
Ethernet Service Agreement 

This Ethernet Service Agreement ("Se~vice Agreement") be t~vee~l  ADS Nctcurve ("Customer") and TelCove of Kentucky, Inc. 
("TelCoven) (collectively the "Paities") is for the provision of Ethernet s e ~ c e ( s )  ("Service(s)"). Tl is  Service Agreement shall not be 
effective and binding on TelCove until it has been executed by both authorized TelCove representatives. h l  collsideration of the mutual 
promises and covenants contained herein, the Par%es agree tllat Customer will purchase from TelCove Service(s) at the cost(s) and for the 
te~m(s)  as set forth in the following table 

I I I I 

Local, State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in accordance with 
TelCove's tariffs and/or international, federal, state or local laws 

Totals* 

- '"Jnstallatio~l costs arc waived, subjcct to the attached and incol-porated additional terms and conditions. 

Customer Lnformation & Approval: 

$IOOO.OO* 

In executing this Service Agreeinent, I acknowledge my understanding and acceptance that the Service(s) selected above \rill be provided 
in accordance with and governed by, the terms, condtions and rates in h s  SeMce Agreement, ulcluding the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. h addition, I hereby authorize TelCove to review the customer senice 
record for the Customer listed below Customer certifies and achowledges that it is not a carrier and is not using the senlice as a substitute 
for cainer switched access service. By signvlg tllis Service Agreement, I further acknowledge that I have read and understand each of the 
T e r m  and Condtions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized to order 

$468.00 

andlor modifv Senficefs) on behalf of Customer 
\ ,  

Customer's Legal Name: ADS Netcunre ,!( Signature. 

State of OrganizationiZncorporation: KY Name: 

Customer Address. 124 North First Street Title: ~ T A  

Custon~er B i l h g  Telephone Numbers: Date: 9 -%,@-Q & 

-. 

/) 
TelCove Approval: - 

/ 
Name 

S~gnatsue 

Date - ,  - & .... 

B o b  Kessinger 

TelCove 
121 Cl-iamplon Way 

Canonsburg, PA 153 17 
ATTN Vlce Plesldent & Geneial Course1 
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Additional 'I'erms and ContJitions 

1. General. The following Additional Terms and Conditions 
apply to and are a part of the Service Agreement between l'elCove 
and the Customer to which these Additional Terms and Conditions 
ale attached or referenced (collectively "Service Agreement") 

2.  Installation. TelCove will use reasonable efforts to 
provide Service(s) by the applicable Customer installation date. 
Scheduled installation dates ale estimates only. TelCove will not be 
liable for any danlages whatsoe\:er related to delays in meeting any 
installation or service dates due to delays resulting from normal 
construction procedures or. reasons beyond TelCove's control. 
TelCove will notify Customer when Service(s) is operational 
("Service Start Date"). Unless Customer notifies TelCove within 
ten (10) business days that the Service(s) is not operational, 
Senlice(s) will be deemed accepted by Customer as of the Service 
Start Date and Customer will pay for such Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) 
provide any inside wiring, equipment and/or sofhvare necessary to 
connect Service(s); and c) provide TelCove all required access and 
security as necessary. Title to all equipment and software provided 
by TelCove will remain exclusively with TelCove. Customer 
further agrees not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software 

3. Term. The term of the Service Agreement will commence 
on the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial T e q  this Service Agreement shall 
autornaticaliy renew on a month-to-month basis (the "Renewal 
Term") unless either party gives the other written notice of its intent 
to terminate at least thx-ty (30) days before expiration of the Initial 
Term or Renewal Term as applicable 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
iinpair service over any of the facilities and associated equipment 
constituting TelCove's netwo~k; or b) impair the privacy of any 
comn~unications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement TelCove may make changes to the Service(s) provided 
that any such change will not n~atelially adversely affect the 
performance of the Service(s) 

5. MaintenancefiZeturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of 
the Se~vice(s) will be at no additional charge unless such charges 
are: a) specifically set forth in this Service Agleement; or b) for 
maintenance that is necessitated by unauthorized modifications or 
other acts or omissions of Customer or others. Customer will 
surrender any TelCove owned equipment or software promptly upon 
the discontinuance of the Service(s) f o ~  which same is being used, in 
the same condition as delivered subject only to reasonable wear and 
tear If TelCove owned equipment or software is sui~endered in 
damaged condition, Customer will pay TelCove any additional 
charges necessary to repair or replace the da~rlaged equipment 
Should Customer fail to sul~ender TelCove equipillent 01 sofhvare 
within thirty (30) days aftel TelCove's request, Custon~er will be 

llable for TelCove's leasonable at?orneys fees and expenses, as 
l~quldated damages and not a penalty, In the amount of ten thousand 
dollars ($10,000), representmg the reasonable value of the TelCove 
equlpnient or software Customer's obligatlnns pursuant to thls 
Sectlon 5 will survive terrmnatlon of t h ~ s  Agreement 

6. Charges and Payment. The installation and monthly 
recurring chaiges for Service(s) stated helei11 will be as specified in 
this Service Agreement. The charges stated do not ulclude any 
international, federal, state or local taxes, assessments, fees or 
surcharges. Unless Custolner provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Customer will notify TelCove if Customer's 
tax-exempt status changes duling the term of t h s  Service 
Agreement. Payment for Service(s), including applicable 
international, federal, state, and local taxes, assessments, fees or 
surcharges, will be due upon receipt of invoice. Customer may in 
good faith withhold payment of any disputed charges; provided, 
however, that a charge is not disputed unless Customer provides 
TelCove with a written explanation of the disputed charge witlun 
sixty (60) days from the date of the invoice. If TelCove determines 
the disputed charges are valid, TelCove will notify Customer and 
Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on 
late payments will accrue at the rate of 1 5% per month or the 
maximum rate allowed by law, whichever is more, on the unpaid 
balance. Customer will be liable to TelCove for any costs andor  
expenses incurred directly or indirectly, including reasonable 
attorney's fees and expenses, in collection of any amounts due and 
owing to TelCove. 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those i t e m  
covered by this Service Agreement ,411 Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable TeICove tariff. Service records will constitute f i l l  
proof of the content and nature of Customer's Service(s). 

8. Service Level Agreement. TelCove shall provide 
Customer with the Service L.evel Guarantee set forth in the TelCove 
Ethernet Product Senlice Level Agreement, attached hereto and 
incorporated herein by reference 

9 Termination of Service(s). In addition to any other 
remedy available, TelCove may irmnediately terminate this Senlice 
Agreement, in whole or in part, in the event of a breach by 
Customer which includes, but is not liinited to the following: 
a)non-payment of amounts due and owing to TelCove; 
b) Customer's unlawful or fraudulent use of Service(s), c) Custolner 
piovides false or misleading information, d) any material default of 
this Service Agreement, e) a violation of any law, rule or regulation 
of any governing authority having ju~isdiction over the service, f )  a 
violation giving rise to a right of termination as set forth in 
TelCove's applicable federal or state tariffs; or g) the Se~vice(s) 
being provided to Custon~er are no longer economically or 
technically feasible. Upon such termination, Customer will 
immediately. i) cease utilizing the Senrice(s); ii) pay TelCove foi all 
charges inculled by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for 
(g) above, pay any applicable termination liability as outlined 
below 
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10 Notice of Ter tnination of Service Agnecment. In the 
event Customel intends to temiinate a particular Servlce or all 
Serc~ce(s) govelned by thls Senrlce Agree~nent plior to explratlon of 
tlle term set forth hereln. l f  longer than a month to month term, 
Customer wlll plovlde TclCove tluee (3) ~nonths wrlttell notlce In 
the event that Customer does not so notlfy TelCove, Customer will 
owe TelCove an addltlonal three (3) months of ~ha iges  In addltlon 
to the terlmnatlon llabillty outll~led below 

11 Termination L,iability. If Customet terminates Service 
for its own convenience, or TelCove terminates for cause as set 
fol-th above, prior to the fulfillment of the term set forth herein, the11 
a ternination liability will be due from Customer to TelCove; whch  
Customer acknowledges is a reasonable approximation of damages 
and does not represent a penalty The termination liability will 
include: (a) any previously waived charges for the Services(s), plus 
(b) a one-time charge calculated as follonrs: 

(I) for Service(s) disconnected in the first year of service of 
the Initial Term or any Renewal T a m ,  all remaining 
recurring charges for such first year, plus 50% of all recurring 
charges for the remainder of the Initial Term or Renewal 
Term; or 

(ii) for Service(s) disconnected after the first year of service, 
50% of all recurring charges for the remainder of the Initial 
Term or Renewal Term 

12. Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of 
their respective owners, directors, officers, elnployees and agents, 
harmless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and all 
damages of any lund arising from or related to any use of the 
Service(s) or otherwise arising under this Service Agreement TN 
Nd EVENT WILL TELCOVE BE LIABLE FOR ANY LOSS 
OF PROFITS OR FOR ANY DIRECT, INDIRECT, 
KhlCIDENTAL, SPECIAL, EXEMPLARY, PTJNITIVE OR 
CONSEQ'I.JENTIAL DAI\IAGES, FOR ANY CAUSE OF 
ACTION, WEIETHER IN CONTRACT OR TORT, ARISING 
OUT OF ITS PROVISION OF SERVICES OR FAILURE TO 
PROVIDE SERVICES UNDER THIS AGREER'IENT, 
WHETHER ADVISED OF THE POSSlBILITY OF SUCI-I 
DAMAGES OR NOT. TELCOVE'S MAXIMUM I.,IABILITY 
FOR ANY DAMAGES ARlSING OUT OF OR RELATED TO 
TInS SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL CI-IARGES FOR THE SE,RVICE(S) PROVIDED 
UNDER THIS SERVICE AGREEiMENT DURING THE 
MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majcure. Neither Party shall be liable for failure to 
perfom1 its obligations hereunder where such nonperfonnance is 
caused, in whole or in part, by force majeure, including but not 
limited to acts of God or government, war, national emergencies, 
riot, insurrection, acts of telrorism, vandalism, criminal action taken 
against a Party or its affiliates, disturbarlce, strlke, lockout, work 
stoppage or other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipnle~lt or facilities 
provided by third parties, pole hits, storm, fue, flood, earthquake, 
accident, or any other cause not within TelCove's reasonable 
control, including, but not linuted to local or foreign telephone 
company action and any law, order, regulation or othel. action of any 
~ o v e ~ n m e n t a l  entity. 111 addition, TelCove will not be liable for 

c la~ms 01 damages lesult~ng fiom or caused by a) Custon~er's fault, 
~leglrgence 01 Fd~lure to perform Custon~er's responsibilltles, b) 
clalnls agarnst Customer by a thud party, c) any act or o~russlol~ of 
any other party, or d) equipment 01 servlces frunlished by a thlld 
party Tills sectlon w ~ l l  sulvlve termmatron or expiration of the 
Agleement and w1I1 contlnue to apply after the Ag~eement ends 

14. Credit Alo~rances.  Service intemption credit allowances 
will be granted pursuant to the attached Selvice L.evel Agreement 
Credit allo\vances will not apply to interruptions a) caused by 
Customer andlor its employees, contractors, subcontractors, vendors 
or agents; b) due to fai1u1,e of power or equipment provided by 
others, c) during any peliod in which TelCove is not allowed access 
to the premises; d) due to maintenance and repair operations 
scheduled in advance with Customer; e) caused by fiber or wil-e cuts 
or other equipment damage on Customer premises, f') caused by an 
outage in Customer's internal network, inside wiring, Private 
Branch Exchange or multiplexers; g) due to circumstances or causes 
beyond the control of TelCove, or h)  that \vas not reported to 
TelCove as state below 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may 
not assign the rights, privileges, or obligations conveyed under this 
Service Agreement without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment expressly 
assumes, in writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, T H E W  ARE NO AGREEMENTS, WARRANTIES 
OR REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INC1,UDING RUT NOT LJMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A P.4RTICUL8AR PURPOSE REL,ATING TO TI-IF, 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE WILL BE UNINTERRUPTED OR 
ERROR FREE. ALL SIJCH WARRANTIES ARE 
EXPRESSLY EXCLUDED AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership behveen TelCove and 
Customer, each of which are independent business entities Neither 
party will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein 

18 Miscellaneous. This Service Agreement, is binding upoil 
the Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entlre agreement between 
TelCove and Customer No prior agreements, understandings, 
statements, proposals or replesentations, either oral or written apply. 
This Service Agreerllent can be modified only in writing by the 
Parties. If any provision of this Service Agreement is held to be 
illegal or unenforceable, this Service Agreement's unaffected 
provisions will remain in effect. No custonler purchase orders or 
sirnilal documents will vary or add to the terms of this Agleement 
If either party fails to enforce any right or lemedy under this Service 
Agleenient, that does not waive the right or remedy. The rights and 
remedies of the Pal-ties shall be cumulative and in addition to any 
other rights or remedies provided by law or equity and will be 
governed by and conshued in accordance with the laws of the state 
in which the Services are provided without giving effect to its 
conflict of laws provisions ':"** 
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TEII,COVE ETHIEWET PRODZJCT 
SERBJl[CE LEVEL, ACREERU3NT 

1. Service Description: TelCove's Ethernet product which provides connectivity behveell locations, utilizing 
the existing SONET rings and either dedicated or shared IP bandwidth. 

2,. TelCove's Service Level Commitment. TelCove offers a senrice level agreement on all Ethernet Services. 
TelCove reserves the rjg11t to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service L,evel Cornnitment is limited to only those on-net (Type l , I .e .  those circuits and 
facilities owned by TeICove) services being provided under- t h s  agreement and applies to each service 
individually. 

) Customer eligibility The customer must open a trouble ticket wit11 the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SLA) \lolation in order to be 
eligtble for credit. The trouble ticket must be relative to the violation in question. If a customer is entitled to 
multiple credits under the SLA arising fiom the same events, then credits shall not be cumulative. The 
customer shall be entitled to receive only the maximum single credit available for such an event. 

(c) Maxhnum SLA Credits The maximum SLA credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected service with respect to 
Network Availability. 

(ii) Charges equaling 50% of the total monthly charges under t h s  agreement w.th respect to all services 
covered under t h s  agreement with respect to any SL.A violation (if multiple services provided under 
tlus agreement). 

(d) Service Credit Exceptions TelCove Network Outage Time is n~easured &om the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Ethemet 
connection is able to transmit and receive data. Service Credits shall not be issued whele the service is 
unavailable as a result o f  

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e g. ILEC provided local loop). 

(iii) Network do\mtime during TelCove scheduled maintenance window 

(iv) Force majeure events 

(v) Acts or omission or Customer or any other user of the seMce autholized by Customer, andlor any 
willful misconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Ethenlet Service availability guarantee is to have the TelCove Ethernet 
Se,rvice Network perfonnance as defined below. TelCove Ethernet Service will credit Customer's account if 
TelCove Ethernet Service fails to meet this availability guarantee during ally given calendar month. 
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(a) U-Customer belie~~es that TeICove has failed to meet the comllihnent levels defiled in t h s  SLA, Customer 
must contact its TelCove Account hlanager/Executive with1 five [ S ]  business days of the last day of the 
month in wllich the relevant SLA was not met. TelCove will verify all or any SLA violation prior to issuing 
Custolner a service c~,edit. 

@) Nehvork Availability Measurement (per billing period) Total amount of Ethernet Service "downtin~e" 
(in minutes) li-om all trouble tickets relative to Nelsvork Outage Time (per individual senice) rounded up to 
the nearest hour. 

(i) Exanzplc: Total Network Outage time of 20 minutes = 1 hour 

(c) Mean Time To Repair (AlTTR - per billing period) 

Sum of all trouble ticket service restoration intervals relative to Network Outape 
Total Number of trouble tickets relative to Network Outages 

1 I TelCove Service Level Agreement 

Availability 

** Mean 
Tirne To 
Repair 

- 

00% Ka~labI l l ty  I 1 day credlt = 1/30 of the monthly fees for the appl~cable 1 

4 hours (monthly 
al~erage) 

location(s) per each hour of downtime (e.g. diivntirne 
behveen 1 to 60 minutes = 1 day credit eligible) in a 
given billing period. 
1 day credit = 1/30 of the monthly fees for the applicable 
location(s) for each hour that exceeds the initial 4 hour 
MTTR in a given billing period. 

*NOTE: TelCove Components Included in Network Availability: [a] Tel&ve Type 1 dedicated facilities used to provide private line connectivity 
between two (2) or more customer locatio~ls, dedicated access to customer selected Interexchange Camer Poults of Presence (POP), or access to TelCove 
provided data senices and @] TelCove provided CPE (Clia~mel Bank, Router, CSUDSU) 
**NOTE: MTTR is calculated less access time Access time is defined as: [a] the time it takes for tlle customer to respond to TelCove repair questions 
related directly to current open trouble ticket(s) or To] the time a TelCove onsite repair techrucian waits to gain access to the customer prelnises 
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I n t e r ~ ~  et Services Agreenr erzt 

This Internet Services Agreement ("ISA") behveen ADS Netcurve ("Customer") and TelCove of Kentucky, Inc. ("TelCove") 
(collectively the "Parties") is for the plovision oflnternet service(s) ("Service(s)"). This ISA shall not be effective and binding 
on TelCove until it has bee11 executed by both authorized TelCove representatives In consideration of the mutual promises 
and covenants contained herein, the Parties agree that Customer w ~ l l  purchase fi,om TelCove Service(s) at the cost(s) and for 
the term(s) as set forth in the following table. 

- -- -- 

*Local, State, Federal andor  lnternahonal taxes, fees, assessments andfor surcharges are not mcluded, and will be charged m 
accordance with TelCove's tariffs andor international, federal, state or local laws 

Total 
Monthly 

Recurring 
Cost 

$472.00 

**Instaliation costs are waived: subject to the attached and incorporated additional terms and conditions. 

Customer Information & Approval 

Total 
Installation 

Cost 

$5000.00** 

Installation 
Cost 

$5000.00 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in 
accordance with, and governed by, the terms, conditioris and rates i11 this ISA, including the "Additional Terrns and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the 
customer service record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not 
using the service as a substitute for carrier switched access service. By signing this ISA, I hrther acknowledge that I have read 
and understand each of the T e r n  and Conditions of this ISA, agree on behalf of Customer to be bound by them and that I am 
duly authorized to order andor modify Service(s) on behalf of Customer 

Monthly 
Recurring 

Cost 

$472.00 

Term 

3 yr. 

Quantity 

1 

Customer's L,egal Name: ADS Netcurve >( Signature: 

State of Organiz.ation/Incorpo~ation. K Y  Name. 

Title: Custolner Address: 124 North First Street 

Customer Billing Telephone Numbers: Date: ~ - Z @ - Q $  
502-228-3396 

Description of' Services 

6MB Ethernet Internet Port 

TelCove Approval: 
/' 

Name: 

Signature 

Date: 6 -,,L-% 

AE -Bob Kessinger 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice P~esident & General Counsel 
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Additional Terms and Conditions 

The term of this ISA will commence on the date that the 
applicable Service is provisioned and installed at the Customer's 
prenlises (the "Service Start Date") and expire upon hlfillnlent of 
the term convnitment set forth in the ISA (the "Initial Term") unless 
earlier terminated as provided for in this Agreement. Lipon 
expiration of the Initial Term, this ISA shall automatically renew on 
a month-to-month basis (the "Renewal Term") unless either party 
gives the other written notice of its intent to terminate at least thirty 
(30) days before expiration of the Initial Term or Renewal Term as 
applicable. 

Service(s) for which same is being used, in the saine condition 
as delivered subject only to reasonable wear and tear. If 
TelCove o w e d  equipment or soihvare is surrendered in 
damaged condition, Customcr will pay TelCove any additional 
charges necessary to repair or replace the damaged equipment 
Should Customer fail to sunender TelCove equipment or 
software within thirty (30) days after TelCove's request, 
Custon~er will be liable Tor TelCove's reasonable attorneys 
fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software 
Customer's obligations pursuant to this Section will survive 
termination of this Agreement. 

DEFINITIONS. 
3.4 TelCove Service Level Aereement: TelCove offers a 

2. service level agreement ("SLA") on all on-net, Dedicated 
2.1 "Dedicated Internet Service" shall mean Internet Service Internet Services. The SLA applies to each service 

that is provided on a dedicated, as opposed to switched (i.e, dial-up) individually. TelCove reserves the right to review and deny 
basis. any credits under this section claimed by Customer, should 

Customer's claim, in TelCove's reasonable judgment, not 
2.2 "Managed Internet Service" mean Internet meet the criteria established for such Measurement of 

consisting of a TelCove-provided Internet Router at Customer's available credit will be calculated in accordance with Ehibit 
premises. A 

2 3 "Switched Internet Service" shall mean Internet Service that (a) TelCove Service Level Aneement 
is provided on a switched (& dial-up) basis Guarantee: If, during any given calendar month, TelCove 
3. SCOPE OF INTERNET SERVICES. Services fails to meet the performance standards provided in 

3 1 TelCove agrees to provide Dedicated, Managed or Switched 
Services, as applicable and available, in accordance with this ISA. 

3 2 Certain services may be provided by one or more TelCove 
affiliates authorized by regulatory authorities to provide same Each 
TelCove affiliate will be responsible for the services provided in its 
authorized service area. 

3 3 Customer's Obligations and Covenarlts 

(a) Customer is solely responsible for the content of 
any transmissions of Customer and any third party utilizing 
customer's facilities or TeiCove's facilities. 'CJse of other 
organization's network or computing resources are subject to their 
respective permission and usage policies. Customer agrees to 
cornply with all applicable laws with regard to the transmission and 
use of informatio~~ and content and the solicitation of any activity 
that is prohibited by applicable law over Internet. Customer hrther 
agrees not to use the Internet service for illegal purposes, to interfere 
with or disrupt other network users, network services or network 
equipment 

(b) Customer shall limit access to and use of the 
Internet Services to its employees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
providing access to the Internet service to thild parties; Total Sale 
Resale (TSR) or resale of entire service per Internet port is prohibited 
under this Agreement. Customer's right to use the Internet Services 
and products provided hereunder are limited to Custonler and are 
nontransferable. 

(c) Customer agrees to abide by TelCove's Acceptable 
IJse Policy and Privacy Policy, each as amended from time to time, 

this Agreement, TelCove will credit Customer's account as set 
forth in Exhibit A based on customer eligibility as provided in 
this Section and up to the Maximum SL.A Service Credit set 
forth in Section 3.4(c) below; provided that Customer, within 
five (5) business days of the last day of the month in which the 
relevant performance standard was not met, either (i) 
contacted its TelCove Account ManagerIExecutive in writing, 
describing the specific trouble and why it fails to meet a 
measurable performance standard, or (ii) contacted the 
TelCove National Repair Center (NRC) directly at 877-32 1 - 
5465 to open a trouble ticket specifically stating the alleged 
violation. TelCove will verify all or any SL.A violations prior 
to issuing Customer a service credit 

(b) If Customer is entitled to multiple credits 
under the SLA arising from the same event(s), then credits 
shall not be cumulative Customer shall be entitled to receive 
only the maximum single credit available for such an event. 

(c) Maximum SLA Service Credits: The 
Maximum SLA Service Credits issued in any one calendar 
month shall not exceed. 

(1) Charges equaling 50% of the monthly 
charges for each individually affected service (k 
individual Internet port) relative to Network 
Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total monthly 
charges under this agreement with respect to all 
Services covered under this agreement with respect to 
any SL,A violation if multlple Services are provided 
under this Agreement 

and to require any and all employees, contractors, end-user (d) SLA Service Credit Exce tions. TelCove 
customers or other representatives using the Customer's Internet ~~~~~~k outage 7ime is measured th: time a TeiCove 
Services to abide by same, each can be found at iviviarelco~~e.conz &oub]e ticket is opened, as a of Customer.s to 

(d) Customer will surrender any Te]Cove owled transmit and receive data, to the time the Internet connection is 
equipment or software promptly upon the discontinuance of the 
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able to t~ansmit and ~eceive  data. SL..A Service Credits shall not be provided, howetrer, that Customer must provide such 
issued where the service is unavailable as a result of: exemption certificate evidencing such claimed exemption 

(1) 
within thirty (30) days of the Service Date Customer will 

Failure of any components beyond the customer reimburse TelCove against: (i) any penalty, fine or other 
side of either the access provider demarcation or the 

payment arising out of any improper exemption claimed by 
TelCove provided equipment, including, but not limited to 

Customer, or (ii) payments made by TelCove as a result of 
Customer's applications, equipment or facilities; 

Customer's failure to timely provide appropriate tax exempt 
(ii) Netxvork outages caused by non-TelCove plovided documentation to TelCove . . 
facilities (% ILEC povided local ]bop); 

4.5 Late Pavments. Commencing forty five (45) days 
(iii) Network downtime during TelCove scheduled after the date of invoice, interest on late payments will accrue 
maintenance window; 

(iv) Force Majeure events, or 

at the rate of 1.5% per month con~pounded monthly, or the 
highest rate allowed by law, on the unpaid balance, whichever 
is lower. 

(v) Acts or omissions of Customer or any other user of 4.6 Disputes. 
the Service authorized by Custon~er, andor  any willful 
misconduct or abuse of the Services. (a) Customer may withhold payment of 

3.5 Managed Internet Service Guarantee. TelCove will respond 
to any Managed Internet Service outage related to any TelCove 
Managed Internet Service Equipment that is leased, monitored, 
maintained and serviced and is currently enrolled in the TelCove 
Managed Internet Service plan as follows: TelCove will notify the 
Customer within thirty (30) minutes of any Managed Internet Service 
outage and provide four (4) hours on-site response time once an on- 
site failure has been detected and the need for on-site service of the 
equipment has been determined. 

amounts disputed in good faith b y  Customer, prdvided that 
Customer (i) pays all undisputed charges on or before the Due 
Date, (ii) presents within ninety (90) days of the Due Date a 
written statement and appropriate documentation of any 
billing discrepancies to TelCove in reasonable detail along 
with the payment of the undisputed charges, and (iii) 
cooperates to resolve the dispute within thirty (30) days from 
the date of TelCove's receipt of Customer's dispute. Failure 
by Customer to provide the ninety (90) days notice described 
herein shall result in a complete waiver of Customer's right to 

4. PRICmG, PAYMENT AND BILLING. dispute said invoice 

4.1 The prices for Internet Service that Customer may order (b) To  the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local taxes and favor of TelCove, Customer shall pay TelCove the disputed 
surcharges and other charges imposed by or levied by any charges within five (5) business days of the resolution of the 
governmental entity on Internet Services ("Taxes"). dispute plus interest at the lower of 1.5% or the highest rate - 

4.2 TelCove will invoice Customer for Lnternet Services on a 
monthly basis for recurring charges, and will begin invoicing 
Customer as the date of the installation and acceptance of Service 
pursuant to the applicable Internet Service Order ("Service Date") 
regardless whether any related Customer-provided local access or 
other third party services are ready for Customer's use. Customer 
will pay each TelCove invoice for Internet Services, excluding any 
portion of the charges that Customer is disputing in good faith, 
within'thirty (30) days of the date of the invoice ("Due Date"). 
Customer may not use offsets to satisfy an invoice. 

4.3 Additional Charms. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items 
covered by this Service Agreement. All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable T e l ~ o i e  tariff. Service records will constitute full 
proof of the content and nature of Customer's Service(s). 
Nonrecurring charges, if any, will be due and payable in advance or 
as specified in the applicable 1 n t h e t  Service Order. 

4 4 Taxes. Customer shall be solely liable for and will 
promptly reimburse TelCove for paynlents of any and all applicable 
Federal taxes and state and local sales and use taxes, or other 
applicable taxes with respect to transactions under this ISA including 
any charges or surcharges mandated or imposed on TelCove by 
regulatory agencies, but Customer will not be liable for taxes on 
TelCove's income or ploperty. Taxes payable by Customer shall be 
separately stated in TelCove's invoices and are not included in the 
prices set forth herein. Customer will not be liable for any tax for 
which a valid exemption certificate acceptable to the applicable state 
or local taxing authorities is furnished by Customer to TelCove; 

allowed by law. To the extent such dispute is resolved in 
favor of Customer, Customer will receive a credit for the 
disputed charges concurrent with the next invoice following 
the resolution as well as credit for any interest charges accrued 
on the disputed charges 

(c) If TelCove has responded to Customer's 
dispute in writing and the Parties fail to mutually resolve or 
settle the dispute within ninety (90) days of the submission of 
the dispute by Customer (unless TelCove has agreed in writing 
to extend such period), all disputed amounts together with the 
late fees shall become due and payable, and this provision 
shall not be construed to prevent Customer from pursuing any 
legal remedies as provided in this ISA. 

5. SUSPENSION. 

Except for amounts disputed by Custon~er, in the event 
payment in full is not received from Customer on or before the 
Due Date, TelCove shall have the right upon prior .written 
notice to suspend all or any portion of the Internet Service(s). 
In addition, TelCove shall have the right to place any pending 
Internet Service Orders on hold, and to decline to accept any 
Internet Service Order or other requests from TelCove to 
provide any Internet Service TelCove may continue 
suspension until such time as Customer has paid in full all 
charges then due, including any applicable reinstallation 
charges andor  late fees. Following receipt of Customer's 
payment, and provided TelCove has not exercised any of its 
rights to terminate this ISA andor  any Internet Service Order, 
TelCove shall reinstate Customer's Internet Services subject to 
Customer's payment of any reconnection charges. TelCove's 
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suspension of Customer's Intenlet Serl~ices shall not affect 
Customer's obligation to pay for the Intcinet Services. 

OTHERWISE, EVEN IF ADVISED OF THE POSSIBILITY 
OF St-ICH DAMAGES 

6 .  COLLECTIONS 

In the event TelCove einploys the services of a collection agency 
or attorneys for collection of charges due under this ISA, Custon~er 
shall be liable for all such costs, including, but not linuted to, 
reasonable attorney's fees and costs incurred by TelCove in 
prosecuting any related proceedings and any appeals therefrom. 

7. TERMINATION. 

7.1 Termination for Non-Paven t .  In addition to TelCove's 
right to suspend Internet Service pursuant to Section 5 ,  TelCove shall 
have the right to terminate this ISA andor  any Internet Service Order 
for Customer's failure to pay any delinquent invoice within ten (10) 
business days following Customer's receipt of written notice from 
TelCove. 

7 2 General Termination for Material Breach. In the event of 
breach of any material term or condition of this ISA by Customer 
(other than a material breach for failure to pay governed by Section 
7 I), TelCove may terminate this ISA upon twenty (20) days written 
notice. 

7.3 Survival All of Customer's obligations and liability 
incurred prior to any termination of this ISA shall survive 
termination as described in this Section 7, including without 
limitation, the payment of any early termination charges (which such 
charges shall be const~ued as liquidated damages and not a penalty 
hereunder). 

10 DISCLAIMER OF WARRANTEES 

TEL.COVE'S INTERNET SERVICE IS PROVIDED ON 
AN "AS IS, AS AVAILABLE" BASIS IJNLESS STATED 
OTHERWISE IN TELCOVE'S SERVICE LEVEL 
AGREEMENT (SLA). NO WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING, BUT NOT LIMITED TO, THOSE 
OF MERCHANTABILITY OR FITNESS FOR A 
PARTICUL.AR PURPOSE, ARE MADE WITH RESPECT 
TO TELCOVE'S INTERNET SERVICES(S) OR ANY 
INFORMATION OR SOFTWARE THEREIN CUSTOMER 
REL,EASES TELCOVE FROM ALL LIABILITY OR 
RESPONSIBIL,ITY FOR ANY DIRECT, INDIRECT, 
INCIDENTAL. OR CONSEQUENTIAL. DAMAGES, 
INCL.LTDmG BUT NOT LIMITED TO DAMAGES DLJE TO 
L,OSS OF REVEN-IES OR L.OSS OF BUSINESS, 
SUFFERED BY CUSTOMER IN CONNECTION WITH 
THEIR IJSE OF OR INABIL,ITY TO USE THE TELCOVE 
INTERNET SERVICES. WITIlOUT L.IMITING THE 
GENERALITY OF THE FOREGOING, TELCOVE 
DISCLAIMS TO THE FUL.L, EXTENT PERMITTED BY 
APPLICABLE L,AW ANY RESPONSIBILITY FOR (AND 
LJNDER NO CIRCUMSTANCES SHALL BE L1ABL.E FOR) 
ANY CONDUCT, CONTENT, GOODS AND SERVICES 
AVAIL.ABLE ON OR THROUGH THE INTERNET OR 
TEL,COVE INTERNET SERVICES. IN NO EVENT SHALL 
TELCOVE'S AGGREGATE LIABILITY EXCEED THE 
AMOUNT PAID BY CUSTOMER TO TELCOVE FOR 

7 4 Tennination Liability If Customer terminates Service for its TELCOVE,S INTERNET SERVICE. USE OF ANY 
own convenience, or TelCove terminates for cause as set forth above, INFORMATION OBTAINED VLA TELCOVE'S 
prior to the fulfillment of the term set forth herein, then a termination INTERNET SERVICE IS AT THE CUSTOMER,S OWN 
liability will be due from Customer to TelCove; which Customer RISK, TEL,COVE SPECIFICAL,LY DISCL,AIMS ANY 
acknowledges is a reasonable approximation of damages and does mSPONSIBIL,ITY FOR THE ACCUKACY OR QUAL,lTY 
not represent a penalty. The termination liability will include: (a) OF INFORMATION OBTAINED T ~ ~ ~ U ~ ~  ITS 
any previously waived charges for the Services(s); PIUS (b) a one- mTTERNET SERVICES. 
time charge calculated as follows: 

1 1. INTELLECTUAL PROPERTY. 
( i )  for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring 11.1 If Customer, its affiliates, customers, 
charges for such first year, plus 50% of all recurring charges for resellers, or end users uses the Internet Services in a manner 
the remainder of the Initial Term or Renewal Term; or that violates or infringes upon the patent, trade name, service 

mark, trade secret, copyright, or other intellectual property 
(19 for Service(s) disconnected after the first year of service, right of Te]Cove or any thkd pany, TelCove a t  i ts  option 
50% of all recurring charges for the remainder of the Initial may terlninate this ISA any 
Term or Renewal Term Service Order relating to such infringement or violation. 

