AGREEMENT BETWEEN
SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORPORATION INC.
AND
CINERGY COMMUNICATIONS COMPANY

REGARDING THE SALE OF CERTAIN TELECOMMUNICATIONS SERVICES OF
SOUTH CENTRAL RURAL TELEPHONE COOPERATIVE CORPORATION, INC.
TO
CINERGY COMMUNICATIONS COMPANY
FOR THE PURPOSE OF RESALE

THIS AGREEMENT is by and between South Central Rural Telephone Cooperative
Corporation, Inc., (“SCRTC"), a Kentucky corporation, and Cinergy Communications Company,
(“CCC"), a Kentucky corporation. This Agreement may refer to either SCRTC or CCC as a
“Party” or to both SCRTC and CCC as the “Parties”.

WITNESSETH:

WHEREAS, SCRTC is a incumbent local exchange carrier (ILEC) authorized to provide
telecommunications services in the Commonwealth of Kentucky; and

WHEREAS, CCC is or seeks to become an non-facilities-based competitive local
exchange carrier (CLEC) authorized to provide telecommunications services in the
Commonwealth of Kentucky; and

WHEREAS, pursuant to Sections 251 and 252 of the Act CCC desires to resell certain
retail, end-user Telecommunications Services of SCRTC; and

WHEREAS, SCRTC had agreed to provide such services to CCC for resale purposes
pursuant to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, SCRTC and CCC hereby agree as follows:

l. TERM OF AGREEMENT

A. This agreement shall be effective upon approval by the Commission. Upon
effectiveness, the term of this Agreement shall be two (2) years and shall
automatically renew for an additional one (1) year term unless and until
terminated as provided herein.

B. Either Party may terminate this Agreement by providing written notice of
termination to the other Party, such written notice to be provided at least (90)
days notice prior to the end of the current term period, or at least (30) days notice
should CCC have no customers for the service. Unless otherwise provided for
pursuant to paragraph (C) of this section, upon termination of this Agreement: (a)
each Party shall comply immediately with its obligations set forth herein; (b) CCC
shall promptly pay all amounts (including any late payment charges) owed under
this Agreement; (¢) CCC's indemnification obligations shall survive termination of



this Agreement; and (d) CCC End Users not disconnected prior to termination
date will be billed to CCC at then current SCRTC retail rates. Nothing in this
section precludes SCRTC from seeking to serve CCC End Users following
termination of services in accordance with applicable law.

In the event Parties are in negotiation of a successor Agreement pursuant to the
Act following the termination of the Agreement, service will continue on a month-
to-month basis under the current agreement until completion of such negotiations
provided, however, the Parties preserve the right to apply retroactively to the
termination date terms negotiated under the successor contract.

DEFINITION OF TERMS

A.

CUSTOMER OF RECORD means the person or entity responsible for placing
applications for service; requesting additions, rearrangements, maintenance or
discontinuance of service; payment in full of charges incurred such as
nonrecurring, monthly recurring, toll, directory assistance, etc.

COMMISSION means the Kentucky Public Service Commission.

DEPOSIT means assurance provided by a customer in the form of cash, surety
bond or bank letter of credit to be held by SCRTC.

ENHANCED 911 SERVICE (E911) is a method of routing 911 calls to a Public
Service Answering Point (“PSAP”) that uses a customer location database to
determine the location to which a call should be routed. Enhanced 911 includes
the forwarding of the caller's Automatic Number Identification (“ANI") to the PSAP
where the ANI is used to retrieve and display the Automatic Location
Identification (“ALI") on a terminal screen at the answering attendant’s position.

END USER means the ultimate user of the telecommunications services.

END USER CUSTOMER LOCATION means the physical location of the
premises where an end user makes use of the telecommunications services.

911 SERVICE means a universal telephone number, which gives the public
direct access to a PSAP. Basic 911 service without ANI/ALI data or Enhanced
911 service with ANI/ALI data also means 911 service.

COMPETITIVE LOCAL EXCHANGE COMPANY (“CLEC”) means a company
certified by the Commission to provide local exchange service within ILEC
service area.

PUBLIC SAFETY ANSWERING POINT or “PSAP” means an answering location
for 911 calls originating in a given area. A PSAP may be designated as Primary
or Secondary, which refers to the order in which calls are directed for answering.
Primary PSAP’s respond first; Secondary PSAP’s receive calls on a transfer
basis only, and generally serve as a centralized answering location for a
particular type of emergency call. PSAP’s are staffed by employees of



Emergency Response Agencies such as police, fire or emergency medical
agencies or by employees of a common bureau serving a group of such entities.

RESALE means an activity wherein a certificated CLEC, such as CCC
subscribes to the Telecommunications Services of SCRTC and then reoffers
those Telecommunications Services to the public with or without adding value.

RESALE SERVICE AREA means the area as defined in the certificate of public
convenience and necessity issued by the Commission, within which a CLEC may
offer resold local exchange telecommunications services of the ILEC.

TARIFF means any applicable federal or state tariff of a Party that sets forth the
generally available terms and conditions under which a Party offers a particular
service, facility, or arrangement.

TELECOMMUNICATIONS SERVICE means the offering of telecommunications
for a fee directly to the public, or to such classes of users as to be effectively
available directly to the public, regardless of the facilities used.

TELECOMMUNICATIONS means the transmission, between or among points
specified by the user, of information of the user’s choosing, without change in the
form or content of the information as sent and received.

