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Scott Terry
Sr. Negotiator & Account Manager

Windstream Communications
4001 Rodney Parham Road
Mailstop: 1170 B1F2-12A

Litte Rock, AR 72212

t: 501.748.5397

f: 501.748.6583
scott.a.terry@windstream.com

--Via Federal Express --

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Bldg.

400 North Street

Harrisburg, PA 17120

Telephone: 717-772-7777

Facsimile: 717-783-9526

RECEIVED

MAY 14 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

May 14, 2013

RE: Interconnection Agreement between Windstream Pennsylvania, LLC, Windstream D & E, Inc.,
Windstream Conestoga, Inc., Windstream Buffalo Valley, Inc. (collectively “Windstream”) and
Metropolitan Telecommunications of Pennsyivania, Inc. d/b/a MetTel ("MetTel")

Dear Mr, McNulty,

Attached for filing with the Pennsylvania Public Utility Commission are one (1) original, three {3) copies,
and an electronic PDF on CD of the recently executed Interconnection Agreement between Windstream

and MetTel.

Also attached is a self-addressed stamped envelope that I respectfully request be used to return a PSC

date-stamped copy of this cover letter.

Please call me at 501-748-5397 if you have any questions regarding this filing.

Sincerely,
. 7
j—x’/
/‘Y/&z / y
Scott Terry '
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Before The
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Petition for Approval of an
Interconnection Agreement under

Section 252 of the : Docket No.
Telecommunications Act of 1996

between Windstream Pennsylvania,

LLC, Windstream D & E, Inc,

Windstream Conestoga, Inc.,

Windstream Buffalo Valley, Inc. and

Pennvanis, Inc. dibfa Metrel RECEIVED
MAY 14 2013

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU

PETITION

NOW COME, Windstream Pennsylvania, LLC, Windstream D & E, Inc.,
Windstream Conestoga, Inc., Windstream Buffalo Valley, Inc. (collectively
“Windstream”) and Metropolitan Telecommunications of Pennsylvania, Inc. d/b/a
MetTel (“MetTel’) and respectfully submit to the Pennsylvania Public Utility
Commission (“Commission”) for approval, the attached Interconnection
Agreement (“Agreement”) under the Telecommunications Act of 1996 (“TA-96")

and the Commission's Order entered June 3, 1996, In Re: Implementation of the

Telecommunications Act of 1996, Docket No. M-00960799. The Agreement

provides for interconnection between the two companies, thereby facilitating
MetTel's provision of service to customers in Pennsylvania. Windstream and
MetTel, therefore, respectfully request that the Commission approve the

Agreement. In support of this request, Windstream and MetTel state as follows:




1. Windstream is an incumbent local exchange carrier authorized to
provide local exchange telecommunications services in Pennsylvania.

2. MetTel is a telecommunications company with offices at 55 Water
St. 31% Floor, New York, NY 10041.

3. Windstream and MetTel have entered into the Agreement pursuant
to §252 of TA-96.

4. The Agreement satisfies the requirements for Commission approval
pursuant to §252(e) (2) (A) of TA-96, which provides as follows:

(2) GROUNDS FOR REJECTION.--The State
commission may only reject--

(A) an agreement (or any portion thereof)
under subsection (a) if it finds that --

(i) the agreement (or portion
thereof) discriminates against a
telecommunications carrier not a party
to the agreement; or

(ii) the implementation of such
agreement or portion is not consistent
with the public interest, convenience,
and necessity][.]

5. The Agreement does not discriminate against any other
telecommunications carrier, as required by Section 252(e)(2)(A)(i). Other carriers
are not bound by the Agreement and remain free to negotiate independently with
Windstream pursuant to Section 252 of TA-96.

6. The Agreement is consistent with the public interest, convenience

and necessity, as required by Section 252(e)(2)(A)(ii). It will facilitate the




continuation of MetTel's provision of service to its customers, and it will promote
competition, thereby fostering the goals of TA-96.
APPROVAL OF THE AGREEMENT
7. Under Section 252(e){(4) of TA-96, the Commission has ninety (90)
days to approve or reject the Agreement. The parties request that the
Commission approve the Agreement without revision as quickly as possible,
consistent with the public interest.
WHEREFORE, Windstream respectfully requests that the Commission
approve the attached Interconnection Agreement pursuant to TA-96.
Respectfully submitted,
Windstream Pennsylvania, LLC
Windstream D & E, Inc.

Windstream Conestoga, Inc.
Windstream Buffalo Valley, Inc.

"l sl O

Cesar Caballero oY
Attorney for Windstream

4001 Rodney Parham Road
Mailstop: 1170-B1F03-53A

Little Rock, Arkansas 72227

(501) 748-7142

(501) 748-7996 (Fax)

E-mail: cesar.caballero@windstream.com

Dated: May 14, 2013
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WINDSTREAM CONESTOGA, INC.
WINDSTREAM BUFFALO VALLEY, INC.

&
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PENNSYLVANIA, INC.
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GENERAL TERMS AND CONDITIONS

This Agreement (“Agreement”™) is beiween between Metropolitan Telecommunications of Pennsylvania,
Inc. d/bfa MetTel (“MctTel™) a Pennsylvania corporation, having an officc at 55 Water $t. 31" Floor New York, NY
10041 and Windstream Pennsylvania, LLC, a Delaware limited liability company, Windstream D&E, Inc., a
Pennsylvania corporation, Windstream Conestoga, Inc.. a Pennsylvania corporation and Windstream Buftalo Valley,
Inc.. o Pennsylvania corporation (collectively and individually “Windstream™), each having an olfice at 4001
Rodney Parham Road Little Rock, Arkansas, 72212, hercinafter referred to collectively as the “Partics™.

WHEREAS., pursuant to the Telecommunications Act ol 1996 (the “Act”), the Parties wish to establish terms for
the provision of certain services and Ancillary Functions as designated in the Attachments hereto for the purpose of
determining the rates, terms, and conditions for the interconnection of the Partics” Telecommunications networks
within the Commonwealth ol Pennsylvania.

NOW, THEREFORE, in consideration of the premises and the mutual covenams ol this Agreement, the Partics
hereby agree as follows:

1.0 Introduction

1.1 This Agreement, in accordance with §§251 and 252 of the Act, sets {orth the terms, conditions and
prices under which Windstream may provide (a) services lor interconnection, and (b) Ancillary
Functions o MetTel, The specific services, functions, or facilitics that Windstream agrees to
provide are those specifically identified in appendixes atached (o this Agreement, and cxecuted
simultancously with this general terms and conditions.  Further this Agreement scts [orth Lhe
terms, conditions, and prices under which MetTel will provide services to Windstream, where
appticable.

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

1.3 The Partics ucknowledge and agree that by entering into and performing in accordance with this
Agreement, the Parties have not waived or relinquished any applicable exemptions that are
provided by or available under the Act, including bul not limited to those deseribed in §251(1) of
the Act. or under state law,

1.4 Prior to cxecution of this Agreement, MetTel agrees to provide Windstream in writing MetTel's
CLEC centification for the state covercd by this Agreement prior to the filing of this Agreement
with the appropriate Commission for approval.

2.0 Elfective Date

21 The etlective 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 Partics have executed the Agreement.

30 Intervening Law

3.1 In the event that any effective legislative, regulatory, judicial or other legal action materially changes
any rule. law or judicial or administrative decision that was the basis of the requirement. obligation or
right upon which any provision of this Agreement was negotiated, or materially impairs the ability of
Windsiream or MetTel wo perform any matcrial terms of this Agreement, MetTel or Windstream may.
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on thirty (30) days’ writicn nolice require that such terms be rencgotiated, and the Partics shall
rencgotiate in good taith such mutually acceptable new terms as may be required. In the event that
such new terms are nol renegoliated within ninety {(90) days after such notice, the Dispute shall be
referred 10 the Dispute Resolution procedure set forth in Section 9.0,

4.0 Term ol Agreement

4.1

4.2

4.4

4.6

The Partics agree to the provisions of this Agrcement for an initial teem of two (2) years from the
Effective Date of this Agrecment, and thereafter on a month to month basis, unless terminated or
modified pursuant 0 the lerms and conditions of this Agreement.

Either Party may request for this Agrecement (o be renegoliated upon the expiration of the initial
twa (2) year lerm or upon any termination of this Agreement.  The Party desiring renegotiation
shall provide written notice to the other Party. Not later than thirty (30) days from receipt ol said
notice, the receiving Party will acknowledge receipt of the wrillen notice and the Partics will
commence negotiation, which shall be conducted in good fuith, except in cases in which this
Agreement has been terminated for Default pursuant to Scction 4.6 or has been terminated for any
reason not prohibited by law pursuant to Scetion 4.5.

If. within onc hundred and thirty-five (135) days of commencing the negotiation relerred (o in
Section 4.2 above, the Partics arc unable o negotiale new lerms, conditions and prices for a
Subscquent Agreement, cither Parly may petition the applicable state Commission 1o cstablish
appropriate terms, condittons and prices for the Subsequent Agreement pursuant w 47 U.8.C. 252,
Should the Comimission decline jurisdiction, cither Party may pelition the FCC under the Act or
resort 1o a commercial provider of arbitration services.

If cither Parly has requested negotiations, and the Partics have not cxecuted a subsequent
agreement or filed arbitration at the applicable stale commission, then this Agreement will
terminate upon the date the arbitration window clescs (the 160" day). MetTel will exccule
Windstream's then current standard interconnection agrecment with an effective date of the next
day following the close of the arbitration window. Failure by MetTel o execule Windsiream's
then current standard interconneetion agreement will result in termination of all services provided
by Windstream to MetTel.

Alter completion of the initial two (2) year term, this Agreement may be terminated by cither
Party for any reason nol prohibited by law upon sixty (60) days written notice w the other Party.
By mutual Agreement, the Partics may amend this Agreement in writing to modily its terms.

In the event of Default or Abandonment, as defined in this §4.6, the non-defaulting Party may
terminate this Agreement provided thal the non-detaulling Party so advises the defaulting Party in
writing (“Defaull Notice™) of the event of the alleged Default and the defaulling Party does not
cure the alleged Detaull with sixty (60) after receipt of the Default Notice thercof,  Defaull is
defined as:

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

462 A decision under §9.0, Dispule Resolution that a Party has materially breached any ol the
terms or condilions hereof, or

4.6.3 A Party has notificd the other Party in writing of the other Party's material breach of any
of the material terms hercof, and the default remains uncured for sixly (60) days from
receipt of such notice, provided, however, that if the alleged material breach involves a
malerial inerruption to, or a material degradation ol the EY11 services provided under
this Agreement. the cure period shali be five (5) days [fom receipt ol such notice,
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4.64  Dlegal use or taking of facilities is considered a material breach of this Agreement and
termination of the Agreement will oceur.

In addition, this Agrecement shall be null and void if MetTel has not placed an erder for a service
or facility or terminated tralfic hercunder by one (1) year foliowing Effective Date. If MetTel has
not placed an order for a service, a lacility, or teeminated tratfic within one (1) year, Windstream
shall provide MclTel with notice of Windslrcam's intent to terminate the Agreement, MetTel shall
have thicty (30) calendar days to indicate in writing to Windstream that MetTel intends to place
orders or terminate tralfic within thirty (30) calendar days, Il Me(Tel cannot meet this timeframe
for placing orders or lerminating wraffic, the Agreement will be terminated. If MelTel does not
intend o place orders or terminate traftic, this Agreement shall be deemed suspended and
Windstream shall apply to the Commission to lerminate the Agreement.

5.0 Assipnment

5.1

Any assignment by cither Party to any non-alfiliated enlity of any right, obligation or duty, or of
any other inteeest hereunder, in whole or in part, without the prior wrilten consent of the other
Party shall be void. A Party may assign this Agreement in its enlirety to an Alfiliate of the Party
without the consent of the other Party: provided, however, that the assigning Party shail notify the
other Party in writing of such assignment thirty (30) days prior (o the Effective Date thereof and,
provided further, if the assignee is an assignee of MctTel, the assignee must provide evidence of
Commission CLEC certification.  The Partics shall amend this Agreement to retlect such
assignments and shall work cooperatively to implement any changes required due to such
assignment.  All obligations and duties of any Party under this Agreemient shall be bindiog on all
successors in interest and assigns of such Party. No assignment or delegation hereof shall relieve
the assignor of its obligations under this Agreement in the event that the assignee fails 1o perform
such obligations. Notwithstanding anything to the contrary in this Scction, MetTel shall not
assign this Agreement o any Affiliate or non-aftiliated entity unless either (13 MetTel pays all
bills, past due and current, under this Agreement, or (2) MetTel’s assignee expressly assumes
liability for payment of such bills,

As a minimum condition of any assignment or transter of this Agreement (or any rights hercunder)
that is permitted under or consented to by Windstream pursuant to this Section 5, MetTel agrees
that any change, modilication or other activity required for Windstream to accommodale or
recognize the successor to or assignee of MetTel shall be a CLEC Change. Windstream shali have
no obligation to proceed with such activities nor shall any otherwise acceptable assignment or
ransfer be etfective ugainst Windstream uniil the Parties agree upon the charges that apply 1o such
CLEC Change.

tn the cvent that MeiTel makes any corporate name change (whether it involves a merger,
consolidation, asstgnment or transfer, and including addition or deletion of a d/b/a), change in
OCN/AECN, or makes or aceepts a transler or assignment of interconnection trunks or facilities
(including leased facilities), or a change in any other CLEC identifier (collectively, a "CLEC
Change™), MciTel shall submit written notice 10 Windstream within thirty (30) days of the first
action 1akep 10 implement such CLEC Change. Within thirty (30) days lollowing receipt of thal
notice, the Partics shall negotiale rates 1o compensale Windstream for the expenses to be incurred
by Windstream 10 make the CLEC Change o the applicable Windstream databases, systems,
records andfor recording announcement(s) for MelTel branded/repair calls.  In addition, MetTel
shall compensate Windstream for any service order charges andfor scrvice request charges, as
specificd in Appendix B, associated with such CLEC Change. Windstream’s Agrcemcent Lo
implement a CLEC Change is conditioned upon MctTel's Agreement to pay all reasonable
charges bitled to MetTel for such CLEC Change.
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April 22,2013




