7.3

Windstream reserves the right to suspend or terminate service for nonpayment or in the event of
prohibited, unlawful or improper uvse of facilities or service, abuse of facilities, or any other
violation or noncompliance by Ernest Comm of the roles and regulations of the Windstream Local
Exchange Tarift

Disputes hereunder shall be resolved in accordance with the procedures identified in § 6.0 Dispute
Resolution.  Faijure of Ernest Comm ic pay charges owed 1o Windsiream shali be grounds for
termination under this Agreement

Failure of Ernest Comm to pay all charges, including disputed amounts, shall be grounds for
suspension or termination of this Agreement. If Ernest Comm fails to pay when due, all charges
billed to Ernest Comm under this Agreement, and any portion of such charges remain unpaid mare
than (ifteen (15) days aller the due date of such charges, Windstream will natify Ernest Comm in
wriling Lhat in order to avoid having service disconnected and or suspension of order acceptance,
Erncst Comm must remit all charges to Windsiream within fifteen (13) days after receipt of said
notice (the “Embargo Notice™),

lirnest Communications, e,
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7.4

7.5

7.6

7.7

8.0

If any Ernest Comm charges remain unpaid at the conclusion of the time period as set forth in §
7.3 abovc (15 days from the due date of such unpaid charges), Windstream will notify Ernest
Comn, (the “Disconnect Notice”) and the appropriate commission(s) in writing, pursuant to state
public service commission’s rules and regulations, that Ernest Comm's service will be
disconnected and Ernest Comm's End Users may be switched to Windstream lccal service and
Windsiteam will suspend order acceptance. Applicable service establishment charges ior
switching End Users from Ernest Comm to Windstream will be assessed to Ernest Comm. In the
case of such discontinuance, all billed charges, as well as applicable termination charges shall
become due.  If Windstream does not discontinue the provision of the services involved on the
dale specified in the fifteen (15) day Embarge Notice, and Ernest Comm’s noncompliance
continucs, nothing contained herein shall preclude Windstream’s right to discontinue the
provisions of the services to Ernest Comm without further notice.

Within five (5) calendar days of the transfer to Windstream’s service, (30 days past Ernest
Comm’s due date), Windstream will notify all affected End Users that because of a Ernest Comm's
failure (o pay all charges, their service is now being provided by Windstream.

Alter disconneet procedures have begun, Windstream will not accept service orders from Ernest
Comm until all charges are paid in full, in immediately available funds, Windstream will have the
right to require a deposit equal to three (3) menths charges (based on the highest previous month
of service from Windstream) prior to resuming service to Ernest Comm after disconnect for
nonpayment.

Beyond ilie specifically set out limitations in this Section, nothing herein will be interpreted to
obligate Windstream to continue to provide service to any such End Users or to limit any and all
disconncetion rights Windstream may have with regard to such End Users,

Billing and Payments

8.1

3.2

8.4

Pursuant to this Agreement, Windstream shall bill Ernest Comm those charges, which Ernest
Comm incurs as a result of Ernest Comm purchasing Resale Services from Windstream.

Windstream shall provide Ernest Comm a monthly bill including all charges incurred by and
credits and/or adjustments due 1o Ernest Comm for the Resale Services ordered, established,
ulilized, discontinued or performed pursuant to this Apreement. Each bill provided by
Windsiream to Ernest Comm will include:

8.2.1  all non-usage sensitive charges incurred for the period beginning with the day after the
current bill date and extending to, and including, the next bill date;

8.2.2  any known unbilled non-usage sensitive charges for prior periods;

8.2.3  unbilled usage sensitive charges for the period beginning with the last bill date and
extending up to, but not including, the current bill date; and

8.24  any known unbilled usage sensitive charges for prior periods. Windstream will also bill
all charges, including but not limited to 911 and E911 charges, telecommunications relay
charges, and franchise lees, to Ernest Comm.