ACT means the Telecommunications Act of 1996, publication 104-104 of United
States Congress, which amended the Communication Act of 1934.

GENERAL PROVISIONS

A.

Telecommunications Services available for purchase by CCC for purposes of
resale to CCC End Users shall be available at SCRTC's tariffed rates less the
discount set forth in Exhibit A to this Agreement and subject to the exclusions
and limitations set forth in Exhibit A of this Agreement. All of the negotiated rates,
terms and conditions set forth in this Agreement pertain to the resale of SCRTC's
retail Telecommunications Services. Subject to effective and applicable FCC
and Commission rules and orders SCRTC shall make available to CCC for resale
those Telecommunications Services SCRTC makes available, pursuant to its
General Subscriber Services Tariff and Private Line Services Tariff, to customers
who are not telecommunications carriers.

The terms and conditions of SCRTC General Subscriber Service Tariffs, together
with any and all subsequent revisions and modifications to such tariffs, are
incorporated herein by reference and govern the provision of service by SCRTC
to CCC except as specifically set forth in this Agreement. If any provision of this
Agreement cannot be reasonably constructed or interpreted to avoid conflict with
the General Subscriber Service Tariffs or other Tariffs referenced in this Section,
the Parties agree that the provisions contained in this Agreement shall prevail.

The Parties reserve the right to seek relief and otherwise seek redress from each
other regarding performance and implementation of this Agreement. Further, this
Agreement is subject to change, modification, or cancellation as may be required
by a regulatory authority or court in the exercise of its lawful jurisdiction. In the



event that a regulatory authority or court rejects this Agreement in whole or in
part, the Parties agree to meet and negotiate in good faith to arrive at a mutually
acceptable modification of the rejected portion(s). Notwithstanding these mutual
commitments, the Parties nevertheless enter into this Agreement without
prejudice to any positions they have taken previously, or may take in the future in
any legislative, regulatory, or other public forum addressing any matters,
including matters related specifically to this Agreement or other types of
arrangements prescribed in this Agreement. The Parties reserve all rights to
pursue any and all legal and/or equitable remedies, including appeals of any
decisions that affect the terms and conditions of this Agreement. The Parties
agree that it is in their mutual interest to seek approval of this Agreement, and
the Parties will file this Agreement with the Commission. The filing of this
Agreement does not create obligations for either Party under the Act that do not
otherwise apply.

If any legislative, regulatory, judicial or other government decision, order,
determination or action, or any change in law applicable to this Agreement
materially affects any material provision of this Agreement, the rights or
obligations of either Party herein, or the ability of a Party to perform any material
provision of this Agreement, either Party may (by the provision of written notice
pursuant to the terms of this Agreement) request renegotiation of the materially
affected provision(s) of the Agreement. In the event a Party provides such
written notice of request for renegotiation, the Parties shall, within sixty (60) days
of receipt of notice, renegotiate in good faith and amend the materially affected
provision(s) of this Agreement in writing as may be required in order to conform
the Agreement to applicable law.

The provision of services by SCRTC to CCC does not constitute a joint
undertaking for the furnishing of any service. Neither this Agreement, nor any
actions taken by either Party shall be deemed to create an agency or joint
venture relationship between the Parties, or any relationship. Neither this
Agreement, nor any actions taken by either Party in compliance with this
Agreement, shall create an agency, or any other type of relationship or third party
liability between the Parties or between either Party and the customers of the
other Party. This Agreement is for the sole benefit of the Parties, and nothing
herein express or implied shall create or be construed to create any third-party
beneficiary rights hereunder. Nothing in this Agreement shall constitute a Party
as a legal representative or agent of the other Party, nor shall a Party have the
right or authority to assume, create or incur any liability or any obligation of any
kind, express or implied, against or in the name or on behalf of the other Party
unless otherwise expressly permitted by such other Party. Except as otherwise
expressly provided in this Agreement, no Party undertakes to perform any
obligation of the other Party or to assume any responsibility for the management
or operation of the other Party’s business.

CCC will be the Customer of Record for all services purchased from SCRTC.
Except as specified herein, SCRTC will take orders from, bill and receive
payment from CCC for all services.



CCC will designate employees of CCC that will be SCRTC’s single point of
contact for all services purchased by CCC pursuant to this Agreement. SCRTC
shall have no contact with the end user except to the extent provided for herein.

SCRTC may continue to bill the end user for other access lines or any other
services that the end user specifies it wishes to receive directly from SCRTC.

SCRTC maintains the right to serve directly any end user within the service area
of SCRTC. SCRTC will continue to market directly its own telecommunications
products and services and in so doing may establish independent relationship
with end users of CCC.

Neither Party shall interfere with the right of any person or entity to obtain service
directly from the other Party.

CCC end users may normally retain their current telephone numbers; however,
CCC and end user have no property right to the telephone number or any other
call number designation associated with services furnished by SCRTC, and no
right to the continuance of service through any particular central office code, area
code or telephone number. SCRTC reserves the right to change such numbers,
or the central office/area code designation associated with such numbers, or
both, whenever SCRTC deems it necessary to do so in the conduct of its normal
course of business, subject to change, modification, or cancellation as may be
required by a regulatory authority or court in the exercise of its lawful jurisdiction.

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

Service will be discontinued if any law enforcement agency advises that CCC or
its end users are utilizing service in violation of the law.