8. REPRESENTATIONS AND WARRANTIES OF CUSTOMER. 11.2 Customer shall defend, indemnify, and hold 
Customer represents and warrants to TelCove that it is an entity, harmless TelCove and its affiliates, C~StOmers, resellers, and 

duly organized, validly existing and in good standing under the laws end users froin any third-party claim alleging that use of the 
of' its origin, with all requisite power to enter into and perform its Internet Service provided hereunder by Custonler, its 
obligations under this ISA in accordance with its terms. affiliates, customers, resellers, or end users violates the patent, 

trade name, service mark, trade secret, copyright, or other 
9. LIMITATION OF LIABILITY. intellectual property right of any third party ("Infringement 

IN NO EVENT SHALL, EITHER PARTY BE LIABLE TO Claim")" 

THE OTHER PARTY, ITS EMPL.OYEES, SUBCONTRACTORS, 12" INDEMNIFICATION. 
AND/OR AGENTS, OR ANY THIRD PARTY, FOR ANY 
INDIRECT, INCIDE,NTAL, SPECLAL, CONSEQIJENTLAL, In addition to Section 1 1 : 
PUNITIVE, EXEMPL.ARY DAMAGES OR L.OST PROFITS FOR 
ANY CL.AIM OR DEMAND OF ANY NATURE OR KIND, 
ARISING OUT OF OR IN CONNECTION WITH THIS ISA OR 
THE PERFORMANCE OR BREACH THEREOF WHETHER 
BASED ON CONTRACT', TORT, STRICT L.LABIL.ITY OR 

12 1 Customer shall indemnify, defend and hold 
harinless TelCove, ~ t s  shareholders, affiliates, employees, 
directors, officers, and agents fro111 and against all claims, 
demands, actions, causes of actions, damages, liabilities, 
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losses, and expenses (including reasonable attorney's fees) 
("L,osses") incurred as a result of: 

(a) Claims for libel or slander arising out of or relating 
to the Internet Service and caused by Customer, its affiliates, 
customers, rcsellers, or end users , 

(b) Claims arising out of the tortious act(s) or 
ornission(s) of Customer, its affiliates, customers, resellers, or end 
users; and 

(c) Customer's breach of any warranties or failure to 
perform any obligations hereunder. 

13. FORCE M A J E U E .  

Neither Party shall be liable for any loss or damage resulting 
from any cause beyond its reasonable control ("Force Majeure"), 
including without limitation fire, explosion, lightning, flood, 
earthquake, strikes or labor disputes not caused by TelCove, floods, 
storms, acts of God, war, civil disturbances, acts of civil or military 
authorities, acts of domestic or international terrorism, Change of 
Law or changes of regulation, or the public enemy LJpon the 
occurrence of any Force Majeure event and to the extent such Force 
Majeure event substantially interferes with such Party's performance 
with respect to this ISA, such Party shall be excused from its 
applicable obligations under this ISA during the period of the Force 
Majeure event. 

14 ASSIGNMENT. 

TelCove may assign any of its rights or obligations under this 
ISA or Internet Service Order (by contract or operation of law) 
without the prior written consent of Customer Customer may not 
assign the rights or obligations under this ISA or Internet Service 
Order without first obtaining the written consent of TelCove, which 
consent will not be unreasonably witlzheld, conditioned or delayed; 
provided, however, that Customer may assign this ISA to any 
Customer Affiliate upon written notice to TelCove if the Customer 
also remains liable under the ISA. For purposes of this ISA, a 
"Customer Affiliate" shall mean any entity that controls, is controlled 
by, or is under common control with Customer. 

15 MISCELLANEOUS. 

(a) The failure of a Party to insist upon strict performance of 
any provision of this ISA (including without limitation an Internet 
Service Order issued hereunder) in one or more instances shall not be 
construed as a waiver or relinquisl~ment for the future performance of 
any such provision, but the same shall be and remain in full force and 
effect 

(b) If' any term of this ISA, including without linlitation an 
Internet Service Order issued hereunder, is determined by a final 
order of a federal or state court to be unenforceable, then such term 
shall be enforced to the maximum extent permitted by law, and the 
remaining terms of t h s  ISA shall remain in full force and effect. 

(c) This ISA and any Exhibits and Schedules attached hereto, 
and the terms and conditions of any applicable tariffs, including all 
Intenlet Service Orders issued hereunder, shall collstitute the 
complete, final, and exclusive statement of the terms of the ISA 
between TelCove and Customer regarding the subject matter hereof, 
and shall supersede all prior or contemporaneous written or oral 
representations, understandings, and co~nrnunications relating 
thereto. The terms and conditions of this ISA sl~all not be amended, 
varied, supplemented, waived, qualified, modified, or interpreted by 
any prior or subsequent course of dealing between the Parties, 
tld I 05 

failure, or delay to enforce any rights hereunder, or by any 
usage of trade or manner otl~er than by a subsequent writing 
signed by authorized representatives of  both Parties. 

(d) This ISA may be signed in countclparts with the 
same effect as if the signature on each counterpart were upon 
the same instru~nent 

(e) This ISA does not and is not intended to confer any 
rights or remedies upon any person other than the Parties and 
their successors and assigns. 

(f) This Service Agreement does not create any agency, 
joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party 
will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein. 

(g) Any enumeration of a Party rights and remedies set 
forth in this ISA is not intended to be exhaustive. A Party's 
exercise of any right or remedy under t h s  ISA does not 
preclude the exercise of any other right or remedy. All of a 
Party's rights and remedies are cumulative and are in addition 
to any other right or remedy set forth in this ISA, any other 
agreement between the parties, or which may now or 
subsequently exist at law or in equity, by statute or otherwise. 
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Exhibit A 
Measurement of Service Level Agreement Credit (per billing period) 

Network Availability 

Total amount of Internet Service "downtime" (in minutes) from all trouble tickets relative to Network Outage Time (per 
individual service) rounded up to the nearest hour. 

Exanzple Total Network Outage t ~ m e  of 20 minutes = 1 hour 

Network Latency 

Latency measured by averaging sample measurements (in 5 minute intervals) taken during a calendar month between 
TelCove IP Network backbone routers. 

Packet Loss 

Packet Loss is measured by averaging sample measurements taken during a calendar month between TelCove IP Nehvork 
backbone routers. 

Mean Time To Repair (MTTR) 

Sum of all trouble ticket service restoration intervals relative to Network Outape 
Total Number of trouble tickets relative to Network Outages 

100% Availability nutes = 1 day credit eligible) in a given billing 

"NOTE: TelCove Colnponents Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or more customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel 
Bank, Router, CSLJIDSU). 

**NOTE: TelCove Network Latency and Packet Loss are relative to the TelCove IP Backbone only and do not include local 
access or customer specific performance. Latency and Packet L.oss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to meet the backbone performance guarantees set forth above (Latency and Packet L.oss), then 
customer must contact TelCove as defined above. Upon TelCove verification that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded 65ms, the customer  rill be eligible for SLA credit. 

***NOTE: MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the customer to respond 
to TelCove repair questions related directly to current open trouble ticket(s) or [b] the time a TelCove onsite repair technician 
waits to gain access to the customer prenlises. 
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Voice Over I~zterriet Protocol Services Agreement 

This Voice Over Internet Protocol Services Agreement ("Agreement") between ADS Netcurve ("Customer") and TelCove of Kentucky, Inc. 
('TelCove") (collectively the "Parties") is for the provision of voice over Internet protocol ("VOIP") services (the "Service(s)"). This Agreement 
shall not he effective and binding on TelCove until it has been executed by both authorized TelCove representatives In consideration of the 
mutual promises and covenants contained herein, the Parties agree that Customer will purchase from TelCove Service(s) at the cost(s) and 
for the terrn(s) a s  set forth in the following table 

Quantity 
if 

Applicable 

32 

I 

32 FCC Federal Charge 1 $7.84 1 $250.88 1 

32 

I Service delivered via Fiber I M 

Description of Services 

Prerni~~rn Enterprise VolP Station 

-- 
Local, State, Federal and/or mtemahonal taxes, fees, assessments andior surcharges are not mcluded, and w~ll be charged in accordance wlth 
TelCove's tanffs and/or mtemat~onal, federal, state or local laws 

Calling Name Delivery 

"Installation Costs are waived, subject to the attached and incorporated additional terms and conditions. 

Term 

3 yr. 

Customer Information cSr Approval: 

In executing h s  Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accoldance with, and governed by, the terms, conditions and rates in this Service Agreement, includmg the "Additional T e r n  and 
Conditions," ~vhich are attached heieto and incorporated herein. Ln addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer cerhfies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and understand each of the 
T e r n  and Conditions of this Service Agreement, agee  on behalf of Customer to be bound by them and that I am duly authorized to order 
andlor modifi Service(s) oil behalf of Customer. 

3 yr 

\ ,  

Customer's L,egal Name: ADS Netcurve Signature: 

State of Organizatio~lhcorporation. KY Name: 

Customer Address: 124 North First Street Title. c?? C) 

Customer Billing Telephone Numbers. 502-228-3396- Date: L - / - - Z . ~ - - O G  

. ---I 
/ TelCove Approval: 

Installation 
Cost 

$1499.75** 

$374.75** 

P~esldent & Cluef Executive Officer' / General Manager Approval of Busmess Terms 

Name Name 

Slgnature Signature 

Total 
Installation 

Cost 

$1499.75"* 

Monthly 
Recurring 

Cost 

$33.99 

f 
Date: ,J' .-,I,.?- -3 Date: 

Total 
Monthly 

Recurring 
Cost 

$1087 68 

$374.75** 

AE -Bob Kessinger 

TelCove 
121 Charnp~on Way 

Canonsbw g, PA 153 17 
ATIN. Vice Ples~deilt & Genelal Counsel 

$4 25 

(Page 2 of 4) 

$136 00 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



I General  The follow~ng Addil~onal Terms and Cond~tions apply to 
and a le  a p'lrt of the Scr \ '~ce  Agreement between TclCovc and the Customcr to 
wh~cl l  tlicse Addrt~onal Tenns and Conditions are attached or reserenced 
(collecl~vely " S c ~ v ~ c e  Agreement") 

2 Installation. TelCove will use reasonable efforts to provide 
Ser\;ice(s) by the applicable Customer installation date Scheduled installation 
datcs are estimates only TelCove will not be liable for any damages 
\\ l~atsoever related to delays In lneetlng any ~nstallatron or selvlce d ~ t e s  due to 
delays rcsult~ng from normal construction proceduies or reasons beyond 
TelCove's control TelCove will no t~ fy  Customer when Serv~re(s) 1s 
o p e ~ a t ~ o n a l  ("Servrce Start Date") Unless Customer not~fies TelCove w ~ t h ~ n  
ten (10) busmess days that the Serv~ce(s) IS not operat~onal, Serv~ce(s) w111 be 
deemed accepted by Customer as of t11e Se rv~ce  Start Date and Customer w ~ l l  
pay for such Service(s) as of such date To facrl~tate the ~nstallatron and 
maintenance of the Serv~ce(s), Customer wlll a) prepare 11s prermses 
( ~ n c l u d ~ n g  the d~sconncct~on and removal of exrstlng serv~ce) as necessary, b) 
p rov~de  any ~ n s ~ d e  wlrlng, equ~pment and/or software necessary to connect 
Scrv~re(s) ,  and c) prov~de TelCove all requ~red access and securlty as 
necessary Title to all equipment and software prov~ded by TelCove w ~ l l  
remain excius~vely w ~ t h  TclCovc Customer further agrees not to create or 
p e n n ~ t  to be created any l ~ e n  or other encumbrances on TeiCove's equrpment 
and software relat~ng to Customer's use of, or TelCove's placement of, such 
equipment or software 

3. Te rm.  The term of the Service Agreement will commence on the 
Service Start Date and expire upon fulfillment of the term commitment set 
forth in the Service Agreement (the "Initial Term") unless earlier terminated 
as  provided for in this Agreement Upon expiration of the Initial Term, this 
Service Agreement shall automatically renew on a month-to-month basis (the 
"Renewal Tenn") unless either party gives the other written notice of its intent 
to ternunate at least thirty (30) days before expiration of the Initial Term or 
Renewal Term as applicable. 

4 Use of Service. Customer may use the Service(s) for any lawful 
purpose prov~ded that. a) such use does not interfere with or impair service 
over any of the facil~ties and associated equipment constituting TelCove's 
nehvork; b) such use does not impair the privacy of any communications over 
the facilities and equipment of TelCove Custon~er will use the Service(s) in 
accordance with all laws and regulations, and the terms and conditions 
contained in this Service Agreement and TelCove's applicable tariff; or c) 
Customer may not use the Service for outbound call center (or similar 
enterprise), 9001976 based or other information or entertainment services, 
telemarketing, autodialing, continuous or extensive call forwarding, fax 
broadcast, or fax "blasting." TelCove may make changes to the Service(s) 
provided that any such change will not materially adversely affect the 
performance of the Service(s) TelCove reserves the right to irnnlediately 
terminate the Service if TelCove determines, in its sole discretion, that the 
Customer has violated this provision, or any other provlslon as stated herein 

5 .  Rlaintenancemeturn of Equipment.  Maintenance of TelCove 
owned equipment and software, if any, provided as part of the Service(s) will 
be at no additional charge unless such charges are. a) specifically set forth in 
this Service Agreement, or b) for maintenance that is necessitated by 
unauthorized modifications or other acts or omissions of Customer or others 
Custo~ner w ~ l l  surrender any TelCove owned equipment or software promptly 
upon the discontinuance of the Service(s) for whlch same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
TelCove o\i.ned equipment or software is surrendered in damaged condition, 
Customer will pay TelCove any additional charges necessary to iepair or 
replace the damaged equipment Should Customer fail to surrender TelCove 
equipment or sof twae within thirty (30) days after TelCove's request, 
Customer will be liable for TelCove's reasonable attorneys fees and expenses, 
as liquidated damages and not a penalty, in the amount of ten thousand dollars 
($10,000), representing the reasonable value of the TelCove equipment or 
software Customer's obligations pursuant to this Section 5 will survive 
termination of this Agreement 

6 Cltarges and Payment. The ~nsta l la t~on and monthly recurring 

charges for Serv~ce(s) stated h e ~ e ~ n  \v11l be as specrfied rn 1111s Servrce 
Agreement The cha~ges  stated do not rnclude any ~nte~national,  federal, state 

\ a l ~ d  cuemptlon certlficatc, Custonirr 1 1 1  pay such appl~rable tdxes, fees 
or surclidrges upon recclpt of thc ~nvolce  C ustorner w~l l  not~fy  IelCovc 
~f Customer's tax-exempt status changes durlng the telm of thrs S e r v ~ ~ e  
Agreement Payment for Serv~ce(s), includrng appl~cable ~nternat~onal,  
federdl, state, dnd local taxes, assessments, fees or surcharges, w ~ l l  be due 
upon iecelpt of rn\olce Customc~ may rn good f a ~ t h  m~thhoid payment 
of any d~sputed  charges, provrded, howe\cr, that a charge I S  not d~sputed 
unless Customer prov~des TelCove ~ 1 1 t h  a wr~t ten  explanat~on of the 
drsputcd charge w~thin  s~x ty  (60) days from the date of the Invoice I f  
TelCove deterlnlnes the d~sputed  charges are va l~d ,  TelCove w ~ l l  notlfy 
Customer and Customer n ~ u s t  pay all such charges u l ~ t h ~ n  ten ( 1  0) days 
Begrnning forty five (45) days after the date o f  Invoice, ~ntcrest on late 
payments w ~ l l  accrue at the rate of 1 5% per month or the maxlmurn rate 
allowed by law, wh~chever IS more, on the unpnld balance Customer 
~ 1 1 1 1  be 11abIe to TelCove for any costs andlor expenses ~ncuned  d~rectly 
or ~ndirectly, ~ n c l u d ~ n g  reasbnablc attorney's fees and expenses, In 
collect~on of any amounts due and owlng to TelCove 

7 Additional Charges. Customer is subject to the appl~cable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement 

8. Emergency Services (91 1; E-911). PLEASE READ THE 
INFORMATION BEL,OW ABOUT 91 1 DlAL.ING CAREFULL,Y. 
BY USING AND PAYING FOR THE SERVICES, CUSTOMER 
ACKNOWL.EDGES AND AGREES T O  AL.L. OF THE 
TNFORMATION BEL.OW REGARDING THE LIMITATIONS OF THE 
SERVICE WITH REGARD T O  911 EMERGENCY DIAL.ING 
SERVICE, AND THE DISTINCTIONS BETWE.EN SUCH SERVICE 
AND TRADITIONAL. MREL.INE 91 1 OR e91 I CAL.LS 

In particular. please note that Customer will not be able to place 
traditional wireline 91 1 or e91 1 calls with this VOIP servlce: 

In the event of a power outage, 

In the event of a loss of connectivity to the Intcmet; 

In the event Customcr uses the phone at a location other than 
the established fixed, primary location as determined by 
TelCove's service records (commonly known as "nomadic" 
use). 

Customer acknowledges that TelCove has advised that the service does 
not support traditional wireline 91 1 or e91 1 In these instances Customer 
agrees to advise all individuals of this limitation who may have occasion 
to place calls using this Service 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate thls Servrce Agreement, 
in whole or in part, in the event of a breach by Customer which includes, 
but is not limited to the following: a) non-payment of amounts due and 
owing to TelCovc; b) Customer's unlawful or fraudulent use of 
Service(s); c) Customer provides false or misleading information; d) any 
material default of this Service Agreement, e)  a violation of any law, rule 
or regulation of any governing authority having jurisdiction over the 
service; f )  a violation giving rise to a right of tennination as set forth in 
TelCove's applicable federal or state tariffs, or g) the Service(s) being 
provided to Customer are no longer economically or technically feas~ble 
Upon such termination, Customer will immediately. i) cease utilizing the 
Service(s); ii) pay TelCove for all charges incurred by Customer, 
including taxes and surcharges, through the date such Service(s) is 
discontinued, and iii)except for (g) above, pay any applicable 
termination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the tenn set 
forth herein, if longer than a month to nionth term, Customer will provide 
TelCove three (3) months u ~ i t t c n  notice In the event that Custon~er does 
not so notify TelCove, Customer will owe TelCove an additional three 
(3) ~nonths  of charges in addition to the temlinat~on liability outlined 
below 

or local taxes, assessments, fees or surcharges TJnless Customer provides a 
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1 I Termination 1,iability. If Custoiner terininates Service lor 11s own 
convenience, or TelCove ~erininates for cause as set forth above, prior to the 
fulfillment of the tei-m set forth herein, then a tcm1ination liability \v111 be due 
ii.onl Customer to TclCovc, which Customer acknowledges is a reasonable 
approximat~on of damages and does not represent a penalty The termination 
]lability will include: (a) any previously waived charges for the Services(s), 
plus (b) a one-time charge calculated as follows: 

(i) for Service(s) disconnected in the first year of service of the Initial 
Term or any Renewal Telln, all remaining recurring charges for s t~ch first 
year, plus 50% of all recurring charges for the remainder of the Initial 
Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% of all 
recurring charges for the remainder of the  Initla1 Temi or Renewal Term 

12. Indemnification and  Limitations on Liability. Customer will 
defend, indemnify arld hold TelCove, its affiliates and each of their respective 
owners, directors, officers, employees and agents, harmless from and against 
all claims, suits, expenses, losses, demands, actions, causes of action, 
judgments, costs and reasonable attorney's fees and expenses of any kind or 
nature for any and all damages of any kind arising froin or related to any use 
o f  the Service(s) or otherwise arising under this Service Agreement IN NO 
EVENT WILL TELCOVE BE LIABLE FOR ANY LOSS OF PROFITS 
OR FOR ANY, INDIRECT, INCIDENTAL, SPECIAL,, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING OUT OF 
ITS PROVISION OF SERVICES OR FAILURE TO PROVIDE 
SERVICES UNDER THIS AGREEMENT, WHETHER ADVISED OF 
THE POSSIBILITY OF SUCH DAMAGES OR NOT. TELCOVE'S 
MAXIMUM LLABILITY FOR ANY DAMAGES ARISTNG OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WIL,L, NOT EXCEED 
THE TOTAL CHARGES FOR THE SF,RVICE(S) PROVlDED UNDER 
THIS SERVICE AGREEMENT DURING THE MONTH IN WHICH 
SUCH LIABIL,ITY ARISES. 

13  Force Majeure. Neither Party shall be liable for failure to perform 
its obligations hereunder where such nonperfom~ance 1s caused, in whole or in 
part, by force majeure, including but not limited to acts of God or government, 
war, national emergencies, riot, insurrection, acts of terrorism, vandalism, 
criminal action taken against a Party or ~ t s  affiliates, disturbance, strike, 
lockout, work stoppage or other labor dispute, failure of usual sources of 
supply, unavailability, failure or malfunction of equipment or facilities 
provided by third parties, pole hits, storm, fire, flood, earthquake, accident, or 
any other cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity In addition, TelCove 
will not be liable for claims or damages resulting from or caused by. a) 
Customer's fault, negligence or failure to perform Customer's responsibilities; 
b) claims against Customer by a third party, c) any act or onussion of any 
other party, or d) equipment or services furnished by a third party. This 
section w ~ l l  survive termination or expiration of the Agreement and \vill 
continue to apply after the Agreernent ends. 

14 Credit  Allowances. Service interruption credit allowances will be 
granted pursuant to the terms of the applicable TelCove tariff(s) Credit 
allowances will not apply to interruptions: a) caused by Customer and/or its 

employees, contractors, subcontr~ctors, vendors or agents. 11) duc to 
failure of power or equrprnent pro\ lded bv othcis, c) d u r ~ n g  any period in 
which TelCove IS not allowed access to the premises, d )  due to 
lna~ntenance and repair operations scheduled in advance with Customer, 
e) caused by fiber or wire cuts or other equipment darnagc on Customer 
premises, f) caused by an outage in Customer's internal netwoik, i n s~de  
wiring, Prrvate Branch Exchange or mul~iplcxers; g) due to 
circunlstances or causes beyond the control of TelCove; or h) that was 
not reported to TelCove within thirty (30) days of the date that Service 
was affected 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Serv~ce  
Agreement without first obtaining the written consent of TelCove, which 
consent will not be unreasonably withheld, provided, however, that the 
party to whom this Agreement is being assigned by Customer expressly 
assumes, in writing, the obligations of the Customer 

16 Warranties.  EXCEPT AS OTHERWISE PROVIDED 
IIEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IRlPL,IED, EITHER IN 
FACT OR BY OPERATION OF L,AW, STATUTORIL,Y OR 
OTHERWISE, INCL,UDING BIJT NOT LIMITED TO ANY 
WARRANTIES OF  MERCHANTABI1,ITY AND FITNESS FOR A 
PARTICULAR PURPOSE RELATING TO THE SF,RVICE(S). 
TEL,COVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. AL,L+ 
SUCH WARRANTIES ARE EXPRESSLY EXCL,UDED AND 
DISCLAIMED. TELCOVE DOES NOT WARRANT THAT THE 
SERVICE WIL,L OPERATE WITHOUT lNTERRUPTION OR AT 
ANY MINIhlUM SPEEDS. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities Neither party will have 
the right, power or authority to act for the other in any manner, except as 
expressly provided herein 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be  modified only in writing by the Parties If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents will 
vary or add to the t emx  of this Agreement If either party fails to enforce 
any right or remedy under this Service Agreement, that does not waive 
the right or remedy This Service Agreement may be signed In 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions * * *  
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PURSUANT TO FCC REGULATIONS, THIS DOCUMENT MUST BE READ AND 
SlGNEDPRlOK TO THE PROVISION OF SERVICE, WITHOUT EXCEPTION. 

PLEASE READ THE INFORMATION BELOW ABOUT 91 I DIALING CAREFULLY. 

BY USING AND PAYING FOR THE SERVICES, YOU ACKNOWLEDGE AND AGREE 
TO ALL. OF THE INFORMATION BELOW REGARDING THE LIMITATIONS OF THE 
SERVICE WITH REGARD TO 91 1/E91 I EMERGENCY DIALING SERVICE, AND THE 
DISTINCTIONS BETWEEN SUCH SERVICE AND TRADI'TIONAL WIRELINE 91 1 OR 
E911 CALLS. 

In particular, please note that you will not be able to place traditional wireline 91 I 
or e911 calls with this VOlP Service: 

In the event of a power outage; 

In the event of a loss of connectivity to  the internet; 

* In the event you are using the phone at a location other than your fixed, 
primary location as determined by TelCove's service records (commonly 
known as 'homadic" use). 

You acknowledge that we have told you that the VOlP Service does not support 
traditional wireline 91 I or_e911 in these i ns tanc~ .  You agree to advise all individuals of 
this limitation who may have occasion to place calls using this VOlP Service. 

BY SIGNING IN THE SPACE PROVIDED BELOW, YOU ACKNOWLEDGE RECEIPT 
OF THIS NOTICE AND YOUR UNDERSTANDING OF THE INFORMATION 
CONTAINED HEREIN. 

TelCove may not provide you with VOlP Service unless and until this signed 
acknowledgment is received. 

CUSTOMER: ADS Netcurve 

Title: C-T-~--V - 

Date: Lf - z& - o 6 -- 
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Voice Service Agreement 
This Sen,ict AgeelllenL ( 'Sel-vicc Apcclncnl' ) h c t ~ e r i ~  /lineriprise tiilariciai ( 'Customer") and "TelCovr of Kellrucky, lnc ("TelCove") (collectively the "Parties' ) 
is for the provision oftelccomrnunic~tio11s se>\,ice(s) (-'Scrvicc(s)'") This Scrvicc Ag~rment shall not hc efl'ective and binding oli TelCoke un!il it has bccn executed 
hy both authol.i~rd TelCoLe ~epresenlali\,cs In consideration of the rnuli~al proilliscs and covenmls contailled herein, the Parries agee ilia1 Cusiomcr will puicliase 
fiolli 'TelCove Sewice(s) al ll~e cosl(s) and for. titc Ic~rn(s) as sel folth ill tile li~llowing table 

.# 

5 Inter Sta te  LD @ $0 055 1 min 12 months Variable variable 
5 lntra Sta te  LD @ $0 060 / min 12 months  0 00 Var~able  Variable 

Applicable 

5 
4 
1 
5 

1 Renewal  Account Number ( 
2001101208154604 

Installation 
Cost T c m ~  

* I,qal. State, Fcderdl and/or ~rilenldlronal mes,  kes, assesslnerlts ,~ndior sutcharges a e  not include& and w11l be charged In accoidance wilh TelCove s 
tar~irs and/oi mternat~onal, federal, state or local Id\r,s 

Busmess  Line FR 
Hunting / Rollover 

Additional Listing 
Federal L ~ n e  C h a r a e  

Customer Laformation & Approval: 

In esecutillg this Service Agreement, I acknowledge my ~lnderstanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and goveined by, the tenns, conditions and rates in this Senlice Agreement, including the "Additional Terms and 
Conditions," which are attached heieto and incorporated I~erein In addition, I hereby authorize TelCove to review the customer service 
record for the Custolner listed below Custon~er certifies and aclinowlcdges that it is not a carrier and is not using dle service a s  a substitute 
for carrier switched access service By signing this Service Agreement, I fwther acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreemerit, agree on behalf of Customer to be bound by them and that I am duly authorized to order 
andlor ~nodifjl Senfice(s) on behalf of Customer 

Customer's Legal Name. Arncriprise Financial Signature: 

State of &ganization/lnco~poration: Iientuchy 

&. &2J&rd?q 
Name. -4 T _ l i ) O r ? c ~ h ~ ~  -- 

Custolner Address. 806 Stone Creek Pkwy, LSVL. KY 40223.- Title. 5(-. T-rnCll\c~ cd ,&J od ~?CT 

Custorner Billing Telephone Nunbcrs. 502-4 12-4050 Date, 44 z/& 

Total 
Installation 

Cost 

TeilCove Approval: 

Pwsident B Cliief Executive Officer 

f.la:ne, Robert E &* Narne: - 

Si5n;n;lhlre: . - 

U:ite Date 
8 '.Y 

12 months 
12 months - 
12 months 
12 months  

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President Br General Coi~nscl 

Monthly 
Recurring 

Cost 
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Total 
Monthly 

Recurring 

-- 
0 00 
0 00 
0 00 
0 00 

0 00 
0 00 
0 00 
0 00 

23 63 
4 00 
0 00 
7 84 

Cost 
118 15 
16 00 
Q 00 

39 20 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Additional 'Terms and Conditions 

I General. Tile follo\virig Additional Ternis arid Conditions 6 Charges and Payment. l'lic installation and rnontlily 
apply to ~ i i ~ d  are a part of the Suvice Ag~cemcnt between TelCovc :~nd recurring charges for Service($) stared herein will bc as specified in this 
the Custoiner to \+llich Ihcse Additional Terms and Conditions are Service Agreement. The charges stated do not include any 
anaclicd or rcfercnc:cd (collccli\~ely "Service Ag~cement") internatio~ial, federal, state o~ local taxes, assessments, fees o~ 

2 Installation. TelCove will use reasonable efforts to provide 
Service(sj by the applicahle Customer installation date. Scheduled 
installatic~n dates are estimates only TelCove will not be liable for any 
damages \vhatsoever related to delays in 111eeting any irlstallation or 
service dates due to delays resulting from normal construction 
proceduics or reasons beyond TelCove's contiol TelCove will notify 
Customel when Service(s) is operational ("Service Start Dale"). 1J11lcss 
Customer notifies 'IelCove within tcn (10) husiriess days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Stad Date and Customer will pay for such 
Service(s) as of such date To facilitare the installation and maintenance 
of the Scrvice(s), Customer will. a)  prepare its premises (including tlie 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s), and c) provide TelCove all required access and security as 
necessary Title to all equipment and software provided by TelCove 
will rernairi exclusively with TelCove Customer further agrees not to 
create or permit to be created anv lien or other encumbrances on 
TelCove's equipment and software relating to Custonler's use of, or 
TelCove's placement of, such equipment 01 software 

3 .  Term. The telni of the Service Agreement will commence on 
the Senlice Start Date and expire upon fulfillment of the term 
cornmitnient set forth in the Service Agreement (the "Initial Term") 
unless ea~lier terminated as provided for in this Agreement Upon 
expiration of the lriitial Term, this Service Agreement shall 
automatically renew on a month-to-moiith basis (the "Renewal 'Tern]") 
unless cither party gives the other written notice of its intent to 
tenninatc at least thirty (30) days before expiration of the Initial Term 
or Reriewal Term as applicable 

4. Use of Service. Customer !nay use the Service(s) for any 
lawful purpose p~ovided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customcr will use the Service(s) in accordartce with all laws and 
regulations, and the tenns and coriditiorrs contained in this Seivice 
Agreement and TelCove's applicable lariff. TelCove niay make 
changes to tlie Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5. Rlaintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any. provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set fortli in this Sentice Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrende~ any 
TelCove owned equipment or software promptly upon the 
discontin~~ance of tlie Service(s) for wliich same is being used, in the 
same cor~dition as delivered subject only to reasoilable wear and tear If 
l'elCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
lo repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days aRer 
TelCove's request. Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars (f10,000), representing the 
reasonable value of the Telrove equipment or software. Customer's 
obligations pursuant to this Section S will survive termination of this 
Agreement 

surcharges Unless Custonler provides a valid exemption cellificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Custoiiier ivill notify TelCove if  Customer's tax- 
exempt status changes during the tern1 of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or suicitarges, will be due upon 
receipt of invoice. Customer may in good faith \vithhold payrnent of 
any disputed charges, provided, however, that a charge is not disputed 
unless Custoiner PI-ovides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, 'TelCove will notify 
Customer and Customer must pay a l l  such charges within ten (10) days 
Beginning forty five (45)  days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the maximurn 
late allowed by law, whicliever is more, on the unpaid balance. 
Customer will he liable to TelCove for any costs and/or expenses 
incurred directly or indirec~ly, including reasonable attorney's fees and 
expenses, in colleclion of any amounts due and owing to TelCove. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves. adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated lle~ein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s) 

8. Tariffs. Additional terms and conditions of this Service 
Agree~nent are set forth in TelCove's tariffls) which are on file with tlie 
applicable state andlor federal regulatoiy authorities. In tlie event of 
any express conflict between this Service Aglee~nent and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9. Termination of Serviee(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreenient, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b)Customer's unlawful or 
fraudulent use of Service(s); c )  Custoiner provides false or misleading 
information; d) any mateiial default of this Service Agreement, e) a 
violation of any law, rule or iegulalion of any governing authority 
having jurisdiction over the service, f )  a violalion giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g )  the Service(s) being piokided to Custo~nei are no longer 
econon~ically or technically feasible \.]pan sucl~  iem3ination. Customer 
will immediately: i )  cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customel, includirlg taxes and surcharges, 
througll tlie date such Service(s) is discontirlued; and iii) except for (g) 
above, pay anp applicable termination liability as outlined helow. 