Any switched access charges associated with interexchange carrier access to the reseld local
exchange lines will be billed by, and due Windstream from the Interexchange Carrier,

All End User common line (EUCL) charges, subscriber line charges (SLC), or other similar
charges will continue to apply for each local exchange line resold under this Agreement. All
applicable federal and state rules, tariffs and regulations associated with such charges shall be
applicable, as may be amended from time to time,

Ernest Communicalions, Inc.
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8.3

8.6

8.7

8.8

3.9

Each Party will provide the other Party at no charge a contact person for the handling of any
Resale Billing questions or problems.

Windstream will render bills each month on established bill days for each of Ernest Comm's
accounts.

[l Ernest Comm requests an additional copy(ies) of a bill, Brnest Comm will pay Windstream a
reasonable fee per additional bill copy, unless such copy(ies) was requested due to errors,
omissions, or corrections, or the failure of the original iransmission to comply with the
specifications set forth in this Agreement.

Payment of all charges will be the responsibility of Ernest Comm. Ernest Comm shall make
payment to Windstream for all Resale Services billed. Windsiream is not responsible for
payments not received by Ernest Comm from Ernest Comm's Customer. Windstream will not
become involved in Billing Disputes that arise betwzen Exnest Comm and its Customer. Payments
made to Windstream, as payment on account, will be credited to an accounts receivable master
account and not to an End User's account.

Payment of all charges will be due within thirty (30) days of the invoice date and payable in
immediately available funds, Payment is congidered to have been made when received by
Windstream.

9.0 Customer Usage Data

9.1

0.2

93

9.4

G.5

9.6

ui

V23120049

Usage Data with respect to End Users will be provided by Windstream to Ernest Comm when the
End User has becn transfeired to Ernest Comm, and Ernest Cornm purchases Resale Services from
Windstream.

Windstream will provide usage data for Ernest Comm Customers using Windstream-provided
Resale Services,  Usage Data includes, but is not limited to, the following categories of
information:

9.2.1  All record types that are currently processed for Windstream Customers.

9.2.2  Usc of CLASS/ Custom Features,

9,23 Station level detail for Windstream - provided CENTREX families of services; and

024  Complete call detail and complete timing information for Resale Services;

Windstream will provide Usage Data for completed calls only for service offerings that
Windsiream records for itself (e.g., Local Measured Services) and recordings performed on the
behalf of Windstream for operator services and direciory assistance.

Windsiream will provide Usage Data to Ernest Comm only for Ernest Comm Customers.
Windstream will not submit other carriers’ local usage data as part of the Ernest Comm Usage
Data.

Windstream will provide Usage Data in EMI format.

Windstream will include the Working Telephone Number (WTN) of the call originator on cach
LW call record,

Customer usage records and station level detail recerds will be in packs in accordance with EMI
enidelines.

Eenest Commaunicilions, hc.
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9.8

9.9

9.10

9.1

9.12

Windstream will transmit formaited Usage Data to Ernest Comm via CONNECT: Direct or as
otherwise agreed to by the Parties. Ernest Comm is responsible for the connection.

Ernest Comm and Windstream will test and certify the CONNECT: Direct interface to ensure the
accurate transmission of Usage Data. Ernest Comm will pay to Windstream a per message charge
for Windstream’s transmission of usage data to Ernest Cormun.

Windstream will provide Usage Data to Ernest Comm daily (Monday through Friday) on a time
schedule to be determined by the Parties. By mutnal agreement of both Parties, this schedule can
be amended with thirty (30} days wriiten notice.

Windstream will establish a single point of contact to respend to Ernest Comm call nsage, data
error, and record Lransmission inquiries,

Windsircam will bill and Ernest Comm will pay the applicable charges for Usage Data set forth in
this Agreement.  Billing and payment will be in accordance with the applicable terms and
conditions set forth in this Agreement,

10,0 Directories: White Pages

10.1

10.2

Introduction

10.1.t  Windstream obtains the publication of White Pages directories (White Pages) from a
third party publisher for geographic areas in which Ernest Comm may also provide local
exchange telephone service, and Ernest Comm wishes to include listings information for
its Customers in the appropriate White Pages directories.

[0.1.2 Windstrearn will include Ernest Comm's Customer listings in the appropriate White
Pages directory in accordance with § 10.2 Resale as specified in this Section. The Parties
agree that § 10.2 Resale shall be applicable to Customers whick Ernest Comm serves
through a Resale Agreement.