General Terms & Conditions
Page 4

6.0 Confidential and Proprictary Information

6.1

6.3

6.4

6.5

6.0

For the purposes of this Agreement, conlidential information means confidential or proprictary
technical. Customer. End User, network, or business information disclosed by onc Party (the
"Discloser”) to the other Party (the "Recipient”), which is disclosed by one Party to the other in
conneclion with this Agreement, during negotiations or the term of this Agreement (“"Contidential
Information™).  Such Confidential Information shall automatically be deemed proprictary (o the
Discloser and subjeet to this §6.0. unless otherwise conlirmed in writing by the Discloser.  All
other information which iy indicated and marked, as Confidential Information at the time of
disclosure shall also be treated as Confidential Information under §6.0 of this Agreement. The
Recipient agrees (i) to use Conlidential Inlormation only for the purpose of performing under this
Agreement, (ii) 10 hold it in confidence and disclose it 1o no one other than ils employces or agents
having a need 1o 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 ol care with which the
Recipicnt saleguards its own Confidential Inlormation, If the Recipient wishes to disclose the
Discloser's Confidential Information o a third-party agent or consultant, such disclosure must be
agreed 1o in writing by the Discloser, and the agent or consultant must have exccuted a wrilten
Agreement of nondisclosure and nonusce comparable (o the lerms of this Section,

The Recipient may make copics of Conlidentinl 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 proprictary rights
notices as are contained on the original,

The Recipient agrees w return all Confidential Information o the Discloser in tangible form
received from the Discloser. including any copies made by the Recipient within thirty (30) days
alter a wrilten request is delivered to the Recipient, or o destroy all such Conlidential Information
if direeted 10 do so by Discloser except for Confidential Information that the Recipient reasonably
requires Lo perform its obligations under this Agreement.  [f ecither Party loses or makes an
unauthorized disclosure of the other Party's Conlidential Information, it will notify such other
Party immedintely and use reasonuable ciforts 10 retrieve the lost or wrongfully disclosed
information,

The Recipicat will have no obligation to safeguard Confidential Information: (i) which was in the
possession of the Recipicent free of restriction prior to ils receipt [rom the Discloser; (ii) after it
becomes publicly known or available through no breach of this Agreement by the Recipient. (iii)
alter it is rightfully acquired by the Recipicnt tree of restrictions on its disclosure, or (iv) aller it is
independently developed by personnel of the Recipient to whom the Discloser’s Confidential
Information had not been previously disclosed.  In addition, cither Party will have the right to
disclose Confidential Information to any state or lederal regulatory body, or a court in the conduct
of approval of this Agreemenl, as long as. in the absence of an applicable protective order, the
Discloser has been previously nolificd by the Recipient in time sullicient for the Recipicnt o
undertake lawiul mcasures o avoid disclosing such information and tor Discloser 1o have
reasonable time o 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 Uscr may simultancously seck to become or be a
Customer of both Partics. Nothing in this Agreement is intended to limit the ability of either Party
10 use Customer specific information lawfully obtained from End Users or sources other than the
Discloser, subject o applicable rules governing use of Customer Propricty Network Information
(CPND).

Each Party’s obligations to safeguard Confidential Information disclosed prior to expiration or
termination of this Agreement will survive such cxpiration or termination.

MerTel -~ Pepnsylvania
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6.7

6.8

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

Each Party agrees that the Discloser may be irreparably injured by a disclosure in breach of this
Agreement by the Recipient or its representalives and the Discloser will be entitled to seek
equitable reliel, including injunctive relief and specific performance. in the evenl of any breach or
threatened breach of the confidentiality provisions of this Agreement, Such remedies will not be
decimed (o be the exclusive remedics for a breach of this Agreement, but will be in addition (o all
other remedics available at law or in equity.

7.0 Liability and Indemnification

7.1

7.3

Limitation of Liabilities

With respect to any claim or suit for damages arising out ol mistakes, omissions, defects in
transmission, interruptions, failures, delays or errors occurring in the course of furnishing any
serviee hereunder, the liability of the Party furnishing the affected service, il any, shall not exceed
a credit for the actual cost of the services or functions not performed or improperly performed for
the period of that particular service during which such mistakes, omissions, delects in
transimission, interruptions, failures, delays or errors occurs and continues; provided, however, that
any such mistakes, omissions, defects in (ransmission, interruptions, faifures, delays, or crrors
which arc caused by the gross negligence or willful, wrongful act or omission of the complaining
Party or which arisc from the usc of the complaining Party's facilitics 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
WILL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, 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 TORT, 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 RELEASES THE OTHER PARTY (AND
SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYELES, 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 TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY.

Obligation to Indemnify

7.3.1  Each Parly shall be indemnified and held harmless by the other Party against claims,
losses, suits, demands, damages, costs, expenscs, including reasonable attorneys’ lees
("Claims”™), asserted, suffered, or made by third parties arising [rom (i) any act or
omission of the indemnilying Party in connection with its performance or non-
performance under his Agreement; and (i) provision ol the indemnifying Party's services
or equipment, including but not limited o claims arising {rom the provision of Lhe
indemnilying Party’s services 1o its End Users (e.g.. claims for interruption of service,
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quality of service or billing disputcs) unless such act or omission was caused by the
negligence or willful misconduet of the indemnified Party. Each Party shaill also he
indemnified and held harmless by the other Party against claims and damages of persons
lor services furnished by the indemnifying Party or by any of its subcontractors, under
worker's compensation laws or similar statutes.

7.3.2  Each Party, as un Indemnitying Party agrees (o release, delend, indemnify, and hold
harmless the other Party from any claims, demands or suits that asscrts any inlringement
or invasion of privacy or confidentiality of any person or persons caused or claimed to be
caused, dircctly or indircctly, by the Indemnifying Party's cmployeces and equipment
associated with the provision of any service herein.  This provision includes but is not
limited to suits arising from unauthorized disclosure of the End User's name, address or
telephone number.

7.3.3  Windstream makes no warranties, express or implied, concerning MelTel’s (or any third
party's) rights with respect to intellectual property (including without limitation, patent,
copyright and trade secret rights) or contract rights associated with MetTel's
interconnection with Windstream's network use or receipt of Windstream serviees.

7.3.4  When the lines or scrvices of other companies and carriers are used in establishing
connections to and/or from poinis oot recachied by a Party's lines, neither Party shall be
liable lor any act or omission of the other companics or carriers.

Obligation to Defend; Notice; Cooperation

Whenever a claim arises (or indemnification under this Section (the “Claim™), the relevant
Indemnitee, as appropriate, will promptly notify the Indemnilying Party and request the
Indemnilying Party to defend the same. Failure to so nolify the Indemnifying Parly will not
relicve the Indemnitying Party of any liability that the Indemnifying Party might have, cxcept to
the extent that such failure prejudices the Indemnifying Party's ability to defend such Claim, The
Indemnifying Party will have the right to defend against such Claim in which event the
Indemnilying Party will give written notice to the Indemnitee of acceptance of the defense of such
Claim and the identity of counsel selected by the Indenmifying Party, Except as set forth below,
such notice to the relevant Indemnitee will give the Indemnifying Party full authority to detend,
adjust, compromise, or scttle such Claim with respect to which such notice has been given, except
1o the extent that any compromise or scttlement might prejudice the Inteflectual Property Rights of
the relevant Indemnities. The Indemnifying Party will consult with the relevant Indemnitee prior
1o any compromise or settlement that would aftect the Intellectual Property Rights or other rights
of any [ndemnitee, and the relevant Indemnitee will have the right to refuse such compromise or
settlement and, at such Indemnitee’s sole cost, w take over such defense of such Claim. Provided,
however, that in such cvent the Indemnifying Party will not be responsible lTor, nor will it be
obligated o0 indemnily the relevant Indemnitee against any damages, costs, expenses, or liabilities,
including without Tlimitation, altorneys’ lees, in excess of such refused compromise or seulement.
With respect Lo any defense accepted by the Indemnifying Party, the relevant Indemnitee will be
entitled to participate with the Indemnifying Party in such defense if the Claim requests cquitable
reliel or other relief that could affect the rights of the Indemnitee and alse will be entitled 1o
cmploy separate counsel for such defense at such Indemnitee’s cxpense.  In the event the
Indemnifying Party docs not accept the defense of any indemnified Claim as provided above, the
relevant Indemnitec will have the right lo employ counsel for such defense at the expense of Lhe
Indemnilying Party, and the Indemnilying Party shall be liable for all costs associaled with
Indemnitee’s delense of such Claim including court costs, and any scttlement or damages awarded
the third party. Each Party agrees lo cooperate and Lo causc its employces and agents to cooperale
with the other Party in the defense of any such Claim.

MetTel - Pennsylvanix

April 22,2013




General Terms & Conditions

Page 7
8.0 Payment of Rates and Late Payment Charges
8.1 Windstream, at its reasonable discretion, taking into account MetTel’s payment history if such

payment history exists, may require MetTel to provide Windsircam a securily deposit o cnsure
payment of MetTel's account. The security deposit must be an amount cqual to two (2) month’s
anticipated charges (including, but not limited to, recurring, non-recurring, termination charges
and advance payments), as reasonably determined by Windstream, lor the interconnection, resale
services, network clements, collocation or any other lunctions, facilities, produets or services o be
lurnished by Windstream under this Agreement.

8.1.1  Such sccurity deposit shall be a letter of credit drawn on a repotable financial inslitution
or other form of sceurily acceptable o 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  ITasccurity deposit is required, such seeurity deposit shull be made prior o the activation
of service.

8.1.3  The fact that a sccurity deposit has been provided in no way relieves MetTel {from
complying with Windstream’s rcgulations as to advance payments and the prompt
payment of bills on preseotation nor does it conslilute a waiver or madification of (he
regular practices of Windstream providing for the discontinuance of service for non-
payment of any sums due Windstream.

8.1.4  Windstream rescrves the right to increase the sccurity deposit requirements when, in its
sole judgmenl, circumstances so warranl and/or gross monthly billing has increased
beyond the level initially used to determine the seeurity deposit,

%.1.5  In the cvent that MetTel is in breach of this Agreement. service to MetTel may be
terminated by Windstream; any security deposils applicd 10 its account and Windstrcam
may pursue any other remedies available at law or cquily.

8.1.6  In the casc of a cash deposit, interest at i rate as sei forth in the appropriate Windstream
tariff shall be paid to MetTel during the possession of the sccurity deposit by
Windstream. Interest on a security deposit shall accrue annually and, il requested. shall
be annually credited o MetTel by the accrual date.

8.2 Windstream may. but is not obligated to, draw on the security deposit, as applicuble, upon the
occurrence of any one of the following cvents.

8.2.1  MetTel owes Windstream undisputed charges under this Agreement that are more than
thirty (30) calendar days past due; or

8.2.2  MetTel admits its inability 10 pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case commenced against it} under the U.S.
Buankruptcy Code or any other law relating (o insolvency, rcorganization, wind-up,
compostion or adjustment of debts or the like, has made an assignment for the benelit of
creditors or, is subject 10 a receivership or similar proceeding; or

8.2.3  The expiration or lermination ol this Agreement.

8.3 If Windstream draws on the security deposit, upon request by Windsiream, MetTel will provide a
replacement deposit conforming to the requirements ol Section 8.1

8.4 Except as otherwise specifically provided elsewhere in this Agreement, the Partics will pay all
rates and charges due and owing under this Agreement within thirty (30) days of the invoice date
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8.5

8.6

8.7

in immediately available funds. The Partics represent and covenant to cach other that all invoices
will be promptly processed and mailed in accordance with the Parties’ regular procedures and
billing systems.

84.1 If the puyment duc 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. Tf the payment due date Talls on a Saturday or on a Holiday which is observed
on Tucsday, Wednesday, Thursday, or Friday. the payment due date shall be the last non-
Holiday preceding such Saturday or Holiday. If payment is not received by the payment
due date, a lale penalty, as set forth in §8.5 below, will be assessed.

It the amount billed is received by the billing Party afler the payment due date or il any portion of
the payment is received by the billing Party in funds which are not immediutely available 1o the
billing Party, then a lale payment charge will apply to the unpaid balance.

Excepl as otherwise specifically provided in this Agreement ianterest 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 applicd for each month or portion thercof that an
cutstanding balance remains, or shall not exceed 0.0004930% compounded daily and applicd lor
cach month or portion thercof that an outstanding balance remains.

Collection from End Users. MetTel may not deduct from the amounts it owes 10 Windstream on
its Windstream invoice any wmnounts that it cannot cellect from its end users, including any billing
adjustments or credits that MetTel grants end users, and including any amounts that are
uncolleclible as a result of (raudulent usage or practices by cnd users.

9.0 Intentionalty Left Blank

14.0 Intentionally Left Blank

110 Notices

11.1

Except as otherwise specifically provided in this Agreement, all notice, consents, approvals,
modilications, or other communications to be given under this Agreement shall be in writing and
sent postage prepiid by registered mail return receipt requested. Notice may also be alfected by
personal delivery or by overnight courier.  All notices will be effective upon receipt. and should be
dirccted to the following:

If to MetTel:

Andoni Economou

COO & EVP

55 Water St, 3151, Floor

New York, NY 10041

212-607- 2004
Copy to: Joscph Farano
Corporate Counsel
55 Water St., 31st Floor
New York, NY 10041
112- 359-5037

If to Windstream:
Windstream

MetTel - Pennsylvania
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Attn: StalT Manager — Inlerconnection Services
4001 Rodney Parham Road

Mailstop: 1170 BIF2-12A

Linle Rock. Arkansas 72212

Copy to:

Windstream

Aun: Legal Department
4001 Rodney Parham Road
Muilstop: 1170 B1F3-53A
Little Rock, Arkansas 72212

Either Party may unilaterally change its designated representative and/or address, telephone
contact number or facsimile nunber for the receipt of notices by giving seven (7) days' prior
wrillen notice to the other Party in compliance with this Section.