10 Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
furtli herein, if longer than a rno~lth to month term, Customer will 
provide TelCove three (3) nioliths written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional t h ~ e e  (3) months of cliarges in addition to  the tenninatiori 
liability outlined below. 

11. Termiuation Liability. If Custonle~ temiinates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fultillnient of the tenn set forth herein, then a termination 
liability will be due from Customer to TeICove; which Cristo~ner 
acknowledges is a reasonable approxiniation of damages and does not 
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repiesent i: penalty The terniination liability will includc (a)  any 
previously waived charges for tlie Services(s), plus (b) a onc-time 
charge calculated as follo\rs 

( i )  for Service(s) disconnected in the first year of sclvicc ol the 
Initial Term or any Rencwal Teim, all rernainir~g recurring cha~!:es 
for such first year, plus 50% of all recurling chaises foi the 
remainder of the Initial Term or Renewal Term; or 

. . 

(ii) f o r  Service(s) disconnected after tlie first year of service, 50% 
of all reculling charges Ior tlie remainder of the Initial T e ~ m  or 
Rencwal Term. 

12, Indemnification and Limitations on 1,iability. Custorner 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, eniployees and agents, liani>less 
froni arid against all clainls, suits, expenses, losses, denlands, actions, 
causes of action, judgments, costs and reasonable attorney's fecs and 
expenses of any kiild or nature for any and all damages of any kind 
arising froni or related to any use of t l ~ e  Seivice(s) or otherwise arising 
under this Service Agreement IN NO EVENT WILL TEILOVE BE 
LIABLE FOR AhY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEIMPLARY, 
P[INITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CQNTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES IJNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SIJCFl DAMAGES OR NOT. TELCOVE'S W M I J M  
LIABILrrY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE@) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force niajeure, including but not liinited 
to acts of God or government, war, national enlergencies, riot, 
insurrection, acts of terroris~n, vandalism, criminal action taker) against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
otlier labor dispute, failure of usual souices of supply, unavailability, 
failure or malfunction of equipnient or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
causc not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company actioil and any law, order, 
regulation or other action of any goveniniental entity In  addition. 
TelCove will not be liable for claims or daiilages resulting from or 
caused by: a)  Custonler's fault, negligence or failure to perform 
Customer's responsibilities, b) claims against Customer by a third 
party, c )  any act or omission of any other party, or d) equipment or 
services furnished by a third party This section will survive 
termination or expiration of the Agreement and \vill continue to apply 
after the Agreement ends 

14 Credit Allowances. Seiv~ce  inteiruptio~i credit allowanres 
will be granted pursuant to the terms of the applicable TelCove tai~Tf(s) 

C~tstotnci andlor its eniployees, contractots. .;ubcontractors, vendors or 
agcnts, b) due to failure of power or eqiliplneiic provided by others; c)  
during any period in which TelCove is not allo\ved access to the 
prcniises; d) due to maintenance and repair opelations sclieduled in 
advance with Custorner, e) caused by fiber or wile cuts or otlier 
equipnient damage on Customer premises; D caused by an outage in 
Customer's internal nethvork, inside wiring, Privalc Branch Exchange or 
multiplexers; g) due to circunistances or causes beyond the cont~ol of 
TclCove; or'li) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

15. Assignment. TelCove may assign tlie rights, privileges or 
obligations convrycd under this Service Agreement Ciistolner may not 
assigr~ the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unleasonably withlleld. provided, however, 
that tlie party to who111 this Agrecrnent is being assigned by Customer 
expressly assumes. in writing, the obligations of the Custonier 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
RJZPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
O'IIJERWISE, INCL,UDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE@). 
TELCOVE .4J-,SO MAKES NO WARRANTY THAT THE 
SERVICE WIL.L, BE IJh'INTERRUPTED OR ERROR FREE. 
ALL SZJCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency. joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities Neither party will 
have the right, power or authority to act foi the other in any manner, 
except as expressly provided heiein 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successols and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be nlodified only ill writing by tlie Parties If any 
provision of this Senlice Agreement is held to be illegal or 
unenforceable, this Se~vice Agreement's unaffected provisions will 
reniain in effect. No customer purchase ordcis or similar docu~nents 
will vary or add to the tenlis of this Agreement If either part), fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreenient may be signed in 
counterparts with the sanie effect as if the signature on each counterpart 
were upon the sanie instrunlent. The rights and remedies of the Parties 
shall be cun~ulative and in addition to any otlier rights or remedies 
provided by law or equity and will be governed by and construed in 
accoidance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws pro\.. ' I F I O ~ S  ' 

Credit ,+llowances will not apply to interruptions: a) caused by 
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Internet Services Agreenzetzt 

'I his Internet Services Agreement ("ISA") between Ameriprise Financial ("Custolner") and TelCove of Kentucky, Inc. 
("TelCove") (collectively the "Parties") is for the provision of Internet service(s) ("Service(s)") This ISA shall not be 
effective and binding on TelCove until i t  has been executed by both authorized TelCove representatives In consideratio~i of 
the mutual promises and covenants contained herein, the Parties agree that Custolner will purchase from TelCove Service(s) at 
the cost(s) and for the tenn(s) as set forth in the following table. 

Quantity Description of Services 1""" 
S a n  v i c e  5 

*Local, State, Federal andlor international taxes, fees, assessments and/or surcharges are not included, and will be charged in 

1nsta~ation 
Cost 

Renewal Account Nulnber 
2001101208154604 

- 
accordance with TelCove's tariffs and/or international, federal, state or local laws. 

, 2 i t s  

I -- 
- 

Customer Information & Approval 

TOM 
Installation 

Cost 

In executing this ISA. I acknowledge 11iy understanding and acceptance that the Service(s) selected above will be provided in 
accordance with, and governed by, the tenns, conditions and rates in this ISA, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, 1 hereby authorize TelCove to review the 
custoruer service record for the Custo~ner listed below. Custo~ner certifies and acknowledges that it is not a carrier and is not 
using the service as a substitute for carrier switched access service. By signing this ISA, I further acknowledge that I have read 
and understand each of the Tenns and Conditions of this ISA, agree on behalf of Custo~ner to be bound by them and that I am 
duly authorized to order and/or modify Sewice(s) on behalf of Customer. 

0 0 0  

Customer's L.egal Nalne: Ameriprise Financial w & 
State of Organiz,ation/lncorporation. Kentucky -- 
Customer Address. 806 Stone Creek Pkwy. LSVL. KY 40223 Title: >. 'F;n. & ~ u ~ s c ~ ~ / o * ~ ~ ~  
Custorner Billing Telepl~one Numbers: Date: 4./1 Z / C ~  

~ o n t h l y  
Recurring 

Cost 

TelCove Approval: 

Total 
Monthly 

Recurring 

0.00 

A(: --Misty L Parsons- 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN Vice President & Gcneral Counsel 

185 00 
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Additional Terms and Conditior~s 

The tern of this ISA will colrilnence on the date illat the 
applicable Service is p~ovisioned and installed at the Custorner's 
preniises (tlie "Service Start llatc") and expire upon fulfilliherlt of 
tlie tenn co~nmitnlent set forth in the ISA (the "Initial Tenn") unless 
earlier terminated as provided for in  this Agree~nerit lipon 
expiration of the Initial Tenn, this ISA shall auto~natically leiiew on 
a month-to-month basis (the "Renewal 'Term") unless either party 
gives the other written notice of its intent to terminate at least thirty 
(30) days before expiration of the Initial Term or Renewal 'I'enn as 
applicable 

2 DEFMlTlONS 

2.1 "Dedicated Internet Service" shall mean Internet Service 
that is provided on a dedicated, as opposed to switched (k dial-up) 
basis 

Service(s) for \vhich same is being uied, in the sarste condition 
as delivered subiect only to icasonable \veal- and tear. I f  
TelCove owned equipment or software is surr-cndered in 
damaged condilion, (3ustoiner will pay TelCove arty additio~ial 
charges necessary to repair or replace the damaged equipment 
Should Customer fail to sunerlder TelCove equipment or 
sofi\vare within thirty (30) days afier TelCove3s request, 
Customer will be liable for TelCove's reasonable attorneys 
fees and expenses, as liquidated damages and not a pcnalty, in 
the altiount of ten thousand dollars ($10,000), representing the 
reasonable value of the 1-elCove equip~tient or software 
Custorner's obligations pursuant to this Section will survive 
termination of this Agreement 

3 4 TelCove Service L.eve1 Acreenlent YelCove offers a 
service level agreeinent ("SLAV) on all on-net, Dedicated 
Inte.rnet Services The SLA applies to each service 
individually. TelCove reserves tlie right to review and deny 
any credits under this section claimed by Customer, shoilld 
Customer's claim, in TelCove's reaso~table judgment, not 

2 2 "Managed lnternet Service" shall mean Internet Service the criteria for such clail,, Measurement of 
consisting of a TelCove-provided Internet Router at Custo~ner's available credit w i l l  be calculated i n  accoldance w,th Exhib i t  
premises. A 

2.3 "Switched Internet Service" sliall mean lnternet Scrvice that (a) TelCove Service Level Ap,l-ee~nent 
is provided on a switched (k dial-up) basis. Guarantee. If. during any given calendar month, TelCove 
:3. SCOPE OF INTERNET SERVICES. Services fails to meet-the performance standards provided in 

this Agreement, TelCove will credit Customer's account as set 
3.1 TelCove agrees to provide Dedicated, Managed or Switched forth i n  Exllibit A based on customer eligibility as provided in 

Services, as applicable and available, in accordance with this 1SA this section and to the ~~~i~~~~ SL,A Service credit set 
3.2 Ce~iain services may be provided by one or more TelCove 

affiliates authorized by regulatory authorities to provide same. Each 
TelCove affiliate \r / i l l  be responsible for the services provided in its 
authorized service area 

3 3 Custoiner's Oblieations and Covenants 

(a) Custon~er is solely responsible for the content of 
any trarisniissions of Customer and any third party utilizing 
customer's facilities or TelCove's facilities. Use of other 
organization's network or computing resources are subject to their 
respective permission and usage policies. Customer agrees to 
comply with all applicable laws with regard to the transniissioll and 
use of infonnation and content and the solicitation of any activity 
that is prohibited by applicable law over internet Customer further 
agrees not to use the Internet service for illegal purposes, to interfere 
with or disrupt other network users, network services or network 
equip~nent. 

(b) Customer shall limit access to and use of the 
Internet Services to its employees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
pro\tiding access to the Internet service to th i~d  parties; Total Sale 
Resale (TSR) or resale of entire service per lnternet port is prohibited 
undci this Agreernent Customer's riglit to use tile Internet Services 
and products provided hereunder are limited to Customer and ale 
nontransferable 

(c) Customer agrees to abide by TelCove's Acceptable 
Llse Policy and Privacy Policy, each as amended from time to ti~ne, 
and to require any and all employees, contractors, end-user 
customers or otlter representatives using the Custoiner's lnternet 
Services to abide by same, each can be found at wrvw.le~cove.corn.. 

(d) Customer will surrender any TelCove owned 
equipment or software promptly upon tlie discontinuance of the 
i l d  1 05 

forth in Section 3 b(c) below, provided that Customer, within 
five (5) busiriess days of the last day of the  non nth in wliicti tlie 
relevant performance standard was not met, either (i) 
contacted its 'TelCove Account h4anagerfExecutive in writing, 
describing the specific trouble and why it fails to meet a 
measurable performance standard, or (ii) contacted the 
TelCove National Repair Center (NRC) directly at 877-321- 
5465 to open a trouble ticket specifically stating the alleged 
violation TelCove will verif\l all or' any SL.A violations prior 
to issuing Customer a service credit. 

(b) I f  Cuslo~ner is entitled to multiple credits 
under tile SLA arising from the same event(s), then credits 
sliall not be cumulative. Custolner shall be entitled to receive 
only the maxi~num single credit available for such an event. 

(c) I\/laxj~nuin SLA Service Credits: The 
Maximurn SL,A Service Credits issued in any one calendar 
month shall not exceed. 

(i) Charges equaling 50% of tlie monthly 
charges for each individually affected service (h 
individual Internet port) relative to Network 
Availability, Latency and Packet Del~very guarantees 

(ii) Charges equaling 50% of the total monthly 
charges under this agreement with respect to all 
Services covered under this agreement with respect to 
any SLA violation i f  multiple Seivices are provided 
under this Agreement 

(d) SLA Service Credit Excevtions TelCove 
Network Outage Time is measured fionl the time a TelCove 
trouble ticket is opened, as a result of Customer's inability to 
transmit and receive data, to the time tlie lrlternet connection is 
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able to transmit and receive data SI .A  Setvice Credits sh;~ll not be provided, however, that Custoriicr niust provide such 
issued where the service is ~lnrtvailable as a iesult of exemption certificate evidencing such claimed cxeinption 

(i) 
within thirty (30) days of the ~krv ice  Date ~ustomer.  will 

Failure of any components be~ond  die custo~iier leimbu~se 1clCove against. (ij any penalty, fine or otlier 
side of either the access provider demarcation or the 

payment arising out of any iniproper exemption claimed by 
TelCove provided equipment, including, but not limited to 

Custolner, or (iij payments made by TelCove as a lesult of 
C:ustoine~'s applications, equip~iient or facilities, 

Customer's h i l u ~ e  to tirnely provide appropriate tax exempt - .  . . 
(ii) Network outages caused by non-TelCove provided documentation to TclCovc. 
facilities (m ILEC provided local loop), 

4 5 Late Payments Commencing forty five (45) days 
(iii) Network downtinie during TelCove scheduled after the date of invoice, intercst on late payments will accrue 
maintenance window; 

(iv) Force h4a-jeure events, or 

at tlie rate of I 5%) per month compounded nion~hly, or the 
highest rate allowed by law, on the unpaid balance, \vhicliever 
is lower 

(v) Acts 01 orn~ss~ons of Customer or any other usel of 4 6 Disputes 
the Selvice author~zed by Custonier, nnd/oi any willful 
~n~sconduct ol abuse of the Se~vlces (a) Customer may w~thhold payment of 

3.5 Manaqed Internet Service Guarantee. TelCove will respond 
to any Managed Internet Service outage related to any TelCove 
Managed lnternet Service Equipment that is leased, monitored, 
maintained and serviced and is currently enrolled in the TelCove 
Managed Internet Service plan as follows: TelCove will notify the 
Customer within thirty (30) minutes of any Managed lnternet Service 
outage and provide four (4) hours on-site response time once an on- 
site failure has been detected and the need for on-site service of the 
equipment has been determined. 

amounts disputed in good faith by Custo~ner, provided that 
Customer (i) pays all undisputed charges on or before the Due 
Date, (ii) presents within ninety (90) days of the Due Date a 
written statement and appropriate docu~nentation of any 
billing discrepancies to TelCove in reasonable detail along 
with the payrnent of the undisputed charges, and (iii) 
cooperates to resolve the dispute within thil-ty (30) days from 
the date of TelCove's receipt of Custo~ner's dispute. Failure 
by Custoiner to provide the ~iinety (90) days notice described 
herein shall result in a complete waiver of Customer's right to 

4. PRICING. PAYMENT A N D  BILLING dispute said invoice 

4.1 The prices for Internet Service that Custonier may order (b) To the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local tases and favor of TelCove, Custon~er shall pay TelCove the disputed 
surcharges and other charges ilnposed by or levied by any charges within five (5) business days of the resolution of the 
governmental entity on Internet Services ("Taues") dispute plus interest at rhe lower of 1 5% or the highest rate 

4 2 I'elCove will invoice Customer for lnte~net Services on a 
monthly basis for recurring charges, and will begin invoicing 
Custorner as the date of the installation and acceptance of Service 
pursuant to the applicable Internet Service Order ("Service Date") 
regardless whether any related Customer-provided local access or 

allowed by law To the extent such dispute is resolved in 
favor of Custonier, Customer will receive a credit for the 
disputed charges concurrent with tlie next invoice follo\ving 
the resolution as well as credit for any intei est charges accrued 
on the disputed charges 

other third party services ale ready for ~ u s t o ~ n e r ' s  use. Custoiner (c) If TelCove has responded to Custo~ner's 
will pay each TelCove invoice for lnternet Services, exclutling any dispute in writing and tlie Parties fail to muti~ally resolve or 
portion of the charges that Custolner is disputing in good faith, settle the dispute within ninety (90) days of the submission of 
within thirty (30) days of the date of the invoice ("Due Date"). the dispute by Custoniel (unless TelCove has agreed in writing 
Cusio~ner may not use offsets to satisfy an invoice. to extend such period), all dispiited amounts together with the 

late fees shall becorne due and payable, and this provision 
4 3 Cllarees" Custol1ler is subject the, s]la]l not be to prevent Custolner from pursuing any 

charges for moves, adds, changes, and upgrades for those items legal relnedies as i n  
covered by this Service Agreement All Service(s) other khan those 
stated herein will be provided at the prevailing charges set forth in 5 SUSPENSION 
the applicable TelCove tariff Service records \\/il l  constitute full ehcept for alnounts disputed by Cus(olller, i n  the event 
proof of the content and nature of Custo~ner's Service(s). payment in full is not received from Customer on or before the 
Nonrecurring cliarges, if any, will be due and payable in advance or Due Date, TelCove shall have the right upon prior written 
as specified in the applicable Internet Service Older notice to suspend all or any portion of the Internet Service(s) 

4.4 &Q Customer shall be solely liable for and will 
proniptly reimburse TelCove for pay~nerits of any and all applicable 
Federal taxes and state and local sales and use (axes, or otlier 
applicable taxes with respect to transactions nnder this ISA including 
any charges or surcharges mandated or i~nposed on TclCove by 
iegulato~y agencies. but Custorner will not be liable fol taxes on 
TelCove's income or property. Taxes payable by Customer shall be 
separately stated in TelCovels invoices and are riot included in the 
prices set forth herein. Custo~ner will not be liable for any tax for 
which a valid exemption certificate acceptable to the applicable state 
or local taxing authorities is fuinished by Custo~ner to -1'elCove; 
[Id I 05 

In addition, TelCove shall have the riglit to place any pending 
Internet Service Orders on hold, and to decline to accept any 
Internet Service Order or other requests from TelCove to 
provide any Internet Service TelCove may continrle 
suspension until siich tiwe as Customer has paid in full all 
cha~ges then due, including any applicable reinstallation 
charges andiol. late fees. Following receipt of  Customer's 
payment, and provided TelCove lias not exercised any of its 
rights to terminate this ISA andlor any Internet Service Order, 
TelCove shall reinstate Custoliier's Intet.net Services subject to 
Custorner's payment of any reconnection charges. TelCove's 
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s~ispcnsior~ of C u ~ t o ~ n e ~ . ' ~  Internet Services shall not affcct 
Custo~ner's obligation to pay fol the Internet Services 

OTIHERWISE, EVEN IF ADVISED OF 1'1-1E POSSIBILITY 
OF SLJCH DAMAGES 

111 the event TelCove e~iiploys the stlrvices oTa collectio~~ agency 
or attorneys foi collectio~i of charges due under this ISA, Ctisto~ncr 
sliall he liable for all such costs. including, but not limited to, 
reasonable attoniey's fees and costs incuned by TelC'ove in 
prosecuting any related proceedings and any appeals therefsotn 

7 TERMINATION. 

7 1 Tennination for Non-Payment In addition to TelCove's 
right to suspend lnte~net Service pursuant to Section 5 ,  TelCove shall 
have the right to te~ininate this ISA andlor any Internet Se~vice Orde~ 
for C:usto~ner's failuie to pay any delinquent invoice withirl ten (10) 
business days following Custo~ner's receipt of written notice from 
TelCove 

7 2 General Tennination for Material Breach. In the cvent of' 
breach of any mate~ial term or condition of this ISA by Customer 
(other tiiaii a ~naterial breach for failure to pay governed by Section 
7 I). TelCove may ter~iiinate this ISA upo~l twenty (20) days written 
notice. 

7 3 Survival Ail of Customer's obligations and liability 
incurred prior to any termination of this ISA shall survive 
tennination as described in this Section 7, including without 
limiration, the payment of any early tennination charges (which such 
cliarges shall be construed as liquidated damages and not a penalty 
hereunder) 

7.4 Tennination Liability.. If Custo~ner tenninates Scrvice for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfilllnent of the term set forth herein, then a tenilination 
liability will be due from Custorner to TelCove, which Custonler 
acknowledges is a reasonable approxi~nation of damages and does 
not represent a penalty The tennination liability will include: (a) 
any previously waived cha~ges for the Se~vices(s), plus (b)  a one- 
time charge calculated as fbllows. 

(I) for Service(s) discon~iected In the first year of service of the 
Initial Per111 or any Renewal Term, all remaining recurring 
chargcs for such f i~st  year, plus 50% of all recurring charges for 
the re~naillder of tlie ln~tial Term or Renewal Terni, or 

(ii) for Service(s) disconnected af7e1 the f i~s t  year of service, 
50% of all recurring charges for the remainder of the Initial 
Tenn or Renewal Tenn 

8 RF,PREStNI'A'I'IONS AND WARRANTIES OF CUSTOMER. 

Custo~ner represents and warrants to TelCove that it is an entity, 
duly organbed, validly existing and in good standing under the laws 
of its origin, with all requisite power to enter into and pel-fonn its 
obligations under this ISA ill accordance with its terms 

9 LIMITATION OF LIABILITY 

IN NO EVENT SI3AL.L EIl  IlER PARTY BE L.IA13LE TO 
THE OTIHER PARTY, ITS EMPLOYEES, SUBCONTKACI ORS, 
AND/OR ACiENTS, OR ANY THIRD PARTY, FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL., CONSEQIJENI IAL, 

10. DISCLAIMER OF W A R R A N T m  

TEL,COVE'S INTERNET SERVlCF IS PROVIDED ON 
AN -AS IS, AS AVAILABL,E" BASIS UNLESS STATED 
OTF-IERWISE IN TELCOVE,'S SERVICE LEVEL, 
AGREEMENT (SL.A). NO WARRANI'IES, EXPRESS OR 
IMPLIED, INCI..UDING, BU-I' NOT LIMITED TO, THOSE 
OF ME.RCHANTAB1LITY OR FI'I-NESS FOR A 
PARTICULAR PIIRPOSE, ARE MADE W1TH RESPECT 
TO TEL,COVEIS INTERNET SERVICES(S) OK ANY 
INFORMATION OR SOFTWARE THE,RE,IN. CUSTOME,R 
RELEASES TELCOVE FROM AL,L. L,IABILITY OR 
RESPONSIBIL.1I'Y FOR ANY DIRECT, MDIRECT, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, 
INCLUDING BUT NOT LIMITED TO L)AMAGES DUE TO 
L,OSS OF REVENUES OR LOSS OF BLJSINESS, 
SUFFERED BY CUSTOMER IN CONNE,CTlON WITH 
THEIR USE OF OR INABILITY TO USE THE TELCOVE. 
INTERNET SERVICES. WITHOUT L.1MITING THE 
GENERALITY OF THE FOREGOPJG, TELCOVE 
DISCLAIMS TO THE FULL EXTENT PERMITTED BY 
APPL.ICABLE LAW ANY RESPONSIBILITY FOR (AND 
UNDER NO CIRCIJMSTANCES SHAL.L BE L.IABL,E FOR) 
ANY CONDUCT, CONTENT, GOODS AND SERVICES 
AVAILABLE ON OR THROIJGH THE INTERNET OR 
TELCOVE INTERNET SERVICES IN NO EVENT SHALL 
TELCOVE'S AGGREGATE LIABILITY EXCEED THE 
AMOUNT PAID BY CIJSTOMER TO TEI-COVE FOR 
TELCOVE'S INTERNET SERVICE USE OF ANY 
INFORMATION OBTAINED VIA TELCOVE'S 
INTERNET SERVICE IS AT THE CUSTOMER'S OWN 
RISK. TELCOVE. SPECIFICAL.LY DISCL,AIMS ANY 
RESPONSIRIL.ITY FOR THE ACCURACY OR QUALITY 
OF INFORMATION OBTAINED TIIROUGH ITS 
INTERNET SERVICES 

1 1 .  INTELLECTUALPROPERTY 

I 1  1 If Customer, its affiliates, custo~neis. 
resellers, or end users uses the Internet Services in a manner 
that violates or infringes upon tlie patent, trade name, service 
mark, trade secret, copyright, or other intellectual property 
right of TelCove or any third party, TelCove at its sole option 
[nay iln~nediately terminate this ISA and/or ally Internet 
Service Order relating to such infringement or violation. 

1 1 2  Customer shall defend, indemnify, and hold 
harmless TelCove and ~ t s  af'fillates, customers, resellers, and 
end users fi-om any third-party claim alleging that use of tlie 
Internet Service p~ ovided hereunde~ by Customer, ~ t s  
affiliates, custo~ner s, rcsellers, or end users violates the patent, 
trade name, service mark, trade secret, copyrigl~t, 01 other 
intellectual property light of any thiid party ("Infr~nge~nent 
Claiin") 

12 INDEMNIFICATION. 

In addition to Section 1 I : 
PUNII'IVE, EXEMPLARY DAMAGES OR L.OST PROFITS FOR 1 2  Customer shall indemnify, defend and hold 
A N Y  OR DEMAND OF A N Y  NATURE OR harniless TelCove, its shareholders, affiliates, employees, 

OUT OF OR I N  CoNNEC1-lON Ti-iiS ISA OR directors, officers, and agents fiorn and against all claims, 
THE OR BREACH WHETHER demands, actions, causes of actions, damages, liabilities, 
BASED ON CONTRACT, TORT, STRICT LIABIL.1'1Y OR 
lid I cs (Page 4 of 6 )  
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losses, and espcnses (inc,lrrding reasonable attorney's fees) 
("Losscs") incurred as a result of. 

(a) Clainis for libel or slander arising out 01 or relaling 
to the Internet Service and caused by Custo~ner, its affiliates, 
custo~nelr, resellers, or end users , 

(bj  Claims arising out of the tortious asl(s) or 
o~nission(s) of Customer, its affiliates, custoniers, resellel s, 01 end 
usel-s, and 

(c) Custornel.'~ breach of any warranties or fdilure to 
perhnn any obligations hereunder 

13. FORCE MAJEURE 

Neither Party shall be liable for any loss or damage resulting 
ftom any cause beyond its reasonable control ("Force h4ajeureV), 
including without limitation fire, explosion, lightning, flood, 
earthquake, strikes or labor disputes not caused by TelCove, floods, 
stonns, acts of God, war, civil disturbances, acts of civil or ~iiilitary 
authorities, acts of domestic or international terrorism, Change of 
Law or changes of regulation, or the public enemy [.,+on the 
occurlence of any Force Majeure event arid to the extent such Force 
Majeure event strbstatitially interferes with such Party's performance 
with lespect to this ISA, such Party shall be excused from its 
applicable obligations under this ISA during the period of the Fo~,ce 
Majeure event. 

14. ASSIGNMENT 

TelCove may assign any of its rights or obligations under tliis 
ISA 01 Internet Service Order (by contract or operation of law) 
without tile prior written consent of Customer Custo~ner may not 
assign the rights or obligations under this ISA or Internet Service 
Order without first obtaining the written consent of TelCove, which 
consent will not be unreasonably withheld, conditioned or delayed, 
pso~ided, however, that Customer may assign this ISA to any 
Custorner Affiliate upon wl-itten notice to TelCove if the Custo~ner 
also remains liable u n d e ~  tlie ISA For purposes of this ISA, a 
"Customer Affiliate" shall mean any entity that controls, is cilntrolled 
by, or is under co~ii~non control with Custo~ner 

15 MISCELLANEOUS 

(a) The failure of a Party to insist irpon strict perfol-inance of 
any p~ovision of this ISA (including without li~nitation an Internet 
Service Order issued hereunder) in one or inore instances shall not be 
construed as a waiver or relinquish~nent fol- the future perf'orinance of 
any such provision, but the sarne shall be and remain in full force and 
effect 

(b) If any term of this ISA, including without limitation an 
Inte~net Service Order issued hereunder, is determined by a final 
older of a federal or state c o u ~ t  to be unenforceable, then such term 
shall be enforced to tlie ~naxi~nurn extent permitted by law, and tlie 
rernai~iing ternis of this ISA shall re~nairi in full force arid effect. 

(c) This ISA arid any Exhibits arid Schedules attached hereto, 
and the terms and conditions of any applicable tariffs, including all 
lnternct Service Orders issued hereunder, shall constitute the 
coniplete, final, and exclusive statement of the tetins of the ISA 
between TelCove and Customer regarding the subject matter hereof, 
and shall supersede all prior or contemporaneous written 01 oral 
representations, understandings, and coln~nunications relating 
thereto. The t e r m  and conditions of tliis ISA shall nol be amended, 
varied, suppleme~ited, waived, qualified, modified, or interpreted by 
any prior or subsequent course of dealing between the I'arties, 
rlJ I 05 

failure. or delay to enforce any sights he~,eutider, 01 by any 
usage of trade or manner' other than by a subsequerlt writing 
signed by autho~,ized representatives of both Parties 

(d) This ISA may be signed in countel-parts with the 
same effect as if the signati11,e on each counterpart wele upon 
the same instr~unent. 

(e) 'This ISA does not and is not intended to confer any 
rights or r e ~ ~ ~ e d i c s  upon any person othel than the Parties and 
their successors and assigns 

( f )  This Service Agreement does not create any agency, 
joint venture, or partnership between TelCove and Custotner, 
each of *hich are indeper~dent business entities Neither party 
will have tlie right, power or authority to act for the other in 
any manner, except as expressly provided herein 

(g) Any enurneration of a Party rights and rernedies set 
forth in this ISA is not intended to be exhaustive. A Parry's 
exercise of any right or remedy under this ISA does not 
preclude the exercise of any other right 01 remedy. All of a 
Party's rights and remedies are cu~nulative and are in addition 
to any other light or remedy set forth in this ISA, any other 
agreement between tlie parties, or which ]nay now or 
subsequently exist at law or in equity, by statute or otherwise 
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Exhibit A 
Measurement of Sen~icc  L e y 1  Avreenlent Credit (per billingperiod) 

Network Availability 

Total amount of Internet Service "downti~ne" (in minutes) fiom all trouble tickets ielative to Network Outage "rime (per 
individual service) rounded up to the nearest liou~ 

E.1ai7ij)le Total Ncttvork Outage t1111e of 20 ~ninutes = I hour 

Network Latency 

Latency measured by averaging sample measurements (ill 5 rninute intervals) taken during a calendar inonth between 
TelCove IP Network backbone routets 

Packet Loss 

Packet Loss is measured by averaging sample ~iieasure~ne~its taken during a calendar month between TelCove IP Network 
backbone routers 

Mean Time To Repair (MTTR) 

Surn of all trouble ticket service rgesttion intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

Availability 

I 

*"Mean Time 1 4 hours (mol~ th ly  

100% Availability 

**Latency 

"*Packet Loss 

To Repair I average) 
IMTTR) 

L.ess than 01. equal 
to  65ms ~ n a x i m u m  
monthly average 
Less than 1 % 
average per  month 

location(s) per each hour of downtime (G downtime between 
1 to 60 n~inutes = 1 day credit eligible) in a given billing 
eriod. 
day credit = 1i30 of the niontlily fees for th~appiicable 

location(s) if average inonthly latency exceeds 65ms. 

I day credit = % of the lnonthiy fees 
location(s) per each percentage above the ~nonthly average 
packet loss bf 1 %. 
I dav credit = 1/30 of the ~nonthly fees for the armiicable . . 
location(s) for cach hour that esceeds the initial 4 hour MTTR 
in a eiven billing ~ e r i o d .  

*NOTE. TelCove Components Included in Network Availability: [a] TelCove Type 1 tfedicated facilities used to provide 
private line connectivity between two (2) or inwe custolrler locations, dedicated access to ciistorner selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel 
Bank, Router, CSIJ/DSlJ). 

**NOTE: TelCove Network Latency and Packet 1.0~s are relative to the TelCo\le 1P Backbone only arid do not include local 
access or custolnel specific performance Latency and Packet Loss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to nieet the backbolie perfo~mance gualantees set forth above (L.atency and Packet Loss), then 
customer must contact TelCove as defined above Upon TelCove verificatio~i that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded 651ns, 111e custolner ~vill be eligible for SLA credit. 