10.1.3  Any references in this Section to Windstream procedures, practices, requireinents, or
words of similar meaning, shall also be construed to include those of Windstream’s
contractors that produce directories on its behalf.

10.1.4 A service order processing charge (Service Order Charge) will be applied to each service
order issued by Ernest Comm for Windstream to process a directory listing request or
change to an existing directory listing.

Service Provided - Resale

10.2.1  Windsweam will include in appropriate White Pages directories the primary alphabetical
listings of all Ernest Comm Customers (other than non-published or non-list Customers)
lacated within the local directory avea.

10.2.2  Ernest Comm will furnish to Windstreamn subscriber listing information pertaining to
Ernest Comm Customers located within the Windstream local directory area, along with
such additional information as Windstream may require to prepare and print the
alphabetical listings of said directory.

10.2.3  Windstream will include the listing information for Ernest Comm's Customers for Resale
Services in the White Pages directory database in the same manner as it includes listing
information for Windstream’s Customers.

Ernest Comnumications, I,
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1.3

024

10.2.5

10.2.6

10.27

10.2.8

10.2.9

10.2.10

Windstream will provide Ernest Comm with format vequirements and procedures for
submitting directory listings and directory updates.

Ernest Comm may purchase Enhanced White Pages listings for residential Customers on
a per listing basis, and will pay Windstream amounts attributable to such Enhanced
Listings used by its Customers.

Ernest Comm's subscriber listings will be inter-filed (interspersed) with Windstream’s
and other local service provider’s subscriber listings in the White Pages directory with no
discernible differentiation in the listings to indicate to the reader that the listings are
served by another local service provider.

Windstream will deliver White Pages directories to Ernest Comm Customers. The timing
of such delivery and the determination of which White Pages directories will be delivered
{by Customer address, NPA/NXX or cther criteria), and the number of White Pages
directories to be provided per Customer, will be on the same terms that Windsiream
delivers White Pages directories to its own Bnd Users.

Windstream will distiibute any subsequent directories in accordance with the same
practices and procedures used by Windstream.

At its option, Ernest Comm may purchase information pages {Customer Guide Pages) in
the informational section of the White Pages directory covering the geographic area(s) it
is serving. These pages will be in alphabetical order with other local service providers
and will be no different in style, size, color and format than Windstream information
pages. Sixty (60} days prior to the directory close date, Ernest Comm will provide to
Windstream the information page(s) in camera ready format. Windstream will have the
right to approve or reject the format and content of such information page(s) and, with
Ernest Comum's agreement, Windstream may, but is not required to, revise the format and
content of such information page(s).

Windstream will include Ernest Comm specific information (i.e., business office,
residence oftice, repair bureau, etc.) in the White Pages directory on an “index-type”
information page, in alphabetical order along with other local service providers, at nc
charge. The space available to Ernest Comm on such page will be 1/8" page in size. In
order to have such informatior: published, Ernest Comm will provide Windstream, sixty
(60) days prior to the directory close date, with its logo and information in the form of a
camera ready copy, sized at 1/8" of a page. Ernest Comm will be limited to a maximum
of 1/8™ of a page in any single edition of 2 White Pages directory.

Limitation Of Liability And Indemnification

10.3.1

10.3.2

Windstream will not be liable to Ernest Comm for any losses or damages arising out of
crrors, interruptions, defects, failures, delays, or malfunctions of the White Pages
services, including any and all associated equipment and data processing systems, unless
said losses or damages result from Windstream’s gross negligence or willful or wanton or
intentional misconduct. Any losses or damages for which Windstream is held liable
under this Agreement to Ernest Comm, shall in no event exceed the amount of the
charges billed to Ernest Comm for White Pages services with respect to the period
beginning at the time notice of the error, interruption, defect, failure, or malfunction is
received by Windstrcam Lo the time Service is restored.