Each Party purchasing services hercunder shall pay or otherwise be responsible for all federal,
state, or local sales, usc, cxcise, gross receipts, transaclion or similar taxes, fees or surcharges
(hereinafier “Tax™) levied against or upon such purchasing Party (or the providing Party when
such providing Party is permitted 1o pass along 10 the purchasing Party such taxes. fees or
surcharges), except for any tax on cither Party's corporate existence, stalus or income. corporate
property taxes and payroll taxes. Whenever possible, these amounts shall be billed as a separate
item on the invoice. Purchasing Panty will be exempted from certain taxes lor which purchasing
Party provides proper documentation, c.g.. rescller certificate, from the appropriate laxing
authority which gualily it to be exempt rom certain taxes. Failure to timely provide said resale
tax cxemption certificate will result in no cxemption being available o the purchasing Party until
such time as the purchasing Party presents valid documentation,

With respect to any purchase of services, facilities or other arrangements. if any Tax is required or
permitted by applicable law to be collected Trom the purchasing Party by the providing Party, then
(i) the providing Party shall bitl the purchasing Party for such Tax, (ii) the purchasing Party shall
remil such Tax to the providing Party and (iii) the providing Party shall remit such collected Tux
to the applicable taxing authority, except as otherwise indicated below.

The Partics agree that cach Party shall generally be responsible Tor collecting and remitting 1o the
appropriate city, any franchise lees or taxes for use of city rights of way, in accordance with the
terms of that Party's franchise Agreement. In the evenl a city atlempts to require both Parties to
pay franchise lees on the same revenues with respect to resold services or unbundled network
clements then the Parties agree to cooperale in opposing such double taxation.

With respect to any purchase hereunder of services, facilities or arrangements that are resold o a
third party, 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 colleet 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 on an after-tax
basis lor any costs incurred by the providing Parly as a result of actions taken by the applicable
taxing authorily to collect the Tux from the providing Party due to the luilure of the purchasing
Party 16 pay or colleet and remit such tax o such authority,

It the providing Party fails 10 collect any Tax as required hercin, then, as hetween 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 Tor any penalty and interest assessed with respect 10
stieh uneollected Tax by such authority, However, il the purchasing Party fails (o pay any taxes
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12.7

12.8

properly billed, then, as between the providing Party and the purchasing Party, the purchasing
Party will be solely responsible lor payment of the taxes, penalty and interest.

I the purchasing Party fails 1o impose and/or collect any Tax from End Users as required herein,
then. as between the providing Party and the purchasing Party, the purchasing Parly shall remain
liable for such uncollected Tax and any interest and penalty assessed thercon with respect Lo the
uncollected Tax by the applicable taxing authority. With respect 1o any Tax that the purchasing
Party has agreed 1o pay or impose on and/or collect rom End Users, the purchasing Party agrees
Lo indemnity and hold harmless the providing Party on an after-tax basis for any costs incurred by
the providing Parly as a result of actions taken by the applicable taxing authority o collect the Tax
from the providing Party due to the failure of the purchasing Party to pay or colleet and remit such
Tax 1o such authority.

All notices. affidavits, exemption certificates or other communications required or permitied Lo be
given by cither Party 1o the other Party under this §12.0, shall be made in writing and sent postage
prepaid by registered mail return receipt requested. All notices shall be clfective upon receipt. All
notices senl pursuant to this Section shall be directed to the following:

To Windstream:

Windstream

Atn: Director Stale and Local Taxes
4001 Rodney Parham Road
Mailstop: 117¢ BIFG1-67

Liutle Rock, AR 72212

Copy to:
Windstream

Aun: Staft Manager - Interconnection Scrvices
4001 Rodney Parham Road

Mailstop: 1170 B1F2-12A

Litle Rock. AR 72212

To MetTel:

Andoni Economou
CO0 & EVP

35 Water St., 31st Floor
New York, NY 10041
212-607- 2004

Copy to:
Joseph Farano

Corporate Counsel
55 Water S, 31st Floor

New York, NY 10041
212-359-5037

Either Party may upilaterally change its designated representative and/or address, telephone
contact number or facsimile number for the receipt of notices by giving scven (7} days' prior
wrilten notice o the other Party in compliance with this Scction,

13.0 Force Majeure

13.1

Except as otherwise specifically provided in this Agreement, neither Party shall be liable for
delays or failures in performance resulting rom acts or oceurrences beyond the reasonable control
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of such Party, regardless of whether such delays or Liilures in performance were toreseen or
faresecable as ol the date of this Agreement, including, without limitation: fire, explosion, power
failure, acts of God, war, revolution, civil commotion, or acts of public enemics: epidemics, riots,
insurrections, carthquakes, tornadoes, hurricanes, nuclear accidents, floods, or labor unrest,
including, without limitation strikes, slowdowns, picketing or boycotts or delays caused by the
other Party or by other service or equipment vendors; or any other similar circumstances beyond
the Party's reasonable control. In such event. the Party alfected shall. upon giving prompl notice
to the other Party, be excused [fom such performance on a day-to-day basis 1o the extent of such
interfcrence (and the other Party shall likewise be excused from performance of its obligations on
a day-for-day basis to the cxtent such Party's obligations relate to the performance so interfercd
with). The alfected Party shall use its reasonable commercial elforts to avoid or remove the causce
of nonperformance and both Parties shall proceed to perform with dispatch once the causes are
removed or cease.

14.0 Publicity

14,1

14,2

The Partics agree not 10 use in any adventising or sules promotion, press releases or other publicity
matters, any endorsements, direct or indireet quoles or pictures implying endorsement by the other
Party or any of its employees without such Party's prior written approval. The Parties will submit
to cach other for wrilten approval, prior to publication, all such publicity endorsement matters that
mention or display the other's name and/or marks or contain language from which 4 connection Lo
said name and/or marks may be inferred or implied,

Neither Party will olfer any services using the trademarks, scrvice marks. trade names, brand
names, logos. insignia. symbols or decorative designs ol the other Party or its alfiliates without the
other Party’s writlen authorization.

15.0 Network Maintenance and Management

15.1

The Partics will work cooperatively to implement this Agreement, The Partics will exchange
approptiate information (c.g., maintenance contact numbers, network information, information
required to comply with law enforcement and other sccurity agencies of the Government, ete.) to
achieve this desired reliability. subject to the confidentiality provisions herein,

Each Parly will provide a 24-hour coniact number for Network Trallic Management issues 10 the
other's surveillatnce management center. A lacsimile (FAX) number must alse be provided to
facilitate event notifications for planned mass calling events. Additionally, both Partics agree that
they will work cooperatively 1o ensure that all such events will attempt to be conducted in such a
manner as (o avoid disruption or loss of service 10 other End Users,

15.2.1 24 Hour Network Management Centact:

For Windstream:

Contact Number: 330-650-7929

For MetTel:

Contact Number: 866-312-0911
Facsimile Number 866-667-3900
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15.3

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

16.0 Law Enforcement and Civil Process

16.1

16.2

16.3

16.4

Intercept Devices

Local and lederal law enforcement agencies periodically request information or assistance from
[ocal telephone service providers.  When cither Parly receives a request associuled with a
Customer of the other Party. the receiving Party will refer such request o the appropriate Party,
unfess the request directs the receiving Party o attuch a pen register, (rap-and-trace or form of
intercept on the Party's own facilities, in which case that Party will comply with any valid
requirement, to the extent the receiving Party is able to do so: if such compliance requires Lhe
assistance of the other Party such assistance will be provided.

Subpoenas

i a Party receives a subpoena lor information concerning an £nd User the Party knows to be an
End User of the other Party, the receiving Party will refer the subpoena to the reguesting entity
with an indication that the other Party is the responsible company.

Law Enforcement Emergencies

Il & Parly receives a request from a law enforcement agency to implement at ils switch a
temporary number change, temporary disconnect, or one-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 Irom compliance with such
requests, and the Parly serving the End User agrees to indemnily and hold the other Party harmless
against any and all such ciaims.

The Parties will provide five (5) day a week B:00 a.m. to 5:00 p.m. installation and information
retrieval pertaining to lawlul, manual traps and information retrieval on Customer invoked CLLASS
services pertaining to non-emergency calls such as unnoyance calls. The Partics will provide
assistance twenty-lour (24) hours per day for situations involving immediate threat of life or at the
request of law enforcement officials. The Parties will provide a twenty-four (24} hour contact
number to administer this process.

17.0 Changes in Subscriber Carrier Selection

17.1

Euach Parly will abide by applicable state or federal laws and regulations in obtaining End User
awthorization prior to changing End User's Local Service Provider to itsell and in assuming
responsibility for any applicable charges as specified in §258 (b} of the Telecommunications Act
of 1996. Either Party shall make authorization available o the other Party upon reasonable
requests and at no charge,

Either Party can initiate a challenge to a change in its locat exchange service provider. If an End
User notifies cither Party that the End User requests loeal exchange service. the Party receiving
such request shall be free to immediately provide service to such End User.
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17.3

17.4

7.5

When an End User changes or withdraws authorization, cach Party will release Customer specilic
facilitics in accordance with the Customers” direction or the End User’s authorized agent.

Subject (o applicable rules, orders. and decisions, cach party will provide the other Party with
access 1o Customer Proprictary Network Information (CPNIY for their End Users upoen the
requesting  Party acknowledging thut they have obtained verifiable authorization from the
Customer of record.  For avoidance of doubl, a requesting party need not provide proof of the
customer's approval with its request for CPNI but must affirm that it has such Proof of
Authorization in its possession.

17.4.1  The Partics agree that they will conform to FCC and/or 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.

174.2  The requesting Party will document End User permission obiained 1o receive CPNIL
whether or not the End User has agreed to change Local Service Providers.

17.4.3  CPNI requests will be processed and responded to by cach Party in parity. MetTel will
provide the same CPNI te Windstream that Windstream provides MetTel.

[7.4.4 If the Parties do not agree that MetTel requested CPNI lor a specilic End Uscer. or that
Windstream has erred in not accepting MetTel’s notification that it has obtained Proof of
Authorization, cither Party may immediately request dispute resolution in accordance
wilh the Dispute Resolution provisions of this Agrecment. [f the Parties do not agree that
Windstrcam requestied CPNI lor a specific End User, or that MetTel has crred in not
accepling Windstream's notification that it has oblained Proof of Authorization, cither
Party may immediately request dispute resolution in accordance with the Dispute
Resolution provisions of this Agreement

The Party receiving a CPNI request will only accept requests for CPNE - for (heir Customers of
record.  Neither Party way delegate its obligation to obtafn writicn authorization from the
Customer of record 1o a third party.

18.0 Amendments or Waivers

18.1

Except as otherwise provided in this Agreement, no amendment to this Agreement will be
clfective unless the same is in writing and signed by an authorized representative of cach Party. In
addition, no course of dealing or faiture of a Party strictly 10 cnforce any term, right or condition
of this Agreement will be construed as a waiver of such term, right. or condition. This Agreement
does not affeet, and Windstream docs not waive, any rights including, but not limited to, the rights
alforded Windstiream under 47 USC § 251(f). The Partics cnter into this Agreement without
prejudice Lo any positions 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
10 the types of arrangements prescribed by this Agreement.

19.0 Authority

19.1

Each person whose signature appears below represents and warrants that they have the authority 1o
bind the Party on whosc behalf they executed this Agreement.

2.0 Binding Effcect
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21.0

22,0

23.0

24.0

25.0

26.0

27.0

20.1 This Agreement will be binding on and inure to Ihe benefit of the respective successors and
permitled assigns of the Parties.

Consent

21.1 Where consent, approval, or mutual Agreement is required of a Party, it will not be unreasonably
withheld or delayed.

Expenses

22.1 Except us specifically set out in this Agreement, cach Party will be selely responsible for its own
expenses involved in all activities related to the subject of this Agreement.

Headings

23.1 The headings in this Agreement are inserted for convenience and identification only and will not
be considered in the interpretation of this Agreement,

Relationship of Parties

241 This Agreement will not establish, be interpreted as cstablishing. or be used by cither Party (o
establish or o represent their relationship as any form of agency, partnership or joint venture,
Neither Party will have any autherity to bind the other Party, nor 10 acl as an agent for the other
Party unless wrilten authority, separale [rom this Agreement, is provided. Nothing in the
Agreement will be construed as providing lor the sharing of profits or losses arising out of the
clforts of cither or both of the Parlics, Nothing hercin will be construed as making cither Party
responsible or liable for the obligations and undertakings ot the other Party.

Conflict of Enterest

25.1 The Partics represent that no employee or agent of cither Party has been or will be employed,
retained, paid a lee, or otherwise reccived or will reeeive any personal compensation or
consideration [rom the other Party. or any of the other Party’s employces or agents in connection
with the arranging or negotiation of this Agreement or associated documents.

Multiple Counterparts

26.1 This Agreement may be exccuted in multiple counterparts, cach ot which will be deemed an
original but all of which will togelther constitute but one, and the same document.

Third Party Beneficiaries

27.1 Except as may be specifically sct forth in this Agreement, this Agreement does not provide and
will nat be construed to provide third partics with any remedy, claim, liability, reimbursement,
cause of action, or other privilege.