***NOTE. MTTK is calculated less access t i~ne Access lime is defined as. [a] the time it takes for the custoiner to respond 
to TelCove repail questiolis related directly to current open trouble ticket(s) or [b] the time a TelCove onsite repalr technician 
wa~ts to gain access to tlle customer p~emises. 
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Voice Service Agreement 

I 1-his Selvice Agee~nent ("Senlice Ageelnent") betweeti B 6i B Flecbic ("Cuslome~") ant1 TelCove of Kentucky, Inc,("TelCove") (collectively the "Pruties") is fot 
the provision of telecolnmunicatio~is senlicc(s) ("Service(s)") l lus Selvice Agleement shall not be effective and binding on TelCove until it has been executed by 
both autho~ ized TelCove rep~esentatives In consideration 01 Uie mutual plornises and covenants containeci he~ein, Ihe I'aalties agree that Custolnet M ~ I  pulcliase fiotn 
TelCove Selvice(s) at the cost(s) and for Ilie tenn(s) as set folili in the following table 

I I I I I 1 

5 IDID 20 NUMBER B L O C K S ~ ~ ~  Months1 $0 00 1 $0 00 1 $8 00 1 $40 00 1 

Quantity 
if 

Applicable 

1 

2 

I I I I I I 

7 I FEDERAL LINE CHARGE (24 Months] $0 00 1 $0 00 1 $9 20 1 $64 40 
I I I I I I 

Renewal Account # 
1 00-590-01 97 

Description of Services 

ISDN-PRI 
BUSINESS LINES FR 

* local, State, Fedetal andlor u~ternatlonal taxes, fees, assessments andlor surcharges are not mcluded, aid w~l l  be charged In accordance wlth relCove's 
tarlffs andlor internattonal, federal, state 01 local laws 

Customer Information & Approval: 

Tenn 

24 Months 
24 Months 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Se~vice(s) selected above will be provided 
in accordance with, and governed by, the t ams ,  conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I I~ereby authorize TelCove to review the customer service 
record for the Customer listed below Customer certifies and acknowledges that it IS not a carrier and is not using the service as a substitute 
for carrier switched access senlice By signing this Senlice Agreement, I further acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Ag~eement, a g e e  on behalf of Customer to be bound by them and that I am duly authorized to order 
andlor modify Service(s) on behalf of Custo~ner 

Customer's L,egal Natne- B & B Electric Signature: J 

State of O r g a n ~ z a t ~ o ~ ~ I n c o ~ p o ~ a t ~ o ~ l  Kentucky Naine L. vh,& 2%4&.,4 U ~ L L  

Customer Address 1460 Sunshlne LN , Lexlnnon. KY 40505 T ~ t l e  SderddL 

Customel Blllmg Telephone Numbers Date $1 1 9 ! o &  

859-252-5604 

Installation 
Cost 

$0 00 
$0 00 

7 TelCove Approval: 

' 
Date. - /A -35 Date .5-//-7 fdh 

Total 
Installation 

Cost 

$0 00 
$0 00 

AC Darla OuiUen 

121 Champion Way 
Canonsbug, PA 153 17 

A T ~ :  Vice President & General Counsel 

Monthly 
Recurring 

Cost 

$450 00 
$20 00 
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Total Monthly 
Recurring 

Cost 

$450 00 
$40 00 
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Atlditiorial Terms and Conditions 

1 .  Generill. The following Adtlitional 'Te~ms and Conditions 
apply to and a1 e a pa11 of the Service Agreernent between TelCove and 
the Customer to which these Additional Terins and Conditions ale 
attached or rcfe~enced (collectively "Se~vice Ag~ee~nent")  

7 - ., Iostall:~tion. TelCove will use ~casonable efforts to p~ovide 
Service(s) by the applicable Custo~ner installation date Scheduled 
installation dates are estimates only TelCove will not be liable for any 
cianlages wl~atsoever related to delays in meeting any installation or 
service dates due to delays resulting f i o ~ n  11011nal constr~~ction 
~ x ' o c e d u ~ e s  01 leasons beyond 'TelCove's con t~ol  TelCove will notify 
Custo~ner  when Service(s) is operational ("Service Stall Date"). ILJnless 
Customer notifies TelCove \vithin ten (10) business days that the 
Se~vice(s) is not operational, Service(s) will be deemed accepted by 
Custonier as of the Service Start Date and Custo~ner will pay for such 
Service(s) as of such date. To facilitate tile installati011 and maintenance 
o f  the Se~vice(s),  Customer will a) prepare its p~emises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andlor software necessary to connect 
Scrvice(s), and c) provide TelCove all required access and secu~ity as 
necessary Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Custo~ner's use of, 01 

TelCove's placement of, such equipment or sof iwa~e.  

3 .  Term. The term of the Se~vice Agreement will commence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Ag~eernent (the "Initial Term") 
unless ea~l ier  terminated as provided for in this Agreement t.Jpon 
expiration of the Initial 1-erm, this Service Agreement shall 
automatically lenew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
t e ~ ~ n i n a t e  at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 .  Use of Service. Customer n ~ a y  use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
cornmunications ovcr the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Se~vice 
Agreement and TelCove's applicable tariff TelCove may nlake 
changes to the Service(s) provided that any such change will not 
materially adve~sely affect the perfor~nance of the Service(s) 

5 RlaintenanceIReturn of Equipment. Maintenance of 
TelCove owned equipment and soft\vare, i f  any, p~,ovided as part of the 
Service(s) \vill be at no additional c h a ~ g e  unless such charges are: 
a) specifically set forth in this Service Agreernent; or b) f o ~  
maintenance that is necessitated by unauthorized rnodifications or other 
acts or o~nissions of Customer or others. Cus to~ne~,  will s u ~ r e n d e ~  any 
TelCove owned equipment or softwale p ~ o n ~ p t l y  upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delive~ed subject only to leasonable wear and tear. If 
TelCove owned equipment 01. software is surrendered in darnaged 
condition, Customer will pay TelCove any additional charges necessaly 
to repair or ~ep lace  the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
'TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dolla~,s ($10,000), representing the 
reasonable value of the TelCove equipment or software Customer's 
obligations pursuant to this Section 5 r fill survive te~mination of this 

6 Cltarges and Pavment. The installation and monthly 
recurling charges for Service(s) stated he~ein he ill be as specified in this 
Service Ag~eement The clia~ges stated do not include any 
international, fede~al,  state 01 local taxes, assess~iients, fees or 
su~charges Unless Customer p~ovides a valid ese~nption certificate, 
Customel will pay s ~ ~ c h  applicable taxes, fees or surcharges upon 
receipt of the invoice Customer \vill notify 'T'elCove if C u s t o ~ n e ~ . ' ~  tax- 
exempt status changes during the terrn of this Service Agreement 
Payment for Service(s), i~icluding applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Custo~ner rnay in good faith withhold paylnerlt of 
any disputed cha~,ges; provided, Iiowever, that a cliarge is not d i sp~~ted  
u~iless Customer provides TelCove with a w~itten explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove ~ l i l l  notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days after the date of invoice, inte~est on late 
payments will accrue at the rate of 1 5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items coveled 
by this Service Agreernent. All Se~vice(s) other than those stated herein 
will be provided at the prevailing charges set forth in  tlie applicable 
TelCove tariff. Service records will constitute f u l l  p~,oof or the content 
and natu1.e of Custonler's Service(s) 

8 Tariffs. Additiorial terms and conditions of this Service 
Agreernent are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities In the event of 
any expless conflict between this Service Agreeinent and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove [nay iln~nediately t e~~nina te  this Service Ag~ee~nent ,  
in whole or in part, in the event of a breach by Customer whir.11 
includes, but is not lirnited to the following. a) non-payment of 
amounts due and owing to TelCove, b)Customer's unlawful 01 

fraudulent use of Service(s), c) Customer provides false or misleading 
information, d) any ~naterial default of this Service Agreement; e) a 
violation of any law, ~ u l e  or regulation of any goveining authority 
having jurisdiction over the service, f) a violation giving rise to a right 
of termination as set f o ~ t h  in TelCove's applicable fede~al or state 
tariffs; or g) the Service(s) being provided to Custorner are no longel 
econon~ically or technically feasible. Upon such termination, Custorner 
will immediately: i) cease utilizing the Service(s), ii) pay TelCove f o ~ ,  
all charges incurred by Customer, including taxes and su~charges, 
through the date such Service(s) is discontinued, and iii) except for (g) 
above, pay any applicable termination liability as outlined below 

10 Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
gove~ned by this Service Agreement p ~ i o r  to expiration of the term set 
forth he~ein, if longel than a month to month term, Ct~stomer will 
provide TelCove three (3) months written notice In the event that 
Custorner does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of cha~ges in addition to the te1.1nination 
liability outlined below 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



1 1  Termination Li:tbility. I f  Custolncr terminates Ser\,ice for its 
o\rn convenience, or TelCove terminates for cause as set forth above, 
121-ior to the fulfillment of the telm set forth heiein, then a termination 
liabiliw will be due from Custome~ to TelCove, which Customer 
acknovllledges is a reasonable app~oxilnation of damages and does not 
represent a penalty The termination liability will include. (a) any 
p~eviously waived charges f o ~  the Scrvices(s), plus (b) a one-time 
charge calculated as follows. 

( I)  for Serv~ce(s) disconnected In the f i ~ s t  year of selrvlce of the 
Inltlal T e ~ l n  or any Renewal T a m ,  all remalnlng ~ecurrlng charges 
for such first year, plus 50% of all recurring charges for the 
rerna~nde~ of the In~tial T e ~ i n  or Renewal Terin, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurling charges for the remainder of the Initial Term or 
Renewal Term 

12 Indemnification and Limitations on L,iability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
~espect ive owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from 01 related to any use of the Service(s) or otherwise arising 
under this Service Agreement IN NO EVENT \+'ILL TELCOVE BE: 
I,IABL,E FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
IEDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAIJSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGRF,EMENT, WJ3ETNER ADVISED OF THE POSSIBILITY 
O F  SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
L,IABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RE,LATED TO THIS SE,RVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL, CHARGES FOR THE SERVICE(S) 
PROVIDED UNDE,R THIS SERVICE AGREEMENT DURING 
THE MONTII IN WIIICH SUCII LIABILITY ARISES. 

13 Force klajeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force niajeure, including but not limited 
to  acts of God 01, gove~nment, war, national emergencies, riot, 
insul~ection, acts of terroiis~n, vandalism, criminal action taken against 
a Party 01 its affiliates, disturbance, strike, lockout, w o ~ k  stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equip~nent or facilities provided by third 
parties, pole hits, stolm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation 01 other action of any governlnental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a )  Customer's fault, negligence or failure to perform 
C u s t o n i e ~ ' ~  ~esponsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d) equipment or 
services furnished by a third party. This section will su~vive  
te~~ninat ion or expiration of the Agreement and will continue to apply 
after the Agreement ends 

14 Credit Allowances. S e r v i ~ e  interrul~tion cietlit allo\vances 
will be granted pu~suant to the terms of the applicable TelCove ta~~f ' f ( s )  
Credit allowances will not apply to inte~ruptions a) caused by 
Customer andlor its employees, contl,actots, subcontractols, vendors or 
agents; b) due to failure of powel- or equipment provided by o t h e ~ s ,  c )  
during any peiiod in which TelCove is not allo~r'cd access to the 
premises; d) due to ~nainte~iance and repair operations scheduled i n  
advance with Customer, e) caused by fiber or wire cuts or other 
equipment damage on Customer premises, f )  caused by an outage in 
C u s t o ~ n e ~  's inte~ nal network, inside wiring, P~ivate Blanch Exchange or 
multiplexers, g) due to circumstances or causes beyond the control of 
TelCove, or 11) that was not reported to TelCove within ihirty (30) days 
of the date that Service was affected 

15 .  Assignment. TelCove may assign the rights, p~ivileges 01 

obligations conveyed under this Sel-vice Agreement Custonler may not 
assign the rights, privileges, 01. obligations conveyed under this S e ~ v i c e  
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTI-IERWISE PROVIDED 
HEREIN, TIIERE ARE NO AGREEMENTS, WAKRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILjY OR 
OTHERWISE,, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICUL,AR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTE,RRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint ventule, or partnersh~p between TelCove and Customer, 
each of which are independent business entities Neither party will 
have the right, power 01 authority to act for the other in any inannel, 
except as expressly provided helein 

18 Miscellaneous. This Seivice Agreement, is binding lipon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customel. No pi ior agreements, understandings, statements, 
proposals or ~.epresentations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. I f  any 
provision of this Service Agreeinent is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No custorner purchase orders or sirnilat documents 
will vary or add to the terms of this Agreement If eiiher party fails to 
enforce any right or remedy under this Senlice A ~ e e m e n t ,  that does not 
waive the right or ~emedy.  This Service Agreement may be signed in 
countelparts with the same effect as if the signature on each counterpait 
were upon the same instrument The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be govaned by and constiued in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Ilzternet Services Agreenzerzt 

'This Internet Se~vices  Agreelnent ("ISA") between B 6: B Electric ("Custome~") and TelCove of Kentuclq, Inc ("TelCove") 
(collectively tlie "Parties") is for tile provision of Internet service(s) ("Service(s)"). This ISA shall not be effective and binding 
on TelCove until i t  has been executed by both autl~orized TelCove rep~esentatives In consideration of the mutual promises 
and covenants contained herein, the Parties agree that Customer will p u ~ c h a s e  from TelCove Se~vice(s )  at the cost(s) and for 
the tenn(s) as set forth in the f o l l o ~ ~ i n g  table. 

Renewal Account # 

Quanti ty  

1 

'L.oca1, State, Fede~a l  andlor ~n te~na t iona l  taxes, fees, assessments and101 surcha~ges  are not ~ncluded,  and will be c h a ~ g e d  in 
accordance with TelCove's tailffs and101 ~nternatlonal, federal, state or local laws 

Customer Iiiformation & Approval 

Description oFServictsrrel-  

5 12K Non-Managed ISP 

In executing this ISA, 1 acknowledge my understanding and acceptance that the Service(s) selected above will be provided in 
accordance with, and governed by, the terms, conditions and rates in this ISA, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the 
customer service record for the Customer listed below. Custonler certifies and ackno~t ledges  that it is not a carrier and is not 
using the service as a substitute for carrier switched access service. By signing this ISA, I further acknowledge that I have read 
and understand each of the T e r m  and Conditions of this ISA, agree on behalf of Custolner to be  bound by them and that I am 
duly authorized to order andlor modify Sesvice(s) on behalf of Customer. 

Custo~nel  's Legal Name B & B Elec t r~c  S ~ g n a a t ~ e  / 7&,6& 
State of O ~ g a n i z a t i o n i l n c o ~ p o ~  atlon I<entucky Name Lq VtLBLk ~ ~ . ~ (  

Custo~ner  Addless 1460 Sunsh~ne LN . Lex~neton, KY 40505 Title ?A*s.L& 

Customer B~l l lng  Telephone N u ~ n b e l s  Date s/(7 /& 
859-252-5604 

m 

24 Months 

,//? TelCove Approval: 

Name" 

Signature: 

Date: -/I , - 7 5  

Installation 
Cost  

$0  00 

.4C Darla Quillen 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN Vice President & General Counsel 

Total  
Installation 

Cost  

$0  00 
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Month ly  
Recur r ing  

Cos t  

$250 00 

Total  Monthly 
Recurr ing 

Cost  

$250 0 0  
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Additional Tel-1x1s a n d  Coriditioris 

1 TERh4 

The term of this ISA will commence on the date that the 
a1,plicable S e ~ v i c e  is provisioned and il~stalled at the Customer's 
premises (the "Se~.vice Start Date") and expire upon fulfilln~ent of 
the t a rn  c o m ~ n i t n ~ e n t  set folth i l l  the ISA (the "Initial Tenn") unless 
earlier ter~ninated as provided for in this Agreement. Lipon 
expiration of the Initial 1'er m, this ISA shall autoinatically renew on 
a month-to-month basis (the "Renewal Term'!) unless either palty 
gives the other w~i t ten  notice of its intent to telminate at least thirty 
(30)  days before expiration of the Initial Term or  Renewal Tenn as 
applicable. 

2 I "Dedicated Internet Service" shall mean Internet Service 
that is provided on a dedicated, as opposed to switched (i.e. dial-up) 
basis 

Ser vice(s) for which same is being used, in the same condition 
as delivered subject only to reasonable wear and rear If 
TelCove owned equipment or software is sunendelcd in 
damaged condition, C u s t o ~ n e ~  uiill pay TelCove any additional 
charges necessaly to repair 01 ~ e p l a c e  t l x  damaged equipment 
Should Customer fail to sul-render TelCove equipment or 
software within t11i1-ty (30) days after TelCove's request, 
Customer ~ c i l l  be liable for TelCove's reasonable attolneys 
fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten tliousand dollars ($10,000), representing the 
1,easonable value of the TelCove equipment or software 
Customer's obligations pul-suant to this Section will survive 
terminatiol~ of this Agreement 

3.4 TelCove Service Level Agreement TelCove offers a 
service level agreement ("SL.Am) on all on-net, Dedicated 
Internet Services. The SLA applies to each se~,vice 
individually TelCove reserves the right to review and deny 
any credits under this section clailned by Customel, should 
Customer's c l a ~ m ,  In TelCove's leasonable judgment, not 

'lManaged Inte lne t  Selvlce" mean Internet Service meet the CI-)term established for such c la l~n  Measurement of 
consisting of T e l C o v e - ~ r o v l d e d  Internet at credit wl]] be in accordance Exhlblt 
premises A 

2 3 "Switched Internet Service" shall mean Intelnet Selvice that (a) TelCove Service Level Agreement 
is provided on a switched (k dial-up) basis. Guarantee. If, during any given calendar month, TelCove 
3 , SCOPE O F  INTERNET SERVICES Services fails to meet the performance standards provided in 

this Agreement, TelCove will credit Custo~ner 's  account as set 
3.1 TelCove agrees to provide Dedicated, Managed or Switched i n  Exhibit A based on customer eligibili ty as provided in  

Services, as  applicable and available, in accordance with this ISA Section and u p  to the Maxilnum SLA Service Credit set 
3 2 Certain services may be pro\/ided by one or more TelCove forth in Section 3 4(c) below, provided that Custolner, within 

affiliates authorized by regulato~y authorities to provide same Each five (5) business days of  the last day of  the lnonth in which the 
TelCove affiliate will be responsible for the services provided in its relevant ~ e r f o n n a n c e  standard was not met, either (i) 
authorized service area contacted its TelCove Account Manage~/E.xecutive in writing, 

describing the specific trouble and why it fails to meet a 
3 3 Customel's Obligations and Covenants measurable performance standard, or (ii) contacted the 

(a) Custolner i s  solely for the contellt of TelCove National Repair Center (NRC) directly at 877-321- 

any tlanslnissions of Customer and any third party utilizing 5465 to open a trouble ticket specifically stating the alleged 
customer's facilities or T ~ ~ c ~ ~ ~ ~ ~  facilities, Use of violation TelCove will verify all or any SL.A violations prior 

organiz,ationls network or computing resources are subject to their to i ~ ~ u i "  C ~ u o m e l -  a service credit 

respective pe~x-iission and usage policies. Customer agrees to (b) If Customer is entitled to multiple credits 
colnply with all applicable laws with regard to the transmission and under the SL,A arising from the same event(s), then  credits 
use of information and content and the solicitation of  any activity not  be custolner sha l l  be entitled to 
that is prohibited by applicable law over Internet. Customer further on ly  the lnax~lnurn  single ava i l ab l e  fol. such an event ,  
agrees not to use the Intelnet service for illegal purposes, to interfe~e 
with or disrupt other network users, networlc selvices or network (c) M a x i n ~ u m  SLA Service Credits. The 
equipment h4aximum SL.A Service C ~ e d i t s  issued in any one calendar 

inonth shall not exceed. 
(b) Customer s l~al l  limit access to and use of the 

Internet Se~,vices  to its employees solely for Customer's business ( 0  Charges equaling 50% of the monthly 
purposes and shall not resell or o the~wise  generate income by charges fol each individually affected selvice (k 
providing access to the Internet service to third parties; Total Sale individual Internet port) relative to N e t w o ~ k  
Resale (TSR) or resale of entire service per Internet port is prohibited Availability, Latency and Packet Delivery guarantees. 
under this Agreement. Customer's right to use the Internet Services (ii) Charges equaling 50% of the total monthly 
and products provided hereunder are limited to Customer and are c h a ~ g e s  under this agreement with respect to all 
nontransferable. Services covered under this agreement with respect to 

(c) Customer agrees to abide by TelCove's Acceptable any SL,A violation if ~nul t iple  Services are p ~ o v i d e d  
Use Policy and Privacy Policy, each as amended from time to time, under this Agreement 
and to requi1.e any and all employees, contractors, end-user (d) SLA Service Credit Exce tions. TelCove 
customers or other representatives using the Customer's Internet Net,volk Outage is measured fioln th: a TelCove 
Services to abide by same, each can be found at ruww.feIcove.com. trouble ticket is opened, as a I,esult of Customer,s inability to 

(d) Custo~ner  will sul-render any TelCove owned transmit and receive data, to the tune the Internet connection is 
equipment or software pro~nptly upon the discontinuance of the 
I I ~  I os (Page 2 of 6) 
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to transmit and ~ e c e i v e  data SL.A Scl-vice Credits shall not be provided, lioivevcr, tiial Customer' must provide such 
issued where the service is unavailable as a ~ e s u l t  of exemption ce~ti i icate  evidencing S U L ~  clainied exelliption 

within thirty (30) days of the Setvice Date Custonlc~ will 
(i) Failure of any components beyond the customer r e i m b u ~ s e  TelCove against. (i) any penalty, fine 01. o t h e ~  
side o f  either the access p ~ o v i d e r  den~arcation 01 the payment arising out of any i~nlxoper  exemption claimed by 
TelCove provided equip~nent ,  including, but not li~nitcd to Customer, or (ii) payments made by l'elCove as a result of 
Customer's applications, equipment or facilities; Cus tomei . '~  fai1u1.e to timely provide appiopl iate tax exempt 
(ii) Network outages caused by non-TeiCove p~ovided  documentation to TelCove 
facilities (% IL.EC provided local loop); 4 5 Late Payments. Commencing forty five (45) days 
(iii) Net\vollc downtime duling TelCove scheduled after the date o f  invoice, inte~est  on late payments will accrue 
maintenance window, at the rate of 1.5% per month compounded monthly, or the 

highest rate allowed by law, on the unpaid balance, \viiichever 
(iv) Force Majeure events; 01, is lowel,. 

(v) Acts or. omissions of  Custolner or any other user of Dis 
the S e ~ v i c e  authorized by Customer, andlor any willful 
~nisconduct or abuse of the Services (a) Custorner may withhold payment of 

amounts disputed in good faith by Customer, provided that 
3 5 Manaeed Intenlet Service Guaiantee TelCove will respond Cuslolner (i) pays undisputed charges on or before 

to any Managed Internet Service outage related to any TelCove Dale, (ii)  presents wi th in  ninety (90) days of  the Due Date a 
Managed In te~ne t  Service Equipment that is leased, monitored, wrinen and appropriate doculnentation of any  
maintained and serviced and is currently enrolled in the TelCove disclepancies to TelCove i n  reasonable detail along 
Managed Internet Service plan as follows. TelCove will notify the payment of undisputed charges, and ( i i i )  
Customer within thirty (30) minutes of any Managed Internet Service coopel.ates lo the dispute within lhufy  (30) days from 
outage and p ~ o v i d e  four (4) 1iou1.s on-site response time once an on- the date of TelCove,s receipt of Customer,s dispute Failure 
site fai1u1.e has been detected and the need for on-site service of the by Customer to pl.ovide the ninety (90) days described 
equipment has been determined herein shall result in a coinplete waiver of Customel's right to 
4. PRICING, PAYMENT AND BILLING dispute said invoice 

4 1 The prices for Intenlet Service that Customer may o~ ,der  (b) To  the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local taxes and favor of TelCove, Customer shall pay TelCove the disputed 
surcharges and other charges imposed by or levied by any charges withir~ five (5) business days of the resolution of the 
governmental entity on Intemet Services ("Taxes") dispute plus interest at the lower of 1 5% or the highest rate 

allowed by law. To  the extent such dispute is resolved in 
4.2 TelCove will invoice Customer for Internet Services on a favor of  Customer, Custolner wil l  receive a credit for the 

~norithly basis for recuni i~g  charges, aiid will begin invoicing disputed charges concun.ent with the next  invoice iciliowillg 
Customer as the date of the installation and acceptance of Service the resolution as as for any interest charges accrued 
pursuant to  the applicable Internet Service Older ("Service Date") on the  disputed chal.ges, 
regardless whether any related Custo~ner-provided local access or 
other third party services are ready for Customer's use Customer (c) If TelCove has responded to Custoinel . '~  
will pay each TelCove invoice for  Internet Services, excluding any dispute in w ~ i t i n g  and the Parties fail to ~nutually ~.esolve or 
pol-tion o f  the c h a ~ g e s  that Customer is disputing in good faith, senle the dispute withi11 ninety (90) days o f  the submission of 
within thirty (30) days of  the date of the invoice ("Due Date") the dispute by Customer (unless TelCove has agreed in writing 
Customer may not use offsets to satisfy an invoice to extend such period), all disputed amounts together with the 

late fees shall become due and payable, and this provision 
4.3 Additional Char= Custolver is subject to the applicable shall  not be to prevent Custolner from pursuing any  

charges for moves, adds, changes, and upgrades for those i t e m  as provided ISA 
covered by this Service Agreement. A11 Service(s) other than those 
stated herein will be plovided at the prevailing charges set forth in 5 SUSPENSION. 
the applicable TelCove tariff Service records will constitute full Except for alnounts disputed by in tile event 
proof of the content and nature of  Customer's Seriiice(s) payment in is received on o l  before the  
Nonsecuiring charges, if any, will be due and payable in advance or Due Date, TelCove sllall have the right upon plior wriben 
as  specified in the applicable Internet Service Older notice to suspend all or any portion of the Internet Service(s) 

4 4 Custolner shall be solely liable for and \vi]l In addition, TelCove shall have the right to place any pending 
p~ompt ly  re imbu~se  TelCove for payments o f  any and all applicable Internet Service O r d e ~ s  on hold, and to decline to accept any 
Federal taxes and state and local sales and use taxes, or other Internet Service Order or other requests froin TelCove to 
applicable taxes with respect to  transactions under this ISA including provide any Internet Service. TelCove lnay continue 
any charges 01- sul,chalges mandated or ilnposed on TelCove by suspension until such time as Customer has paid in full all 
regulato~y agencies, but Customer will not be liable for taxes on charges then due, including any applicable reinstallation 
TelCove's inconie or propertyty. Taxes payable by Customer shall be charges andlor late fees Following receipt of  Customer's 
separately stated in TelCove's invoices and are not included ill the payment, and provided TelCove has not exercised any of its 
prices set fol-th lierein Custolner will not be liable for any tax for rights to terminate this ISA andlor any Internet Service Order, 
which a valid exemption certificate acceptable to the applicable state TelCove shall reinstate Customer's Internet Se~vices  subject to 
01. local taxing authol.ities is furnished by Custolner to TelCove; Customer's paylnent of any reconnection charges TelCove's 
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suspension of Customer's Internet Services shall not affect OTHERWISE, EVEN IF ADVISELI OF lSI-fE POSSIBI1,ITY 
Custo~iier's obligation to pay for the Internet Services OF SUCH DAMAGE.S 

6 COLLECTIONS 10 DISCLAIhlER OF WARRANT& 

In the event TelCove employs the services of a collection agency TELCOVE'S INTERNET SERVICE IS PROVIDED ON 
or attorneys for collection of charges due under this ISA, Customer AN "AS IS, AS AVA1LABL.E" BASIS UNLESS STA I E D  
shall be liable for all such costs, including, but not limited to, OTHERWISE IN TELCOVE'S SERVICE LE,VEL. 
reasonable attorney's fees and costs incurred by TelCove in AGREEMENT (SILA) NO WARRANTIES, E,XPRESS OR 
prosecuting any related proceedings and any appeals therefrom IMPL,IED, INCL.UDl'NG, RUT NOT L.IMITED TO, THOSE 

7 .  TERMINATION. 
OF MERCHANTAB1L.lTY OR FISNESS FOR A 
PARTICUL,AII PURPOSE, ARE MADE WITH RESPECT 

7 I Termination for Non-Payment. In addition to TelCove's TO TEL,COVE'S INTERNET SE,RVICES(S) OR ANY 
right to suspend 11iternet Service pursuant to Section 5, TelCove shall INFORMATION OR SOFTWARE THEREIN CUSTOMER 
have the right to te~.minate tllis ISA and/or any Internet Service Order RELEASES TE.L.COVE FROM ALL, LIABILITY OR 
for Customer's failure to pay any delinquent invoice within ten (10) RESPONSIBIL.ITY FOR ANY DIRECT, TNDIREC'I-, 
business days following Customer's receipt of written notice from INCIDENTAL OR CONSEQIJENTIAL DAMAGES, 
TelCove. INCLUDING BUT NOT LJMITED TO DAMAGES DUE TO 

LOSS OF REVENUES OR L,OSS OF BUSINESS, 
7 2 Genelal Tamination for Material Breach In the event of' S,,FFERED BY CUSTOMER IN COhwECTION WITH 

breach of any material term or condition of this ISA by Custolner USE OF OR INABIL,ITY TO USE THE TEL,COVE 
(other than a material breach for failure to pay governed by Section INTERNET SERVICES WITHOUT LIMITING THE, 
7 I), TelCove may terminate this ISA upon twenty (20) days written OF THE FOREGOING, 
notice 

TELCOVE 
DISCLAIMS TO THE FUL,L. EXTENT PERMITTED BY 

7 3 Survival All of Customer's obligations and liability APPL.1CABL.E LAW ANY RESPONSIBIL,ITY FOR (AND 
incuned prior to any termination of this ISA shall survive UNDER NO CIRCUMSTANCES SHALL BE L.IABL,E FOR) 
termination as described in this Section 7, includu~g without ANY CONDUCT, CONTENT, GOODS AND SERVICES 
limitation, the payment of any early termination charges (which such AVA1LABL.E ON OR THROUGH THE INTERNET OR 
charges shall be construed as liquidated damages and not a penalty TELCOVE INTERNET SERVICES IN NO EVENT SHAL.L, 
hereunder) TELCOVE'S AGGREGATE LIABILITY EXCEED THE 

AMOUNT PAID BY CUSTOMER TO TEL,COVE FOR 
7 4 Termination Liability If Customer terminates Se~v ice  for its TELCOVE,S hTTERNET SERVICE USE OF ANY 

own convenience, or TelCove tel~ninates for cause as set forth above, MFORMATION OBTAMED VIA TELCOVE'S 
pl ior to the fulfillment of the t e ~ ~ n  set forth herein, then a termination INTERNET IS AT THE CIISTOMER,S OWN 
liability will be due from Customer to TelCove; which Customer RISK TEL,COVE DISCLAIMS A N Y  
acknoivledges is a reasonable approximation of damages and does RESPONSIBILITY FOR THE ACCURACY 
not represent a penalty. The terminatio~i liability will include: (a) OF INFORMATION OBTAINED TFIROIJGH ITS 
any previously waived charges for the Services(s); plus (b) a one- INTERNET SERVICES 
time chalge calculated as follows. 

11. INTELLECTUAL PROPERTY 
(i) for Selvice(s) disconnected in the fitst year of service of the 
Initial Term or any Renewal T a m ,  all remaining recurring 1 1 . 1  If Customer, its affiliates, customels, 
cl.iar.ges for such first year, plus 50% of a]] recun.ing charges for resellers, or end u s e s  uses the Intenlet Services in a manner 
the remainder of the Initial Term or Renewal Term; or that violates or infringes upon the patent, trade name, service 

mark, trade secret, copyright, or other intellectual property 
(ii) for Service(s) disconnected after the first year of  service, right of T ~ ~ c ~ ~ ~  or any tlIird ~ ~ l , - ~ ~ ~  a t  i t s  s o l e  o p t i o n  
50% of all iecuning charges for the remainder of the Initial may ilnlnediately this any Tenn or Renewal T e ~ m  Service Order relating to such infringement or violation. 

8 REPRESENTATIONS AND WARRANTIES OF CUSTOMER. 1 1  2 Customer shall defend, indemnify, and hold 
Customer. represents and warrants to TelCove that it is an entity, halmless TelCove and its affiliates, customers, resellels, and 

duly organized, validly existing and in good standing under the laws end users fi,om any third-pal-ty clairn alleging that use of the 
o f  its origin, \vith all requisite power to enter into and perfom1 its Internet Service plovided hereunder by Customer, its 
obligations under this ISA in accordance with its terms. affiliates, customers, resellers, or end users violates the patent, 

trade name, service mark, trade secret, copyl-ight, or other 
9. LIMITATION OF LIABILITY intellectual property right of any thil-d party ("Infringement 

M NO EVENT SHAL.L EITHER PARTY BE LIABL,E TO Claim") 
THE OTHER PARTY, ITS EMPLOYEES, SUBCONTRACTORS, 12 INDEWIFICATION, 
AND/OR AGE.NTS, OR ANY THIRD PARTY, FOR ANY 
TNDIRECT, INCIDENTAL, SPECIAL,, CONSEQUENTIAL., In addition to Section 1 1 .  
PLJNITIVE, EXEMPL.ARY DAMAGES OR L,OST PROFITS FOR 1 2  Customer shall indemn~fy, defend and hold 
ANY OR OF ANY NATURE OR 'IND, liannless TelCove, ~ t s  shaieholders, affiliates, employees, 

OUT OF OR IN IS* OR d~ iec to~s ,  officers, and agents from and agalnst all clalins, 
IHE PERFORMANCE OR BREACH WHETHER demands, actions, causes of actions, damages, l iab~lrt~es.  
BASED ON CONTRACT, TORT, STRICT L.IABIL,ITY OR 
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losses, and expenses (including reasonable artor-]ley's fces) 
('.L.osses") incurred as a result of. 