Brnest Comm agrees 10 defend, indemnify, and hold harmless Windstream from any and
all losses, damages, or other lability that Windstrcam may incur as a result of claims,
demands, wrongful death actions, or other claims by any Party that arise out of Ernest
Corum's Customers’ use of the White Pages services, or the negligence or wrongful act

Frnest Communications, Tie.
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10.3.3

10.4 Pricing

10.4.1

10.5 Term

10.5.1

of Ernest Comm except to the extent any such losses, damages or other liability solely
from Windstream’s gross negligence or willful misconduct. Ernest Comm will defend
Windstream against all Customer claims just as if Ernest Comm had provided such
service to its Customer with Ernest Comm's own employees and will agsert its contractual
or tariff limitation of liability, if any, for the benefit of both Windstream and Ernest

Comm.

Ernest Comm agrees to release, defend, indemnify, and hold harmless Windstream from
any claims, demands, or suits with respect to any infringement or invasion of privacy or
cenfidentiality of any person or persons caused or claimed to be caused, dircetly, or
indirectly, by Windstream employees or equipment asscciated with provision of the
While Pages services, excepl to the extent any such losses, damages or other liability is
bascd on or results from Windstreamn’s gross negligence or willful misconduet. This
provision includes but is not limited to suits arising from disclosure of the telephone
number, address, or name associated with the telephone called or the telephone used in
comnection with White Pages services.

Prices [or White Pages services are as contained on Exhibit I, attached hereto and
incorporated herein.

Upon termination of this Intercennection Agreement, this Section 10 Directories will be
null and void with respect to any issue of directories published thereafter,

Hrest C_,‘tﬁliﬁﬂ:—ni_ﬁulinns, Inc.
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LEXHIBIT I: PRICE LIST

Price Disclaimer: The following prices are for purchasing directories and Information Pages. Based on tluctuating
printing and publishing cxpenses, Windstream reserves the right to increase these prices by no more than 3%
annually.

Price Per Initial White Page listing: $0.00

Price Per Additional White Page listing: $3.00

Price Per Single Sided Informational Page:

6x9

[ additional information page $475.00
2 additicnal information pages $750.00
9x11

| additional information page $1.225.00
2 additional information pages $1.440.00

Price Per Book Copy for Initial Book Order: Respective Directory Wholesale Price (See Below)

Price Per Book Copy Ordered after Initial Order: Respective Directory Retail Price (Sce Below)

DIR DIRECTORY WHOLESALE RETAILL
ST CODE NAME PRICE PRICE SUBCODE
OH 56112 Ashfabula County 16.60 24.90 408
OH 56711 Coolville 10.75 16.13 410
OH 567533  Covinglon 9.75 14.63 401
OH 56854 Delta 9.75 14.63 402
OH 56938  Elyria 16.95 25.43 407
OH 56514  Geauga County & Vicinity 16.60 24.90 409
OH 57394  Hopedale 1175 17.63 411
011 57485 Kenton 8.35 12.53 403
OH 58044 Newark 14,55 21.83 404
OH 58265  Paulding 10.55 15.83 405
O 58370 Quaker City 12.15 18.23 413
OH 58435  Si. Paris 12.60 18.90 406
OH 57403  Woestern Reserve Area 20.30 30.45 412