MetTel - Pennsylvania
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28.0 Regulatery Approval

28.1

Each Party agrees o cooperate with the other Party and with any regulatory agency to obtain
regulatory approval.  During the term ol this Agrecement, cach Party agrees to continue (o
cooperate with the other Party and any regulalory agency so thai the benelits of this Agreement
may be achieved.

Upon execution ol this Agreement, it shall be filed with the appropriale state regulatory agency
pursuant lo the requirements of §252 of the Act. [If the siate regulatory agency imposes any
filing(s) or public interest notice(s) regarding the filing or approval of the Agrecment, MetTel
shall assume sole responsibility in making such filings or notices.  All costs associated with the
aforementioned filing(s) or notice(sy shall borne by MetTel. Notwithstanding the foregoing, this
Agreement shall not be submitted for approval by the appropriate state regulatory agency unless
and until such time as MetTel is duly certilied as a local exchange carrier in such state, excepl as
otherwise required by a Commission,

29.0 Trademarks and Trade Names

Each Party warrants that, 1o the best of its knowledge, the services provided under this Agreement
do not or will nol violate or infringe upon any patent, copyright, trademark, or trade seeret rights
of any other persons.

Excepl as specilically set out in this Agreement, nothing in this Agreement will grant, suggest, or
imply any authority for one Party to use the name. trademarks, service marks, or trade names of
the other Party lor any purpose whatsocver, absent written consent ol Lhe other Party,

30.0 Regulatory Authority

30.1

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

31.0 Verification Reviews

31.1

o
[

[
()

Subject o cach Party's reasonable security requircments and except as may be otherwise
specifically provided in this Agreement, either Party may audit the other Party's relevant books,
records and other documents pertaining o services provided under this Agreement once in cach
Contract Year solely lor (he purpose of cvaluating the accuracy of the other Party’s billing and
invoicing. Such audit will lake place at a time and pluce agreed on by the Panics 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 information related to the services performed by cither Party as related to
settlement charges or payments made in connection with this Agreement as determined by cither
Party 1o be reasonably required.  Each Party shall maintain reasonable records for a minimum of
twelve {12) months and provide the other Party with reasonable access o such information us is
necessary 1o determine amounts receivable or payable under this Agreement.

Adjustments, credits, or payments shall be made and any corrective action shall commence within
thirty {30) days Itom the Requesting Party’s receipt ol the final audit report 1 compensate for any
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314

316

31.7

3i.8

crrors or omissions which are disclosed by such audil and are agreed o by the Parties.  Audil
lindings may be applicd retroactively for no more than twelve (12) months from the date the audit
hegan, Interest shall not exceed one and one-half (1 ¥2%) of the highest interest rate allowable by
law for commercial transactions shall be assessed and shall be computed by compounding daily
[rom the time of the overcharge, not to exceed twelve (12) 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 §9.0 of this Agreement,

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

Verification reviews will be limited in frequency to once per twelve (12) month period, with
provision for staged reviews, us mutually agreed, so that all subject matlers arc not required 1o be
reviewed at the same time. Verificalion reviews will be scheduled subject to the reasonable
requirements and limitatiens of the audited Purty and will be conducted in a manner that will not
interfere with the audited 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 aceess to required information, as outlined in this
Section, at no charge to the reviewing Party. Should the reviewing Partly request information or
assistance heyond that reasonably required to conduct such a review, the Party being reviewed
may, at its option, decline o comply with such request or may bill actual costs incurred in
complying subscquent to the concurrence of the reviewing Party.

For purposcs of conducting an audit pursuant to this Agrecement, the Partics may employ other
persons or tirms [or this purpose {so long as said Parties arc bound by this Agrecement). The
Parties will bear their own reasonable expenses associated with the audit.

Information obained or received by either Party in conducting the audit described in §31.0 shall
be subject Lo the confidentiality provisions of $6.0 of this Agreement, whether or not marked as
confidential.

32.0 Complete Terms

32.1

This Agreement sets forth the entire understanding and supersedes prior Agreements between the
Parties relating 10 the subject matter contained hercin and merges all prior discussions between
them, and neither Party shall be bound by any definition. condilion, provision, representation,
warranty, covenant or promise other than as cxpressly staled in this Agrcement or as is
contemporaneously or subsequently set forth in writing and cxecuted by a duly authorivzed olficer
or representative of the Party (o be bound thereby.

330 Cooperation on Preventing End User Fraud

33.1

7%
w2
3

The Parties agree o cooperate with one another to invesligate, minimize, and lake corrective
action in cases ol fraud. The Partics” frawd minimization procedures are to be cost-effective and
implemented s¢ as not to unduly burden or harm one Party as compared to the other Party.

In cases of suspected (raudulent 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 (o that Parly without paying all
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outstanding charges. The Party secking such information is responsible for securing the End
User's permission Lo obtain such information.

34.0 Notice of Network Changes

34.1

The Partics agree 1o provide cach other with reasonable notice consistent with applicable FCC
rules of changes in the information nceessary for the transmission and routing of services using the
other Party™s facilitics or networks, as well as other changes that alTect the interoperability of those
respective facilities and networks. Nothing in this Agreement is intended to limit cither Party’s
ability to upgrade or modify its network, including without limitation. the incorporation of new
cquipment, new soflware or otherwise so long as such upgrades are not inconsistent with the
Partics” obligations under this Agreement.

350 Modification of Agreement

351

1" MetTel changes its name or makes changes to its company structure or identity duc to a merger,
acyuisition, transler or any other reason, it is the responsibility of MetTel to notily Windstream of
said change and request that an amendment Lo this Agreement, if necessary, be executed to reflect
said change.

36.0 Responsibility of Each Party

36.1

Each Party is an independent contractor, and has and hereby retains the right 10 exercise full
control of and supervision over its own performance of its obligations under Lthis Agreement and
retains lull control over the employment, direction, compensation and discharge of its employees
assisting in the performance of such ebligations. Each Party will be solely responsible for all
matters relating o payment ol such employces, including compliance with social security taxes,
withholding taxes and all other regulations governing such maiters,  Each Party will be solely
responsible for proper handling, storage, transport and disposal at its own cxpense of all (i)
substances or materials that it or its contractors or agents bring to create, or assume control over at
Waork Locations or, (ii) waste resulting from or otherwise generated in connection with its or its
contractors' or agems' activities at the Work Locations,  Subject (o the limitations on liability and
except 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 aclivities.
legal status und property, real or personal and. (ii) the acts of its own alfiliates, cmployces. agents
and contractors during the performance of the Party's obligations hercunder.

370 INTENTIONALLY LEFT BLANK

38.0 Governmental Compliance

81

Each Party will comply at ils own expense with all applicable law that relates to 1) its obligations
under or activities in connection with this Agreement, of i) its activities undertaken at, in
connection with or relating o Work Locations. The Parties agree to indemnify, defend, (st the
other Parly's request) and save harmless the other Party. cach of its ofTicers, dircclors 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 resull from 1) its
failure or the failure of its contractors or agents to so comply or ii) any activity, duly or status of it
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or its contraclors or agents that triggers any legal obligation to investigate or remediate
cnvironmental contamination.

3.0 Responsibility for Envirornmental Contamination

39.1

MelTel will in no event be liable to Windstream for any costs whatsoever resulling [rom the
presence or release of any Environmental Hazard that MetTel did not introduce o the aflected
work location.  Windstream will indemnify, defend (at MetTel's request) and hold harmless
MectTel, each of its officers. dircctors and cmployees from and against any losses, damages,
claims, demands, suits, liabilitics, lines, penaltics and expenses (including reasonable attorneys'
lees) that arise out of or result [rom (i) any Environmental Hazard that Windstream, its contractors
or agents introduce 1o the Work Locations or (i} the presence or release of any Environmental
Hazard for which Windstream is responsible under applicuble law.

Windstream will in no cvent be liable to MetTel for any costs whatsocver resulling from the
presence or release of any Environmental Hazard that Windstream did not introduce to the
affected work location,  MetTel will indemnify, defend (st Windstream's request) and hold
harmless Windstream, cach of its officers, directors and employees [rom and against any losses,
damages, claims, demands, suits, liabilitics, fines, penalties and expenses (including reasenable
attorneys’ lees) that arise out of or result from i) any Environmental Hazard (hat MetTel, its
contraclors or agenls introduce lo the Work Locations or ii) the presence or release of any
Environmental Hazard for which MetTel is responsible under applicable law.

40.0 Subcontracting

40.1

I'a Party through a subcontractor performs any obligation under this Agreement, such Party will
remain lully responsible for the performance of this Agreement in accordance with ils Lerms,
inctuding any obligations cither Party performs through subcontractors, and cach Party will be
solely responsible for payments due the Party's subcontractors. No subcontractor will be deemed a
third parly beneficiary Tor any purposes under this Agreement.  Any subcontractor who gains
access to Confidential [nformation covered by this Agreement will bhe required by the
subcontracting Party 10 protect such Cenlfidential Information to the same cxtent the
subcontracting Party is required to protect the same under the terms of this Agreement.

41.0 Referenced Documents

41.1

Whenever any provision of this Agreement refers o a technical relerence, technical publication,
any publication of tclecommunications industry administrative or technical standards, Windstream
handbooks and manuals, or any other document speciflically incorporated into this Agreement, it
will be deemed 10 be a reference to the most recent version or edition (including any amendments,
supplements, addenda, or successors) of cach document that is in clTect, and will include the mest
recent version or ¢dition (including any amendments, supplements, addenda, or successors) of
cach document tncorporated by reference in such a technical relerence, technical publication, or
publication of industry standards. However. if such reference material is substantially allered in a
more recent version to significantly change the obligations of cither Parly as of the Effective Date
of this Agrcement and 1he Parties arc not in Agreement concerning such modifications, the Partics
agree to negotiate in good faith to determine how such changes will impact performance of the
Partics under this Agrecement, il at all. Untl such time as the Parties agree, the provisions of the
last accepted and unchallenged version will remain in foree.
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420 Severability

42.1

If uny 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 unrcasonable. The Agreement will be construed as if it did not contain the
invalid or unenforceable provision or provisions, and the rights and obligations of cach Party will
be construed and enforced accordingly: provided, however, that in the event such invalid or
unenlorceable provision or provisions are essential elements of this Agreement and substantially
impuair the rights or oblipations of cither Party. the Parties will promptly negotiate a replacement
provision or provisions. If impassc is reached, the Partics will resolve said impasse under §9.0,
Dispute Resolution,

430 Survival of Obligatiens

43.1

Any labilitics 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 o survive (or o be performed alter)
terminatton of this Agreement, will survive cancellation or termination thereol.

44.0 Governing Law

44.]

This Agreement shall be governed by and construed in accordunce with federal law, 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 Commonwealth of Pennsylvania, without regard 1o
its conflicts of laws principles, shall govern. The Parties submit to personal jurisdiction in
Commonwealth of Pennsylvania.

45.0 Qther Ohligations of MetTel

45.1

To establish service and provide efficient and consolidated billing 1o MetTel, MetTel is required to
provide a CLEC Profile, which includes its authorized and nationally recognized Operaling
Company Number (“"OCN"), to establish MctTel’s billing account. MetTel will be provided with
a billing account number (“BAN™) for cach CLEC Profile submitied, MetTel will pay
Windstream $380.00 for the establishment of each billing account number ("BAN™).

MectTel shall use Windstream’s clectronic operations support system access platform (Windstream
Express) to submit orders and requests for maintenance and repitir of services, and o engage in
other pre-ordering. ordering, provisioning, mainlenance and repair transactions and billing
disputes for resale services. If Windstream Express is not available, MetTel shall use such other
processes as Windstream has made available for performing such transaction (including, but not
limited, to submission of orders by telephonic facsimile transmission and placing trouble reports
by voice telephone wransmission).  If MetTel chooses to submit orders, requests for maintenance
and repair of services and resale billing disputes manually, when Windstream's clectronic
operations supporl system access platform (Windsiream Express) is available, MetTel will pay a
manual order charge as reflTected in the applicable Windstream tarift.

MetTel represents and covenants that it will only use Windstream Express pursuant to this
Agreement for services related to UNEs, resold services or other services covered by this
Agreement, for which (his Agreement contains explicil terms, conditions and rates and will not
provide its aceess to a third party.
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45.4

A service order processing churge (Service Order Charge), listed in Appendix B, will be applied 1o
cach service order issued by Windstream 1o process a request for installation, disconnection,
rearrangement, or changes 10 orders or existing service pursuant to this Agreement.

46.0 Customer Inquiries

46.1

46.2

Each Party will reler all questions regarding the other Party’s services or products direetly 10 the
other Party at a telephone number specified by that Party.

Each Party will ensure that all of their representatives whe receive inquirics regarding the other
Party's services or products: (i) provide the numbers described in §15.2.1; and (ii) do not in any
way disparage or discriminate against the other Patty or its services or products.

47.0 Disclaimer of Warranties

47.1

EXCEPT AS OQTHERWISE SPECIFICALLY PROVIDED IN THIS AGREEMENT,
NEITHER PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS
OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS TO
MERCHANTABILITY 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.

48.0 INTENTIONALLY LEFT BLANK

49.0 INTENTIONALLY LEFT BLANK

50.0 INTENTIONALLY LEFT BLANK

510 INTENTIONALLY LEFT BLANK

52.0 INTENTIONALLY LEFT BLANK

53.0 Definitions and Acronyms

53.1

Definitions

For purposes of this Agreement, certain terms have been defined in Anachment 20: Definitions
and clsewhere in this Agreement to encompass meanings that may difter from, or be in addition
to, the normal connotation of the defined word. Unless the context clearly indicates otherwise, any
term delined or used in the singular will include the plural. The words “will” and "shall” arc used
interchangeably throughout this Agreement and the wse of cither connotes a mandatory
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requirement. The use of one or the other will not mean a different degree of right or obligation for
cither Party. A defined word intended to convey its special meaning is capitalized when used.