(a) Claims for libel or slander arising out of or ielating 
to the I n t e ~ l ~ e t  Service and caused by Custoiner, its affiliates: 
custome~-s, resellers, or cnd usei-s , 

(b) Claims a ~ i s i n g  out of the to~ t ious  act(s) or 
omission(s) o f  Customer, its affiliates, customers, rese l le~ .~ ,  or end 
users, and 

(c) Customer's breach of any wal-ranties 01. f a i lu~e  to 
perfoonn any obligations hereunder 

13. FORCE M A J E U E  

Neither Party shall be liable for any loss or damage resulting 
fkom any cause beyond its reasonable control ("Force Majeure"), 

Sailu~e, or delay to enfo1.c~ any I ights 11~1-eundel, or by an): 
usage of tiade or manner o t h e ~  than by a subsequent W I  iting 
signed by authorized rep] eseiltatives of both Parties 

(d) 7111s ISA may be s ~ g n e d  In counterpa~ts w ~ t h  the 
same cffcct as ~f the slgnatule on eac.11 counteipa~t  \\/ere upon 
the same insti-ument 

(e) Tliis ISA does not and is not intended to c o n f e ~  any 
lights or lemedles upon any pelson othei than the Parties and 
their suc,cessors and assigns. 

(f) Tliis Service Agree~nent  does not create any agency, 
joint venture, or partnership bet\veen TelCove and Customel., 
each of  which are independent business entities. Neither party 
will have tlie right, power 01, authority to act for the other in 
any manner, except as expressly provided he~.ein 

including without limitation fire, explosion, lightning, flood, 
(g) Any enumeration of a Party rights and remedies set ea~thquake,  strikes or labor disputes not caused by TelCove, floods, 

forth in this ISA is not intended to be exhaustive A Party's storms, acts of God, war, civil disturbances, acts of  civil or military 
exercise of any right o r  remedy under this ISA does not 

authorities, acts of  domestic or inte~national te~~oris l -n,  Change of 
preclude the exercise of any other right or remedy All o f  a Law or changes of regulation, 01 the public enemy. Upon the 
Party's rights and remedies are cumulative and are in addition 

occurrence of any Force Majeure event and to the extent such Force 
to any other right or remedy set forth in this ISA, any other 

Majeuie event substantially interferes with such Party's performance agreement between the parties, or which may now or 
with respect to this ISA, such Party shall be excused fro111 its 

subsequently exist at law or in equity, by statute or otherwise 
applicable obligations under this ISA during the period of the Force 
Majeure event. * * * *  

14 ASSIGNMENT 

TelCove may assign any of  its rights or obligations under this 
ISA or Internet Service Order (by contract or operation of law) 
without the prior written consent of Cus to~ner  Customer may not 
assign the rights or obligations under this ISA or Internet Service 
Older without first obtaining the written consent o f  TelCove, which 
consent will not be unreasonably withheld, conditioned 0 1  delayed; 
provided, however, that Customer may assign this ISA to any 
Cus to~ner  Affiliate upon written notice to TelCove if the Customer 
also remains liable under the ISA. For purposes of  this ISA, a 
"Customer Affiliate" shall mean any entity that controls, is controlled 
by, or is under colnmon control with Customer 

15 MISCELLANEOUS 

(a) The failure of a Party to insist upon strict perfonnance of 
any provision of  this ISA (including without limitation an Internet 
Service Ol,dei issued hereunder) in one or more instances shall not be 
construed as a waiver or relinquishment for tlie future pel foni~ance of 
any such provision, but the same shall be and remain in fill1 force and 
effect 

(b) If any term of this ISA, including without limitation an 
Internet Service Order issued hereunder, is determined by a final 
order of a federal 01 state court to be unenfoiceable, then such term 
shall be enforced to the maximum extent permitted by law, and the 
remaining terms of this ISA shall remain in f i l l  folce and effect 

(c) This ISA and any Exhibits and Schedules attached hereto, 
and the terms and conditions o f  any applicable tariffs, including all 
Internet Service Orders issued heleunder, shall constitute the 
complete, final, and exclusive statement of  the terms of the ISA 
between TelCove and Cus to~ner  regarding the subject matter he~,eof ,  
and shall supersede all pr.ior or contemporaneous wrilten or oral 
representations, understandings, and com~nunications relating 
thereto The terms and conditions of this ISA shall not be amended, 
varied, supplemented, waived, qualified, modified, or interpreted by 
any prior or subsequent course of  dealing between [he Pa~ties ,  
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Exhibit A 
Measurement  of Service Level Arree inen t  Credi t  ( p e r  billing period)  

Net\vor.lt Availability 

Total amount o f  Internet Selvice "do\vntime" (in minutes) from all trouble tickets relative to N e t ~ ~ o r k  Outage Time (per 
indi\iidua! service) rounded up to the nearest hour 

Exc117?/.~le Total Network Outage time of 20 minutes = 1 hour 

Network Latency 

L.atency ineasul-ed by averaging sample measurements (in 5 minute intervals) taken during a calendar month behveen 
TelCove 1P Network backbone louters 

Pacltet L,oss 

Packet Loss is measured by averaging salnple measurements taken during a calendar  non nth between TelCove IP Network 
bacltbone routers 

Mean  Time T o  Repa i r  ( M T T R )  

Sum of all trouble ticket service resto1,ation intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

TelCove Sewice Level Agreements 

* N O T E  TelCove Components Included in Networlc Availability [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or more customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel 
Bank, Router, CSUIDSU) 

Applicable 
Components 
*Network 
Availability 

**Latency 

**Packet Loss 

**"Mean Time 
To Repair. 
(MTTR) 

""NOTE: TelCove Network L,atency and Packet Loss are relative to the TelCove IP Backbone only and do not include local 
access or customer specific perfonnance. L.atency and Packet L.oss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to meet the backbone perfonnance guarantees set foi-th above (Latency and Packet L,oss), then 
customer must contact TelCove as defined above. Upon TelCove verification that the actual average TelCove IP Network 
L,atency for the p~,eceding 30 days has exceeded 65ms, the custolner will be eligible for SLA credit 

"**NOTE. MTTR is calculated less access time. Access time is defined as: [a] the tllne it takes for the customer to respond 
to TelCove repair questions related directly to cunent  open trouble ticket(s) or [b] the t h e  a TelCove onsite repair technician 
waits to gain access to the customer plemises 

Goal 

l oo% Availabi'iiy 

L e s s  than o r  equa l  
t o  65111s inaximum 
m o n t h l y  a v e r a g e  
L e s s  than  1% 
a v e r a g e  pel- ] n o n t h  

4 h o u r s  ( ~ n o n t h l y  
average)  
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Violation Remedy 

1 day credit = 1/30 of the montl~ly fees for the applicable 
location(s) per each hour of downtime (a downtime between 
I to 60 minutes = 1 day credit eligible) in a given billing 
period. 
1 day credit = 1130 of the monthly fees for the applicable 
iocation(s) if average monthly latency exceeds 65ms 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) per each percentage above the monthly average 
packet loss of 1 %. 
I day credit = 1/10 of the monthly fees for the applicable 
location(s) for each hour that exceeds the initial 4 hour MTTR 
in a given billing period 
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* Local, Slate, Federal andlor international taxes. fecs, assessments and/or surcharges are not included, and will be charged in accordance with TrlCove's 
tariffs and/or intcmational, federal, slate or local laws. 

Voice Service Agreement 
I h ~ a  Service Agreement ( Scrv~ce Apetrnent ) hehiccn Ball Hon~rs, 1I.C ( Custonici) md TclCo\e of Kenhicky, 111c ( TclCove ) (collecilv~ly Ule ' ]'antes ) 1s 
for the p~uvts~on of leleconitnuntcat~ons se~v~cr(s)  ( Sen,lcc(s) ) Th~s S e n ~ c e  Agrecrncnt shall not be elTecuvc and bindmg on TclCo\e unhl 11 has bccn exe~uted 
by both authorized TelCovc ~cprescnta~~ves In coi~s~dera~~w, of [he tnutudl protniscs and co\enan& contatncd hcre~n, the Pa~ics  agree ihat Cusior~ier ~ I I I  purchase 
froin FelCove Serv~ce(s) at Lhc cos[(s) dnd for the telni(s) a.s sct forth in the follo\\ing table 

Customer Information & Approval: 

In executing this Service Agreement, 1 acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordarice with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the custolner senlice 
record for the Custotner listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I fbther acknowledge that 1 have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I aln duly authorized to order 
andor modify Service(s) on behalf of Custoiner. 

Quantity 
i f  

Applicable 

1 
3 
3 
1 
1 
8 
3 
3 

Customer's Legal Narne. Ball I-lornes, LLC Signature: 

State of Organizatio~l/Incoq)oration: Kentucky Naine: 

Cujtoincr Address: 3609 Waiden Dr, L X m ,  KY 40502 Title. 

Customer Billing Telephone Numbers: Date: v/f 8/06 

Name. 

Signature: 

Date: Date: 

Description of Services 

ISDN PRI 
Business L~ne FR ----- 
DID 100 NO  lock 
DID 20 No Block 
Addltianal L~sting 

Federal Llne Charge 
inter State LD @ $0 055 / mln 
intra State LD @ $0 060 1 mln 

Renewal Account Number 

TelCove 
121 Chainpion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & General Counsel 
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Tenn 

24 months 
24 months 
24 months 
24 months 
24 months 
124 months 
24 months 
24 months 

Total 
Installation 

Cost 

0 00 
0 00 - 
0 00 
0 00 
0 00 
0 00 I 

0 00 
0 00 

Installation 
Cost 

0 00 
0 00 

1-1 
0 00 
0 00 
0 00 
0 00 
0 00 

Monthly 
Recurring 

Cost 

600 00 
25 60 
20 00 
0 00 
0 00 
9 20 

Vanable 
Vanable 

Total 
Monthty 

Recurring 
Cost 
600 00 
76 80 
60 00 
0 00 
0 00 
73 60 

Variable 
~anaGe- 
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Additional Terms and Conditions 

1 General. The following Additional T2r.m~ and Conditions 6. Charges  a n d  Paymeut, Tile installation and monthly 
apply to and ale a part of the Senlice Agreement benveeii TelCove and recurring charges for Scrvice(s) stated herein wiil be as specified in this 
the Custonier to which these Additional Terms and Condiiions are Service Agreement Tlie charges stated do not i~lclude any 
attached or referenced (collectively "Service Agree~nent") international, federal, slate or local taxes, assessments, fees or 

2. Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
iristallation dates are estimates only TelC6ve wiil not be liable for any 
darllages whatsoever related to delays in meeting any irlstallation or 
service dates due to delays resulting from nor~nal construction 
procedures or teasons beyond TelCove's control TelCove will notify 
Customer when Service(s) is operational ("Service Start Date") Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andor  software necessary to connect 
Service(s); and c )  provide TelCove all required access and security as 
necessary. Title to all equip~nent and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or  errn nit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, 01 

TelCove's placenient of, such equipment or software. 

3 Term. Tlie term of the Service Agreement will commence on 
the Service Start Date and expire upon fillfillment of the term 
commit~nent set forth in the Service Agreement (the "lnitial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Terrn, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Ter~n") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (10) days before expiration of the Initial Term 
or Renewal Term as applicable. 

4 Use of Semice. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Sewice(s) provided that any such change will not 
materially adversely affect the performance of the Service(s) 

5 .  Maiotenance/Return of Equipment. Maintenance of 
TelCove owned equipment and sofiware, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unautho~ized modifications or other 
acts or omissions of Custo~ner or others. Customer will surrender any 
TelCove owned equipment or s o h a r e  promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
anorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten tltousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement 

surcharges Unless Customer provides a valid exeniption cerlificate, 
Custorner will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Custorner will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
slate, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Customer may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (GO) days from the date of the invoice. if 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7. Additional Charges. Custolner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges sct forth in the applicable 
TelCove tariff. Service recolds will consiitute full proof of the content 
and nature of Custo~ner's Service(s) 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may i~nrnediately terminale this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
i~icludes, but is not limited to the following: a) non-payment o f  
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
infonnation; d) any material default of this Service Agreement; e)  a 
violation of any law, rule or regulation of any gove~ning authority 
having jurisdiction over the se~vice;  f )  a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariff?: or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible IJpon such termination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TeiCove three (3) rnoriths written notice In the event that 
Customer does not so notify TelCove, Custonler will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

11.  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the f%lfillment of the term set forth herein, then a termination 
liability will be due from Customer to TelCove; which Custorner 
acknowledges is a reasonable approximation of damages a i d  does not 
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represent a penalty The leriliinatioil liability will iriclude. (a) any 
waived charges for the Services(s), plus (b)  a onc-tiine 

Customer and!or 11s employees, contractois, subcontractors, vendors or 
agents, b) due to failure of power or equ~pmerit prov~ded by others, c)  

charge calculated as follows: 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year. plus 50% of ail recurri~ig charges for the 
rernainde~ of the initial Term or Renewal Tern), or 

(ii) for Servicc(s) disconnected after the first year of service, 50% 
of  all recurring charges for the remainder of the Initial Tern) or 
Renewal 1-errn 

12. Indemnification and  Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use o f  the Service(s) or othenvise arising 
under this Service Agreement. IN NO EVENT WILL TELCOW, BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIwCT, 
INDTRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SIJCH DAMAGES OR NOT. TE1,COVE'S &LLX.IMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATE+D TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DTJRIBG 
THE MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or ils affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailab~lity, 
failure or malfunction of equipment or facilities provided by third 
patties, pole hits, stomi, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, i~lcluding, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Cusrorner's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d )  equipinent or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement aiid will continue to apply 
after the Agreement ends. 

14 Credit  Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

during any period in wliich 1-elCove is not allo\+ed access to the 
premises, d) due to ~nainlenance and repair operations schcdi~led in 
advance with Customer, e) caused by fiber or wire cuts or other. 
equipnient damage on Customer premises; f) caused by an outage ill 

Custorner's internal nstwork, inside wiring, Private Branch E,xchange or 
multiplexe~s, g) due to circu~nstances or causes beyond the control of 
TelCove, or h) [hat was not reported to TelCove withiii tlitrty (30) days 
of the date that Service was affected 

15 Assignment. TelCove inay assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TeiCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreenient is being assigned by Customer 
expressly assumes, in writing, the obligations of the  Customer. 

16. Warranties. EXCEPT AS OTRERWISE PROVIDED 
HEREIN, THERE ARE NO ACREEMEKTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS O R  IMPLIED, EITtIER IN 
FACT OR BY OPERATION OF LAW, STATUTORI1,Y OR 
OTHERWSE, INCLUDLNG BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO W S  NO WARRANTY THAT THE 
SERVICE WDLL BE UNINTERRZJPTED OR ERROR FREE. 
ALL SZJCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each o f  which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer No prior agreements, understandings, statements, 
proposals or representations. either o ~ a l  or written apply This Service 
Agreernent can be modified only in wr i t~ng by the Parties If any 
provision of this Service Ag~eement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions w~l l  
remain in effect. KO customer purchase orders or similar docu~nents 
will vary or add to the telms of this Agreernent If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
iva i~t :  the right or remedy This Service Agreement may be signed in 
counterpa~ts with the same effect as if the signature on each counterpart 
were upon the same instrument The rights and rernedies of the Parties 
shall be cumulative and in addition to any other rights or rernedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Voice Service Agreement 
This S c ~ ' c d g r c e r n e n t  ( 'Selvice Ageerneni') betwee11 Ball Hornes, [.LC (. Customer' ) and 'lelCovi. of Kentucky, lnc ("TelCove'") (coilectively tlx '.Parties'') is 
for the provision of \elecommu~ications scrvice(s) ("Scmicr(s)") ' 15s  Service rlgreernent shall not be rffec\jve and hindiiig on TelCovc until it has been exccutrd 
by both authorized Telc"o\,c rcprcscntati\,cs ln considc~atio~r of the mutual p~ornises arid covenrule conlained herein, thc Parties agrce that Custonrer uill purchare 
from Te'elCove Scrvicc(s) at the cost(s) and for the tenn(s) ;is set forth in the follo\ving table. 

I I I I 1 1 t 1 DID 20 No Block 124 months I 0.00 0.00 3 25 3 25 

Quantity 
if 

Applicable 

1 
2 

I I I I t 5 Federal Line charge-03s / 0 00 0.00 7.84 1 39 20 1 

Tenn 
Description of Serv ices  

ISDN PRI 
DID 100 No Block 

-- 

+ Local, Sate, Federal andlor international taxcs, fees, asscssrnents andlor surcharges are not included. and will be c h a e e d  in accordancc wrth TelCove's 

Installation 
C o s t  

- 
Renewal Account Number 
2004051813374439 

- 
tariffs andlor international, federal: slate or local la\rrs. 

Monthly 

C o s t  

24 months 
24 months 

1 

Customer Information & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the custorner service 
record for the Customer listed below. Custo~ner certifies and acknowledges that it is not a carrier and is not using the service as a substitute 

0 00 
0 00 

for carrier switched access service By signing diis Service Agreement, 1 further acknowledge that 1 have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that 1 ain duly authorized to order 
andlor modify Service(s) on behalf of Customer. 

Custolner's Legal Na~ner Ball Homes, LLC Signature: 

State of Organization/lncorporation: Kentucky Narne: 

Custon~er Adless: 993 1 Forest Green Blvd. LSVL. KY 40223 Title: 

Customer Billing Telephone N~unbers. Date: 

0 00 
0.00 

TelCove Aporoval: 

proval of Business Tenns 

Name: 

Signature. 

Date: 

600 00 
13 00 

TelCove 
12 1 Cliampion Way 

Canorisburg, PA 153 17 
A m :  Vice President & General Counsel 

Cos t  
600 00 
26 00 
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Additional Terms ant1 Conditions 

I General. The follo~li~irig Additional Terms and Conditions 6. Charges and Payment. The ii~stallation and monthly 
apply to and are a part of tlir: Service Agreement between TelCove and recurring charges for Servicc(s) stated herein \ \ . i l l  be as specified in this 
the Custorncr to which these ~dd i t i ona l  Terms and Conditions are Service Agreement. The charges stated do not include any 
anached or referenced (collectively "Service Ag~eement"). international, federal, state or local taxes, assessments, fees or 

2 Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
installation dates are estimates only TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control. TelCove ivill notify 
Customer when Scrvice(s) is operational ("Service Start Date") Unless 
Custonler notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as  of the Senlice Sta1.t Date and Custo~ner will pay for such 
Service(s) as  of such date To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software p~ovided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other e~lcu~nbrances on 
TelCove's equipnient and software relating to Custonier's use of, or 
TelCove's placement of, such equipment or softwale. 

3. Term.  The term of the Service Agreement will colnlnence on 
the Service Start Date and expire upon fulfill~nenr of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Tenn, this Service Agreement shall 
auto~natically renew on a month-to- non nth basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
o r  Renewal Term as applicable 

4. l l se  of Service. Customer may use the Senlice(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided tliat any such change will not 
materially adversely affect the performance of the Service(s). 

5. IklaintenancelReturn of Equipment. h,!air~ierlance of 
TelCove owned equipment and software, i f  any, provided as part of the 
Sen~ice(s) will be at no additional charge unless such charges are: 
a)  specifically set forth in this Service Agreernent; or b) for 
maintenance tliat is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of tile Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
1'elCove owned equipment or soft\vare is surrender,ed in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within th~rty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipinent or software. Custo~ner's 
obligations pursuant to this Section 5 will survive te~~nination of this 

surcharges Unless Customer probides a valid esemptiorl certificate, 
Customer will pay such applicable taxes, fees 01 surcharges upon 
receipt of the invoice Customer will notify TelCove if Customer's tar- 
exempt status changes during the term of (liis Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessinents, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith ivithhold payment of 
any disputed charges; provided, however, that a charge is not disp~tted 
unless Custorner provides TelCove with a written ehplanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TeiCove determines the disputed charges ale valid, TelCove will notify 
Custorner and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5 %  per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly o r  indirectly, including reasonable attorney's fees and 
expenses, in collection of any anlounts due and owing to TelCove 

7 Additionnl Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth ill the applicable 
TelCove tariff Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreernent are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9. Termination of Service(s). in addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b)Customerls unlawful or 
fraudulent use of Ser\ice(s); c )  Customer provides false or misleading 
infonnation; d) any material default of this Service Agreement; e)  a 
violation o f  any law, rule or regulation of any governing authority 
having jurisdiction over the service, f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal 01 state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
econo~nically or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued, and iii) except for (g) 
above, pay ally applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a pa~ticular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the telin set 
forth herein, if longer lhan a month to montl~ term, Customer will 
provide TelCove three (3) months written notice. In the evetit that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition tct the termination 
liability outlined below 

i I .  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forih above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due from Custo~ner to TelCove; which Customer 
acknowledges is a reasonable apptoximation of damages and does not 
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represent a penalry The termination liability will include. ( a )  any 
previously waivcd charges for the Scrvices(s), plus (b) a one-ti~lie 
cha~ge  calculaled as follows. 

(i) for Service(s) disconnected in the first year of seivice of tlie 
Initial Term or ally Renewal Term, all remaining recul ring cha~ges  
for such first year, plus 50% of all recurring charges for the 
remainder of the Initial Term or Renewal Term; or 

( t i )  for Servicefs) disconnected afler the first year of service, 50% 
of all recurring charges for tlie rema~nder of tlie Initial Terni or 
Rcnewal Tcr~n.  

12 Indemnification and Limitations on Liability. Customer 
will defend, indemnifL and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, hamiless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LIABL,E FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PlJNITrVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LLABILITY ARISES. 

I Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of telrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or nialfunction of equipment or facilities p~ovided by third 
parties, pole hits, stonn, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or fo~eign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove &,i l l  not be liable for claims 01. damages resulting from or 
caused by. a)  Customer's fzult, negligence or failure to perfo~ni 
Customer's responsibilities; b) claims against Customer by a third 
party; c)  any act or omission of any other party; or d) equipment or 
services fumislied by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
afler the Agreement ends 

14. Credit AJlowances. Service interruption credit allowances 
will be granted pursuant to the tetms of the applicable TelCove tariff(s) 
Credit allowances will not apply to inte~ruptions: a)  caused by 

Customer and/or its employees, contractors, subcontractors, ~ s n d o l s  or 
agents, b)  due to failure of power or equipment piovided by others, c) 
duririg any period in which TelCove is nor allowed access to the 
premises; d) due to maiiltenance and repair operatio~ls sclledulcd in 
advance with Customer, e)  caused by fiber or wire cuts or olher 
equipment damage on Customer premises, f) caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or 
multiplexers; g) due to ci~cumstances or causes beyond the control of 
TelCove; or h )  that was not reported to 'TelCove witliin thirty (30) days 
of the date that Service was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
whicli consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer 

16 Warranties.  EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO ACREE,MENTS, U'iUULUV'TIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER M 
FACT OR BY OPERATION OF L,AW, STATU'I'ORILY OR 
OTI-IERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRAPITIES OF MERCHAh'TABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATWG TO THE SERVICE(S). 
TELCOVE ALSO IVL4KE.S NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or part~iership between TelCove and Customer, 
each o f  which are independent business entities Neither party will 
have the right, power or authority to act for the otller in any manner, 
except as expressly provided he~ein.  

18. Rliscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariffls), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties I f  any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purcllase orders or similar documents 
will vary or add to the terms of this Agreement. I f  either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
wai\.e the right 01 remedy This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument The rights and remedies of the Palties 
shall be cu~nulative and in addition to any other I ights or remedies 
provided by law or equity and will be governed by and co~is t~ued in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 

(Page 3 of 3) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Voice Service Agreement 
This Scrvicc Agreement ("Service Agreenienl") beween Bill D o m  Co M'holesale Florist (',Customs") and 'relCove of Ke~~lucky, Inc ("TclCove") (collectively 
Uie "Piuljes") is for the provision of'telecommunicatluns service(s) rService(s)"). This Service Apcment  shall not be effective and binding on TelCovc until it h a  
been executcd by both authorized TelCove representatives. In consideration of thc mutual promises and covenanls contained herein, the Partics a p e  that Cus~omer 
will purchase fiom TclCove Servicc(s) at the cost(s) and for the teim(s) as sel. foiih in the following table TiiTwon of services m'"~qrr""""  Installation Recurring Monthly 

Applicable Cost Cost Recurring 

I - k e ~ x ~ ~ ~ ~ ~ ~  Number j -4 

10 
7 

"cal, State, Federal andlor international taxes, fees, assessments and/or surcharges are not included, and will be chareed in accordance with 
TelCove's tariffs and/or international, federal, state or local laws. 

- 

--. 
Business Line FR 
titinting / Rollaver 
-7 

Customer Information & Approval: 

In executing this Sewice Agrennent, 1 acknowledge my understanding and acceptance that the Servicgs) selected above will be provided 
in accordance with, and governed by, the temis, conditions and rates in this Service Agreelnenf including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below Custolner certifies and acknowledges that it is not a rarrier and IS not using the service as a substitute 
for camer switched access service. By signing this Service Agreement, 1 fiirther acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agree~nent, agree on behalf of Customer to be bound by them and that I aln duly authori7ed to order 
and/or modify Service(s) on behalf of Custolner 

Customer's L,egal Name: Bill Doran Co. Wholesale Florist 

State of Organization/lncorporation: Kentucky --- 
Custolner Address: 634 S 8" SSt, LSVL, KY 40201 Title: i \ l?l&32 @v- 

24 months 
24 months 

Custolner Billing Telephone Numbers: - Date: 

b o d  ,.(Cn&*2- - I Y & I  - 

TelCove Approval: 

President & Chief Executive Off 
Name: Robed E. Gu{Tlo 
Signature: 

Date: h / ) i ! / t )c ,?  
/ - 

AC M i s t y  L Parsons- 

0 00 - 
0 00 - < 

TelCove 
121 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & Gene121 Counsel 
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Additional Terms and Conditions 

1 General. The follo\ving Additional Tern~s and Conditio~is 6 .  Charges and Payment. The installation and ~nonthly 
apply to and are a part of the Service Agreement between TelCove and recurring charges for Service(s) stated herein will be as specified i n  this 
the Customer to which these Additional Terms and Conditions are Service Ag~eelnent. The charges stated do not include any 
attachcd or referenced (collectively "Service Agreement") international, federal, state or local taxes, assessments, fees or 

2 Installation, TelCove will use reasonable efforts to provide 
Service(s) by the applicablk Customer installation date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in  meeting any installation or 
service dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control, TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Custorner will pay for such 
Service(s) as of such date. To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and reinoval of existing service) as necessary; b) provide 
any inside wiring, equipment andlor software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placemer~t of, such equipment or software 

3. Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfill~nent of the terrn 
commitment set forth in the Service Agreement (the "lnitial Tenn") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the lnitial Term 
or Renewal Term as applicable 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfer.e with or 
impair service over any of the facilities and associated equipment 
constitutilig TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Servicets) in accordance with all laws and 
regulations, and the tenns and conditions contained in  this Senlice 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5. Maintenancemeturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or sofhvare promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or sofiware is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement. 

surcharges. Unless Customer provides a valid exemption certificate, 
Customer will 'pay such applicable taxes, fees or surcharges upon 
~eceipt of the invoice. Customer will notify TelCove if Custolner's tax- 
exempt status changes during the tenn of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Custo~ner may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (GO) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indi~ectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may i~nmediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
infonnation; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately: i )  cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Custo~ner, including taxes and sulcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In  the event 
Customer intends to terminate a particular Service or all Service(s) 
govenied by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

1 1.  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the tern1 set forth herein, then a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
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represent a penalty The termination liability will include: (a) any 
previously waived charges for the Services(s); plus (b) a one-time 
charge calculated as follows: 

( i )  for Service(s) disconnected in the first year of scrvice of the 
Initial Term o~ any Renewal Tenn, all remaining recurring charges 
for such first year, plus 50% of all ~ e c u ~ ~ i n g  charges for the 
remainder of the Initial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term. 

12. Indemnification and Limitations on Liability. Customer 
will defend, indemnifL and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claitns, su~ts ,  expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of  any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LLABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIREXT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNI?TVE OR CONSEQUENTIAL, DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETEIER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILIJRE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF TELE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO TRIS SERVICE AGREEMENT W L  NOT 
EXCEED TBE TOTAL CAARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH sucn LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of  God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalisin, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any govern~nental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d)  equipment or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends 

14. Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

Customer and/or its employees, contractors, subcontractors, vendo~s or 
agents; b) due to failure of power or equipment provided by others; c )  
during any period i n  which TelCove is not allowed access to the 
premises; d )  due to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber or wire cuts or other 
equipment damage on Customer premises; f )  caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or 
multiplexers; g) due to circumstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer [nay not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the wrinen consent of  TelCove, 
which consent will not be unreasonably withheld, provided, however. 
thaf tlie party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of  the Customer. 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, TBERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER W 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLIJDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATTNG TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE W U L  BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tarifqs), constitutes, the entire agreement between TelCove 
and Custorner. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effecl to its conflict of laws provisions 
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Internet Senices Agreement 

This Internet Services Agreement ("ISA") between Bill Doran Co. Wholesale Florist ("Custolner") and TelCove of Kentucky, Inc. 
("TelCove") (collectively the "Paties") is for the provision of Internet service(s) ("Service(s):'). This ISA shall not be effective and binding 
on TelCove until it has been executed by both authorized TelCove representatives. In consideration of the mutual promises and covenants 
contained herein, the Parties agree that Customer will purchase from TelCove Service(s) at the cost(s) and for the tenn(s) as set forth in the 
following table. [ ~ ~ - ~ 1 - ~ 1  instaltation Recurring Recumng 

I I I I 

1 1 DS1 Managed Internet (128K) 1 24  months I 0 00 
I I I I 

Renewal Account Number - 
2001121213407659 

* Local, State, Federal andlor international taxes, fees, assessments andfor surcharges are not included, and will be charged in accordance 
with TelCove's tariffs andlor international, fedei-al, state or local laws. 

Customer Information & Approval: 

In executing this ISA, I acknowledge Iny understanding and acceptance that the Service(s) selected above will be provided in accordance 
with, and governed by, the tenns, conditions and rates in this ISA, including the "Additional Terms and Conditions," which are attached 
hereto and incorporated herein. In addition, I hereby authorize TelCove to review the custoiner service record for the Customer listed 
below. Custoiner certifies and acknowledges that it is not a carrier and is not using the service as a substitute for carrier switched access 
service. By signing this ISA, I further acknowledge that I have read and understand each of the Terms and Conditions of this ISA, agree on 
behalf of Custoiner ta be bound by them and that I am duly authorized to order andfor modify Sewice(s) on behalf of Customer. 

Custo~ner's Legal Nane: Bill Doran Co. Wholesale Florist S i g n a w c ~ ~ - v - - ~ 3 ~ \ ~  fi i.-~\, 
-- 

State of Organization/hcorporation: Kentuck Name: \ x i  . &I c.c.'-?<; 

Customer Address: 634 S 8" St LSVL. KY 40201 Title: - -  r ~ q ? c  ,;\& c,? :,F 

4 
Custo~ller Billing Telephone Ntnnbers: Date: 5 c>b .  

TelCove Approval: 

President & Chief Executive Offi r 

Name: 

Signature: 

Date: l, / >c/i/it 
I t 

AC -MIsQ I.. Parsons- 
.- 

TelCove 
121 Champion Way 

Canonsburg, PA 153 1 7  
ATTN: Vice President & General Counsel - 1  
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.4dditional Terms and Conditions 

I General. The following Add~tional 'Tenns and 
Co~lclitions apply to and are a part of tlie ISA bctween 
TelCo\/c atid tlie Customer to wllicli these Additional Terms 
and Conditions ale atlachcd or referenced (collectively 
"ISA") 

2 Lustallation. TelCove will use leasonable efforts to 
provide Service(s) by the applicable Custo~ner installation 
date Sclieduled installation dates are estimates only 
TelCove will not be liable for any damages whatsoever 
related to delays in meeting any installatioil or service dates 
due to delays resulting from normal construction procedures 
or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start 
Date"). Unless Custolner notifies TelCove within ten (10) 
business days that the Service(s) is not operational, Service(s) 
will be deemed accepted by Customer as of the Service Start 
Date and Customer will pay for sucli Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Servicc(s), Customer will: a) prepare its premises (including 
the disconnection and removal of existing service) as 
necessaly; b) provide any inside wiring, equipment and/or 
s o h a r e  necessary to connect Service(s); and c) provide 
TelCove all required access and security as necessary Title 
to all equipment and software provided by TelCove will 
remain exclusively wit11 TelCove. Customer firther agrees 
not to create or permit to be created any lien or other 
enculnbrances on TelCove's equipment and software. 