‘E}HQ‘E_(_‘Umlmﬁelﬁnus, Ine
0442342009



Attachment 3: INTENTIONALLY LEFT BLANK
Page 37

ATTACHMENT 3: INTENTIONALLY LEFT BLANK

(/2372000



Attachment 4: INTENTICNALLY LEFT BLANK
Page 38

ATTACHMENT 4: INTENTIONALLY LEFT BLLANK

Trnest Communiemions, Ine.
D:H273/2009



Antachment 5: INTENTIONALLY LEFT BLANK
Page 39

ATTACHMENT 5: INTENTIONALLY LEFT BLANK

Tirnest EGI\\1‘I‘I\;;HCE\HHI\ST Ine.
04/23/2009




Attachment 6: INTENTIONALLY LEFT BLANK
Page 40

ATTACHMENT 6: INTENTIONALLY LEFT BLANK

2372000



Attachment 7: INTENTIONALLY LEFT BLANK
Page 41

ATTACHMENT 7: INTENTIONALLY LEFT BLANK

[‘Irncﬁl-(_,‘nmml:ni;ltinns‘ Inc.
Da/2372009



Attachment 8: INTENTIONALLY LEFT BLANK
Page 42

ATTACHMENT 8: INTENTIONALLY LEFT BLANK

Firnest Cominunications, Ine,
DAF2Y2009



Attachment 9: INTENTIONALLY LEFT BLANK
Page 43

ATTACHMENT 9: INTENTIONALLY LEFT BLANK

Tirmest Conﬁﬁliﬁﬁﬁﬂ?s, inc.
047232009




Attachment 10: INTENTIONALLY LEFT BLANK
Page 44

ATTACHMENT 1¢: INTENTIONALLY LEFT BLANK

Fruesl Communications, Inc.
04/23/2009



Attachment 11 INTENTIONALLY LEFT BLANK
Page 45

ATTACHMENT 11: INTENTIONALLY LEFT BLANK

Lrnest Communications, Inc,
{34/232009



Attachment 12: INTENTIONALLY LEFT BLANK
Page 46

ATTACHMENT 12: INTENTIONALLY LEFT BI.ANK

Tirnest 'ﬁ—:(iﬂﬁmﬁllinns. Ine,
0442320049



Attachment 13: INTENTIONALLY LEFT BLANK
Page 47

ATTACHMENT 13: INTENTIONALLY LEFT BLANK

T{rncst Communicalions, Inc,
02372009



Attachment 14: INTENTIONALLY LEFT BLANK
Page 48

ATTACHMENT 14: INTENTIONALLY LEFT BLANK

“Frnest Communications, Inc.
0472372000




Attachment 15: INTENTIONALLY LEFT BLANK
Page 49

ATTACHMENT 15: INTENTIONALLY LEFT BLANK

Lrnest Communications, In,
04/23/2009



Attachment 16; INTENTIONALLY LEFT BLANK
Page 50

ATTACHMENT 16: INTENTIONALLY LEFT BLANK

Tirnest Communications, Inc.
04/23/2009



Attachment 17: INTENTIONALLY LEFT BLANK
Page 51

ATTACHMENT 17: INTENTIONALLY LEFT BLANK

(042312009



Attachment 18: INTENTIONALLY LEFT BLANK
Page 52

ATTACHMENT 18: INTENTIONALLY LEFT BLANK

Lirnest Connmunications, Ine,
(/2372000




Attachment 19: INTENTIONALLY LEFT BLANK
Page 53

ATTACHMENT 19: INTENTIONALLY LEFT BLANK

Tirnest Contmunications, Ine.
/2372009



Attachment 20: Definitions
Page 54

ATTACHMENT 20: DEFINITIONS

Definitions of the terms used in this Agreement are listed below. The Parties agree that certain terms may be
defincd clsewhere in this Agreement, as well as terms not defined shall be construed in accordance with their
customary meaning in the lelecommunications industry as of the effective date of this Agreement.

“Act” means the Communications Act of 1934 (47 U.S.C. § 151 et seq.), as amended by the Telecommunications
Act of 1996, as may be subsequently amended or, as from time to time interpreted in the duly authorized rules and
regulations of the FCC or the Commission having authority to interpret the Act within its state of jurisdiction.

“Windstrean” has the meaning set forth in the preamble.

“Anciflary Services” are scrvices which support but are not required for interconnection of telecommunications
nelworks between two or more parties, e.g., 911, DA, and Directory Services.

“As defined or described in the Act” means as specifically defined by the Act or required by the Act and as from
time to time interpreied in the duly authorized rules and regulations of the FCC or the State Commission.

“Antomated Message Accounting” or “AMA” means the Automated Message Accounting structure inherent in
swilch technology that initially recards telecommunication message information. AMA format is contained in the
Automated Message Accounting document published by Bellcore as GR-1100-CORE, which defines the indusiry
standard for message recording.

“Billing Number* mcans the number to which charges for a call are billable.

"Calling Party Number" or “"CPN" is a feature of signaling system 7 ("SS7") protocel whereby the 10 digit
number of the calling party is forwarded from the end cifice.