SCRTC can refuse service when it reasonably believes that the service will be
used in violation of the law.

SCRTC accepts no responsibility to any person for any unlawful act committed
by CCC or its end users in conjunction with the provision of service to CCC for
purposes of resale or otherwise.

Law enforcement agency subpoenas and court orders regarding end users of
CCC will be directed to CCC. SCRTC will cooperate fully with law enforcement
agencies, lawful subpoenas and court orders for lawful assistance with respect to
the services provided to its customers. SCRTC will bill CCC the cost associated
with any requirements for response to requests by law enforcement agencies
regarding CCC end users.

The characteristics and methods of operation of any circuits, facilities or
equipment provided by any person or entity other than SCRTC shall not:

1. Interfere with or impair service over any facilities of SCRTC, its affiliates,
or its connecting and concurring carriers involved in the delivery of
SCRTC's services;



2. Cause damage to the plant of SCRTC;
3. Impair the privacy of any communications; or
4. Create hazards to any employees or the public.

CCC assumes the responsibility of notifying SCRTC regarding less than standard
operations with respect to services provided by CCC.

Facilities and/or equipment utilized by SCRTC to provide service to CCC remain
the property of SCRTC.

CCC shall offer Lifeline and Link-Up Service; provided, however, that CCC may
only resell Lifeline and Link-Up Service to those end users eligible to receive
such services. CCC will comply with the SCRTC certification process for the
provisioning of Lifeline, Link-Up, and similar services. Such certification process
will be provided by SCRTC to CCC.

CCC as a reseller of Lifeline and Link-Up Services hereby certifies that it has and
will comply with the FCC requirements governing the Lifeline and Link-Up
programs as set forth in 47 C.F.R. § 54.417(a) and (b).

CCC shall maintain records to document FCC or applicable state eligibility and
verification records to document compliance governing the Lifeline/Link-Up
programs in accordance with Applicable Law, and CCC shall provide such
documentation to the FCC or to SCRTC acting as administrator of those
programs upon request.

SCRTC'S PROVISION OF SERVICES TO CCC

A.

SCRTC's provision of services to CCC shall be limited to end users and uses
conforming to any class of service restrictions in General Subscriber Service
Tariffs (e.g., residential services cannot be provided to business customers,
lifeline services are restricted to eligible customers, etc).

In addition to the general terms and conditions in Section IV. A., above, the
following specific terms and conditions apply with respect to services provided by
SCRTC to CCC for resale:

1. If telephone service is established and it is subsequently determined that
a class of service restriction has been violated, CCC will be notified and
billing for that service will be immediately changed to the appropriate
class of service. Service charges for changes between class of service
retroactive billing and interest at the higher of Commission authorized rate
or .05 percent (0.0005) per day compounded daily for the number of days
from the back billing date to and including the date that CCC actually
makes payment to SCRTC.

2. SCRTC reserves the right to audit periodically the services purchased by
CCC to establish authenticity of use. Such audit shall not occur more than



once in a calendar year. CCC shall make any and all records and data
available to SCRTC or to SCRTC’s auditors on a reasonable basis.
SCRTC shall bear the cost of any such audit unless the audit reveals a
twenty (10%) discrepancy in the authenticity of use, in which case CCC
shall be responsible for the cost of the audit.

A service resold by CCC can only be used in the manner specified in SCRTC'’s
General Subscriber Service Tariffs. Resold services are subject to the same
terms and conditions as are specified for such services when furnished to an
individual end user of SCRTC. Special tariff features, e.g. a usage allowance per
month, shall not be aggregated across multiple resold services. Special tariff
features, e.g. an allowance per customer premises location, shall not be
aggregated across multiple resold customers or multiple premises. Resold
services cannot be used to aggregate traffic from more than one end user
customer.

CCC may only resell services available from SCRTC within SCRTC’s service
area and only within the specific resale service area as defined in CCC's
certificate.

Telephone numbers transmitted via any service feature are intended solely for
the use of the end user of the feature. The resale of this information is prohibited.

No patent, copyright, trademark or other proprietary right is licensed, granted or
otherwise transferred by this Agreement. CCC is strictly prohibited from any use,
including but not limited to sales, marketing or advertising, of any SCRTC name
or trademark.

Services available for resale may not be used by CCC to provide access to the
local network as an alternative to tariffed switch and special access by other
carriers including, but not limited to, interexchange carriers, wireless carriers,
competitive access providers, information service providers (including, but not
limited to, Internet service providers), other CLEC or other retail
telecommunications providers. CCC will not use call forwarding services, or any
other services, obtained under this Agreement to route calls to a traffic
accumulator for the purpose of transporting traffic that would otherwise be toll
traffic, nor can the call forwarding or other service features be used as a means
to implement number portability under this Agreement.

When CCC purchases Telecommunications Services from SCRTC pursuant to
Attachment 1 of this Agreement for the purposes of resale to customers, such
services shall be equal in quality, subject to the same conditions, and provided
within the same provisioning time intervals that SCRTC provides to its Affiliates,
subsidiaries and customers.

V. WHITE PAGES LISTINGS

A.

SCRTC agrees to include one White Pages listing for each CCC customer
served via SCRTC resold service under this Agreement, at no additional charge
to CCC. Additional White pages directory listings and directory assistance
listings will be provided by SCRTC for CCC’s end users in accordance with



VI.