3 Term. The tenn of the ISA will co~n~nence on the 
Service Start Date and expire upon fulfillment of the temi 
commitment set forth in tlie ISA (the "Initial Term") unless 
earlier terminated as provided for in  this Agreement. IJpon 
expiration of the Initial Term, this ISA shall auto~natically 
renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent 
to tenrlinate at least thirty (30) days before expiration of the 
Initial Tenn or Renewal Term as applicable. 

4 .  Use of Service. Customer may use the Service(s) for 
any la\vful purpose provided that sucl~ use does not: a) 
interfere with or impair service over any of the facilities and 
associated equipment constituting TelCove's network; or b) 
impair the privacy of any com~nunications over the facilities 
and equipment of TelCove. Customer is solely responsible 
for the content of any tl.ansmissions of Customer and any 
third party utilizing custo~ner's facilities or TelCove's 
facilities, use of other organization's network or coinputing 
resources are subject to their respective permission and usage 
policies. Custo~ner shall limit access to and use of the Internet 
Services to its e~nployees solely for Custorner7s business 
purposes and shall not resell or otherwise generate income by 
providing access to the Internet service to third parties; Total 
Sale Resale (TSR) or resale of entire service per Internet port 
is prohibited under this Agreement. Customer agrees to abide 
by TelCove's Acceptable Use Policy and Pr.ivacy Policy, each 

as amended from time to time, and to requile any and all 
employees, contractors, end-user c,ustoiners or other 
representatives using tlie Customer's Internet Scrvices to 
abide by same, each can be found at tv)vvv. Tel(~ove.con1. 
Customer will use the Servicets) i n  acco~dance with all laws 
and regulations, and the tenns and conditiolls contained in this 
ISA. TelCove may make changes to tile Service(s) provided 
that any such change will not nlaterially adversely affect the 
perforinance of tile Service(s). 

5 Maintenaace/Return of Equipment. Maintenance 
of TelCove owned equipment and software, if any, provided 
as part of the Service(s) will be at no additional charge unless 
sucli charges are: a) specifically set forth in this ISA, or b) for 
maintenance that is necessitated by unauthorized 
nlodifications or other acts or o~nissions of Customer or 
others. Custo~ner will surrender any TelCoke owned 
equipment or software promptly upon the discontinuance of 
the Service(s) for which same is being used, in the same 
condition as delivered subject only to reasonable wear and 
tear. If TelCove owned equipment or software is surrendered 
in damaged condition, Customer will pay Tel(:ove any 
additional charges necessaly to repair or replace the darnaged 
equipnient. Should Customer fail to surrender TelCove 
equipment or software within thirty (30) days after 'TelCove's 
request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated daniages and not a 
penalty, in the amount of ten thousand dollars ('$10,000), 
representing the reasonable value of the TelCove cquip~nent 
or software. Customer's obligations pursuant to this Section 5 
will survive tennination of this Agreement. 

6 .  Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as 
specified in this ISA. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. lJnless Custo~ner provides a valid t:xemption 
certificate, Custo~ner will pay such applicable taxes, fees or 
surcharges upon receipt of the invoice. Customer will notify 
TelCove if Customer's tax-exempt status changes during the 
term of this ISA. Payment for Service(s), including 
applicable international, federal, state, and loc:al taxes, 
assessments, fees or surcharges, will be due upon receipt of 
invoice. Customer may in good faith withhold paynient of 
any disputed charges; provided, however, that a charge is not 
disputed unless Customer provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from 
the date of the invoice. If TelCove detennines the disputed 
charges are valid, TelCove will notify Customer and 
Custo~~ler must pay all sucli charges within ten (10) days. 
Regirlning forty five (45) days after the date of invoice, 
interest on late payments will accrue at the rate of 1.5% per 
month or the maximum rate allowed by law, whichever is 
more, on tlie unpaid balance. Custct~ner will be liable to 
TelCove for any costs and/or expenses incurred directly 01 
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indirectly, including reasonable attorney's fees and expenses, 
in collection of any amounts due and owing to TelCove. 

7. Additional Charges. Customer is sub,ject to the 
applicable charges for moves, adds, changes, and upgrades for 
those items covered by this ISA All Service(s) other than 
those stated herein will be provided at the prevailing charges 
set fort11 in the applicable TelCove tariff. Service records will 
constitute fill1 proof of the content and nature of Customer's 
Service(s). 

8. Service Level Agreement. TelCove shall provide 
Customer with the Service Level Guarantee set forth in the 
TelCove Internet Product Service L,evel Agreement, attached 
hereto and incorporated herein by reference. TelCove will 
respond to any Managed Internet Service outage related to 
any TelCove Managed Internet Service Equipment that is 
leased, monitored, maintained and serviced and is currently 
enrolled in the TelCove Managed Internet Service plan as 
follows: TelCove will notify the Customer within thirty (30) 
minutes of any Managed Internet Service outage and provide 
four (4) hours on-site response time once an on-site failure 
has been detected and the need for on-site service of the 
equipment has been determined. 

9. Termination of Service(s). In addition to any other 
remedy available, TelCove may immediately tenninate this 
ISA, in whole or in part, in  the event of a breach by Customer 
which includes; but is not limited to the following: a) non- 
payment of amounts due and owing to TelCove; 
b) Customer's unlawful or fraudulent use of Service(s); 
c) Customer provides false or misleading information; d) any 
material default of this ISA; e) a violation of any law, rule or 
regulation of any governing authority liavingjurisdiction over 
the service; f) a violation giving rise to a right of termination 
as set forth in TelCove's applicable federal or state tariffs; or 
g) the Service(s) being provided to Customer are no longer 
econolnically or technically feasible. Upon such termination, 
Customer will immediately: i) cease utilizing the Service(s); 
ii) pay TelCove for all charges incurred by Customer, 
including taxes and surcharges, through the date such 
Service(s) is discontinued; and iii) except for (g) above, pay 
any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In 
the event Customer intends to terminate a particular Service 
or all Service(s) governed by this ISA prior to expiration of 
the term set forth herein, if longer than a month to month 
tenn, Customer will provide TelCove three (3 )  months written 
notice. In the event that Custo~ner does not so notify 
TelCove, Customer will owe TelCove an additional three (3) 
months of charges in addition to the termination liability 
outlined below. 

1 1 .  Tern~ination Liability. If Custo~ner terminates 
Service for its own convenience, or TelCove tenninates for 
cause as set forth above, prior to the fblfillment of the term set 
forth herein, then a termination liability will be due from 

Custo~ner to TelCove; which Customer acknowledges is a 
reasonable approximation of damages and does not represent 
a penalty. The termination liability will include: (a) any 
previously waived charges for the Services(s); plus (b) a one- 
time charge calculated as follows: 

(i) for Sewice(s) disconnected in  the first year of 
service of the Initial Term or any Renewal Terrn, all 
remaining recurring charges for such first year, plus 
50% of all recurring charges for the remainder of the 
Initial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of 
service, 50% of all recurring charges for the remainder 
of tlie Initial Term or Renewal Term. 

12. Indemnification and Limitations on Liability. 
Customer will defend, indemnify and hold TelCove, its 
affiliates and each of their respective owners, directors, 
officers, employees and agents, harmless fro111 and against all 
claims, suits, expenses, losses, demands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and 
expenses of any kirid or nature for any and all damages of any 
kind arising from or related to any use of the Service(s) or 
otherwise arising under this ISA. IN N O  EVENT WILL 
TELCOVE BE LIABLE FOR ANY LOSS OF PROFITS 
OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, 
SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMXNT, WRETHXR ADVISED OF TFIE 
POSSIBILITY OF SlJCH DAMAGES OR NOT. 
TEI,COVF,'S MAXMUM LIABIIJTY FOR ANY 
DAMAGES ARISING OUT OF OR RELATED TO THlS 
ISA WILL NOT EXCEED THE TOTAL CHARGES 
FOR THE SERVICE(S) P R O W E D  UNDER TH.IS ISA 
DURING TJ3E MONTH IN WECICH SUCH L,IABULITY 
ARISES. 

13. Force Majeure. Neither Party shall be liable for 
failure to perform its obligations hereunder where such 
nonperforniance is caused, i n  whole or in part, by force 
majeure, including but not limited to acts of God or 
governlnent, war, national emergencies, riot, insurrection, acts 
of terrorism, vandalism, criminal action taken against a Party 
or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipment or 
facilities provided by third parties, pole hits, storm, fire, flood, 
earthquake, accident, or any other cause not within TelCove's 
reasonable control, including, but not limited to local or 
foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In 
addition, TelCove will not be liable for claims or damages 
resulting from or caused by: a) Custorner7s fault, negligence 
or failure to perform Customer's responsibilities; b) claims 
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against Customer by a third palty; c) any act 01 on~ission of 
any other party; or d) equipment or services furnished by a 
third party. This section will survive termination or 
expilation of the Agreelnent and will continue to apply after 
the Agreement ends. 

14 Credit Allowances. Service interruption credit 
allowances will be gianted pursuant to the attached Service 
Level Agreeinent. Credit allowances will not apply to 
interruptions: a) caused by Customer andlor its employees, 
contractozs, subcontractors, vendors or agents; b) due to 
failure of power or equipment provided by others; c) during 
any period in  which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations 
scheduled in advance with Customer; e) caused by fiber or 
wire cuts or other equipment damage on Customer premises; 
f) caused by an outage in Customer's internal network, inside 
wiring, Private Branch Exchange or multiplexers; g) due to 
circu~nstances or causes beyond the control of TelCove; or h) 
that was not reported to TelCove as stated below. 

15. Assignment. TelCove may assign the rights, 
privileges or obligations conveyed under this ISA. Custoiner 
may not assign the rights, privileges, or obligations conveyed 
under this ISA without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, Ilowever, that the party receiving assignment 
expressly assumes, in writing, the obligations of the 
Customer. 

16 Warranties. EXCEPT AS OTHERWISE 
PROVIDED REREIN, THERE NO 
AGREEMENTS, WARRANTTES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATIJTORIT,Y 
OR OTHERWISE, INCLUDING BUT NOT LIMITED 
TO ANY WARRANTIES OF MERCBANTABI1,ITY 
AND FITNESS FOR A PARTICULAR PURPOSE, ARE 
MADE WITH RF,SPECT TO TELCOVE'S INTERNET 
SERVICE(S) OR ANY INFORMATION OR 
SOFTWARE THEREIN. TELCOVE ALSO MAKES NO 
WARRANTY THAT THE SERVICE WILL BE 
UNINTERRUPTED OR ERROR FREE. ALL SUCH 
WARRANTIES ARE EXPRESSLY EXCLIJDED AMD 
DISCLAIMED. USE OF ANY INFORMATION 
OBTAINED VIA TELCOW.'S INTERNET SERVICE IS 
AT THE CUSTOMER'S OWN RISK. TELCOVE 
SPECXF'ICALLY DISCLAIMS ANY RESPONSIRII,ITU 
FOR THE ACCIJRACY OR QUALITY OF 
INFOR.IkL4TION OBTAINlED THROUGH ITS 
INTERMET SERVICES. 

18. MiscelJaneous. This ISA, is binding upon the 
Parties' respective successors and assigns, and together with 
any applicable tariff(s), constitutes, the entire agreement 
between TelCove and Customer. No prior agreements, 
understandings, statements, proposals or representations, 
either oral or written apply. This ISA can be n~odified only in 
writing by the Parties. If any provision of this ISA is held to 
be illegal or unenforceable, this ISA's unaffected provisions 
will remain in effect. No customer purchase orders or similar 
docutnents will vary or add to the terlns ofthis Agreement. If 
either party fails to enforce any right or remedy under this 
ISA, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be culnulative and in addition to 
any other rights or remedies provided by law or equity and 
will be governed by and construed in accordance with the 
laws of the state in which the Services are provided without 
giving effect to its conflict of laws provisions. For t,he 
purposes of this ISA, the following tenns shall have the 
corresponding meaning, (a) Dedicated Internet Service shall 
mean Internet Service that is provided on a dedicated, as 
opposed to switched (& dial-up) basis; (b) Managed Internet 
Service shall mean Internet Service consisting of a TelCove- 
provided Internet Router at Customer's premises; and (c) 
Switched Internet Service s11all mean Intenlet Service that is 
provided on a switched (& dial-up) basis. TelCove agrees to 
provide Dedicated, Managed, or Switched Service(s), as 
applicable and available, in accordance with this ISA. 

17 No Agency. This Service Agreement does not create 
any agency, joint venture, or partnership between TelCove 
and Customer, each of which are independent business 
entities. Neither party will have the right, power or authority 
to act for the other in  any manner, except as expressly 
provided herein. 
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TEI,CCBVE INTERNET PRODUCT 
SERVICE LEVEE AGREEMENT 

I .  Service Description: TelCove offers a service level agreement ("SLAW) on all on-net, Dedicated Internet 
Services. The SLA applies to each service individually. 

2 .  TelCove's Service Level Commitment. TelCove offers a service level agreement on all Internet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service Level Comlnihnent is limited to only those on-net (Type 1,I.e. those circuits and 
facilities owned by TelCove) services being provided under this agreement and applies to each service 
individually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connectio~~ with tile Service Level Agreement (SLA) violation in order to be 
eligible for credit. The trouble ticket must be relative to the violation in question. If a custon~er is entitled to 
lnultiple credits under the SLA arising from the same events, then credits shall not be cumulative. The 
customer shall be entitled to receive only the maxi~num single credit available for such an event. 

(c) Maximum SLA Credits The lnaxbnum SLA credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the ~nonthly charges for each individually affected service (I individual 
Internet port) relative to Network Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total monthly charges under this agreenlent with respect to all services 
covered under this agreement with respect to any SLA violation (if milltiple services provided under 
this agreement). 

(d) Service Credit Exceptions TelCove Network Outage Time is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Internet 
connection is able to transmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result of: 

(i) Failure of any colnponenrs beyond the customer side of either the access provider demarcation or 
tile TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. ILEC provided local loop). 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) Force majeure events. 

(v) Acts or otnission or Customer or any other user of the service authorized by Customer, andfor any 
willful misconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Internet Service availability guarantee is to have the TelCove Internet 
Service Network performance as defined below. TelCove Internet Service will credit Customer's account if 
TelCove Internet Service fails to meet this availability guarantee during any given calendar month. 

(a) If Custamer believes that TelCove has failed to meet the cornlnitn.~ent levels defined in this SLA, Custo~ner 
must contact its TelCove Account Miulager/Executive within five [5] business days of the last day of the 
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month in which the relevant SLA was not met. TelCove will verify all o r  any SLA violation prior to  issuing 
Customer a service credit. 

(b) Network Availability Total anount of Internet Service "do~mti~ne" (in minutes) ftom all trouble tickets relative to 
Network Outage Time (per individual service) rounded up to the nearest hour. 

Exa~nple Total Network Outage time of 20 minutes = 1 l~our 

(c) Network Latency L.atency measured by averaging sample measurements (in 5 minute intervals) taken during a 
calendar month between TelCove IP Nehvork backbone routers. 

(d) Packet Loss Packet L,oss is measured by averaging sample measurelnents taken during a calendar month between 
TelCove 1P Network backbone routers. 

(e) Mean Time To Repair (MTTR - per billing period) 

Sum of  all trouble ticket service restoration intervals relative to  Network Outage 
Total Number of trouble tickets relative to Network Outages 

L.ess than or equal to 1 day credit = 1/30 of the ~nonthly fees for the 
65ms maxilnmn location(s) if average monthly latency exceeds 65ins. 
monthly average 

Availability 

**Packet Loss Less than 1% average 1 day credit = 1130 
per lnontb location(s) per each percentage above the monthly average packet 

loss of 1%. 

1 day credit = 1/30 ofthe lnonthly fees for the applicable 
To Repair location(s) for each hour that exceeds the initial 4 hour MTTR in a 

given billing period 

100% Availability 

I I I 

*NOTE: TelCove Colnponents Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or inore customer locations, dedicated access to custoiner selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel Bank, 
Router, CSUIDSU). 

location(s) per each how of downtime downtune between 1 to 
60 minutes = I day credit eligible) in a given billing period. 

**NOTE: TelCove Network Latency and Packet L,oss are relative to the TelCove P Backbone only and do not include local 
access or custolner specific performance. Latency and Packet Loss is measured on an ongoing basis, therefore if a custolner 
believes TelCove has failed to meet the backbone performance guarantees set forth above (Latency and Packet Loss), then 
customer must contact TelCove as defined above. Upon TelCove verification that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded 651ns, the customer will be eligible for SLA credit 

***NOTE: MTTR is calculated less access tine. Access time is defined as: [a] the tine it takes for the custoiner to respond to 
TelCove repair questions related directly to current open trouble ticket(s) or b] the time a TelCove onsite repair technician 
waits to gain access to the customer premises. TARIFF BRANCH
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Voice Service Agreement 
This Senqce Agreenierlt ("Senrice Agree~nent") between Bluegmss Mailing Data & Fulfillinent ("Customer") and TelCove of Kentucky, Inc. ("TelCove") 
(collectively the "Parties") is for tl.ie plovision of telecomn~unications service(s) ("Service(s)") This Sen8~ce Agreement shall not be eKective and binding on 
TelCove until i t  has been executed by both authorized TelCove representatives In consideration of the mutual promises and covenants contained herein, the Parties 
agree tliat Customer will purchase frorn TelCove Senice(s) at the cost(s) and for the tenn(s) as set forth in the follow~ng table. 

I I I I I I 

16 I BUSINESS LINES FR 112 Months1 $0.00 I $0.00 1 $2560 1 $409.60 

Quantity 
if 

Applicable 

1 

1 I ADDITIONAL LISTING 112 Months1 $0 00 1 $0.00 1 $3 80 I $3 80 

Description of Services 

I I I I I '  I 

Tern1 

10 

* Local, State, Federal andor urtemat~onal taxes, fees, assessments andlor surcharges are not mcluded, and will be charged in accordance with TelCove's 
tanffs andlor intemat~onal, federal, state or local laws 

ROLLOVER (12 Months1 $0 00 I $0.00 1 $4 00 1 $40 00 

16 
16 

Customer Illformation & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above ail1 be provided 
in accordance with, and governed by, the terms, conditions and rates in this Senrice Agreement, including the "Additional T e r n  and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the customer senrice 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Senlice Agreement, I firther acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized to order 
andor modify Service(s) on behalf of Customer. 

Customer's Legal Name. Bluema~s mail in^ Data & Fulfill~nent Signature. 

State of Organization/lncorporation. Kentucky Name: 

Customer Address 833 Nandino BLVD., LexinRton, KY 4051 I Title. 

Custorner Billing Telephone Numbers: Date, 

859-23 1-7272 

LD INTRA LATA @ $06 
LD INTER LATA @ $055 

Renewal Account # 
2002040112272989 

TelCove Approval: 

President & Chef Executive Offjcer 

Name Robert E G7 7F,7 
Signature A/ 

Date 4 /,?ct/tr2 
' / 

TelCove 
121 Champion Way 

Canor~burg, PA 153 17 
ATTN Vice President & General Counsel 

12 Months 
12 Months 
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$0 00 
$0 00 

$0.00 
$0.00 

Variable 
Variable 

Variable 
Variable 
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AdditionalTerms and Conditions 

i General. The foiloiving Additional Terms and Conditions G C.harges and P;iymeut. The insrallatioii an3 monthly 
apply to and aie a part of the Service Agreeine~it between TelCove aiid recurring charges for Service(s) stated herein \wll bil as specified In this 
 lie Custoiner ro which these Additional Terins and Conditions are Service Agreen?ent Tile chaises stated do not include any 
attached or referenced (collectively "Service Agreement") international, federal, state or local taxes, assessments, fees or 

2 Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Custonlrr installation date. Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from nor~nal construction 
procedures or leasons beyond TelCove's control TelCove will notify 
Customer when Service($) is operational ("Service Start Date"), iiiiless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Sen/ice(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer. will pay for such 
Sen)ice(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andlor software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusiveiy with TelCove Customer fur-ther agrees not to 
create o r  ~ e r m i t  to be created any lien or other encumbrances on 
TelCove's equiprnent and software relating to Customer's use of, 01 

TeiCove's placenlent of, such equipment or s o f t ~ ~ a r e .  

3 Term. The term of the Service Agreement will cominence on 
the Service Start Date and expire upon hlfillrnent of the term 
commitlnent set forth in the Service Agreement (the "Initial Term") 
ur~less earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 

- automatically renew on a month-to-month basis (the "Renewal Term") 
unless e i t he~  party gives the other written notice of its intent lo 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable. 

4. Use of Sen'ice. Customer may use the Service(s) for any 
lawful purpose ~rovided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Custorner will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may inake 
changes to the Sen~ice(s) provided that any such change w ~ l l  not 
materially advei-scly affect the performance of the Service(s). 

5. R?aintcnan~t>,~Return of Equipment. Maintenance of 
TelCove owned equipm~nt  and software, if any, provided as pan of the 
Service(s) \vill be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unautho~ized modificatior~s or other 
acts or omissions of Custoiner or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Custonler fail to 
surrender TelCove equipment or s o h a r e  within thiriy (30) days aRer 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten tllousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or sofmare. Customer's 
obligations puisuant to this Section 5 will survive termination of this 
Agreement. 

surcharges Unless Custorner provides a valid exelnorion ce~.~ificate, 
Customer will pay such applicable t a ~ c s ,  fees or surcharges upon 
receipt of the invoice. Customer \ v i l l  notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice CustiJnier may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Custonler provides TelCove with a written explana~ioii of the 
disputed charge wirhin six? (GO) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days afler the date of invoice, interest on late 
payments will accrue at the rate of i 5% per month or. the maxiinurn 
rate allowed by iaw, whichever is more, 011 ihe uiipaid balance 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any ainoilnts due and owing to TelCove 

7 Additional Cbarges. Custoiner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those i t e m  covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicab!e 
TelCove tariff. Service recolds will constituie full proof of the content 
and nature of Custo~ner 's  Service(s) 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal rezulatory authorities. In the event of' 
any express conflict between this Service Ageelnent and the language 
in the applicable TelCove tariff(s): this Service Agreement will control. 

9 .  Termination of Senrice(s). In addition to  any other remedy 
available, TelCove may immediately terlninale this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b)Customerls unlawful or 
fraudulent use o f  Service(s); c) Custorner provides false or misleading 
infonnation; d) any ~naterial default of this Service Agreement; e) a 
violation of any law, rule or regulation of any goveining authority 
having jurisdiction over the se~vice;  f )  a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs: or g) the Service(s) being provided lo Customer are no longer 
economically or technically feasible Upon such rerniination, Cuslomer 
will immediately: i) cease utilizing the Service(s), ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and i i i )  except for (g) 
above, pay any applicable termination liability as outlined below 

10 Notice of Termination of Service Agreement. In the event 
Customer intends lo tenninate a particular. Service or all Service(s) 
governed by this Senlice Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer w ~ l l  
provide TelCove three ( 3 )  months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) mo~iths of charges in addition to the termination 
liability outlined below. 

11.  Termination Liability. if Custorner terminates Service for its 
own convenience, or TelCove ier~ninates for cause as  set forlh above, 
prior to the fulfillment of the term set fo~ lh  herein, then a termination 
liability will be due horn Customer to TeiCove; which Custo~ncr 
acknowledges is a reasonable approxiination of damages and does not 
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11. Tcrrrlination I.,i;ibilih. If Customer terminates Ser\,ice for its 
own convenience, or TelCobe te~minates for cause as set forth aDo\'e, 
prior to the fulfillment of the term set forth herein, then a terlnination 
liability will be due from Customer to TelCove; which Customer 
ach~owledges is a reasonable approximation of damages and does not 
represent a penalty The termination liability will include: (a) any 
previously waived charges for the Services(s), plus (b) a one-time 
charge calculated as follows. 

(i) for Service(s) disconnected in the first year of service of the 
Jnitial Term or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the Initial Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12. Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
O F  SUCH DtiRZAGES OR NOT. TELCOVE'S hlAXIMUM 
LJABILITY FOR ANY DAMAGES ARISING OUT OF O R  
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTII IN WHICH SUCH LIABILITY ARISES. 

13 Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity In addition, 
TelCove will not be liable for claims or darnages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party, or d) equipment or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreernent ends 

13 Credit .4llowances. Service interruption credit allowances 
~ v i l l  be granted pursu:tnt to the terms of the applicable TeiCove tariff'(s) 
Credit allowances will not apply to ~nterruptions a) caused by 
Custo~ner and/or its employees, contractors, subcontractors, vendo~,s or 
agents, b) due to failure of pourer or equipment provided by others, c) 
during any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber or wile cuts or other 
equipment damage on Custo~ner premises, f) caused by an outage in 
Customer's internal networ k, inside wiring, Private Branch Exchange or 
multiplexers; g) due to circumstances or causes beyond the control of 
TelCove, or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16 Warranties. EXCEPT AS OTIIERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHE,R IN 
FACT OR BY OPERATION OF LAW, STATUT0RIL.Y OR 
OTHERWISE, INCLUDING BIJT NOT LIRlITE,D TO ANY 
WARRANTIES OF MERCUNTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVIC'E(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRIJPTED OR ERROR FREE. 
ALL SIJCB WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17 No Agency. This Senlice Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply" This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
ulili vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Intel-net S e ~ v i c e s  Agreement 

Tllis Lnten~et Senices Agreement ("ISA") behveen Bluegrass Mailing Data 8 Fulfillment ("Customer") and TelCove of Kentucky, Inc. 
("TelCove") (collectively the "Parties") is for the provision of Lnternet service(s) ("Sen~ice(s)"). This ISA shall not be effective and binding 
on TelCove until it has been executed by both authorized TelCove representatives. In consideration of the mutual pron~ises and covenants 
contained herein, the Parties agree that Customer will purchase from TelCove Service(s) at the cost(s) and for the tenn(s) as set forth in the 
following table. 

* L~ca l ,  State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in accordance 
with TelCove's tariff? and/or international, federal, state or local laws. 

Customer Information &: Approval: 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in accordance 
with, and governed by, the terms, conditions and rates in this ISA, including the "Additional Terms and Conditions," which are attached 
hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service record for the Customer listed 
below. Customer certifies and acknowledges that it is not a carrier and is not using the s e ~ c e  as a substitute for carrier switched access 
service By signing this ISA, 1 fiuther acknowledge that I have read and understand each of the Terms and Conditions of this ISA, agree on 
behalf of Customer to be bound by them and that I am duly authorized to order and/or m s  'fy Service s . n  behalf of Customer. 

Customer's L ~ g a l  Name: Bluews Mailing Data & Fulfillment Signature: \ A:]-.&@& 
State of OrganizationXncorporation Kentuckv Name. '8 QUA\\ eu\ 
Customer Address: 833 Nandino BLVD.. Lexington. KY 405 1 1 Title: (2 .-,+-r-u \\, PY- 
Customer Billing Telephone Numbers Date: 5- 3 \ -  & 

859-23 1-7272 

- ~ u a n t i t ~  

1 

TelCove Approval: 

President & Chef Executive 0 er P Name Robert E G;t /& 
S~gnature 

Date L /p/L:k , 

Installation 
Cost 

$0 00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 1.53 17 
A m :  Vice President & General Counsel 

~ e s c r i ~ t i o i  of Senires 

512 MANAGED ISP 

Renewal Account # 
2002040112272989 
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Total 
Installation 

Cost 

$0 00 

Term 

12 Months 

Montllly 
Recurring 

Cost 

$325 00 

Total hlonthly 
Recurring 

Cost 

$325 00 
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Additional Terms and Conditions 

I General. The followir~g Additional Tenns and 
Conditions apply to and are a part of the ISA between 
TelCove and the Customer to which these Additional 'Terms 
and Conditions are attached or referenced (collcctively 
"I SA"). 

2. Hnstallation. TelCove will use reasonable efforts to 
provide Service(s) by the applicable Customer installation 
date. Scheduled installation dates are estimates only 
TelCove will not be liable for any damages whatsoever 
related to delays in meeting any installation or service dates 
due to delays resulting from normal construction procedures 
or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start 
Date"). Clnless Customer notifies TelCove within ten (10j 
business days that the Service(s) is not operational, Service(s) 
will be deemed accepted by Custonler as of the Service Start 
Date and Customer will pay for such Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Service(s), Customer will: a) prepare its premises (including 
the disco~~nection and removal of existing service) as 
necessaly; b) provide any inside wiring, equipment and/or 
software necessary to connect Service(s); and c) provide 
TelCove all required access and security as necessary Title 
to all equipment and software provided by TelCove will 
remain exclusively with TelCove. Customer further agrees 
not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software. 

3. Term. The tenn of the ISA will cotnl~lence on the 
Service Start Date and expire upon fulfill~nent of the tenn 
colnmitrnent set forth in the ISA (tile "Initial Tenn") unless 
earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this ISA shall auto~natically 
renew on a month-to-month basis (the "Renewal Tenn") 
unless either party gives the other written notice of its intent 
to terniil~ate at least thirty (30) days before expiration of the 
Initial Tenn or Renewal Term as applicable. 

4. Use of Service. Customer may use the Service(s) for 
any lawful purpose provided that sucll use does not: a) 
interfere with or impair service over any of the facilities and 
associated equipment constituting TelCove's network; or b) 
impair the privacy of any com~nunications over the facilities 
and equipment of TelCove. Customer is solely responsible 
for the content of any h"ansmissions of Customer and any 
third party utilizing customer's facilities or TelCove's 
facilities, use of other organization's network or computing 
resources are subject to their respective permission and usage 
policies. Custo~ner shall limit access to and use of the Internet 
Services to its e~nployees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
providing access to the Internet setvice to third parties; Total 
Sale Resale (TSR) or resale of entire service per Internet port 
is prohibited under this Agreement. Customer agrees to abide 
by TelCove's Acceptable IJse Policy and Privacy Policy, each 

as amended from time to time, and to require any and all 
employees, contractors, end-user customers or other 
representatives using the Customer's Internet Sen~ices to 
abide by same, each can be found at w~vw.TelCove.cont. 
Custo~ner will use the Service(s) in accordance with all laws 
and regulations, and the tenns and conditions contained in this 
ISA. TelCove may make changes to the Service(s) provided 
that any such change will not materially adversely affect the 
performance of the Service(s). 

5 .  Maiutenance/Return of Equipment. h4aintenance 
of TelCove owned equipment and software, if any, provided 
as part of the Service(s) will be at no additional charge unless 
sucll charges are: a) specifically set forth in this ISA; or b) for 
maintenance that is necessitated by unauthorized 
modifications or other acts or o~nissions of Customer or 
others. Customer will surrender any TelCove owned 
equipment or software promptly upon the discontinuance of 
the Service(s) for which same is being used, in the same 
condition as delivered subject only to reasonable wear and 
tear. If TelCove o w e d  equipment or software is surrendered 
in damaged condition, Customer will pay TelCove any 
additional charges necessaly to repair or replace the damaged 
equipment. Should Customer fail to surrender TelCove 
equipment or software within thirty (30) days after TelCove7s 
request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a 
penalty, in the amount of ten thousand dollars ($10,000), 
representing the reaso~lable value of the TelCove equipment 
or softwae. Customer's obligations pursuant to this Section 5 
will survive tennination of this Agreement. 

6. Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as 
specified in this JSA. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. Unless Customer provides a valid exemption 
certificate, Custo~ner will pay such applicable taxes, fees or 
surcharges upon receipt of the invoice. Custo~ner will notify 
TelCove if Customer's tax-exempt status changes during the 
term of this ISA. Payment for Service(s), including 
applicable international, federal, state, and local taxes, 
assessments, fees or surcharges, will be due upon receipt of 
invoice. Customer may in good faith withhold paylnent of 
any disputed charges; provided, however, that a charge is not 
disputed unless Customer provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from 
the date of the invoice. If TelCove detennines the disputed 
charges are valid, TelCove will noti@ Custonler and 
Customer must pay all sucll charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, 
interest on late payments will accrue at the rate of 1.5% per 
montll or the ~naxiinum rate allowed by law, whichever is 
more, on the ul~paid balance. Custotner will be liable to 
TeiCove for any costs and/or expenses incurred directly or 
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indirectly, includin reasonable a~torney's fees and expenses, 
in collection of any amounts due and owing to TelCove. 

7 .  Additional Charges. Customer is subject to the 
applicable charges for moves, adds, changes, and upgrades for 
those ite~ns covered by this ISA All Service(s) other than 
those stated herein will be provided at the prevaili~lg charges 
set forth in the applicable TelCove tariff. Service records will 
constitute full proof of the content and nature of Customer's 
Service(s). 

8 Service Level Agreement. TelCove shall provide 
Customer with the Service L,evel Guarantee set forth in the 
TelCove Intenlet Product Senrice Level Agreement, attached 
hereto and incorporated herein by reference. TeiCove will 
respond to any Managed Internet Senlice outage related to 
any TelCove Managed Lnternet Service Equipment that is 
leased, monitor,ed, maintained and seniiced and is currently 
enrolled in the TelCo-~e - Managed Internet Sewice plaii as 
follows: TelCove will notify the Customer within thirty (30) 
minutes of any Managed Lnternet Service outage and provide 
four (4) hours on-site response time once an on-site failure 
has been detected and the need for on-site service of the 
equipment has been determined. 