Acronyms
Other terms that are capitalized and not defined in this Agreement will have the meaning in the

Act. For convenience of refecence only. Attachment 21 Acronyms provides a list of acronyms
used throughout this Agreement.

54.0 INTENTIONALLY LEFT BLANK

55.0 INTENTIONALLY LEFT BLANK

56.0 INTENTIONALLY LEFT BLANK

57.0 Othier Requirerments and Attachments

57.1

This Agreement incorporates a number of listed Attachments, which, (ogether with their
assoviated Appendices, Exhibils, and Addenda, constitute the entire Agreement between the
Parties,

57.1.1 Each Parly agrees that if at anytime a discrepancy arises between the General Terms and
Conditions and one of the Attachments. the Atlachments will control.

57.1.2  Appended (o this Agreement and incorporated herein are the Auachments listed below,
To the extent that any definitions, terms or conditions in any given Atlachment differ
from those contained in the main body of this Agrecement, those definitions, terms or
conditions will supersede those contained in the main body of this Agreement, but only in
regard to the services or activities listed in that particular Attachment. In particular, if an
Altachmen conlains a term length that differs from the term length in the main body of
this Agreement, the term length of that Autachment will control the length of time that
services or aclivilies are o occur under the Attachment, but will not alfect the term length
of other attachments,

Allachment 2: Resale

Atlachment [8; Performance Measures
Attachment [9; Bona Fide Request {BFR} Process
Altachment 20:; Definitions

Atlachment 21: Acronyms
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IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be executed as of this :3 ;J‘: day of

May L2013,

Metropolitan Telecommunications of Pennsyivania, Inc.

d/b/a MeiTel

Andoat Econamnon

Print Name

A2z}

Sign Name: Date

Cool gue

Position/Title

Windstream Pennsylvania, LLC
Windstream D & E, Inc.
Windstream Conestoga, Inc.
Windstream Buffalo Valley, Inc

S. Lynn Hughes

Print Name
(d |
r§ v.\wCL\ A 513
Sign Name:) N Date

Director - Interconnection
Position/Title
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ATTACHMENT 1: INTENTIONALLY LEFT BLANK

MetTel - Pennsylvania
April 22, 2013




Attachment 2: Resale
Page 24

ATTACHMENT 2: RESALE

All services made availuble to MetTel by Windstream for resale by MetTel 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,

1.0 General Provisions

1.1 Resale Services will be made available to MetTel by Windstream.

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

1.3 MetTel will be the Customer of record for all services purchased from Windstream, pursuant to
this Agreement.  Except as specilied hercin, Windstream will take service orders from, bill and
coblect payment from MetTel for all services purchased pursuant to this Agreement.

1.4 MetTel will be Windstream's single point of contact for all services purchased pursuvant 1o this
Agreement.

1.5 MetTel may resell Windstrean services only within the Windstream local service arca as specilied
in the appropriale Windstream tarift.

1.0 Except where otherwise explicitly provided in the Windstream Local Exchange Tariif, MetTel
shall not permit the sharing of a service by multiple End Users or the aggregation of traffic from
multiple End Users onto a single service.

1.7 MetTel shall resell telecommunications services only to the same class of Customers 1o which
Windstream sells the services; ¢.g. residential service may not be resold (o business Customers.

1.8 MetTel shall not use a resold service Lo avoid the rales. terms and conditions of Windstream’'s
Local Exchange Tariff, as applicable.

1.9 MetTel shall not use resold local exchange telephone scrvice o provide access services to
Interexchange Carriers (1XCs), wireless carricrs, competitive access providers (CAPs), or other
telecommunication service providers,

110 Subject o the availability of facilitics, Windstream shall provide Resale Services 1o MetTel
pursuant Lo this Agreement.

.11 MetTel has no right to the lelephone number or any other call number designation associuted with
services lurnished by Windstream, and no right to the continsance of service through any
particular central office or number. Windstream reserves the right to change numbers or the
central office designation associated with such numbers, or both, whenever Windstream deems it
necessary to do so in the conduct of its business.

1.12 Service is furnished to MetTel on the condition that it will not be used for any unlawful purpose.

.13 Scrvice will be discontinued if any law enforcement agency adviscs that the service is being used
in violation of the law.

1.14 Windstream can refuse service when it has grounds to believe that service will be used in violation
ol the law,

1.15 Windstream accepis no responsibility Tor any unlawful act committed by MetTel or its End Users
us part of providing service 1o MetTel for purpoeses of resale or otherwise.
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1.16

1.17

118

1.19

1.20

Windstream is authorized. but not required to cooperate with law enforcement agencies with
respect 1o their investigation of any aileged unlawful activity of MetTel or its End Users. Law
cnforcement agency subpocnas and court orders regarding the End Users of MetTel will be
directed to MetTel. Windstrean shall be entited to bill MetTel for any reasonable cost associated
with complying with any requests by law cnforcement agencies regarding MetTel or MceiTel’s End
Users.

White Page Dircctory Scrvices shall be provided as set forth in Scetion 10 of Attachment 2
Directories: While Pages.

[nterexchange carried Lraffic (e.g. sent-paid, information services and alternale operator scrvices
messages) received by Windstream with respect to MetTel end-user accounts will be rewrned to
the IXC as unbillable, and will not be passed on to MetTel for billing. An unbillable code returned
wilh those messages to the carrier will indicate that the messages originated lrom a resold account
and will not be billed by Windstream.

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

Except as otherwise provided in this Agreement, it Windstream notifies MetTel in writing of a
violation of a provision of this Agreement, MetTe! shall have thirty (30) days from notice (o
correct the violation and notify Windstream in writing that the violation has been corrected.

Either Party shall continue to have the right to serve and market directly to any End User within
Windstream's service area, including but not limited to the Other Party’s End Users. Either Party
shall have the right to continue to dircetly market its own (clecommunications products and
services, and in doing so may cstablish independent relationships with the Other Party’s  End

Users.

MetTel shall not interfere with the right of any person or entity to obtain service divectly from
Windstream.

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

1.23.1 interfere with or impair service over any facilities of Windstream, its alfiliates, or its
connecting and concurring carriers involved in its service:

1.23.2  cause damage lo plant;
1.23.3  impair the privacy of any communicalions; or
1.234  create hazards 1o any employces or the public.

MetTel assumes the responsibility of notifying Windstream regarding any less than standard
operations with respect to services provided by MetTel.

Facilitics andfor equipment utilized by Windstream lo provide service to MetTel shall remain the
property of Windstream,

Imentionally Lelt Blank

All costs incurred by Windstream for providing services to MetTel that are set forth in the Bona
Fide Reqguest and not covered in the Windstrcam tarilfs shall be recovered from MetTel for
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utilizing such services. 11 such costs exist, scrvice will not be provided until MetTel has agreed to
pay lor such costs.

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

The rates applicable to MetTel for purchase of services from Windstream for resale shall be the
retail rate for the telecommunications services as provided in Windstream's applicable Local
Exchange Tariff.

20 General Obligations

2.1

2
L

24

2.6

27

Windstream shall make all reasonable elforts (o implement MetTel service orders within the same
time intervals that Windstream uses o implement service orders lor similar services lor its own
End Uscrs.

The appropriate Windstream wouble reporting centers shall accept MetTel trouble reports with
respeet to MetTel End Users services 24 hours a day, 7 days a week. MetTel will be assigned a
Customer contact center when initial service Agreements are made. MetTel End Users calling
Windstream will be referred 1o MetTel at the number provided by MuTel.

If Windstream determines that an unauthorized change in local service by a local service provider
has oceurred, Windstream will reestablish service with the appropriate focal service provider, and
will assess against the tocal service provider an unauthorized change charge similar o that
described in the Windstream F.C.C. Tariff No. 1. Appropriate nonrccurring charges, as set forth
in the Local Exchange Tariffl as applicable, will also be assessed to the local service provider.

To the cxtent allowable by law, MctTel shall be responsible for Primary Interexchange Carrier
(PIC) change charges associated with such local exchange line. These charges will he assessed
regardess if the MetTel or the End User made the change. MetTel shall pay for PIC changes m
the tariffed rate.

MelTel shall resell the services provided hercin only in those service areas in which such Resale
Scrvices or any feature or capability thercof are offered at retail by Windstream as the incumbent
local exchange carrier to its End Users.

MelTel is solely responsible for the payment of charges tor all service furnished under this
Agreement, including, but not limited to, calls originated or accepted at MetTel location and its
End Users' service locations, with the cxception of any relail scrvices provided directly by
Windstream to the End User which Windstream is responsible for billing,

Windstrecam shall not be responsible for the manner in which the use of Resale Services or the
associated charges are billed o others by MetTel.  All applicable rates and charges for such
services will be billed 10 and shall be the responsibility of MetTel, with the exception of other
retail services provided direetly to the End User by Windstream as described in paragraph 2.6
above,

I MeiTel docs not wish 1o be responsible for toll, collect, third number billed, 900 and 976 calls,
MctTel must order blocking services as outlined in the Windstream Local Exchange TarifT and
pay any applicable charges.

MetTel shall be responsible for providing 1o its End Users, and to Windstream a telephone number
or numbers that MctTel End Users can use to contact MetTel in the event of service or repair
requests. In the event that MetTel End Users contact Windstream with regard o such requests,
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Windstream shall provide the End User MetTel's contact number and inform the End User to
contact MetTel.

30 Establishment of Service

i

33

34

35

3.6

a7

39

Upon receiving the applicable certification from the appropriate state regulatory agency, MetTel
will provide Windsiream with the necessary documentation o cnable Windstream (o establish a
master account lor MetTel.  Such documentation shall include, but is not limited to, the
Application lor Master Account, proot of authority to provide telecommunications services, an
Operating Company Number ("OCN") assigned by the National Exchange Carriers Association
("NECA"), and a tax cxemption certificate, if applicable.  When necessary deposit requirements
are met, Windstream will begin taking orders from MetTel lor Resale Services.

MutTel will be charged a Master Account Establishment charge of $380.00. The Master Account
Establishment charge is a onc-time charge that will be applicd for the establishment ol cach
Billing Account Number ("BAN™).

Service orders will be submitted in the format designated in Windstream handbooks and manuals,

When Windstream reccives notification from MetTel that a currenl Windstream Customer will be
subscribing o MetTei's services, standard service order intervals lor the appropriate class of
service will apply.

Except as required by applicable laws or rules. Windstream will not require End User
conlirmation prior to establishing service lor MetTel’s Customers. MetTel must, however, be uble
o demonstrate End User authorization upon request.

MectTel will be the single point of contact with Windstream for all subsequent ordering activity
resulting in additions or changes to Resale Scrvices, excepl that Windstream will accept a request
directly [rom the End User for conversion of the End User's service from MetTel to Windsueam,
or will accept a request tfrom another local service provider for conversion of the End User's
service from MetTel to the other local service provider.

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

When ordering Resale Services via a service order, MetTel may where available, order from
Windstream scparate InierLATA and IntraLATA service providers (i.c., two PICs) on a line or
trunk basis where IntraL ATA presubscription has been introduced, Windstream will accept PIC
change orders for IniraLATA and long distance services through the Windstream service
provisioning process.

Windstream will provide order formal specifications to MetTel with respect to all services,
features, and functions available and with respect to ancillary data required by Windstream (o
provigion these services through Windstream manuals and handbooks.

4.0 Maintenance of Services

4.1

Windstream’s  facilitics and equipment provided by Windstream shall be maintained by
Windstream.
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4.3

44

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Windstream will make ali reasonable efforts to  provide maintenance for afl Resale Services
ordered under this Agreement at levels equal to the maintenance provided by Windstrcam in
serving its Customers. Windstream technicians will make all reasonable cfforts 1o provide repair
service on Resale Services that is at least equal in quality to that provided to Windstream
Custotners: rouble calls from MetTel will receive response lime and prioritics that are at least
equal (o that of Windstream Customers.

MciTel or its End Users may not rcarrange, move, disconnect, remove or allempt to repair any
facilitics owned by Windstream. other than by connection or disconnection to any interface means
used, without the written consent of Windstream,

MetTel shall promptly rotify Windstream ol any situations that arise that may result in a service
problem.

MetTel will be Windstream’'s single point of contaet for all repair calls on behalf of MetTel'™s End
Users with respect to Resale Services. All misdirccted repair calls to Windstream Irom MetTel
Customers will be given a recording (or live stalement) directing them 1o call the number
designated by MetTel. MetTel on a reciprocal basis will refer all misdirected repair culls that
MetTel receives for Windstream Customers to Windstream

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

For all repair requests, MetTel shall adhere 1o Windstreamy's preserecning guidelines prior 1o
referring the trouble to Windstream.

For purposes of this Scction, Resale Services is considered restored or a trouble reselved when the
yuality of Resale Services is equal to that provided before the outage or the trouble occurred.

Windstream will bill MetTel for handling troubles that arc lound not o be in Windstream's
network pursuant to its standard time and material charges.  The standard time and material
charges will be no more than what Windsiream charges 1o ils retail Customers lor the same
Services.

Windstream will provide MetTel with wrilten escalation procedures for mainienance resolution to
be followed il in MetTel's judgment, any individual trouble ticket or tickets are not resolved ina
timely manner. The escalation procedures to be provided thercunder shall include names and
telephone numbers of Windstream management personnel who are responsible for maintenance
issucs.

Windstream Mainicnance of Service Charges, when applicable, will be billed by Windstream 1o
MetTel, and not o MetTel's end-user Customers,

Dispatching of Windstream wechnicians to MetTel Customer premises shall be accomplished by
Windstream pursuant to a reyuest received from MerTel.