SCRTC'’s standard white pages listing and/or directory assistance tariff and
procedures for such services.

CCC is required to provide to SCRTC the names, addresses and telephone
numbers of all CCC customers who wish to be omitted from directories.
Unlisted/Non-Published listings will be subject to the rates as set forth in
SCRTC’s general services tariff and shall not be subject to the wholesale
discount.

Additional and Designer listings, if available, will be subject to the rates as set
forth in SCRTC's general services tariff and shall not be subject to the wholesale
discount.

No yellow pages listings will be billed by SCRTC for CCC end users on behalf of
CCC.

CCC authorizes SCRTC to release all CCC Subscriber Listing Information (SLI)
provided to SCRTC by CCC to qualifying third parties. Such CCC SLI shall be
intermingled with SCRTC’s own customer listings and listings of any other CLEC
that has authorized a similar release of SLI. No compensation shall be paid to
CCC for SCRTC's receipt of CCC’s SLlI, or for the subsequent release to third
parties of such SLI.

All stand-alone directory modifications (when the directory change is performed
separate from the order to establish resale service) will be submitted to SCRTC
by CCC via the local service order process.

MAINTENANCE OF SERVICES

A.

CCC will adopt and adhere to the standards of SCRTC regarding maintenance
and installation of service. The Parties will exchange appropriate network
maintenance information (e.g., maintenance contact numbers, network
information, information required to comply with law enforcement and other
security agencies of the government, etc.).

All facilities and equipment operated by SCRTC to provide telecommunications
services to CCC for resale shall be maintained by SCRTC.

CCC or its end user may not rearrange, move, disconnect, remove or attempt to
repair any facilities owned by SCRTC, other than by connection or disconnection
to any end user interface means used, except with the written consent of
SCRTC.

CCC accepts responsibility to notify SCRTC of situations that arise that may
result in a service problem. SCRTC will close trouble reports with CCC on
trouble reports generated by CCC and submitted to SCRTC pursuant to its
normal business practice; CCC will be solely responsible to close all trouble
reports with its end user. SCRTC shall provide test results already performed to
CCC, if requested, for trouble clearance.



VII.

CCC shall designate its employees that will be SCRTC's single point of contact
for all repair calls on behalf of CCC’s end users. CCC will contact SCRTC for
repair purposes using SCRTC'’s established repair notification procedures. CCC
will contact the appropriate repair center in accordance with the procedures
established by SCRTC. CCC will provide to SCRTC a telephone number that is
toll-free to SCRTC for SCRTC to use in contacting CCC with respect to all
service and repair orders and other orders related to the subject matter of this
Agreement.

For all repair requests, CCC accepts responsibility for adhering to any
prescreening guidelines that SCRTC may establish prior to referring trouble to
SCRTC.

SCRTC will bill CCC pursuant to SCRTC’s standard time and material charges
found in SCRTC’s FCC Access Tariff for handling trouble that is found not to be
in SCRTC’s network.

SCRTC reserves the right to contact CCC’s customers, if deemed necessary, for
maintenance purposes. Neither Party shall market to end-users during a call
when a customer contacts the Party solely as a result of a maintenance or
misdirected call.

ESTABLISHMENT OF SERVICE

A.

Prior to the establishment of service, CCC will provide to SCRTC documentation
of its certification as a CLEC from the appropriate regulatory agency. Such
documentation shall include proof of authority to provide telecommunications
services and a tax exemption certificate, if applicable. Subject to any deposit
requirements pursuant to this Agreement, SCRTC may receive orders from CCC
for services to be resold following receipt of such documentation.

Service orders will be in a standard format designated by SCRTC.

CCC is responsible for providing complete and accurate end-user listing
information to SCRTC for white page directory information, Directory Assistance,
and information for Basic 911/Enhanced 911 emergency services purposes using
procedures established by SCRTC. CCC must provide all information or data
required by SCRTC for purposes of 911 service prior to establishment of service.
CCC warrants that the 911 service information CCC provides to SCRTC is
accurate and will be maintained and updated during the entire period in which
service is provided to CCC'’s customers pursuant to this agreement.

Services and service order activity in response to service ordered by CCC will
conform to standard service order intervals for the appropriate class of service.

SCRTC will provide customer record information to CCC, only after CCC has
provided SCRTC the appropriate Blanket Letter(s) of Agency (LOA) attesting that
CCC has obtained the customer authorization pursuant to applicable law.

The Parties will abide by applicable state or federal laws and regulations in
obtaining end user authorization prior to changing end user’s Local Service



Provider to itself and in assuming responsibility for any applicable charges as
specified in 8258 (b) of the Telecommunications Act of 1996. Either Party shall
make authorization available to the other Party upon reasonable request and at
no charge.

If an end user notifies either Party that the end user requests local exchange
service, the Party receiving such request shall be free to immediately provide
service to such end user.

CCC will be the single point of contact with SCRTC for all subsequent ordering
activity resulting in additions or changes to resold services except that SCRTC
will accept a request directly from the End User for conversion of the End User’s
service from CCC to SCRTC or will accept an order from another CLEC for
conversion of the end user’s service from CCC to the other CLEC.