9. Termination of Service(s). In addition to any other 
remedy available, TelCove may immediately tenr~inate this 
ISA, in whole or in part, in the event of a breach by Customer 
which includes, but is not limited to the following: a) non- 
paynlent of amounts due and owing to TelCove; 
b) Customer's unlawfi~i or fraudulent use of Service(s); 
c) Customer provides false or misleading information; d) any 
material default of this ISA; e) a violation of any law, rule or 
regulation of any governing authority having jurisdiction over 
the service; f) a violation giving rise to a right of termination 
as set forth in TelCove's applicable federal or state tariffs; or 
g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, 
Customer will immediately: i) cease utilizing the Service(s); 
ii) pay TelCove for all charges incurred by Customer, 
including taxes and surchzrges, though the date such 
Service(s) is discontinued; and iii) except for (g) above, pay 
any applicable termination liability as outlined below. 

10 Notice of Termination of Service Agreement. In 
the event Customer intends to terminate a particular Seniice 
or  all Service(s) governed by this ISA prior to expiration of 
the tenn set forth herein, if longer than a month to month 
tenn, Custonler will provide TelCove three (3) months written 
notice. In the event that Customer does not so notify 
TelCove, Customer will owe TelCove an additional three (3) 
months of charges in addition to the termination liability 
outlined below. 

11. Termination Liability. If Customer terminates 
Senrice for its own convenience, or TelCove terminates for 
cause as set forth above, prior to the fiilfillment of the term set 
forth herein, then a termination liability will be due from 

Customer to TelCove; \\11icl1 Custonler ackno\~/ledges is a 
reasonable apploximation of damages and does not represent 
a penalty. The termination liability will include: (a) any 
previously waived charges for the Selvices(s); plus (b) a one- 
time charge calculated as follo\vs: 

(i) for Sen/ice(sj disconnected in the first year of 
service of the Initial Tenn or any Renewal Term, all 
remaining recurring charges for such first year, plus 
50% of all recuning charges for the remainder of the 
Initial Term or Renewal 'Tenn; or 

(ii) for Service(s) disconnected after the first year of 
senlice, 50% of all recurring charges fhr the remainder 
of the Initial Term or Renewal Term. 

12. Indemnification and Limitations on Liability. 
Customer will defend, indemnif>i and hold TelCove, its 
affiliates and each of their respective owners, directors, 
officers, employees and agents, harmless from and against all 
claims, suits, expenses, losses, demands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any 
kind arising from or related to any use of the Service(s) or 
otherwise arising under this ISA. IN NO EVENT WILL 
TELCOVE BE LIABLE FOR AM! LOSS OF PROFITS 
OR FOR ANY DIRECT, lNDTZZECT, INCLDENTAI,, 
SPECIAL,, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETNER EN CONTIZACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETI-IER ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES OR NOT. 
TELCOVE'S MAXIMIJR'I LIABILITY FOR ANY 
DAMAGES ARISING OUT OF OR RELATED TO THIS 
ISA WLLL NOT EXCEED THE TOTAL ClIARGES 
FOR THE SERVICE(S) PROVIDED UNDER THIS ISA 
DURING THE MONTH IN WHICI-I SUCH L,IAFiILITY 
ARISES. 

13. Force Majeure. Neither Party shall be liable for 
failure to perform its obligations hereunder where such 
nonperformance is caused, in whole or in part, by force 
majeure, including but not limited to acts of God or 
government, war, national emergencies, riot, insurrection, acts 
of terrorism, vandalism, criminal action taken against a Party 
or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipment or 
facilities provided by third parties, pole hits, storm, fire, flood, 
earthquake, accident, or any other cause not within TelCove's 
reasonable control, including, but not limited to local or 
foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. 
addition, TelCove will l ~ o t  be liable for claillls or darnages 
resulting from or caused by: a) Customer's fault, negligence 
or failure to perfon11 Customer's responsibilities; b) clainls 
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against Customer by a third party, c) any act or omission of 
any other party, or (1) equipment or services furnished by a 
third party. This section will survive terni~lation or 
expiration of the Agreement and will contiilue to apply after 
the Agreement ends. 

13 Credit Allowances. Senlice interruption credit 
allo\vances will be granted pursuant to the attached Senlice 
Level Agreement. Credit allowances will not apply to 
interruptions: a) caused by Customer andlor its employees, 
contractors, subcontractors, vendors or agents; b) due to 
failure of power or equipment provided by others; c) during 
any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations 
schec-luled in advance with Customer; e) caused by fiber or 
wire cuts or other equipment damage on Customer premises; 
f) caused by an outage in Customer's internal network, inside 
wiring, Private Branch Exchange or multiplexers; g) due to 
circumsta~lces or causes beyond the control of 'TelCove; or h) 
that was not reported to TelCove as stated below. 

15. Assignment. TelCove may assign the rights, 
privileges or obligations conveyed under this ISA. Customer 
may not assign the rights, privileges, or obligations conveyed 
under this ISA without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment 
expressly assumes, in writing, the obligations of the 
Customer. 

16 Warranties. EXCEPT AS OTHERWISE 
PROVIDED HEREIN, THF,RE ARE NO 
AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY 
OR OTHERWISE, INCLUDLNG B'IJT NOT LIMITED 
TO ANY WARRANTIES OF MERCI-LANTABILITY 
hMD FITNESS FOR A PARTICULAR PURPOSE, ARE 
MADE WITH RF,SPECT TO TELCOVE'S INTERNET 
SERVICE(S) OR ANY INFORMATION OR 
SOFTWARE THEREIN. TELCOVE ALSO MAKES NO 
WkRRGNTY THAT THE SERVICE WILL BE 
UNLNTERRUPTED OR ERROR FREE. ALL SUCH 
WARRANTIES ARE: EXPRESSLY EXCLUDED AND 
DISCLAIMED. USE OF ANY INFORNLATION 
OBTAINED VIA TELCOVE'S INTERNET SERVICE IS 
AT THE CUSTOMER'S OWN RISK. TELCOVE 
SPECIFICALLY DISCLAIMS ANY RESPONSIBILITY 
FOR THE ACCURACY OR QUALITY OF 
LNFORRZATION OBTAINED THROUGH ITS 
INTERNET SERVICES. 

18 h.Iiscellaneous. This ISA, is binding upon the 
Parties' respective successors and assigns, and together wit11 
any applicable tariff(s), constitutes, the entire agreement 
between TelCove and Cs tomer .  No prior agreements, 
understandings, statements, proposals or representations, 
either oral or written apply. This ISA can be ~nodified only in 
writing by the Parties. If any provision of this ISA is held to 
be illegal or unenforceable, this ISA's unaffected provisions 
will remain in effect. No customer purchase orders or similar 
docun;ents will vary or add to the terns of this Agreement If 
either party fails to enforce any right or remedy under this 
ISA, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be cumula~ive and in addition to 
any other rights or remedies provided by law or  equity and 
will be governed by and construed in accordance with the 
laws of the state in which the Servic.es are provided without 
giving effect to its conflict of laws provisions. For the 
purposes of this ISA, the follo\ving terms shall have thc 
corresponding meaning, (a) Dedicated Lnternet Service shall 
mean Internet Service that is provided on a dedicated, as 
opposed to switched (i.e. dial-up) basis; (b) Managed Internet 
Service shall mean Internet Service consisting of a TelCove- 
p~ovided Internet Router at Cuslomer's premises; and (c) 
Switched lnternet Service shall mean Internet Service that is 
provided on a switched (& dial-up) basis. TelCove agrees to 
provide Dedicated, Managed, or Switched Service(s), as 
applicable and available, in accordance with this ISA. 

**** 

17. No Agency. T h s  Service Agreement does not create 
any agency, joint venture, or partnership between TelCove 
a ~ i d  Customer, each of which are independent business 
entities. Neither party will have the right, power or authority 
to act for the other in any manner, except as expressly 
provided herein. 
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TELCOVE IN'I'ERIVET PRODUCT 
SERVICE LEVEL AGREEhlENT 

1. Service Description: TelCove offers a senlice level agreement (''SL,AU) on all on-net, Dedicated Internet 
Services. The SLA applies to each service individually. 

2 .  TelCove7s Service 1,evel Comniitment. TelCove offers a seniice level agreement on all Lnternet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's ~easonable judgment, not meet the criteria established for such claim 

(a) The TelCove Service Level Cormnjtnlent is h t e d  to only those on-net (Type l,I.e. those circuits and 
facilities owned by TelCove) services being provided under this agreement and applies to each senice 
individually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-32 1-5465 in connection with the Senlice Level Agreement (SL,A) violation in order to be 
eligble for credit The trouble ticket must be relative to the violation in question. If a customer is entitled to 
multiple credits under the SLA arising fiom the same events, then credits shall not be cumulative The 
customer shall be entitled to receive only the maximum single credit available for such an event 

(c) Maximum SLA Credits The maxinlum SLA credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected service (i.e. individual 
Internet port) relative to Network Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total nlonthly charges under this agreement with respect to all services 
covered under t h s  agreement with respect to any SLA violation (if multiple senices provided under 
t h s  agreement). 

(d) Service Credit Exceptions TelCove Network Outage Time is measured fiom the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Tnternet 
connection is able to transmit and receive data. Service Credits shall not be issued where the senice is 
unavailable as a result of. 

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. LLEC provided local loop). 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) Force majeure events. 

(v) Acts or omission or Customer or any other user of the service authorized by Customer, andor any 
willhl misconduct or abuse of TelCove Services 

3. Service Level Agreement TelCove Internet Service availability guarantee is to have the TelCove Internet 
Service Network performance as defined below. TelCove Internet Senrice will credit Customer's account if 
TelCove Lntemet Service fails to meet this availability guarantee during any given calendar month. 

(a) If Customer believes that TelCove has failed to meet the cornrnitment levels defined in t h s  SL,A, Customer 
must contact its TelCove Account ManagerExecutive w i t h  five [5] business days of the last day of the 
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month in wlllch the relevant SL,A was not met. TelCove will verify all or any SL.A violation prior to issuing 
Customer a service credit. 

(b) Nehvork Availability Total amount of h~temet Service "downtinle" (in minutcs) horn all trouble tickets relative to 
Network Outage T~rne (per indiv~dual sel-v~ce) rounded up to the nearest hour 

Exanzple Total Network Outage time of 20 minutes = 1 hour 

(c) Network Latency Latency measured by averaging sample measurements (in 5 minute intervals) taken during a 
calendar month between TelCove IP Network backbone routers 

(d) Packet Loss Packet Loss is measyed by avelaging sample measurements taken during a calendar month behveen 
TelCove IP Network backbone routers. 

(e) Mean Time To Repair WTTR - per billing period) 

Sum of zll  tro:ble ticket service restontion I ~ t e n ~ a l s  relati-,re to Network O u t a e  
Total Number of trouble tickets relative to Network Outages 

Availability 

**Latency 

100% Availability 

**Packet Loss 

I 1  I I 

*NOTE: TelCove Colllponents Included in Network Availability [a] TelCove Type 1 dedicated facilities used to provide 

location(s) per each hour of downtime &g: downtime between 1 to 
60 minutes = 1 day credit eligible) in a given billing period. 

Less than or equal to 
65ms maximum 
monthly average 

***Mean Time 
To Repair 
(MmR)  

private line connectivity between two (2) or more custorner locations, dedicated access to customer selected Inter-exchange 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) if average monthly latency exceeds 65ms. 

LESS than 1% average 
per month 

Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel Bank, 
Router, CSUDSU) 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) per each percentage above the monthly average packet 
loss of 1 %. 

4 hours (monthly 
average) 

**NOTE: TelCove Network L,atency and Packet Lass are relative to the TelCove LP Backbone only and do not include local 
access or customer specific performance. L.atency and Packet Loss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to meet the backbone performance guarantees set forth above (Latency and Packet Loss), then 
customer must contact TelCove as defined above. Upon TelCove verification that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded 65ms, the customer will be eligible for SLA credit. 

1 day credit = 1/30 of the 
location(s) for each hour that exceeds the initial 4 hour MTTR in a 
given b i h g  period 

***NOTE: MTTR is calculated less access ti me. Access time is defined as: [a] the time it takes for the customer to respond to 
TelCove repair questions related directly to current open trouble ticket(s) or [b] the time a TelCove oilsite repair technician 
waits to gain access to the customer premises. 
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Local f i~aie Line Service Agreetnetzi 
This Local Private Line Service Ageelnent ("Service Agree~nent") between Bluegass Net ("Custonier") and TelCove of Kentucky Inc. 
for the provision of Local Private Line Sel-vice ("Service"). This Service Agreelnent shall not be effective and binding on TelCove until it 
has been executed by both autliorized TelCove representatives In consideration of the mutual promises and covenants contained herein, 
the parties agree that Custo~ner will purchase, fi.om TeiCove, Service(s) at the costs(s) and for the ter~n(s) set forth in the following table. 

L.ocal, State, Federal andior international taxes, fees, assessments and/or surcharges are not included, and will be charged in accoldance with 
TelCove's tariffs and/or international, federal, state or local laws 

Quantity 

1 

*+Installation cost are waived. subject to the attached and incol~orated additional terms and conditions. 

Custo~ller Information & Approval: 

Description of Services 

Pt to Pt. T-1 
Pt to pt froin 32 1 E Brecltinridge Street 

Louisville KY to 
Independent I1 LL.C 

7825 National Turnpike Building 12 

L.ouisville KY 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Sewice(s) selected above will be provided 
in accordance with, a i d  governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the custo~ner service 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not usigg the service as a substitute 
for carrier switched access service. By signing this Service 
Terns  and Conditions of  this Sewice Agreement, agree on behalf of Customer to he 
andlor nlodify Service(s) on behalf of Customer. 

Customer's Legal Name Bluegrass Net , - 
f ,' , -,\ 

State of  Organization/Incorporation Kentucky Name: ;" ,.,. , i t .  / j:. &&/$,% " 

Customer Address 32 1 E. Breckinridge Street Title: i t /? ? - I ~ - ; , ~ ( - / ~  :...? >. /) ;..<,: ..- &.-; I 

Customer Billing Telephone Numbers: 502-589-4638- Date: : i  - /  ) - I" ,'. 
, , T..) (--. 

TelCove Approval: 

Pres~dent & C h ~ e f  Execut~ve Off  General Manager Approval of Bustness Tenns 

Name Robe13 E Gut/?d 
S~gnature 

Date , , , - -  

Term 

2yr. 

AE Don McConnack 

TelCove 
121 Champion Way 

Canonsburg, PA 153 17 
A T m :  Vice President & General Counsel 

Installation 
Cost 

$60000 
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Total 
Installation 

Cost 

$600.00 

Monthly 
Recurring 

Cost 

$175.00 

Total Monthly 
Recurring 

Cost 

$175 00 

- 
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Additional Terms  and  Conditions 

1 General.  The fol lo~ring Additional Terms and equipment or sofi\vare is surrendered in damaged condition, 
Conditions apply to and are a part of the Service Agieement Customer will pay TelCove any additional charges necessaly to 
between TelCove and the Customer to which these Additional repair or replace the damaged equipment. Should Customer fail to 
T e n n s  and Conditions are attached or referenced (collectively surrender TelCove equipment or software within thirty (30) days 
"Service Agl,eementn) after TelCove's request, Customer will be liable for TelCove's 

2 Installation. TelCove will use reasonable' effoits to 
provide Service(s) by the applicable Custoiner installation date 
Scheduled installation dates are estimates only TelCove will not 
b e  liable for any damages whatsoever related to delays in meeting 
any  installation or service dates due to delays resulting from - 
normal construction procedures o r  reasons beyond TelCove's 
control TelCove will notify Customer when Service(s) is 
operational ("Service Stait Date") Unless Custoiner notifies 
TelCove within ten (10) business days that the Service(s) is not 
operational, Service(s) will be deemed accepted by Custoiner as of 
the Service Start Date and Custoiner will pay for such Service(s) 
a s  o f  such date. T o  facilitate the ir~stallation and maintenance of 
the Service(s), Customer will. a) p q a r e  its premises (including 
the disconnection and rernoval of existing service) as necessary, b) 
provide any inside wiring, equipment andlor software necessary to 
connect Service(s), and c) provide TelCove all required access and 
security as necessar,y Title to all equipment and software 
p ~ o v i d e d  by TelCove will remain exclusively with TelCove. 
Customer further agrees not to create or permit to be created any 
lien o r  other encumbrances on TelCove's equipment and software 
relating to Customer's use of, o r  TelCove's placement of, such 
equipment or software. 

3 T e r m .  The tenn of the Service Agreement will 
commence o n  the Service Start Date and expire upon fulfillment 
o f  the term commitment set forth in the Service Agreement (the 
"Initial Tenn") unless earlier terminated as provided for in this 
Agreement. Upon expiration of the Initial Tenn,  this Service 
Agreement shall automatically renew on a month-to-month basis 
(the "Renewal Tenn") unless either party gives the other written 
notice of its intent to terminate a[ least thirty (30) days before 
expiration of the Initial Term or Renewal Term as applicable 

4. Use of Sewice.  Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with 
01. impair service over any of the facilities and associated 
equipment constituting TelCove's network; or b) impair the 
privacy of any communications over the facilities and equipment 
o f  TelCove. Customer will use the Service(s) in accordance with 
all  laws and regulations, and [he terms and conditions contained in 
this Service Agreement and TelCove's applicable tariff. TelCove 
inay make changes to the Service(s) provided that any such 
change will not materially adversely affect the perrorinance of  the 
Service(s). 

5. MaintenanceIReturn of Equipment .  Maintenance of 
TelCove owned equipment and software, if any, provided as part 
of  the Service(s) will be at no additional charge unless such 
charges are a) specifically set forth in this Service Agreement, or 
b)  for  maintenance that is necessitated by unauthorized 
inodifications or other acts o r  omissions o f  Customer or others. 
Customer will surrender any TelCove owned equipment or 
software pron~ptly upon the discontinuance of the Service(s) for 
which same is being used, in the same condition as delivered 
subject only to reasonable wear and tear If TelCove owned 

reasonable anorneys fees and expenses, as liquidated damages and 
not a penalty, in the amount of ten thousand dollars ($10.000), 
representing the reasonable value of the TelCove equipment o r  
software. Customer's obligations pursuant to  this Section 5 will 
survive termination of this Agreement 

6 C h a r g e s  a n d  Payment .  The installation and monthly 
recurring charges for Service(s) stated herein will be as  specified 
in this Service Agreement. The charges stated d o  not include any 
international, federal, state o r  local taxes, assessments, fees o r  
surcharges Utlless Customer provides a valid exemption 
certificate, Customer will pay such applicable taxes, fees o r  
surcharges upon receipt o f  the invoice. Cus to~ner  will notify 
TelCove if Customer's tax-exempt status changes during the term 
of this Service Agreement. Payment for Service(s), including 
applicable international, federal, state, and local taxes, 
assessments, fees or surcharges, will be due upon receipt of 
invoice Customer may in good faith withhold payment o f  any 
disputed charges, provided, however, that a charge is not disputed 
unless Custoiner provides TelCove with a written explanation o f  
the disputed charge within sixty (60) days from the date of the 
invoice. I f  TelCove determines the disputed charges are valid, 
TelCove will notify Customer and Custoiner must pay all such 
charges within ten (10) days. Beginning forty tive (45) days after 
the date of invoice, interest on late payments will accrue at the rate 
of 1.5% per month or the maxilnuin rate allowed by law, 
whichever is more, on the unpaid balance Customer will be liable 
to TelCove for any costs and/or expenses incurred directly o r  
indirectly, including reasonable attorney's fees and expenses, in 
collection of any an~ounts  due and owing to TelCove. 

7. Addit ional  Charges.  Customer is subject to the 
applicable charges for moves, adds, changes, and upgrades for 
those items covered by this Service Agreement. All Service(s) 
other than those stated herein will be provided at the prevailing 
charges set forth in the applicable TelCove tariff Service records 
will constitute full proof of the content and nature of  Customer's 
Service(s). 

8 Tariffs. Additional tenns and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file 
with the applicable state and/or federal regulatory authorities In 
the event of any express conflict between this Service Agreement 
and the language in the applicable TelCove tariff(s), this Service 
Agreeinent will control. 

9. Termina t ion  of  Sewice(s). In addition to any other 
remedy available, TelCove may immediately terminate this Service 
Agreement, in whole or in part, in the event of a breach by Custorner 
which includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of  Service(s); c) Customer provides false or misleading 
information; d)  any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f )  a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Custolner are no longer 
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economically or lechnically feasible Cipon such termination, 
Custoiner will iinniediately: i )  cease utilizing the Seivice(s), ii) pay 
TelCove for all charges incurred by Customel, including taxes and 
surcha~ges,  through the date such Service(s) is discontinued, and 
i i i )  except for (g) above, pay any applicable termination liability. 

1 0  Notice of Termination of Service Agreement. In the 
event  Custonier intends to terminate a particular Service or all 
Service(s) governed by this Service Agreement prior to expiration 
of the term set forth herein, if longer than a month to month tenn, 
Custotnel will provide TelCove three (3) ~nonths  written notice 
I n  the event that Customer does not so n o t i 5  TelCove, Custorner 
w ~ l l  owe TelCove an additional three (3) months of  chaiges in 
addition to the termination liability outlined below 

1 1 .  Termination L,iability. If Customer terminates Service 
for its own convenience, or TelCove tertninates for cause as set 
f o r ~ h  above, prior to the fulfillment of the tenn set forth herein, 
then a termination liability will be due fiom Custorner to TelCove, 
which Customer acknowledges is a reasonable approximation of 
damages and does not represent a penalty. The termination 
liability will include: (a) any previously waived charges for the 
Services(s), plus (b) a one-time charge calculated as follows: 

(i) for Service(s) disconnected in the first year of  service of 
the lnitial ?-elm or  any Renewal Tenn,  all remaining 
recurring c h a ~ g e s  for such first year, plus 50% of all 
recurring charges for the remainder of the Initial Tenn or 
Renewal Term, o r  

(ii) for Service(s) disconnected after the first year of 
service, 50% of all recurring charges for the remainder of 
the Initial Tenn or Renewal Telm 

12. Indemnification and Limitations on Liability. 
Custorner will defend, indemnify and hold TelCove, its affiliates 
and each of their respective owners, directors, officers, employees 
and agents, harmless from and against all claims, suits, expenses, 
losses, demands, actions, causes of action, judgments, costs and 
reasonable attorney's fees and expenses of any kind o r  nature for 
any  and all damages of any kind arising from or related to any use 
o f  the Service(s) or otherwise arising under this Service 
Agreement. IN NO EVENT WILL TELCOVE BE LLABLE 
FOR ANY LOSS OF PROFITS OR FOR AM! DIRECT, 
INDIRECT, INCLDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR 
TORT, ARISING OUT OF ITS PROVISION OF SERVICES 
OR FAILURE TO PROVIDE SERVICES IJNDER THIS 
AGREEMENT, W E T H E R  ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES OR NOT. 
TEL,COVE'S MAXIMUM LIABILITY FOR ANY 
DAMAGES ARISLNG OUT OF OR RELATED TO THlS 
SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL, CHARGES FOR THE SERVICE(S) PROVIDED 
UNDER THlS SERVICE AGREEMENT DURING THE 
MONTH IN WHICH SUCH LJABILITY ARISES. 

13.  Force Majeure. Neither Party shall be liable for failure 
to perform its obligations hereunder where such nonperformance 
is caused, in whole or in part, by force majeure, including but not 
limited to acts of God or  government, war, national emergencies, 
riot, insurrection, acts o f  terrorism, vandalism, criminal action 
taken against a Party or its affiliates, disturbance, strike, lockout, 
work stoppage or other labor dispute, failure of usual sources of 

supply, unavailability, failure or malfunction of equipment o r  
facilities provided by third par~ies ,  pole hits, storm, fire, flood, 
earthquake, accident, or any other cause not within TelCove's 
reasonable control, including, but not limited to local or foreign 
telephone cotnpany action and any law, order, regulation or  other 
action of any governmental entity 111 addition, TelCove will not 
be liable for claims or  damages resulting from or caused by a )  
Customer's fault, negligence or failure to perform Customer's 
responsibilities; b)  clairns against Customer by a third party: c )  
any act or omission of  any other party, or d) equipment o r  services 
furnished by a third party This section will survive termination or  
expiration of the Agreement and will continue to apply after the 
Agreernent ends. 

14 Service Level Agreement. If, during any given calendar 
month, TelCove Service fails to meet the perfonnance standards 
provided in this Agreernent, TelCove will credit Customer as 
provided on the attached Service Level Agreement 

15. Assignment. TelCove may assign the rights, privileges 
or obligations conveyed under this Service Agreement Customer 
may not assign the rights, privileges, or obligations conveyed 
under this Service Agreement without first obtaining the written 
consent of  TelCove, which consent will not be unreasonably 
withheld, provided, however, that the party to whom this 
Agreement is being assigned by Customer expressly assumes, in 
writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTHERWISE 
PROVLDED HEREIN, THERE ARE NO AGREEMENTS, 
WARRANTIES OR REPRESENTATIONS, EXPRESS OR 
IMPLIED, EITHER IN FACT OR BY OPERATION OF 
LAW, STATUTORIL,Y OR OTHERWISE, INCLUDING 
BUT NOT LIMITED TO ANY WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PI.JRPOSE RELATLNG TO THE 
SERVICE(S). TELCOVE ALSO MAKJZS NO W A W T Y  
THAT THE SERVICE WILL BE UNLNTERRUPTED OR 
ERROR FREE. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and 
Customer, eacli of  which are independent business entities. 
Neither party will have the right, power or  authority to act for the 
other in any manner, except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon 
the Parties' respective successors and assigns, and together with 
any applicable tariff(s), constitutes, the entire agreement between 
TelCove and Customer. N o  prior agreements, understandings, 
statements, proposals o r  representations, either oral or. written 
apply. This Service Agreement can be modified only in writing 
by the Parties. If any provision of this Service Agreement is held 
to be illegal or unenforceable, this Service Agreement's unaffected 
provisions will remain in effect. N o  customer purchase orders o r  
similar documents will vary or  add to the terms of  this Agreement. 
If either party fails to enforce any right or remedy under this 
Service Agreement, that does not waive the right or. remedy. The 
rights and remedies of the Parties shall be cu~nulat ive and in 
addition to any other rights o r  remedies provided by law or  equity. 
The rights arid obligations of  the Parties under this Service 
Agreement will be governed by and construed in accordance with 
the laws of  the state in which the Services are provided without 
giving effect to its conflict of  laws provisions that \vould result in 
the application o f  the laws of  any other jurisdiction. * * * *  
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SERWCE LEVEL AGREEMENT ("SLAW) FOR 
L,QCAL PRIVATE L,LNE SERVICE 

a. TelCove Service Level Aereeinent Guarantee. Based upon the eligibility requirements set forth in Section (b) and tip to the 
Maximum SL.A Service Credit as set forth in Section (c): if, during any given calendar month, TelCove Services fail to meet 
the performance standalds provided in this Agleerncnt, Customer will receive a credit for outages experienced dul ing normal 
service periods. 

b. Custoiner eligibility for credit: Customer must, within five (5) business days of the last day of the month in which the relevant 
perfonnance standard was not met: either (i) contact the TelCove Account ManageriExecutive in writing, describing the 
specific ti-ouble and why it  fails to meet a measurable performance standard, or (ii) contact the TelCove National Repair 
Center (NRC) directly at 877-32 1-5465 to open an appropriate trouble ticket related to the alleged violation in question. 
TelCove will verify all or any SL,A violations prior to issuing a service credit. If Customer is entitled to multiple credits under 
the SL.A arising from the same event(s), then credits shall not be cumulative. Customer shall be entitled to receive only the 
~naxilnu~n single credit available for such an event 

c. Maximum SLA Credits: The Maximum SL,A Service Credits issued in any one calendar month shall not exceed. 

i Charges equaling 50% of the monthly charges for each individually affected service (i e individual circuit) ielative to 
Network Availability and L.atency guarantees 

i i  Charges equaling 50% of the total monthly charges under this agreement with respect to all Services covered under this 
Agreement with respect to any SL,A violation if multiple Services are provided under this Agreement 

d. SLA Credit Exceptions. TelCove Network Outage Time is lneasured horn the time a TelCove trouble ticket is opened, as a 
result of Your inability to transmit and receive data, to the time the connection is able to transmit and receive data. SL,A 
Service Credits shall not be issued where the service is unavailable as a result of: 

i Failure of any components beyond the customer side of either the access provider demarcation or the TelCove provided 
router, including, but not limited to Customer's applications, equipment or facilities, 

ii Network outages caused by non-TelCove provided local loop (e.g ILEC provided local loop), 

i i i  Network downtime during TelCove scheduled mainterlance window TelCove shall undertake maintenance on TelCove's 
Network only on Tuesday and Thursday between the hours of 2 00 AM and 6 00 AM (EST), 

iv Force Ma.jeure events as described in the Agreement, or 

v. Acts or o~nissions of Customer or any other user of the Service authorized by Customer, andlor any willful misconduct or 
abuse of TelCove Services. 

e. TelCove reserves the right to review and deny any credits under this section claimed by Custo~ner, if, in TelCove's reasonable 
judgment, the claim does not meet the criteria established for such claim. The TelCove Service Level Commitment is limited 
to only those on-net (Type 1 ,  i e. those circuits and facilities owned by TelCove) ser.vices being provided under this agreement 
and applies to each service individually Measurement of available credit will be calculated in accordance with the following: 

Measurement of Service Level Agreement Credit (per billing period) 

Network Availability 

Total amount of Sewice "downtime" (in minutes) from all trouble tickets relative to Network Outage Time (per individual service) rounded 
up to the nearest hour. 

Exa~nple Total Network Outage tune of 20 minutes = 1 hour 

Network Latency 

Latency measured by averaging sample measurements (in 5 minute intervals) taken during a calendar month between TelCove Network 
backbone routers. 
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Mean Time To Repair 01ITTR) 

Sum ofall trouble ticket service restoration intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

( *Network 1 I I day credit = 1/30 of the monthly fees for the applicable location(s) per each / 
Availability I I '0°% 

hour of downtime (G downtime between 1 to 60 minutes = 1 day credit 
eligible) in a given billing period. 

* "Late~icy 

*NOTE: TelCove Components Included in Network Availability. [a] TelCove Type I dedicated facilities used to provide private line 
connectivity between two (2) or more custolrler locations, dedicated access to customer selected Inter-exchange Carrier Points of Presence 
(POP), or access to TelCove provided data services and @I TelCove provided CPE (Channel Bank, Router, CSU/DSIJ). 

***Mean Time 
To Repair 
(MTTR) 

**NOTE: TelCove Network Latency is relative to the TelCove Network only and does not include local access or custolner specific 
perfonnance. Latency is measured on an ongoing basis, therefore if a customer believes TelCove has failed to meet the backbone 
performance guarantees set forth above (L.atency), then customer must contact TelCove as defined above IJpon TelCove verification that 
the actual average TelCove Network L,atency for the preceding 30 days has exceeded 65ms, the customer ivill be eligible for SL,A credit 

L,ess tlian or e q ~ ~ a l  to 
65ms maximum 

***NOTE. MTTR is calculated less access time Access time is defined as [a] the time it takes for the customer to respond to TeiCove 
repair questions related directly to current open trouble ticket(s) or @] the time a TelCove onsite repair technician waits to gain access to tlie 
customer premises 

I 

1 day credit = 1/30 of the monthly fees for the applicable location(s) if average 
monthly latency exceeds 65111s. 

monthly average 
4 hours (monthly 
average) 
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Voice Service Agreement 

This Service Ageetnent ("Scntice Agreement") between 13luegass Orthopedics ("Customer") and TelCove of Kentucky, Ine ("TelCo\ie") (coUecti\~ely the 
"l'arlies") is for die provision of tclcconui~unicatio~u senlice(s) ("Service(sjn) This Senlice Agreement shall not be efective and binding on TelCove wtil it has 
been executed by both authorlzcd TelCove representaltves In conslderat~on of the niutual promlses arid covenants contamed herem, the Parties agree that Customer 
will purchase tiom TelCove Senlice(s) at d ~ e  cost(s) and for the term(s) as sci f o d ~  111 the follouvlg bble 

19 1 BUSINESS LINES FR 112 ~ 0 n t t - 1 ~ 1  $0 00 I $0 00 1 $21 40 

Quantity 
if 

Applicable 

2 

3 

Total Monthly 
Recurring 

Cost 

Renewal Account # 
100-590-1 065 

* Local. State, Federal andor international taxes, fees. assessments and/or surcharges are not included, and will be charged in accordance with TelCove's 

Description of Services 

ISDN-PRI 
DID 20 NUMBER BLOCK 

. . 
tariffs andor international, federal, state or local la\?is 

- 

Installation 
Cost 

$0 00 
$0 00 

Term 

12 Months 
12 Months 

Customer Information & Approval: 

h executing this Senlice Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein Zn addition, I hereby authorize TelCove to review the customer senlice 
record for the Customer listed below Customer certifies and acla~owledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized to order 
andlor modify Service(s) on behalf of Customer 

Customer's Legal Name Bluemass Orthopedics Signature, 
put ,.& / .- , All 
w 

OJ 

State of Organization/Incorporation. Kentucky Name: it~;/l.flh3~ /fl[ui@F 
Cuslomer Address. 3480 Yorkshire BLVD. Lexinaon. KY 40509 Title: &) 
Customer Billing Telephone Numbers. Date. d /i/fjc 

/ / 
859-263-5 140 

Total 
Iristallation 

Cost 

$0 00 
$0 00 

TelCove Approval: 

PI esident & Chief Executive Officer General Manager Approval of Business Terms 

Name Robert E Gurh /p Name 

Signature / Signature 

Date (. ( 7~ /l!q Date 

AC Daria QuLlen- 

Monthly 
Recurring 

Cost 

$650 00 
$8 00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN. Vice President & General Counsel 
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Additional Terms and Conditions 

1 General. The followin,g Add~t~ona l  Tenns and Cond~tions Agreement - 
apply to and ale a part of the Servlce 4grcement b e b e e n  TelCove and 
the Customer to wh~ch  these Addit~onal Terms and C o n d ~ t ~ o n s  are 
attached 01 referenced (collcctrvely "Servlce Apcement") 

2 Installation. TclCove w~l l  use reasonable efforts to provlde 
S e ~ v ~ c e ( s )  by the applicable Custonier installation date Scheduled 
installat~on datcs are estimates only TelCove w ~ l l  not be l~able for any 
damages \vhatsoever related to delays 111 meet~ng any ~nstallation or 
se rv~ce  dates due to delays result~ng from normal const~uct~on 
procedures or leasons beyond TelCove's control TelCove w ~ l l  not~fy 
Customer when Serv~ce(s) IS operational ("Service Start Ddte") Unless 
Customer n o t ~ f ~ e s  lelCove u ~ t h ~ n  ten (10) bus~ness days that the 
Serv~ce(s) is not operat~onal, Servlce(s) w ~ l l  be deemed accepted by 
Customer as of the Serv~ce Start Date and Custo~ner w ~ l l  pay for such 
Servtce(s) as of such date To fac~l~tate  the ~nstallat~on and ma~ntenance 
of  the Serv~ce(s), Customer will a) prepare ~ t s  premises ( ~ n c l u d ~ n g  the 
d~sconnect~on and removal of e x ~ s t ~ n g  servlce) as necessary, b) prov~de 
any ~ n s ~ d e  wiring, equ~pment andlor software necessary to connect 
Serv~ce(s), and c) provide TelCove all requ~red access and secunty as 
necessary T ~ t l e  to all equ~pment and software provtded by TelCove 
w ~ l l  lemaln exclusrvely u ~ t h  TelCove Customer further agrees not to 
create or permlt to be created any hen or other encumbrances on 
TelCove's equlpment and software relat~ng to Customer's use of, or 
TclCove's placement of, such equlpment or software 

3 Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of the tern] 
commitment set fbrt11 In the Serv~ce Agreement (the "In~tial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
exp~ration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless e~ther  party glves the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Tern1 
or Renewal Term as applicable. 