When a Windstream employee visits the premises of a MetTel local Customer, the Windstream
employee will inform the Customer or occupant, directly or tndivectly, that ke or she is there
acling on behalf of “their local service provider”. Materials left at the Customer premiscs

{¢.g.. a door hanger notifying the Customer ol the service visity must also inform the Customer
that Windstream was on their premises acting on hehall of “their local service provider”,
Windsireamn employces shall not disparage MetTel, ils employces. products or services 1o any
customer. MetTel employees shall not disparage Windstrean. its employees, products or services
to any customer or polential customer.
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4.14 If trouble cannot be cleared without access to MetTel local Customer’s premises and the Customer
is nol at home, the Windstream technician will leave at the Customer’s premises a non-hranded
“no access” card requesting the Customer to call “their local service provider™ for rescheduling of
repair.

4.15 Windstream reserves the right, but is not required, to contact MetTel's Customers for any lawlul
purpose.

4.16 Windstream will perform testing (including trouble shooting to isolate any problems) of Resale
Services purchascd by MctTel in order to identify any new circuit failure performance problems.

5.0 Discontinuance of Service
5.1 End User Disconnect Procedures

S.1.1  Atthe request of MetTel, Windstream will disconnect a MetTel Customer.

5.1.2 Al requests by MetTel for denial or disconnection of an End Uscer for nonpayment must
be provided to Windstream in writing in the manner and format prescribed by
Windstream,

5.1.3  MeTel will be solely responsible for notitying the End User of the proposed
disconnection of service.

$5.1.4  Upon reswration of the End User’s service, charges will apply and will be the
responsibilily of MctTel.

5.1.5 Windstream will continue 10 process calls made 1o Windstream for annoyance calls and
will advise MetTel when it is determined that annoyance calls are originated from one of
their End User's locations, Windstream shall be indemnificd, defended and held harmless
by MetTel against any claim, loss or damage arising from providing this intermation to
MetTel. It is the respensibility of MctTel to take the corrective action necessary with its
Customers who make annoying calls.  Failure to do so will result in Windstream's
disconnecting the End User's service.

6.0 Dispute Resolution

6.1

Notice of Disputes

Notice of a valid contraciual dispute must be made through the Windstream Express System's
billing dispute form, specifically documenting the nature of the dispule. 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 ticlds populated by the disputing Party or the form will be denicd by the
billing Party. The Billing Party shall inform the dispuling Party as to why the Billing Dispuic
Form was rejected

6.1.1  Billing Disputes

The billing dispute form must be complete, with all ficlds populated with the required
information lor the billable element in dispute. If the billing dispute form is not complete
with all information, the dispute will be denicd by the billing Party. The Billing Party
shall inform the disputing Party as to why the Billing Dispute Form was rejected  After
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receipt of a completed hilling dispute form, the billing Party will review (o determine Lhe
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 thirty (30) calendar days of
receipt of the Billing Dispute. If the billing Party determines the Billing Dispuie is not
valid, the disputing Party must escalale the dispule as outlined in Section 6.1.1.1 or the
matter will be considered 10 have been resolved in the billing Party’s lavor.  The Partics
will endeuavor to resolve all Billing Disputes within thirty (30 calendar days from receipt
of the Billing Dispute.

6.1.1.1 Resolution of the dispute is cxpected to occur at the first tevel of management,
resulting in a recommendation for settlement of the dispute and closure of a
specific billing period.  If the issues arc not reselved 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 dispute lorm, the dispute will be escalated to the second
level of management lor cach of the respeetive Parties lor resolution.
If the dispute is not resolved within sixty (60) calendar days of the
notification date. the dispute will be egscaltated to the third level of
management for cach of the respective Partics for resolution.

6.1.1. 1.2 If the dispute is not resolved within ninety (90) calendar days of the
receipt of the billing dispute torm, the dispute will be escalated to the
fourth level of management for cach of the respeetive 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 ¢mail address for cach escalation
point identificd in this section 6.1.1.1.

6.1.1.1.4 If the dispute is not reselved within one hundred twenty (120) days of
reccipt of the billing dispute form or cither Party is not operaling in
good faith to resolve the dispute, the Formal Dispute Resolution
process, outlined in section 6.4, may be invoked.

6.1.1.2 If the disputing Party disputes charges and the dispute is resolved in tavor of the
disputing Party. the billing Party shall credit the bill of the disputing Party for
the umount of the disputed charges by the next billing cycle after the resolution
ol the dispute.

6.1.1.3 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.

6.1.1.4  Any credits duc 10 the disputing Party resulting from the Billing Dispute process
will he applied 10 the disputing Party’s account by the billing Party immediately

upon resolution of the dispute.

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

All Other Disputes

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

MorTel - Penssylvania
April 22,2013




Alltachment 2: Resale
Page 31

6.2 Allernative to Litipation

6.2.1  The Parlies desire 1o resolve dispules arising out of this Agreement without litigation.
Accordingly, except lor action seeking a temporary restraining order, an injunction, or
similar relief from the PUC related to the purposes of this Agrecment, or suit to compel
compliance with this Dispute Resolution process, the Parties agree o usc the lollowing
Dispute Resolution procedure with respect o any controversy or claim arising out of or
relating to this Agreement or its breach.

6.3 Informal Resolution of Disputes

In the case of any dispute and upon receipt ot the billing dispute form cach Party will appoint a
duly authorized representative knowledgeable in telecommunications matters, 1o meet and
negoliate in good laith o resolve any dispate arising under this Agreement. The location, lorm,
frequency. duration, and conclusion of these discussions will be left to the discretion of the
representatives. Upon  agreement, the representatives may, but are not obligated to, utilize other
alternative dispute resolution procedures to assist in the negotiations.  Discussions and the
correspondence umong the representatives for purposes of settlement are exempt from discovery
and production and will not be admissible in any [awsuit without the concurrence of buth Parties.
Documents identilied in or provided with such communications, which are not prepared for
purposes of the ncgotiations, are not so cxempled and, il otherwise admissible, may be admitted in
evidence in the lawsuit. Unless otherwise provided herein, or upon the Parties’ agreement, cither
Party may invoke formal dispute resofution procedures or other procedures as appropriate, not
carlicr than thirly (30) days after the date of the hilling dispute form, provided the Party invoking
the formal dispute resolution process has in good faith negotiated, or attempted to negotiate, with
the other Party,

6.4 Formal Dispute Resolution

6.4.1  The Partics agree that all unresolved disputes arising under this Agreement may be
submitted 1o PUC for resolution in accordance with its dispute resolution process and the
oulcome of such process will be binding on the Parties. subject 1o any right o appeal a
decision reached by the PUC under applicable law.

6.42  [If the PUC does not have or declines to sceept jurisdiction over any dispute arising under
this Agrcement, cither Party may proceed with any remedy available (o it pursuant to
law, cquity or agency mechanisms.

6.4.3  Euach Party shall bear its own costs of these procedures unless the Pennsylvania PSC or
other presiding authority, if any, rules otherwise. A Parly sceking discovery shall
reimburse the responding Party for the costs of production of documents (including
scarch time and reproduction costs).

6.5 Conflicts

6.5.1  The Partics agree that the Dispute Resolution procedures set forth in this Agreement arc
not intended to conllict with applicable requircments of the Act or the stale commission
with regard to procedures for the resolution of disputes arising out of this Agreement and
do not preclude a Party from seeking relicl under applicable rules or procedures of the

PUC.
7.0 Termination of Service to MetTel
7.1 Windstream reserves Lthe right 1o suspend or terminate service for nonpayment or in the event of

prohibited, unlawful or improper use of facilities or service, abuse of facililies, or any other
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73

7.4

7.5

1.6

1.7

violation or noncompliance by MetTel of the rules and regolations of the Windstreamn Local
Exchange TasiiT.

Disputes hereunder shall be resolved in accordance with the procedures identificd in § 6.0 Dispute
Resolution.  Failure of MetTel o pay charges owed 10 Windstream shall be grounds for
termination under this Agreement

Failure of MetTel wo pay all charges, including disputed amounts. shall be grounds lor suspension
or termination of this Agreement. If MetTel fails to pay when due, all charges billed o MetTel
under this Agreement , and any portion of such charges remain unpaid more than filicen (15) days
alter the due date of such charges. Windstream will notify MetTel tn writing that in order to avoid
having service disconnected and or suspension of order acceptance, MetTel must

remit all charges o Windstream within {iftcen (15) days alier receipt of said notice (the “Embargo
Natice™).

If uny MeiTel charges remain unpaid at the conclusion ol the time period as set forth in § 7.3
above (15 days from the due date of such unpaid charges), Windsiream will notify MetTel, (the
“Disconnect Notice™ und the appropriate commission(s) in wriling, pursuant to state public
service commission's rules and regulations, that MetTel's service will be disconnected and
MutTel's End Uscrs may be switched to Windstream local service and Windstream will suspend
order acceptance. Both Parlies agree 1o foilow the appropriate State Public Service Commission
rules for notification and transter of service from MetTel to Windstream or another Local service
provider. Applicable service establishment charges for switching End Users from MelTel to
Windstream will be assessed to MetTel. In the case of such discontinuance, all billed charges, as
well as applicable termination charges. shall become due. Il Windstream does not disconlinue the
provision of the services involved on the dale specified in the fifteen (15) day Embargo Notice,
and MetTel’s noncompliance continues, nothing comained herein shall preclude Windstream's
right to discontinue the provisions of the services to MetTel withoul lurther notice.

Within five (5) calendar days of the transler to Windstream's service, (30 days past MetTel's due
date), Windstream will notily all affected End Users that because of a MetTel's failure to pay all
charges, their scrvice is now being provided by Windsircam. Both Parties ugree to follow the
appropriate State Public Service Commission rules for notification and transler of service from
MetTel to Windsiream or another Local service provider,

Alter disconnect procedures have begun, Windstream will not accept service orders lrom MetTel
until alt charges arc paid in full, in immediately availuble funds. Windstream will have the right to
require & deposit eyual 1o three (3) months charges (based on the highest previous month of
service from Windstream) prior to resuming service (o MetTel after disconnect for nonpayment.

Beyond the specilically set out limitations in this Section, nothing herein will be interpreted 10
obligate Windstream to continue to provide service to any such End Users or to limit any and all
disconnection rights Windstream may have with regard 1o such End Users.

8.0 Billing and Payments

8.1

82

Pursuant (o this Agreement, Windstream shall bill MetTel those charges, which MetTel incurs as a
result of MetTel purchasing Resale Services (rom Windstream,

Windstream shall provide MetTel a monthly bill including all charges incurred by and credits
and/or wadjusiments duc o MeTel for the Resale Services ordered, cstablished, utilized.
discontinyed or performed pursuant to this Agreement.  Each biil provided by Windstream to
MelTel will include:

MetTel - Pennsylvanin

Apri] 22,2013




Attachment 2: Resule
Page 33

8.3

8.4

8.5

8.6

8.7

8.8

8.9

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

82.2  uany known unbilled non-usage sensitive charges for prior periods;

823  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 [or prior periods. Windstream will also bill
all charges, including but not limited to 911 and E911 charges, iclecommunications relay
charges, and franchise fees, 10 MetTel,

Any switched access charges associaled with Interexchange carrier access to the resold 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 Lo apply for cach local exchange line resold under this Agreement.  All
applicuble federal and state rudes, tarifis and regulations associated with such charges shall be
applicable, as may be amended rom time to time.

Euch 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 cach month on established bill days for cach of MelTel's accounts.

If MetTel requests an additional copy(s) of a bill, MetTel will pay Windstream a reasonable fee
per additional bill copy, unless such copy(s) was requested due to crrors, omissions, or
corrections, or the failure of the original transmission to comply with the specilications set forth in
this Agreement.

Payment of all charges will be the responsibility of MetTel. MetTel shall make payment to
Windstream [or all Resale Services billed.  Windstream is not responsible for payments not
recgived by MetTel from MetTel's Customer.  Windstream will not become involved in Billing
Disputes that arise between MetTel and its Customer. Payments made to Windstream, as payment
on account, will be credited to an accounts reccivable master account and not 10 an End Uscer's
account,

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

9.0 Customer Usage Data

9.1

Usage Data with respect o End Users will be provided by Windstream to MetTel when the End
User has been transferred to MetTel, and MetTel purchases Resale Services [rom Windstream,

Windstrcam will provide usage data for MetTel Customers using Windstrcam-provided Resale
Scevices. Usage Data includes, but is not limiled to. the following categorics ol information:

9.2.1  All record types that are currently processed for Windstream Customers.
9.2.2  Usc of CLASS/ Custom Features,

9.2.3  Station level detail for Windstream - provided CENTREX lamilies of services: and
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9.3

9.4

9.5

9.6

9.7

9.3

9.9

9.10

9.11

9,12

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

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

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

Windstream will provide Usage Data in EMI format.

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

Customer usuge records and station level detail records will be in packs in accordunce with EMI
guidelines.

Windstream will transmit formatted Usage Data to MetTel via CONNECT: Direct or as otherwise
agreed to by the Parties. MetTel is responsible for the connection,

MetTel and Windstream will test and certify the CONNECT: Direct interface lo ensure the
accurate transmission of Usage Data. MetTel will pay to Windstream a per message charge of
$0.0025 for Windstream’s transmission of usage data to MetTel.

Windstream wil! provide Usage Data to MetTel daily (Monday through Friday) on a time schedule
o be determined by the Partics. By mutual Agreement of both Parties, this schedule can be
amended with thirty (30) days writlen notice,

Windstream will establish a single point of contact to respond 10 MetTel call usage, data crror, and
record Lransmission inquirics.

Windstream will bill and MetTel will pay the applicable charges for Usage Data sct forth in this
Agreement. Billing and payment will be in accordance with the applicable terms and conditions
sct forth in this Agreement.