If SCRTC determines that an unauthorized change in local service to CCC has
occurred, including, but not limited to, notification from the end user that the end
user did not authorize CCC to provide local exchange services to the end user,
CCC must provide SCRTC with written documentation of authorization from that
end user within three (3) Business Days of notification by SCRTC. If CCC cannot
provide written documentation authaorization within such time frame, SCRTC will
reestablish service with the appropriate local service provider, and CCC must
within three (3) Business Days provide any end user information or billing records
CCC had obtained relating to the end user to the LEC previously serving the end
user. If CCC cannot provide written documentation of authorization within such
time frame, SCRTC will invoice CCC for any and all costs for returning the end
user’s service to the end user’s previous local exchange provider in addition to all
applicable remedied permitted by law.

SCRTC may, in order to safeguard its interest, require CCC to make a deposit to
be held by SCRTC as a guarantee of the payment of rates and charges. Any
such deposit to be held during the continuation of the service as security for the
payment of any and all amounts accruing for the service. Such deposit may not
exceed two month’s estimated billing as set forth in SCRTC’s General Subscriber
Service Tariffs. The fact that a deposit had been made in no way relieves CCC
from complying with SCRTC’s regulations as to advance payments and the
prompt payment of bills on presentation nor does it constitute a waiver or
modification of the regular practices of SCRTC providing for the discontinuance
of service for non-payment of any sums due SCRTC. SCRTC reserves the right
to increase the deposit requirements at anytime when, in its sole judgment, the
conditions justify such action. Interest shall accrue or be paid on cash deposits
at the Commission authorized rate. Interest on a deposit shall be annually
credited to CCC. Any cash deposit held by SCRTC shall be refunded to CCC
when satisfactory credit has been established through twelve (12) consecutive
months of current payments.

In the event that CCC defaults on its accounts, service to CCC will be terminated
and any deposits will be applied to its accounts. In the event of default, SCRTC
may, at its sole discretion, directly provide service to affected end users to avoid
service interruption provided, however, that this option does not require SCRTC
to do so.



VIII.

PAYMENT AND BILLING ARRANGEMENTS

A.

SCRTC at its sole discretion, and consistent with it normal billing cycles, will
establish invoices to CCC for all resold services provided. Under no
circumstances will SCRTC be required to provide separate bills to CCC for its
end user customer lines.

SCRTC shall bill CCC on a current basis all applicable charges and credits.

Payment of all charges will be the responsibility of CCC. CCC shall make
payment to SCRTC for all services billed. SCRTC is not responsible for payment
not received by CCC from CCC'’s customers. SCRTC will not become involved in
billing disputes that may arise between CCC and its customers. Payments made
by CCC to SCRTC as payment on account will be credited to CCC’s accounts
receivable and not to an end user’s account.

SCRTC will render bills for service each month to CCC according to SCRTC'’s
chosen bill cycles.

SCRTC will bill CCC, in advance, charges for all services to be provided during
the ensuring billing period except any charges specified in the General
Subscriber Service Tariffs to be billed in arrears. Charges will be calculated on
an individual end user account level, including, if applicable, any charges for
usage or usage allowance. SCRTC will also bill all charges, including but not
limited to, 911 charges, Kentucky Lifeline Support charges, telecommunications
relay charges, end user access charges and franchise fees, to CCC.

The payment will be due according to the payment terms and conditions set forth
in SCRTC’s General Subscriber Service Tariffs and is payable in immediately
available funds. Payment is considered to have been made when received by
SCRTC. If the payment due date falls on a Sunday or on a Holiday which is
observed on a Monday, the payment due date shall be the first non-Holiday day
following such Sunday or Holiday. If the payment due date falls on a Saturday or
on a Holiday which is observed on a Tuesday, Wednesday, Thursday, or Friday,
the payment due date shall be the last non-Holiday day proceeding such
Saturday or Holiday.

Each Party purchasing services hereunder shall pay or otherwise be responsible
for all federal, state, local sales, use, excise, gross receipts, transaction or similar
taxes, fees or surcharges levied against or upon such purchasing Party (or the
providing Party when such providing Party is permitted to pass along to the
purchasing Party such taxes, fees or surcharges), except for any tax on either
Party’s corporate existence, status or income. Whenever possible, that amount
shall be billed as a separate item on the invoice. To the extent a sale is claimed
to be for resale tax exemption, the purchasing Party shall furnish the providing
Party a proper resale tax exemption certificate as authorized or required by
statute or regulation by the jurisdiction providing said resale tax exemption.
Failure to timely provide said resale tax exemption certificate will result in no
exemption being available to the purchasing Party. CCC will be solely



responsible for the computation, tracking, reporting and payment of all federal,
state, and/or local jurisdiction taxes associated with the services resold to the
end user.

As the customer of record, CCC will be responsible for, and remit to SCRTC, all
charges applicable for 911 fees, Kentucky Lifeline Support charges,
Telecommunications Relay Services (TRS) and end user access charges as well
as any other charges of a similar nature.

Any switched access charges associated with interexchange carrier (IXC) access
for the resold local exchange lines will be billed by, be due to, and be retained by
SCRTC.

SCRTC will not perform billing and collection services for CCC with respect to
billing of, and collection from, CCC’s end user.

If any portion of the payment is received by SCRTC after the payment date as
set forth above, then a late payment penalty charge shall be due to SCRTC from
CCC. The late payment penalty charge shall be as specified in the General
Subscriber Service Tariffs of SCRTC.