“CLASS (Custom Local Area Signaling Service) and Custom Features” means a grouping of optional
enbiancements to basic local exchange service that offers special call handling features to residential and single-line
business Customers (e.g., call waiting, call forwarding and automatic redial).

"Commission'' or "PUC" or "PSC" means the state administrative agency to which the United States Congress or
state legislaure has delegated authority to regulate the operations of Local Exchange Cairiers ("LECs") as delined in
the Act.

"Common Channel Signaling'' or "CCS" means a special network, fully separate from the transmission path of
the public switched network that digitally transmits call setup and network control data.

“Confidential Information™ has the meaning set forth in § 6.0 of the General Terms and Conditions,

"Connecting Facilities" means dedicated facilities provided either under this Agreement or separate contract used
to conneet Carrier's network and Windstream's network for the purposes of interchanging traffic,

“Contract Year” means a twelve (12) month period during the term of the contract commercing on the Effective
Dale and cach anniversary thereof,

"Conversation Time' mcans the time (in full second increments) that both Parties' equipment is used for a call,
measured ftom the receipt of answer supervision to disconnect supervision.

"Customer’ means, whether or not capitalized, any business, residential or governmental Customer of services
cavered by the Agreement, and includes the term "End User". More specific meanings of either of such terms are
dependent upon the context in which they appear in the Agreement and the provisions of the Act.

“Customer Usage Data” means the local Telecommunications Services usage data of an Ernest Comm Customer,
measured in minules, sum-minutes increments, message units, or otherwise, that is recorded by Windstream and
forwarded Lo Tirnest Comm.

'Iil‘llcsialaiiglllv!ﬁCillimls, Inc.
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“Discloser’” means that party to this Agreement which has disclosed Confidential Information to the other party.

“Li1 Service is & method of routing 911 calls to a PSAP that uses Customer location data in the ALIVDMS to
determine the PSAP to which a call should be routed.

“Effective Date” is the date indicated in the Preface on which the Agreement shall become effective,

“Electronic File Transfer’” means any system/process, which utilizes an electronic format and protocol to
send/freceive data files.

"End Office” mcans a local Windstream switching point where Windstream Customer station loops are terminated
[or purposes of inlerconnection to each other and to the network.

"End User" means, whether or not capitalized, any business, residential or governmental Customer of services
covered by the Agreement and includes the term "Customer”. More specific meanings of either of such terms are

dependent upon the context in which they appear in the Agreement and the provisions of the Act.

“Enhanced White Pages Listings” means optional features available for residential White Pages Directory Listings
(c.g., bold, italics, lines of dislinction).

“Exchange® is the geographic territory delineated as an exchange area for Windstream by official commission
boundary waps.

"Exchange Aceess" is defincd in the Act.

“Exchange Message Interface” or “EMI” is the standard uvsed for exchange of telecommunications message
information among Local Exchange Carriers for billable, non-billable, sample, settlement and study data.

“Exchange Services” arc fwo-way switched voice-grade telecommunications services with access to the public
swilched network with originate and terminate within an exchange.

"I'CC" means the Federal Communications Commission.

"Incumbent Local Exchange Carrier” or “ILEC* has the meaning given the term in the Act.

"Interconnection" has the meaning given the term in the Act and refers to the connection of separate picces of
cquipmenl, facilitics, or platferms between or within networks for the purpose of transmission and routing of

Telephone Exchange Serviee traffic and Exchange Access traffic.

“Interconnection Agreement” means the agreement between the Parties entitled “Interconnection Agreement
Under §§ 251 and 252 ol the Telecommunications Act of 1996,” dated July 16, 1996,

"Interexchange Carrier” or "IXC" means a telecommunications provider that provides long distance
communications services belween LATAs and authorized by the Commission to provide long distance
COMMUNICAIoNS Services.

"InterlLATA" has (he meaning given the term in the Act.

"Intral.ATA Traffic" mcans all IntraLATA calls provided by a LEC other than traffic completed in the 1.ECs local
cxchange boundary,

"Local Aceess and Transport Area” or "LATA” has the meaning given to the term in the Act.