10.0 Directories: White Pages

10.1

Introduction

10.1.1  Windstream obtains the publication of While Pages directories (White Pages) rom a
third party publisher for geographic arcas in which MetTel may also provide local
exchange telephone service, and MetTel wishes 1o include listings information lor its
Customers in the appropriate White Pages directorics,

10.1.2  Windstream will include MelTel's Customer listings in the appropriate White Pages
dircctory in accordance with § 10.2 Resale as specified in this Scclion. The Partics agree
that § 10.2 Resale shall be applicable (o Customers which MetTel serves through a
Resale Agreement,

10.1.3  Any references in this Scction o Windstream procedures, practices, requirements, or
words of similar meaning, shall also be construcd to include those ol Windstream's
contractors that produce directories on its behall.
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10.2

10.1.4

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

Service Provided - Resale

10.2.1

10.22

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

Windstream will include in appropriate White Pages dircetories the primary alphabetical
listings of all MelTel Customers (other than non-published or non-list Customers) located
within the local directory arca.

MetTel will [urnish 0 Windstream subscriber listing information pertaining to MetTel
Customers located within the Windstream local dircctory area. along with such additional
information as Windstream may require to prepare and print the alphabetical listings of
said dircctory.

Windstream will include the listing information for MeiTel's Customers [or Resale
Services in the White Pages directory database in the same manner as it includes listing
information tor Windstream's Cuslomers.

Windstream will provide MetTet with format requirements and procedures for submitting
direcrory listings and directory updates.

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

MetTel's subscriber listings will be inter-filed {interspersed) with Windstream’s and other
tocal service provider's subscriber listings in the White Pages directory with na
discernible differentiation in the listings 1o indicate to the reader that the listings arc
served by another local service provider.

Windstream will deliver White Pages directories 1o MetTel Customers. The timing of
such delivery and the determination of which White Pages dircctories will be delivered
(by Customer address, NPA/NXX or other criteria), and the number of While Pages
directories to be provided per Customer, will be on the same terms that Windstream
delivers White Pages directories o its own End Uscrs.

Windsuream will distribute any subscquent direclories in accordance with the same
practices and procedures used by Windstream,

At its option, MetTel may purchase information pages (Customer Guide Pages) in the
informational scction 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, MetTel will provide to Windstream the
information page(s) in camera ready format. Windstream will have the right 1o approve
or rejeet the format and content of such information page(s) and. with MetTel's
agrecement, Windstream may, but is not required to, revise the format and content of such
information page(s).

Windstream will include MetTel specilic information (i.c., business office, residence
office, repair burcaw, cte.) in the White Pages directory on an “index-type™ information
page, in alphabetical order along with other local service providers, al no charge, The
space available 10 MetTel on such page will be 1/8™ page in size. In order to have such
information published, MetTel will provide Windstream, sixty {60) days prior to the

MatTel - Pennsylvania
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10.3

10.4

10.5

directory close date, with its loge and information in the form of a camera ready copy,
sized at 1/8" of a page. MetTel will be limited to a maximum of 1/8™ of a page in any
single cdition of a White Pages directory.

Limitation Of Liability And Indemnification

10.3.1

10.3.2

10.3.3

Pricing

10.4.1

Term

10.5.1

Windstream will not be liable to MetTel lor any losses or damages arising out ol crrors,
interruptions, defects., lailures, delays, or maifunctions of the While Pages services,
including any and all associuled cquipment and data processing systems, unless said
losses or damages result from Windstream's gross negligence or willlul or wanton or
intentional misconduct. Any losses or damages for which Windstream is held liable
under this Agreement 1o MetTel, shall in no event exceed the amount of the charges
hilled 1o MetTel for White Pages services wilh respeet to the period beginning at the time
notice of the error, interruption, defect, failure, or mallunction is received by Windstream
to the time Service is restored.

MetTel agrees to detend, indemnify, and hold harmless Windstream trom any and all
tosses. damages, or other liability that Windstream may incur as a result ol claims,
demands, wrongful death actions, or other claims by any Party that arise out of MetTel's
Customers” use of the White Pages services, or the negligence or wrongful act of MetTel
excepl W the extent any such losses, damages or other liability solely from Windstream's
gross negligence or willful misconduct. MetTel will delend Windstream against all
Customer claims just as it MetTel had provided such service to its Customer with
MctTcl's own employces and will assert its contractual or tariff’ limitation of liability, if
any, for the benefit of both Windstream and MetTel.

MetTel agrees 10 release, defend, indemnify, and hold harmless Windsteeamn from any
cluims, demands, or suits with respect o any infringement or invasion of privacy or
confidentiality of any person or persons caused or cluimed o be caused. dircclly, or
indirectly, by Windstream cmployees or cquipment associated with provision of the
White Pages services, except Lo the extent any such losses, damages or other liubility is
based on or results from Windstream’s gross negligence or willful misconduct.  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
connection with White Pages services.

Prices for White Pages services are as contained on Exhibit 1, attached hereto and
incorporated herein.

Upon termination of this Interconnection Agreement. this Section 10 Directories will be
null and void with respect to any issue of directorics published therealier.

MetTel - Pennsylvania
April 22,2013




Attachment 2: Resale
Page 37

EXHIBIT I: PRICE LIST

Price Disclaimer: The following prices are lor purchasing directorics and Information Pages. Based on fluctualing
printing and publishing cxpenses, Windstream rescrves the right to increase these prices by no more than 3%
annuzlly.

Price Per Initial White Page listing: 30.00

Price Per Additional White Page listing: $3.00

Price Per Single Sided Informational Page:

6xY

I additional information page $475.00)
2 additional information pages $750.60
9x11

] additional information page $1,225.00
2 additional information pages $1.440.00

I"rice 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 (See Below)

DIR DIRECTORY WHOLESALE RETAIL
ST CODE NAME PRICE PRICE SUBCODE
YPA - 62010 Albion 10.15 15.23 801
PA 063335  Apollo/Leechburg 12.55 18.83 304
PA 62388  Brookville & Vicinity 9.35 14,03 802
PA 64120  Camecron & Elk 12.90 19.35 308
PA 62605  Coalport/Glasgow 19.15 15.23 302
PA 62926  Enon Valley 10.65 15.98 804
PA 63265  Jamestown /Westiord 11.75 17.63 303
PA 62047 Kittanning 12.55 18.83 301
PA 63359  Knox & Vicinity 9.95 14.93 805
PA 63417  Lansford 10.25 1538 305
PA 63620  Mceadville 13.25 19.88 306
PA 63721  Muncy 13.00 19.50 307
PA 62981  Murrysville 13.80 20,70 818
PA 63777  New Bethlchem-Sligo 6.90 10.35 (K}
PA 64138  Rimersburg/Callensburg 9.90 14.85 808
PA 64267  Sheflield 10.15 15.23 809
PA 64591  Warriors Mark 11.85 17.78 810
PA 64637  Waynesburg 13.25 19.88 309
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ATTACHMENT 18: PERFORMANCE MEASURES
1.0 General
1.1 The Partics will use their best cfforts o satisfy all service standards, intervals, measurements,

specifications, performance requirements, technical requirements, and performance standards that
are specified in this Agrecement or are required by law or regulation.  In addition, a Party’s
performance under this Agreement shall be provided 1o the other Parly at parity with the
performance the providing Party provides itself for like service(s).

2.0 Interconnection

2.1 Trunk Provisioning Intervals

2.1.1

(18]
L

Access Service Request (ASR)

Positive acknowledgment of receipt of a non-valid ASR will be made within two
business days. provided the ASR is received before 3PM Eastern Slandard Time (1PM
Mountain Standard Time.) The start time for determining the FOC interval will
commence with receipt of a valid ASR. A non-valid ASR will not start the FOC interval.

Firm Order Conlirmation (FOC)

An FOC confirming the due date will be sent within 2 business days (16 business hours)
alter receipt of a valid ASR subject 1o facility availability.  Subject to availability of
facilities service will be implemented (trunks in service) within 20 business days of
receipt of a valid ASR.

Performance Expectation

Provided the conditions are met under 2.1.1 and 2.1.2 procceding, Windstream's
performance expectation is to provide 100% duc dates met within reporting month.  If
service levels Tall below 95% of the performance expectation within a reporting month,
root cause analysis and joint problem resolution will be implemented within thirty (30)
days,

2.2 Trunking Grade of Service

2.2.1

Exchange Acecess (IXC Toll Traffic)

For exchange access traftic routed via an access tandem blocking on cach leg will be held
10,003 (1/2% blockage).

All Other
All other tinal routed iraffic will be held 1o .01 (1% blockage).

Performance Expectation

Provided the conditions are met under 2.2.1 and 2.2.2 preceding, a Party’s performance
expectation is to provide tratfic low 100% of the time. I service levels all below the
performance expectation within a reporting month, root cause analysis and joint problem
resojution will be implemented within thirty (30) days.

MetTel - Pennxylvania
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23

Trunk Service Restoration

2.3.1 Service Affecting

Scrvice affecting trunk service trouble will be responded to al parity with the
performance Windsiream provides itself for like service(s). Service affecting trouble is
defined as a condition or event affecting 20% or more of the total trunk group and
overflows are experienced.

232  Non Service Affecting

Non scrvice alfecting trouble will be responded lo at parity with the performance
Windstream provides itself for like service(s).

233 Performance Expectation

Zero loss of service due to downtime. [ service levels fall below the Performance
Expeciation within a reporting month, root cause analysis and joint problem resolution
will be implemented within thirty (30) days. Specific time-Trames will be listed relative
to performance.

3.0 Maintenance Intervals

i

33

Service Affecting

Service alfecting maintenance trouble will be responded 1o al parity with the performuance
Windstream provides itselt for like service(s).

Non Service Affecting

Non service affecting trouble will be responded to at parity with the performance Windstream
provides itself for like service(s).

Performance Expectation

Zero loss of service due to downtime.  If service levels fall below the Performance Expectation
within a reporting month, root cause analysis and joint problem resolution will be implemented
within thirty (30) days. Specific time-frames will be listed relative Lo performance.

4.0 Local Service Provisioning Intervals

4.1

Local Service Request (LSR)

L.SRs that are subject to the FCC’s number portability interval requirements shall be processed in
accordance with those requirements.

Except for LSRs that are subject to the FCC's number portability interval requirements, positive
acknowledgement of receipt ol a non-valid LSR for a Non-Simple Port request will be made
within 24 hours, provided the L3R is reccived before 3PM Eastern Standard Time. Non- Simple
Port LSRs received alter the 3PM cutofl’ will be considered to be received on the following
business day.

Met'Tel - Pennsylvinia
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4.2

4.3

Except for LSRs that are subject to the FCC's number portability interval requirements, positive
acknowledgement of receipt of a non-valid LSR lor a Simple port request will be made within 4
hours, provided the LSR is received by 1P.M. local time in the predominant Time Zone of the
NPAC Region where the End User’s welephone number 35 being ported, Simple Port LSRs
received after the 1 PM cutoff will be considered to be reeeived on the lollowing business day, and
the response clock starts at 8 A.M. (local time in the predominant time zone of the NPAC Region
where the number is being ported).

Local Service Request Confirmatien (LSCN)

The start lime for determining the Local Service Request Conlirmation (LSCN) interval will
commence with receipt of a valid LSR. A non-valid LSR will not start the LSCN interval,

For LSRs involving Non-Simple Ports, as determined by the donating service provider, the
donrating service provider must return a LSCN or reject (whichever is appropriate) within 24 hours
of receiving the LSR.

For LSRs involving Simple Ports, as determined by the donating service provider, il the gaining
service provider requests a due date 3 or more business days after LSR receipt, , the donating
service provider must return a LSCN - or reject (whichever is appropriate) within 24 hours of
recciving the LSR.

For LSRs involving Simple Ports. as determined by the donating service provider, if the gaining
scrvice provider requests a due date -2 business days after LSR receipt, the donating scrvice
provider must return a LSCN or reject (whichever is appropriate) within 4 hours of receiving the
LLSRAn LSCN confirming the due date will be sent within 2 business days (16 business hours)
after receipt of a valid LSR subject to facility availability.

Performance Expectation

Provided the conditions are met under 4.1 and 4.2 proceeding, a Party’s performance expectition
is (o provide 100% due dates within the reporting month. i service levels fall below 95% of the
performance expectation within 2 reporting month, root cause analysis and joint problem
resolution will be implemented within thirty (30) days.
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ATTACHMENT 19: BONA FIDE REQUEST (BFR)} PROCESS
1.1 A Bona Fide Request (BFR) must be used when MetTel requests a change to any Services and/or Elements
provided hereunder, including features, capabilities, or functionality.
1.2 A BFR shall be submitted in writing by MetTel and shall specifically identify the required service date,

technical requirements, space requirements and/or such specifications that clearly define the request such
that Windstream has sulficient information to analyze and prepare a response.  Such a request also shall
include MetTel’s designation of the request as being (i) pursuant to the Telecommunications Act of 1996 or
(i) pursuant 1o the needs of the business.

1.3 Although not expected to do so, MetTel may cancel, without penalty, a BFR in writing at any time,
Windstream will then cease analysis of the request,

1.4 Within two (2) business days of its receipt, Windstream shall acknowledge in wriling, the receipt of the
BFR and identify a single point of contact and any additional inlformation nceded w0 process the request.

1.5 Except under extraordinary circumstances, within twenty (20) days of its receipt of a BFR, Windstream
shall provide to MctTel & preliminary analysis of the BFR. The preliminary analysis will include
Windstrcam's proposed price (plus or minus 25 percent) and stule whether Windstream can mect MetTel's
requirements, the requested availability date, or, if Windstream cannot meet such date, provide an
alternative proposcd date together with a detatled explanation as to why Windstrcam is not able 10 meet
MeciTel's requested availability date.  Windstream also shall indicate in this analysis its agreement or
disagreement with MetTel's designation of the request as being pursuant to the Act or pursuant 1o the nceds
of the business. Il Windstream does not agree with MetTel's designation, it may utilize the Dispule
Resolution Process described in the General Terms and Conditions §9.0. In no event, however, shall any
such dispute delay Windstream's process of the request.  1F Windstream determines that it is not able to
provide MetTel with a preliminary analysis within twenty (20) days of Windstream's receipt of a Bona
Fide Need request, Windstrcam will inform MetTel us soon as practicable. The Parties will then determine
a mutually agreeable date lor receipt of the preliminary analysis,

1.6 As soon as possible, but in no event more than forty-five (45) days alter reecipt of the request, Windstream
shall provide MctTel with a BFR quote which will include, al a minimum, the firm availability date, the
applicable rates and the installation intervals, and a price quote.