Pursuant to Federal rules, SCRTC will bill CCC all charges applicable to end
users including end user common line charges and any other Federal tariffed
charges that are applied to end users. These charges will be applied in the same
manner as SCRTC bills these charges to its end users.

In general, SCRTC will not become involved in disputes between CCC and
CCC'’s end user customers over resold services. If a dispute does arise that
cannot be settled without the involvement of SCRTC, CCC shall contact
SCRTC'’s designated customer service for resolution. SCRTC may assist in the
resolution of the dispute and may work with CCC to resolve the matter in as
timely a manner as possible. SCRTC will bill CCC the costs associated with
assistance in the resolution of any dispute. CCC may be required to submit
documentation to substantiate the claim.

CCC is solely responsible for the payment of charges for all service furnished
under this Agreement, including, but not limited to, calls originated or accepted at
CCC'’s location and its end users’ service locations, with the exception of any
retail services provided directly by SCRTC to the end user for which SCRTC is
responsible for billing.

CCC is responsible for all PIC change orders initiated by End User Customers of
CCC. If PIC changes are received by SCRTC directly from IXCs, SCRTC in all
possible instances shall reject the PIC change back to the IXC with the OCN of
CCC in the appropriate field of the industry standard CARE record. All PIC
changes ordered by CCC will be billed to CCC.

DISCONTINUANCE OF SERVICE

A.

Upon request, CCC may permanently discontinue service to an end user.



At the request of CCC, SCRTC will disconnect a CCC end user customer.
All requests by CCC for disconnection of an end user must be in writing.

CCC is solely responsible for notifying the end user of the proposed
disconnection of the service.

Telephone numbers assigned to end user disconnected pursuant to this
Section A will be returned to the pool of numbers available for assignment
by SCRTC pursuant to SCRTC's standard operating practice.

Upon request, CCC may temporarily disconnect service to an end user for non-

payment.

1. All requests by CCC for temporary disconnection of an end user for non-
payment must be in writing.

2. All requests by CCC for restoral of service following temporary disconnect
of an end user for non-payment must be in writing.

3. CCC is solely responsible for all communications with its end user
regarding the temporary disconnection of service.

4, Temporary disconnect fees as contained in Exhibit A of this Agreement
apply.

5. Service will be billed at full applicable rates during the suspension period.

The procedures for disconnecting service to CCC are as follows:

1.

SCRTC reserves the right to suspend or terminate service for non-
payment or in the event of prohibited, unlawful or improper use of the
facilities or service, abuse of the facilities, or any other violation or
noncompliance by CCC of the rules and regulations of SCRTC’s General
Subscriber Service Tariffs. CCC is solely responsible to SCRTC for any
such unlawful of improper conduct by CCC'’s customers.

If payment of account is not received according to the payment terms
contained in SCRTC’s General Subscriber Service Tariffs, SCRTC may
provide written notice to CCC that additional applications for service will
be refused and that any pending orders for service will not be completed
until payment is received. If SCRTC does not refuse additional
applications for service, and CCC’s noncompliance continues, nothing
contained herein shall preclude SCRTC's right to refuse additional
applications for service without further notice.

If payment of account is not received according to the payment terms
contained in SCRTC’s General Subscriber Service Tariffs, the account
will be considered in default and will be subject to denial or disconnection
or both.
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4. If CCC fails to comply with the provisions of this Agreement, including any
payment to be made by it on the dates and times herein specified,
SCRTC may, on thirty days written notice to the person designated by
CCC to receive notice of noncompliance and CCC does not remedy such
default within thirty (30) days after written notice thereof, discontinue the
provision of existing services to CCC. In the case of such discontinuance,
all billed charges, as well as applicable termination charges, shall become
due. If SCRTC does not discontinue the provision of the services involved
on the date specified in the thirty days notice, and CCC’s noncompliance
continues, nothing contained herein shall preclude SCRTC's right to
discontinue the provision of the services to CCC without further notice.

5. If payment is not received or arrangements made for payment by the end
of the cure period, CCC services will be discontinued. Upon
discontinuance of service on CCC'’s account, service to CCC’s end users
will be denied. SCRTC will also reestablish service at the request of the
end user or CCC upon payment of the appropriate connection fee and
subject to SCRTC’s normal application procedures. CCC is solely
responsible for notifying the end user of the proposed disconnection of
the service. Nothing herein, however, shall preclude SCRTC from
providing service to the end user.

LIABILITY

A.

The liability of SCRTC for damages arising out of mistakes, omissions,
interruptions, preemptions, delays, errors or defects in transmission, or failures or
defects in facilities furnished by SCRTC, occurring in the course of furnishing
service or other facilities and not caused by the negligence of CCC, or of SCRTC
in failing to maintain proper standards of maintenance and operation and to
exercise reasonable supervision shall in no event exceed an amount equivalent
to the proportionate charge to CCC for the period of service during which such
mistake, omission, interruption, preemption, delay, error or defect in transmission
or other injury, including but not limited to injuries to persons or property from
voltage or currents transmitted over the service of SCRTC, (1) caused by
customer-provided equipment (except where a contributing cause is the
malfunction of a SCRTC-provided connecting arrangement, in which event the
liability of SCRTC shall not exceed an amount equal to a proportional amount of
SCRTC billing for the period of service during which such mistakes, omissions,
interruption, preemption, delay, error, defect in transmission or injury occurs), or
(2) not prevented by customer-provided equipment but which would have been
prevented had SCRTC-provided equipment been used.