"Local Exchange Carvier" or "LEC" means the incumbent carrier that provides facility-based Exchange
Services, which has universal-service and carrier-of-last-resort obligations.

Fnest Communications, Tne.
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"Local Service Provider” or “LSP” means a non-incumbent carvier licensed by the Commission with the
appropriate certification (e.g., a Certificate of Authorization or Service Provider Certificate of Authorization) and
authority necessary to provide Exchange Services.

“Local Service Request” or “LSR” means an industry standard form vsed by the Parties to add, establish, change
or disconnect services provided under this Agreement.

“LSP Customer® means any business or residential Customer for Local Service Provider services.

%911 Service’” means a universal telephone number, which gives the public direct access to the PSAP. Basic 911
service collects 911 calls from one or more local exchange switches that serve a geographic area. The calls arc then
sent (o the correct authority designated to receive such cals.

“Operafing Company Number” or “OCN” means nationally recognized company codes set forth in Bellcore’s
LERG that will be used as the official identification code for each company that provides local exchange telephone
service.

*Parties" means Windstream and the Ernest Comm collectively.
"Party" mcans cither Windstream or the Ernest Comm as applicable.
“Reeipient’” means the Party to this Agreement, which has received Confidential Information from the other Party.

“Resale Services” - any felecommunications service that is provided to subscribers who are not telecommunications
carricrs.

"Service Area” means the geographic area, e.g., Major Trading Area, Basic Trading Area, Metropolitan Service
Arca, Geographic Service Area, and Rural Service Area, served by the cellular system within which Carrier is
licensed (o provide service.

"Signaling System 7" or “S87'" means a signaling protocol used by the CCS network.

"Signaling Transfer Point" or "STP" means the point where a party interconnecis, either directly or through
facilitics provided by Windstream, or a Third Party Provider with the CCS/SS7 network.

“Switched Lxchange Access Service” means the offering of transmission or switching services to
telecommunications carriers for the purpose of the origination or termination of Telephone toll Service, Switched
Exchange Access Scrvices include, but are not necessarily limited ic: Feature Group A, Feature Group B, Feature
Group I, 800/888 access, and 900 access and their successors or simitar Switched Exchange Access Services,

"Synchronous Optical Network" or "SONET" means an optical interface standard that allows inter-networking
of transmission products from multiple vendors.

“Telephone Exchange Service” means wireline exchange connections amongst LEC End Users.
"Telecommunications' has the meanings given in the Act,
"Telecommunications Carrier” has the meanings given in the Act.

"Termination” mcans the switching of Local Traffic at the terminating carrier's end office switch, or equivalent
Facility, and delivery of such traffic to the called party.

"Tervitory' means the incumbent local exchange areas within the states identified in Appendix A
“Undecfined Terms” The Partics acknowledge that terms may appear in the Agreement that are not defined and

agree that any such (erms shall be construed in accordance wilh their end-user usage in the telecommunications
industry as of the effective date of this Agrecment.
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“Wark Locations” means any real estate that Windstream owns, leases or licenses or in which it holds easements or
other rights to use, or does use, in connection with this Agreement.
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AMA
AN
CAP
CCS
CLASS
CMDS
CPN
EMI
EUCI,
IFCC
ILEC
IXC
LATA
LEC
LOA
1.5P
LSR
NECA
OCN
PIC
PSC
PUC
SLC
SONET
S§7
STP

ATTACHMENT 21: ACRONYMS

Automated Message Accounting
Billing Account Number

Competitive Access Provider
Common Channel Signaling

Custom Local Area Signaling Service
Centralized Message Distribution System
Calling Party Number

Exchange Message Interface

End User Common Line

Federal Communications Commission
Incumbent Local Exchange Carrier
Inierexchange Carrier

Local Access and Transport Area
Local Exchange Carrier

Letter of Authority

Leocal Service Provider

Local Service Request

Naticnal Exchange Carvier Association
Operating Company Number

Primary Interexchange Carrier

Public Service Commission

Public Utilities Commission
Subscriber Line Charge

Synchronous Optical Network
Signaling System 7

Signaling Transtfer Point