1.7 Unless MetTel agrees otherwise, all proposed prices shall be the pricing principles of this Agreement, in
accordance with the Act, and any applicable FCC and Commission rules and regulations.  Payments for
services purchased under a BFR will be made as specified in this Agreement. unless otherwise agreed 1o by
MetTel.

1.8 Within thirty (30) days afler receiving the firm BFR quote [rom Windstream, MetTel will notily
Windstrcam in writing of ils acceptance or rejection of Windsiream’s proposal. Il at any time an
Agreement cannot be reached as 10 the terms and conditions er price of the request, or if Windstream
responds that it cannol or will not olfer the requested item in the BFR and MetTel deems the item essential
to ils business operations, und deems Windstream’s position (0 he inconsistent with the Act. FCC, or
Commission regulations and/or the requircments of this Agreement, the Dispute Resolution Process sct for
in the General Terms and Conditions, §9.0 ol the Agrecement may be used by cither Party o reach a
resolution,
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ATTACHMENT 20: DEFINITIONS

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

“Access Service Request™ or “ASR™ mcans the industry standard lorms and supporting documentation used for
ordering Access Services. The ASR may be used to order trunking and facilitics between Windstream and MetTel
for local interconnection,

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

“Ancillary Services™ urc services which support, but, arc not required for interconnection of telecommunications
nctworks between Lwo or more partics. ¢.g., 911 (if applicuble) and Directory Scrvices,

“Affiliate” is a legal entity that directly or indirectly controls, is controlled by, or is under common control with a
Party. An cntity is considered to control another entity il it owns, directly or indireetly, more than fifty pereent
(50%) of the total voting sccurities or other similar voling rights.

“Business Day(s)” mcans the days of the week excluding Saturdays, Sundays, and all Windstream holidays.

"Calling Party Number” or "CPN" is a feature of Signaling System 7 {"SS7") protocol whereby the FO-digit
number of the calling party is forwarded from the end oftice.

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

“CLEC” means Compelitive Local Exchange Carricr.

"Commission' or "PUC" or "PSC" means the state administrative agency o which the United States Congress or
state legislature has delegated authority to regulate the operations of Local Exchange Carricrs ("LECs”) as defined in
the Act.

"Common Channel Signaling” or ""CCS8" means a special network, lully separate from the transmission path of
the public switched network that digitally ransmits call setup and network control data.

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

“Contract Year” muans a twelve (12) month period during the term of the contract commencing on the Eifective
Date und cach anniversary thereof.

"Customer" mcans, whether or not capitalized, any business, residential or governmental Costomer of services
covered by the Agreement, and includes the term "End User”. More specific meanings of cither of such terms are
dependent upoen the context in which they appear in the Agreement and the provisions of the Act.

“Customer Proprietary Network Information™ or “CPNI” means information that relaies 10 the quantity,
twechnical configuration, type, destination, and amount of a Telecommunications Service subscribed 10 by any
Customer of a Telecommunications Carpicr, and that is made available te the carricr by the Customer solely by
virtue of the carrier Customer relationship: and information contained in the bills pertaining to telephone exchange
service or telephone wll serviee received by a Customer of a carrier,

“Discloser” means that Party to this Agreement which has disclosed Confidential Information to the other Party.

MuatTel - Pennsylvania
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“E911 Service” is a method of routing 911 calls to a PSAP that uses Customer location data in the ALI/DMS 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 clfcctive,

"End Office" means a local Windstream switching point where Windstream Customer station loops are terminated
for purposes of intercennection to cach 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 ol the Act.

“Enhanced White Pages Listings” means optional features uvailable for residential White Pages Dircelory Listings
(.g., bold, italics, lines of distinction)

“Exchange” is the geographic territory delincated as an exchange area for Windstream by official commission
boundary maps.

"Exchange Access™ is defined in the Act

“Exchange Services” are two-way switched voice-grade Iclecommunications services with access to the public
switched network with originate and 1erminate within an exchange.

"FCC" means the Federal Communications Commission,

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

"Interconnection" has the mcaning given the term in the Act and refers to the connection of separate picces of
cquipment, facilities, or platforms between or within networks for the purposc of transmission and routing of
Telephone Exchange Service trafiic and Exchange Access traflic,

“Interconnection Agreement” mcans the Agrecement between the Partics entitled “Interconneetion Agreement
Under $§251 and 252 of the Telecommunications Act of 1996, dated July 16, 1996,

"Interexchange Carrier" or "IXC" means a telecommunications provider that provides long distance
communications services between LATAs and authorized by the Commission 0 provide long distance
communications services,

"InterLLATA'" has the meaning given the term in the Act.
£ £

"IntralLATA Traffic"' means all IntraLATA calls provided by a LEC other than traffic completed in the LECs local
exchange boundary.

“Interconnection Point™ or “IP™ is the point of demarcation at a technically feasible point within Windstream’s
interconnected network within the LATA, as specilied in Attachment 4 Section 2.1.1, where the nctworks of

Windstream and MetTel interconnect for the exchange of traffic.

“ISP Bound Traffic® means all diasl-up modem traffic destined for a commercial provider of imernet access in the
same local cailing arcu.

"Local Access and Transport Area” or "LATA™ has the meaning given o tie term in the Act,

"Local Exchange Carrier” or "LEC" means the incumbent carrier that provides lacility-based Exchange
Services, which has universal-service und carricr-ol-last-resort obligations,

MetTel - Pennsylvania
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"Local Service Provider” or “MetTel” nmeans a non-incumbent carrier licensed by the Commission with the
appropriate certification (e.g.. a Certilicate of Authorization or Service Provider Certificale ol Authorization) and
authority necessary to provide Exchange Services.

“Local Service Request” or “LSR” mcans an industry standard form used by the Partics 10 add, ¢stablish, change
or disconnect services provided under this Agreement.

“911 Service” means a universal wlephone number, which gives the public direct access to the PSAP. Basic 911
service collects 911 calls from one or more local exchiange switches that serve a geographic area. The calls are then
sent to the correct authority designated to receive such calls,

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

"Parties,” mcans Windstream and MetTel collectively.

"Party" means either Windstream or MetTel as applicable,

“P.01 Transmission Grade of Service” mcans a trunk lacility provisioning standard with the statistical probability
of no more than one call in 100 blocked on initial attempl during the average busy hour.

“Percent Local Usage™ or "PLU" is a calculation which represents the ratio of the locul minutes to the sum of local
[IntralLATA minules between exchange carriers sent over Local Interconnection Trunks.  Directory assistance,
BL.V/BLVI, 900, 976, tansiting calls from other exchange carriers and switched access calls arc not included in the
caleulation of the PLU,

“Public Safety Answering Point” or “"PSAP" is the public safety communications center where 911 calls placed by
the public Tor a specilic geographic area will be answered.

“Recipient™ means the Party 10 this Agrecment, which has received Confidential Information from the other Party.
“Service Provider Number Portability/Number Portability” or “SPNP” mcans the ability of users of
tielecommunications services to retain, at the same location, existing leleccommunications numbers without the
impairment of quality, reliability, or convenience when switching from one telecommunications carricr to another.
"Signaling System 7" or “887"' mcans a signaling protocol usced by the CCS network,

“Telephone Exchange Service’ means wircline exchange connections amongst LEC End Users.
"Telecommunications' is as defined in 47 CFR §153(43).

“Telecommunications Service” is as defined in 47 CFR §153(46).

"Termination” means the switching of Local Tralfic at the terminaling carrier's cnd office switch, or cquivalem
Tacility, and delivery of such teaftic to the called Party.

"Territory' means the incumbent local exchange arcas within the state identified in this Agreement,

“Third Party Originating Carrier” mcans a Telecommunications Carrier (c.g.. Competitive Local Exchange
Carrier (CLEC), Incumbem Local Exchange Carrier (ILEC), Commercial Mobile Radio Service {CMRS) provider
that delivers to Windstream Transit Tralfic that iransits Windstreant’s network and is delivered to MetTel,

“Third Party Terminating Carrier” mcans tralfic originated by MetTel and transited by Windstream for delivery
0 a Telecommunications Carrier (c.g., Compelitive Local Exchange Carrier (CLEC). Incumbent Local Exchange
Cayrier (ILEC), Commercial Mebile Radio Service (CMRS) provider).
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“Transit Traffic” is defined as Local Traffic and ISP-bound Trallic that is (i) received by Windsiream from MetTel
that is switched andfor transported by Windstream and delivered to a Third Party Terminating Carrier’s network, or
(ii) reccived by Windstream from a Third Party Originating Carrier’s network that is swilched and/or transported by
Windstream and delivered 1o MetTel's network,  Transit Traffic does nol include traffic werminating 1o a third
party’s network where the third party utilizes Windstream's switching 10 provide its end user service (i.e.. local
resale). Windstream will only accept Transit TralTic rom MctTel where Windstream has agreed (o provide Transit
Traffic Scrvice.

“Transit Traffic Service” means the service provided by Windstream lor the acceptance and switching of Transit
Tralfic originated by MetTel, delivered 10 a Windstream tandem.  Transit Traffic Service refers only to the non-
tariffed services and products provided by Windstream to MetTel, and shall not include any Windstream warilled
services provided pursuant to any filed tariff of Windstream or a Windstream alliliated company, irrespeclive of
whether reference is made herein to any such tariffed service. Windstream will only accept Transit Tralfic from
MelTel where Windstream has agreed to provide Transit Traffic Service.

“Undefined Terms” The Partics acknowledge that terms may appear in the Agrcement thal are not defined and
agree that any such terms shall be construed in accordance with their end-user usage in the telecommunications
. & - g . b

industry as of the Effective Date of this Agreement,

“Windstream” has the meaning sct forth in the preamble.

“Waork Locations” means any rcal estate that Windstream owns, lcases or licenses or in which it holds casements or
olher rights to use, or does use, in connection with this Agreement.
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AMA
ASR
BAN
BFR
BRADS
CAP
CATS
cCL
CCs
CLEC
CLASS
CMDS
CPN
CPNI
EAS
ELCS
EMI
EUCL
FCC
FOC
[LEC
[p
[SDN
ISDNUP
IXC
LATA
LEC
LERG
LOA
LRN
LSCN
LSP
LSR
MSA
MTP
MTS
NEBS
NECA
NIIF
NPA
NPAC
OCN
OLI
PIC
PLU
PON
PSC
PUC
RDBS
SLC

ATTACHMENT 21: ACRONYMS

Automated Message Accounting

Access Service Reguest

Biiling Account Number

Bona Fide Request

Belleore Rating Administrative Data Systems
Competitive Access Provider

Calling Card and Third Number Settlement System
Carrier Commeon Line

Commen Channel Signaling

MetTel

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

Customer Propricty Neiwork Information
Extended Area Service

Extended Local Calling Service
Exchange Message Interface

End User Common Linc

Federal Communications Commission
Firm Order Commitment
Incumbent Local Exchange Carrier
Interconnection Point

Integrated Digital Services Network
Integrated Digital Services Neiwork User Part
Interexchange Carrier

Local Access and Transport Area

Local Exchange Carrier

Local Exchange Routing Guide

Letter of Authority

Local Routing Number

Local Service Request Contirmation
Lacal Service Provider

Local Service Request

Metropolitan Statistical Arca

Mcssage Transter Part

Message Telephone Service

Network Equipment Building System
National Exchange Carrier Associalion
Network Interoperability Interface Forum
Numbering Plan Area

Number Portability Administration Center
Operating Company Number

Originating Line Information

Primary Interexchange Carrier

Percent Local Usage

Purchase Order Number

Public Service Commission

Public Utilities Commission

Rouling Data Base Systems

Subseriber Line Charge

MetTel - Pennsylvaniu
April 22, 2H3
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SONET
SPNP

587

STP

TCAP
Windstream

Synchronous Optical Nelwork

Service Provider Number Portability
Signaling Sysicm 7

Signaling Transler Point

Transaction Capabilitics Application Part
Windstream Pennsylvania. LLC

MenrTel - Pennsylvania
April 22, 2013
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Windstream Communications CAD: 102896563INET 3370
4001 N Rodney Parham Rd
mail stop 1170B1F02-1207 Delivery Address Bar Code
Little Rock, AR 72212
e 11111 T
SHIP TO: (MT) 1127177 BILL SENDER
James J. McNulty ﬁﬁiﬁe# uastansen
PA Public Utility Commission Dot
400 NORTH ST RM N201
SECOND FLOOR
HARRISBURG, PA 17120
WED - 15 MAY 10:30A
PRIORITY OVERNIGHT

' | | " 7997 5964 0429
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After printing this tabel:

1. Use the 'Print’ button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use enly the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in additional billing
charges, along with the cancellation of your FedEx account number,

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com.FedEx will not be
responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery,misdelivery,or misinformation, unless you
declare a higher value, pay an additional charge, document your actual loss and file 2 timely claim.Limitations found in the current FedEx Service Guide apply.
Your fight to recover from FedEx for any loss, including intrinsic vaiue of the package, loss of sales, income interest, profit, attorney's fees, costs, and other
forms of damage whether direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed
actual documented loss.Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other items listed in our
ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintIFrame.html 5/14/2013