Neither Party shall be responsible to the other for any indirect, special,
consequential or punitive damages (collectively “Consequential Damages”),
including, but not limited to, economic loss or lost business or profits, damages
arising from the use or performance of equipment or software, or the loss of use
of software or equipment, or accessories attached hereto, delay, error, or loss of
data. In connection with this limitation of liability, each Party recognizes that the
other Party may, from time to time, provide advice, make recommendations, or
supply other analyses related to the services or facilities described in this



Agreement, and, while each Party shall use diligent efforts in this regard, the
Parties acknowledge and agree that this limitation of liability shall apply to
provision of such advice, recommendations, and analyses.

SCRTC HEREBY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR PARTICULAR PURPOSE.

Each party agrees to indemnify and hold harmless the other Party against any
and all claims, actions, causes of action, damages, liabilities, or demands
(including the costs expenses and reasonable attorney’s fees, on account
thereof) of whatever kind or nature that may be made by any third party as a
result of SCRTC's furnishing of services to CCC.

SCRTC shall be indemnified and held harmless by CCC and/or the end user
against any claim, loss or damage arising from the use of services offered for
resale involving:

1. Claims for libel, slander, and invasion of privacy or infringement of
copyright arising from CCC'’s or end user’'s own communications.

2. Claims for patent infringement arising from acts combining or using
SCRTC services in connection with facilities or equipment furnished by
the end user or CCC.

3. Any and all other claims arising out of an act or omission of CCC or its
end user in the course of using services.

CCC accepts responsibility for providing access for maintenance purposes of any
service resold under the provisions of this Agreement. SCRTC shall not be
responsible for any failure on the part of CCC with respect to any end user of
CCC, and CCC fully indemnifies SCRTC and holds SCRTC harmless with
respect thereto.

A Party may, in its sole discretion, provide in its tariffs and contracts with its
customers and third parties that relate to any service, product or function
provided or contemplated under this Agreement, that to the maximum extent
permitted by Applicable Law, such Party shall not be liable to the customer or
third party for (i) any loss relating to or arising out of this Agreement, whether in
contract, tort or otherwise, that exceeds the amount such Party would have
charged that applicable person for the service, product or function that gave rise
to such loss and (i) consequential damages. To the extent that a Party elects
not to place in its tariffs or contracts such limitations of liability, and the other
Party incurs a loss as a result thereof, such Party shall, except to the extent
caused by the other Party’s gross negligence or willful misconduct, indemnify and
reimburse the other Party for that portion of the loss that would have been limited
had the first Party included in its tariffs and contracts the limitations of liability that
such other Party included in its own tariffs at the time of such loss. Nothing in this
Agreement shall be deemed to create a third party beneficiary relationship with
CCC'’s end users.
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SCRTC is not liable for mistakes or omissions in telephone directory listings,
Directory Assistance listings, 911 data and other information databases, or for
incorrect referrals of end users to CCC for any ongoing CCC service, sales or
repair inquiries, and with respect to such mistakes or incorrect referrals, CCC
shall indemnify and hold SCRTC harmless from any and all claims, demands,
causes of action and liabilities whatsoever, including costs, expenses and
reasonable attorney’s fees incurred on account thereof, by third parties, including
CCC'’s end users or employees. For purposes of this subsection, mistakes and
incorrect referrals shall not include matter’s arising out of the willful misconduct of
SCRTC or its employees or agents.

TREATMENT OF PROPRIETARY AND CONFIDENTIAL INFORMATION

A.

Both Parties agree that is may be necessary to provide each other during the
term of this Agreement with certain confidential information, including but not
limited to, trade secret information, technical and business plans, technical
information, proposals, specifications, drawings, procedures, customer account
data and like information (hereinafter collectively referred to as “information”).
Both Parties agree that all information shall either be in writing or other tangible
format is communicated orally. It shall also be communicated that the information
is confidential, private or proprietary. The information will be returned to the
owner within a reasonable time. Both Parties agree that the information shall not
be copied or reproduced in any form. Both parties agree to receive such
information and not disclose such information. Both Parties agree to protect the
information received from distribution, disclosure or dissemination to anyone
except employees and duly authorized agents of the Parties with a need to know
such information and which employees and duly authorized agents agree to be
bound by the terms of this Section. Both Parties will use the same standard of
care to protect information received, as they would use to protect their own
confidential and proprietary information.

Both Parties represent and warrant that they will comply with all Privacy of
Customer Information requirements pursuant to 47 USC 222 and any Customer
Proprietary Network Information rules and regulations adopted to implement
these requirements.

Notwithstanding the foregoing, both Parties agree that there will be no obligation
to protect any portion of the information that is either: 1) made publicly available
by the owner of the information or lawfully disclosed by a nonparty to the
Agreement; 2) lawfully obtained from any source other than the owner of the
information; or 3) previously known to the receiving Party without an obligation to
keep it confidential.

RESOLUTION OF DISPUTES

Any dispute between the Parties regarding the Interpretation or enforcement of this
Agreement or any of its terms shall be addressed in the first instance by good faith
negotiation between the Parties. Should such negotiations fail to resolve the dispute in a
reasonable time, either Party may initiate an appropriate action in a regulatory or judicial
forum of competent jurisdiction.
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XII.

XIV.

XV.
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LIMITATION OF USE

This Agreement does not obligate either Party to provide arrangements not specifically
provided for herein. The Parties agree that this Agreement shall not be proffered by
either Party in another jurisdiction 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.

RURAL TELEPHONE COOPERATIVE CORPORATION MEMBERSHIP

Notwithstanding the provisions of SCRTC's bylaws, including but not limited to Article |
("Membership"), as amended by SCRTC from time to time, CCC shall under no
circumstances be permitted to obtain a membership interest or any other interest in
SCRTC by virtue of its purchase of telecommunications services from SCRTC. CCC's
rights with respect to SCRTC shall be governed exclusively by the provisions of this
agreement.

NON-WAIVER

Any failure by either Party to insist upon the strict performance by the other Party of any
of the provisions of this Agreement shall not be deemed a waiver of any of the provisions
of this Agreement, and each Party, notwithstanding such failure, shall have the right
thereafter to insist upon the specific performance of any and all of the provisions of this
Agreement. SCRTC asserts that it is a rural telephone company and is entitled to all
rights afforded such companies under the Act. This Agreement does not affect, and
SCRTC does not waive, any rights including, but not limited to, the rights afforded
SCRTC under 47 USC § 251(f).

GOVERNING LAW

This Agreement shall be governed by, and construed and enforced in accordance with,
the laws of the Commonwealth of Kentucky, without regard to its conflict of laws
principles, and the bylaws of SCRTC, except as provided in Section Xl ("Rural
Telephone Cooperative Corporation Membership") above, as amended by SCRTC from
time to time.

JOINT WORK PRODUCT

This Agreement is the joint work product of the Parties and has been negotiated by the
Parties and shall be fairly interpreted in accordance with its terms and, in the event of
any ambiguities, no inferences shall be drawn against either Party.

NOTICES

Notices given by one party to the other Party under this Agreement shall be in writing
and shall be (1) delivered personally, (2) delivered by express delivery service, or (3)
mailed, certified mail or first class U.S. mail postage prepaid, return receipt requested to
the following addresses of the Parties:

To: Cinergy Communications Company
Attn: Carrier Relations
3701 Communications Way
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Evansville, IN 47715

With a copy to:
Cinergy Communications Company
Attn: Regulatory Counsel
8829 Bond Street
Overland Park, KS 66214

To: South Central Rural Telephone Cooperative Corporation, Inc.
Attn: General Manager
1499 Happy Valley Rd. / PO Box 159
Glasgow, KY 42141-00159

With a copy to:
South Central Rural Telephone Cooperative Corporation, Inc.
Attn: Regulatory Manager
1499 Happy Valley Rd. / PO Box 159
Glasgow, KY 42141-00159

Or to such other address as either party shall designate by proper notice. Notices will be
deemed given as of (1) the next business day, when notice is sent via personal delivery
or express service; or (2) three calendar (3) days after mailing, in the case of first class
or certified U.S. mail.

AMENDMENTS

This Agreement may be amended at any time upon written agreement signed by
authorized representative both Parties.

ENTIRE AGREEMENT

This Agreement sets forth the entire understanding and supersedes prior agreements
between the Parties relating to the subject mater contained herein and merges all prior
discussion between them, and neither Party shall be bound by any definitions,
conditions, provisions, representation, warranty, covenant or promise other than as
expressly stated in this Agreement or as is contemporaneously or subsequently set forth
in writing and executed by a duly authorized officer or representative of the Party to be
bound thereby.

SURVIVAL

The Parties’ obligations under this Agreement, which by their nature are intended to
continue beyond the termination or expiration of this Agreement including, but not limited
to, payments, liability, and treatment of proprietary and confidential information shall
survive the termination or expiration of this Agreement.

SEVERABILITY
If any provision of this Agreement is held by a court or regulatory agency of competent

jurisdiction to be unenforceable, the rest of the Agreement shall remain in full force and
effect and shall not be affected unless removal of that provision results, in the opinion of
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either Party, in a material change to this Agreement. If a material change as described in
this paragraph occurs as a result of action by a court or regulatory agency, the Parties
shall negotiate in good faith for replacement language that does not materially alter the
economic effect of this Agreement on either Party. If replacement language cannot be
agreed upon within a reasonable period, either Party m:ay terminate this Agreement
without penailty or liability for such termination upon written notice to the other Party.

INTERPRETATION AND CONSTRUCTION

The headings used in this Agreement are inserted for conve:nience of reference only and
are not intended to be a part of or to affect the meaning of this Agreement.

COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original and all of which together shall constitute one and the same
instrument.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of

this

day of , 2006.

South Central Rural Telephone Cinergy Communications Company
Cooperative Corporation, Inc.

oy Povess” teilew, ByQ)@i

Printed Forrest Wilson Printed _John 2. Cinelli
Title___General Manager Title@ Presitlent
vee_ £ /8- 06 oate_ 9] 36l

Approved as to form

o AL S



Exhibit A

1. Resale discount 9.54%
2. Restricted services
The following services are available for resale without discount:

Service promotions on eligible Telecommunications Services of less than 90
days .

Federally tariffed (FCC) charges including subscriber line charges

3. Temporary Disconnect / Non-recurring fees
Request for Temporary Disconnection $8.75
Restoral Fee $8.75

! Where available for resale, promotions will be available only to customers who would have qualified for
the promotion had it been provided by SCRTC directly.