4 Use of' Service. Customer may use the Service(s) for any 
lawful purpose p ~ o v ~ d e d  that such use does not a) ~nterfere w ~ t h  or 
~lnpair  serv~ce over any of the f a c ~ l ~ t ~ e s  and assoc~ated equ~pment 
c o n s t ~ t ~ ~ t ~ n g  TelCo\els network, or b) nnpa~r  the pnvacp of any 
commun~cat~ons over the f a c ~ l ~ t ~ e s  and equipment of TelCove 
Customer w ~ l l  use the Service(s) In accordance w ~ t h  all laws and 
regulat~ons, and the terms and cond~t~ons  contalned In t h ~ s  Serv~ce 
Agreement and TelCove's applicable tar~ff TelCove may make 
changes to the Serv~ce(s) prov~ded that any such change wlll not 
mater~ally adversely affect the performance of the Service(s) 

5. i\laintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, i f  any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agieement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same I S  being used, In the 
same condition as delivered subject only to reasonable wear and tear If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days afier 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 

G Charges and Payment. The ~ristallat~on and monthly 
recurring charges for Service(s) stated herein w ~ l l  be as spec~fied In t h ~ s  
Service Agreement. The cha~ges  stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer provides a valid exemption ccrt~ficate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the in\joice Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith \vithhold payment of 
any disputed charges; prov~ded, however, that a charge is not disputed 
unless Custorner provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges wrthin ten (10) days 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of  1 5% per rnonth or the maxi~nurn 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7. Additional Charges. Customer is sub~ect to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9 .  Termination of' Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Serv~ce Agreement, 
in whole or in part, in the event of a breach by Custoiner which 
includes, but is not limited to the following, a) non-payment of 
amounts due and owing to TelCove, b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f )  a \,iolation giving rise to a r ~ g h t  
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately. i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCovc three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 w ~ l l  survive termination of this 
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11 Tcl rnination Liabi l i t~.  If Customer rcmliiiates Scrv~ce for its 
own convenlcnce, 01 TelCove terminates for cause as set fo~rth above, 
131-lor to [he fulfill~nent of the tenn set forth h e ~ e ~ n ,  then a termination 

l ~ a b ~ l i t y  w~l l  be due from Custon~er to TelCotc, wh~ch  Customer 
acknowledges I S  a ~casonable approxlmatlon of damages and does not 
rcpiescnt a penalty The terrninatlon I ~ a b ~ l ~ t y  w ~ l l  ~nclude (a) any 
prev~ously wa~vcd charges for the Senl~ces(s), plus (b) a one-t~me 
chdrge calculated as follo~vs 

(i) for Service(s) d~sconnected in the first year of service of the 
Initial Tenn or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all recurr~ng charges f o ~  the 
rema~iider of the In~tial Term or Renewal Term, or 

(11) for Serv~ce(s) d~sconnected after the first pear of ser\ice, 50% 
of  ail recumng charges for the remainder of the Initial Terrn or 
Renewal Term 

12. Indemnification and L.imitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respect~ve owners, d~rectors, officers, employees and agents, hamiless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any iund 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WIL,L TELCOVE BE 
L,IABL.E FOR ANY L,OSS OF PROFITS OR FOR ANY DIRECT, 
INDIREXT, INCIDENTAL, SPE,CIAL, 'XEMPLARY, 
PUNITIVE OR CONSEQIIENTIAL, DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAIL,URE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
O F  SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
L,IABIL,ITY FOR ANY DAMAGES ARISING OUT OF OR 
REL,ATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCE,ED T I E  TOTAL, CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
TlIE, MONTH IN WHICH SUCH L,IABIL,ITY ARISES. 

13. Force Rlajeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, f~re,  flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any govemmeiital ent~ty In addition, 
TelCove will not be liable for c ln~ms or damages resulting from or 
caused by: a) C~~stomer 's  fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d) equipment or 
services furnished by a thi1.d parly. This section will survive 
ter~ninat~on or expiration of the Agreement and will continue to apply 
after the Agreement ends. 

14 Credit Allowances. S e r v ~ t c  ~ntcrruption credit dllo\?ances 
w11I be granted pursuant to the terms of the appl~cable TelCove t a ~ ~ f t ( s )  
Ciedit a l l o ~ a n c e s  will not apply to Interruptions a) caused bv 
Customer andlor its einployees, contractors, subcontractois, vendois or 
agents, b) due to fa~lure of power or equipment piov~ded by others, c) 
during any pcriod 111 w h ~ c h  TelCove is not allowed access to the 
premises, d) due to maintenance and repa~r operations scheduled In 
a d ~ a n c e  w ~ t h  Customer, e) caused by fiber or wlre cuts or other 
equ~pment damage on Customer premises, f) caused by an outage in 
Customer's ~ntemal network, ~ n s ~ d e  wlrlng, Plivate Branch Exchange or 
niultiplexers, g) due to circumstances or causes beyond the cont~ol  of 
TelCove, or h) that was not reported to TelCove w~thin th~rty (30) days 
of the date that Servrce was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may not 
ass~gn the rights, privileges, or obligations conveyed under this Ser\lice 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, howeve]., 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16 Warranties. E.XCEPT AS OTHERWISE PROVIDED 
HEREIN, THE,RE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, E,XPRESS OR IhlPL,IED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORIL,Y OR 
OTHERWISE,, INCLUDING BLJT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TEL,COVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTE,RRIJPTED OR ERROR FREE. 
ALL, SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCL.AIMED. 

17. No Agency. This Service Agcernent does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities Neithcr pai-ty will 
have the right, power or authority to act for the other In any manner, 
except as expressly provided herem. 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the en t~re  agreement between TelCove 
and Custoiner. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by tlie Parties If any 
provision of this Service Agreement IS held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
rema~n in effect. No custo~ner purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
cnforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterparts with the same effect as ~ f t h e  signature on each counterpart 
were upon the same instrument The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Voice Service Agreement 

n ~ i s  Service Agrecrnent (. Scn'ice Agreeinrot") between Rrookla\\n: Inc ( 'Custnincr ) and TclCovc of Kcn~ucky, Inc ( ' TelCove") (colleclively the 'Parties") is for 
rlic provision of tcicconununications service(s) ("Serviceis)"). Illis Sm,ice Aperrner~t sl,all not be cJTcctivc and binding on TelCove until it has been executed by 
bolh authorized TelCove representatives In consideratio11 of the inutual pi ornises and covenants contained herein. the Parlies agee h a t  Custoincr \.rill purchase 6o1n 
TelCove Sc~vicc(s) at the cost(s) and for rile term(s) as set Toltli In Uie rollo\riiigtable 

* L.ocal, State, Federal and/or international taxes, fccs: asscsstncnts andlor surcharges a e  not included: and will be charged in accordance with TelCove's 
tarifls and/or international. federal, mle or local laws 

- 

Customer Lnformation & Approval: 

Monthly 
Recurring 

Cost 

550 00 
2 60 
7 84 

Quantity 
if 

Applicable 

1 
6 
5 

Renewal  Account Number  

100-585-3637 

I n  executing this Service A ~ e e m e n t ,  I acknowledge IIIY understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer senlice 
record for the Customer listed below Custo~ner certifies and achowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, 1 further acknowledge that I have read and understand each of the 
Tenns and Conditions of this Service Agi-eement, agree on behalf of Customer to be bo uthorized to order 
andlor modify Service(s) on behalf of Customer. 

Customer's Legal Name: Brooklawn. Inc. Signature: 

State of Organi~tion/lncoyotation: Ken tuch  Name, 

Customer AGdress" 21 25 Goldsmith LN, LSVL, KY 4021 8 Title: 

Customer Billing Telephone Numbers Date. 

Te rn  

24 months  

24 months  
24 months  

Total 
Monthly 

Recurring 
Cost 

550 00 
15 60 
39 20 

Description of Services 

ISDN PRI 
DID 20 No Block 

Federal  Line C h a r g e  

TelCove Approval: 

General Manager Appsoval of Business Tenns 

Name: 

Signature: 

Date: j-- .-L 2 -& 

TelCove 
I2 I Champion \Yay 

Canonsburg, PA 153 17 
ATTN: Vice President & General Counsel 

Installation 
Cost 

0 00 .- 
0 00 
0 00 

(Page I of 3) 

Total 
Installatian 

Cost 

0 00 
0 00 
0 00 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Additional Ternls and Conditions 

I General. The following Additional T-crrns and Conditions 6 Charges and Payment. The installation and monthly 
apply to and are a part of the Service Agreement between TelCove and recurring clia~ges for Service(s) stated herein will be as specified in this 
the Customer to which these Additional Ternis and Conditions are Service Agreement The charges stated do not include any 
attached or referenced (collectively "Seivice Aqreenient") international, federal, state or local taxes, assessments, fees or - 
2 Installation. TelCove will use reasonable efforts to provide 
Service(sj by the applicable Customer installation date Sclieduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever ielated to delays in meeting any installation ot 
sewice dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Custoiner when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operatiorial, Senlice(s) will be deemed accepted by 
Customer as of the Service Start Date and Custonier will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will, a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessaly Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equip~necit or software. 

3.  Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fiilfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
uriless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiiation of the Initial Term 
or Renewal Term as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's nehvork, or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to  the Senlice(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5 Maintenancerneturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement, or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will sunender any 
1-elcove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
TelCove owned equipment or software is sur~endered in damaged 
condition, Custonier will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or s o h t a r e  within thii-ty (30) days after 
TelCove's request, Custon~er will be liable for TelCove's reasonable 
anorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Custorne~. '~ 
obligations pursuant to this Section 5 will survive termination of this 
Agreement 

suicharges. Onless Custo~nei provides a valid exe~nption certifica~e, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of tlie invoice Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith withhold payment of 
any disputed charges, provided, however, that a charge is riot disputed 
unless Customer provides TelCove with a written explanation of tlie 
disputed charge within sixty (60) days from the date of the invoice I f  
TelCove dete~mines the disputed charges are valid, TelCove will notify 
Customer arid Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the nlaxirnurn 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable atton~ey's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Cbarges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will he provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full p ~ o o f  of the content 
and nature of Custo~ner 's  Service(s) 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal reguiato~y authorities. In tlie event of 
any express conflict between this Service Agreemen.! and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9. Termination of Sewiee(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following. a)  non-payment of 
alnounts due and owing to TelCove, b) Customer's unlawful or 
fraudulent use of Service(s); c)  Customer plovides false or misleading 
irifonnation, d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service, f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible Upon such termination, Custorner 
will irninediately: i )  cease utilizing the Service(s), ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10 Notice of Termination of Service Agreement. In the event 
Custonier intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration o f  the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove t h ~ e e  (3) months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an  
additional t h ~ e e  (3) months of charges in addition to the termination 
liability outlined below. 

1 1  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove te~minates for cause as set forlh above, 
prior to tlie fulfillment of the term set forth herein, then a termination 
liability will be due from Custoiner to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
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represent a penalty The ter~ninario~i liability will include: (a) any 
I>rcviously waived cha~ges  for tlie Servic:es(s), plus (b j  a one-tiine 
&large calculated as follows. 

( i )  for Service(s) disconnected in the first year of service of the 
initial Term or ally Renewal Te~.m, all remaining ~recur~ing charges 
for such first year, plus 50% of all recurring charges f o ~  the 
remainder of the Initial Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12 Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, e~nployees and agents, Iiarrnless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of ally kind or nature for any and all damages of' any kind 
arising.from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement IN NO EVENT WILL TE,LCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDLRECT, INCIDENTAL, SPECIAL,, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAIL,URE TO PROVIDE SERVICES I.IiVDER THIS 
AGREERIENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMIJM 
LIABILJITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE RION-TH IN WHICH SUCH LIABILITY ARISES. 

1 3  Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force ~najeure, including but not limited 
to acts of Cod or government, war, national emergencies, riot, 
insurrection, acts of  tenorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or fo~eign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or darnages resulti~ig from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) clain~s against Customer by a third 
party; c) any act or otnission of ally other party; or d) equipment or 
services furnished by a third party This section will survive 
termination or expiration of the Ag~eement and will continue to apply 
after the Agreement ends. 

14 Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s) 
Credit allowances will not apply to inte~ruptiorls: a)  caused by 

Customer and/or its e~nployces, contractors, st!bco~~rractors, verldors or 
agents; h) due to failure of po\ver or equipment provided by others, c )  
during any period in wh~ch  TelCove is not allowed access to the 
premises, d j  due to ~naintenance and repair operations scheduled i l l  

advance with Custoiner; e) caused by fiber or wire cuts or other 
equipment damage 011 Customer premises; i) caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or 
multiplexers; _e) due to circun~stances or causes beyond the control of 
TelCove; or h) that was not reported lo TelCove within thirty (30) days 
of the date that Service was affected 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Senlice Agreement. Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
wliiclt consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assunles, in writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATIITORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO AM( 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PLIRPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY TEAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLIJDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the othcr in any manner, 
except as expressly provided herein. 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, tlie entire agreement between TelCove 
and Customer No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be modified only in writing by tlie Parties If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the ternis of this Agreement If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive tlie right or remedy This Service Agreement may be signed in 
counterparts with the sanie effect as ~f the signature on each counterpart 
were upon tlie same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other r~ghts  or remedies 
prov~ded by law or equity and wtll be governed by and construed in 
accordance with the laws of the state In which the Services are provided 
without giving effect to its conflict of laws provisions 
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Service Agreement 

This Service Agreement ("Senlice Agreement") between CBJRicIiard Ellis Louisville ("Customer'") and TelCove of Kenluch~ Inc ("TelCove") (collectively the 
"Paties") is for the provision of telew~nmunications service(s) ("Service(s)") This Se~vice Agree~nent shall no1 be effec~ive and binding on TelCove until it h a  
been executed by both authorizcd TelCove representatives In considelation of the inutual prornises and covenants contained he~ein, the I'ariies agree Uiat Customer 
 ill pwchase born TelCove Service(s) at the cost(s) and for the temi(s) as set forth in the follo~~ing table 

Installation Recurring Monthly 
Applicable Recurring 

ISDN PRI 2 4 M 0  $100000 $1 000 00 $475 00 $475 00 
FCC Charges $39 20 $39 20 

TelCove Interstate Long Distance $0 035lrnin 
TelCove Intrastate Long Distance $0 045lmin 

I I 
> , z ,  :<.. ,::,, &; ;<<;;,>!. ,,,. .,,. :;t ::,,%::$:;,: :>.. '>:9..,g;!.;;,:.d!!: .: .,.;,,,,, +?I: 2;,.a.>;.? 

, . . .hi ,: ,.;.2.L2 .];-;c: . ':.:.. .$, :c;(.+: ,...,(; .,,;,,.. :-.: :;,I Total -. 2: . . . I '..' . ...., 

*Local, State, Federal andor inte~national taxes, fees, assessments andor surcharges are not included, and will be charged in accordance with 
TelCove's tariffs andor international, federal, state or local laws 

""lnstal/ation costs are waived, subject to the attached and incorporated additional terms and conditions " 

Customer Information & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCovo to review the custo~ner service 
record for the Customer listed below. Custolner certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I m h e r  acknowledge that I have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be authorized to order 
andor modify Senlice(s) on behalf of Customer. 

Customer's L.egal Name: 034 $ I is";  I/.-C Signawe: 

State of Organizationhcorporation: 6 Y Name: 

Customer Address: 6060 9 ~ f i - a -  L L , , ~  ck  Title: m~*~qjtL, ~ j f w i c f o r  
i.c; l u i t ( 3  )(Y yaws ' ./ 

Customer Billing Telephone Numbers: Date: S / 3 0 / 6  

TelCove Approval: 

President & Chief Executive Officer 

Name: Robert E Gu "flflq, Signature" 

Date: 4 , /T~/ f io  

AE Kenneth Martin 

TelCove 
12 1 Champion W a y  

Canonsburg, PA 153 17 
ATTN Vice President & General Counsel 
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Additional Terrns and Conditions 

1 General. The follo\ving .Additional r e r ~ n s  and Conditions 
apply to and ale a part of the Service Agleeriient between TelCove and 
the Customer to which these Additional Terms and Conditions are 
attached or referenced (collecti~~ely "Service Agreement") 

2.  Installation. TelCove will use reasonable effol-ts to p~ovide 
Service(s) by the applicable Customer installation date. Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
darnages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from nor~nal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Custon~er when Service(s) is operational ("Se~.vice Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Sewice(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date. To facilitate the installation and niaintenance 
of  the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiring, equipment and/or software necessary to connect 
Sewice(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or sofiware 

3 Term. Tlie term of the Service Agreement will comnlence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of  the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of Senrice. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's nehvork; or b) impair the privacy of any 
co~nmunications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the ternls and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5. MaintenanceIReturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will sunender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to  repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or sofiware within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 

6 Charges and Payment. Tlie installatioll and lnontllly 
recurring charges fol Sen'icejs) stated h c ~ t i n  will be as specified in this 
Service Agreement The chalgcs stated do not include any 
international, federal, state or local taxes, asscssriicnts, fees 01 

surcharges Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice Customer will notifj  TelCove if  Customer's tax- 
exempt status changes during the tenn of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer ]nay in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove detcrmines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning folty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the maximum 
rate allowed by law, whichever is Inore, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, arid upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Senlice records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in 'TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement, e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of tennination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
econo~nically or technically feasible IJpon such teniiination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and sulcharges, 
through the date such Service(s) is discontinued, and iii) except for (g) 
above, pay any applicable termination liability as  outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to tem~inate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month tenn, Custorner will 
provide TelCove thlee (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
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11 Termination Liability. I f  Custo~i ie~  terminates Service for its 
own convenience, or TclCove te~lninates for cause as set forth above, 
prior to the fulfillment of the t e ~ m  set fort11 herein, then a te~mination 
liability will be due from Customer to TelCove, ~ ~ I i i c I i  Customer 
acknow~ledges is a reasonable approximatiorl of damages and does not 
represent a penalty The termination liability will include. (a) any 
previously waived charges for the Services(s), plus (b) a one-time 
charge calculated as follo\vs. 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all lecurring charges for the 
remainder of the Initial T e ~ m  or Renewal Term; or 

(ii) for Service(s) disconnected afier the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12 Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, eriiployees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement IN NO EVENT WILL TELCOw BE 
LIABLE FOR ANY L,OSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAIJSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXiMUM 
LJABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE@) 
PROVIDED UNDER TIUS SERVICE AGREEMENT DIJRING 
THE MONTH IN WEIICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperfolmance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perforin 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d) equipment or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends. 

14 Credit Allowances. Service i~lter~uption credit a l l o ~ ~ a n c e s  
\vill bc granted pu~suant to the ternls of tile applicable T e l C o ~ e  tariff(s) 
Credit allowances will not apply to inlert,uptions. a) caused by 
Customer and/or its employees, contractols. subcontractors, vendors or 
agents, b) due to lailure of po\vel or equipment provided by others; c) 
during any period in which TelCove is not allowed access to the 
premises, d )  due to maintenance and repair operations scheduled in 
advance with Customer, e) caused by fiber or wire cuts or other 
equipment damage on Customer premises, f) caused by an outage in 
Custorner's internal network, inside wiring, Private Branch E,xchange or 
multiplexers, g) due to circumstances or causes beyond the control of 
TelCove, or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer rnay not 
assign the rights, plivileges, or obligations conveyed under this Senlice 
Agreement without first obtaining the writ-ten consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTHERWISE P R O W E D  
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLJED, EITHER IN 
FACT OR BY OPERATION OF L,AW, STATUTORILY OR 
OTHERIWSE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCILANTABILITY AND FITNESS FOR 
A PARTICUL,AR PURPOSE RELATING TO THE SERVICE@). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRlJPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
m l D  DISCLAIMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint venture, or partilership between TelCove and Customer, 
each of which are independent business entities Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein 

18 Miscellaneous. This Senlice Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
will vary or add to the terms of this Ageement. If either party fails to 
enforce any right or remedy under this Senlice Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if  the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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No. 2622 

Service Agreemwt 
This Swice  Agreement CC'ervice Agroemmr'? between ELAN Home System ("Customer") and TelCove of Kentucky, Inc. ("TeICwe") (wllcctively the 
"Parties'? is for the provision of telecommunications service(s) ~ 'Sdce ( s ) " )  This Scrvice Agreement shall not be effective and binding on TelCove until it has 
been evecutsd by both authorized TelCow representatives. Lo consideration of rhe mutual promises and owenanLs contained herein, the Parties a g r u  that Customer 
will purchase 6-om TelCove Senioc(s) at the cost(s) and for the term($ as set forth i n t h e  following table. 

Quantity Description of Services 

Applicable 

1 
1 

Local, State, Federal andlor imematinal taxes, fces, assessmats andlor surcharges are not included, md will be charged in accordance with 
TelCovc's tariffs andlor inmational, federal, state or local laws. 

Term 

* " Installation costs are waived, aubJect to the attached and incorporated addltlonal terms and conditions. 

installation 
Cost 

ISDN PRI 
1 00~~ lock  Dl Ds 

1 
5 

Customer hfonnation 6c Approval: 

Total 
lnstallatlon 

Cost 

Monthly 
Recurring 

Cost 

In executrng this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, jncluding the "Additional Terms aad 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is  not a carrier and is not using the swice  as a substitute 
for carrier switched access service. By signing this Service Agreement, I[ M e r  acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized ro order 

Monthly 
Recurring 

2 Year 
2 Year 

20-Block DlDs 
FCC Charges 

I 

and/or modify Service(s) on behalf of customer. 

Customer's Legal Name: Signature: 

State of Orgaukationhcorporauon: ky - Name: 
Customer Address. 3q?\ C I ~ f b ~ b o  & 

u3-w--- Title: 
L e * / K Y  4 

Date: 

i 

$8 00 
$9.20 

2 Year 
2 Year 

0 
0 

TelCwe Approval: 

General Manager Approval 

Name. 

Signature 

Date. 6 -s'L -4 

AE -Hope Mitchell- 

$500 00 
0 

$8.00 
$46.00 

0 
0 

TelCove 
121. Champion Way 

Canonsburg, PA 153 17 
ATTX. Vice President & General Counsel 
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ms and Conditions 

I General. The following Additional Temis and Conditions 
apply to and ale a part of the Service Agreement between TelCove arid 
the Customer io \~tiicIi these Additional Terms and Conditions are 
zttached or referenced (collectively "Service .Agreementn) 

7 -" Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any ir~stallation or 
service dates due to delays resulting from iiorinal construction 
procedures or leasons beyond TelCove's control TelCove will notify 
Customer when Servicefs) is operational ("Service Start Date"). Uiiless 
Customer notifies TelCove within ten (10) business days that tlie 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of tlie Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andfor software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to  be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, 01 

TelCove's place~nent of, such equipment or software. 

3 Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fklfillment of the term 
commit~nent set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for rn this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 

- automatically renew on a month-to-month b a s s  (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the lnitial Term 
or Renewal Term as applicable 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove rnay make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5. MaiotenanceiReturn of Equipment. Maintenance of 
TelCove owned equipment and soflwate, if any, provide! as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unautboiized modifications or other 
acts or omissions of Custo~ner or others. Customer will surrender any 
7"elCove owned equip~nent or s o h l a r e  promptly upon the 
discontinuance o f  the S e ~ i c e ( s )  for which sanie is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or sofiware is surrendered in damaged 
condition, Custo~ner will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Custorner fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 

6 Charges  a n d  I'aynient. The insiallation and rnontiily 
recurring charges for Service(s) stated herein will be as specified in this 
Service Agreement The charges stared do not include ariy 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer provides a valid exeriiption cerlificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of tlie invoice. Customer will norify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), ~ncluding applicable i~iternaiional, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Cus[onier niay in good faith witlliiold payment of 
any disputed charges: p~ovided, however, that a charge is not disputed 
unless Custorner provides TelCove with a written explanation of tlie 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days afler the date of invoice, interest on late 
payments will accrue at the rate of I 5% per month or the maximum 
rate allowed by iaw, whichever is more, oil the unpaid balance. 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7. Additional Charges. Custorner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges set fodh in the applicable 
TeiCove tariff. Service recolds will constitute full proof of the content 
and nature of Custo~ner 's  Service(s) 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set foflh in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities In the event o f  
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9 Termination of Senrice(s). in addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Custorner which 
includes, but is not liniited to the following. a)non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s), c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e)  a 
violation of any law, rule or regulation of any gove~ning authority 
having jurisdjction over the se~vice; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs: or g) the Service(s) being provided lo  Customer are no longer 
economically or technically feasible. IJpon such termination, Customer 
will immediately: i) cease utiliz,ing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g )  
above, pay any applicable termination liability as outlined below 

10 Notice of Termination of  Service Agreement. In the event 
Customer intends lo tennillate a oarticular' Service or all Service(s) ~, 
governed by this Service ~greelneAt prior to expiralion of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3)  ~nonths written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) mollths of charges in additior) to the termination 
liability outlined below. 

I I .  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fuifillrrlent of the term set f o ~ t h  herein, then a termination 
liability will be due froin Customer to TelCove; which Customer 
acknowledges is a reasonable approxi~nation of damages and does not Agreement 
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iepresent a penalty The ter:nination iiabiliry will include: (a) any 
previously waived charg?s for the Services(s), plus (b)  a one-time 
charge calculated as rollows: 

(i) for Service(s) disconnected in th,e first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year, plus 5046 of ail recurring charges for tlie 
re~nainde~ of the Initial Term or Renewal Term, or 

(ii) for Service(s) disconnected afier t l ~ e  first year of service, 50% 
of all recurring charges for ;he remainder of the Initial Term or 
Renewal Term. 

12. rndcmnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses o f  any k ~ n d  or nature for any and all damages of any kind 
arising From or related to any use of the Service(s) or orhenvise arising 
linder this Service Agreement IN NO EVENT WILL TELCOVE BE 
LL4BLE FOR .4h'Y LOSS OF PROFITS OR FOR ANY DIXECT, 
INDIIU3CT, INCIDENTAL, SPECIAL, EXEhlT'LARY, 
PUNITrVE OR CONSEQ'IJENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILIJRE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, M E T I - I E R  ADVISED OF TILE POSSIBILITY 
OF SLlCIi DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAhlAGES ARISING OUT OF OR 
RELATED TO 'IIilS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED llNDER THIS SERVICE AGREEMENT D U l U N G  - 
THE hIONTI3 IN WHICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
ofher labor dispute, failure of usual sources of supply, unavailability, 
failure or malfuriction of equipment or facilities provided by third 
patties, pole hits, stonn, file, flood, earthquake, accident, or any other 
cause not within TclCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or darnages resulting from or 
caused by. a) Cuslomer's fault, negligence or failure to p e r f ~ r m  
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d) equipment or 
services furnished by a t h i ~ d  party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends. 

14. Credi t  Aliowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

Customer andlor its employees, contractols, subcontractors, vet!dois or 
agents, b )  due to failure of power or equipment provided by others, c)  
during any period in wliicli TelCove is not allo\ued access to tlie 
premises; d) diie to ~nainteiiance and repair operations sclicduled in 
advance with Customer; e)  caused by fiber or ivire cuts or other 
equipment damage on Customer premises, f) caused by an outage iii 

Customer's internal netivoik, inside wiring. Private Branch Exchange or 
multiplexe~s; g) due to circunistances or causes beyond the control of 
TelCove; or h )  that was not reported to TeICove within thirty (30) days 
of the date that Service was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may not 
assign tlie rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent o f  TelCove, 
\vliich consent will not be unreasonably withheld, provided, however, 
that tlle party to whoin this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the  Customer 

16 Warranties. EXCEPT A S  OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTLES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, E1TtlE.R IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCK4NTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATLNG TO THE SERVICE(S). 
TELCOVE ALSO MAICES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTUES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Custoiner, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer N o  prior agreements, understandings, statements, 
proposals or representations, either oial or written apply This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Ag~eement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
wrll vary or add to the telms of this Agreenient. If either party fails to 
enforce any right or remedy under this Service Agreement that does not 
waive the right or remedy This Servic:: Agreement may be signed in 
counterpaits wit11 the same effect as if the signature on each counterpart 
were upon the same instrument The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which tlie Services are provided 
without giving effect to its conflict of laws provisions 
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Additional 'Ferms and Coxiditions 

I .. General. The following Addilional Tenns and Condirions 
apply to and are a part of thc Service Ag~eCmenl between TelCove and 
the Customer to which these Additional Terms and Conditions ale 
attached or referenced (collectively "Service Agreement") 

2. Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting From normal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date. To facilitate the installation and maintenance 
o f  the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to collnect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or s o h a r e .  

3.  Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provlded for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of Semce.  Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the perfbmance of the Service(s). 

Agreement 

6. Charges and Payment. The installation and ~nonthly 
recurring charges for Service(s) stated herein will be as specified in this 
Scrvice Agreement. T11e charges stated do not include any 
international, federal, state or local taxes. assessments. fees or 
surcharges. Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of [he invoice. Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Customer may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within surty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incuned directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement.. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will conl-rol. 

9. Termination of S e ~ c e ( s ) .  Ir, addition to any other remedy 
available, TelCove may immediately tenn~nate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unla~vful or 
Eraudulent use of Selvice(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 

5. Maintenance/Return o f  Equipment. Maintenance of of termination as set forth in TelCove's applicable federal or state 
TelCove owned equipment and software, if any, provided as part of the tariffs; or g) the Service(s) being provided to Customer are no longer 
Serviee(s) will be at no additional charge unless such charges are: economically or technically feasible.. Upon such termination, Customer 
a) specifically set forth in this Service Agreement; or b) for will immediately: i) cease utilizing the Senfice(s); ii) pay TelCove for 
maintenance that is necessitated by unauthorized modifications or other all charges incurred by Customer, including taxes and surcharges, 
acts or omissions of Customer or others. Customer will surrender any through the date such Service(s) is discontinued; and iii) except for (g) 
TelCove owned equipment or software promptly upon the above, pay any applicable termination liability as outlined below. - .  

discontinuance of the-Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equiprnent or software within thirty (30) days affer 
TelCove's request, Customer will be liable for TeICove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representine, the 

. . 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) n~onths of charges in addition to the termination 
liability outlined below. 

. . ,. . - 
reasonable value of the TelCove equipment or software. Custo~ner's 
obligations pursuant to this Section 5 will survive termination of this 
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1 1  1 erminatioll Li:ihilily. I f  Custo~ner terminates Service foi its 
own corivenience, or TelCove temlinates lor cause as set forth above: 
pljor ro the fulfillment of the term set rorlh herein, thcn a termination 
liability will be due from Customer to TelCove; which Customer 
ackno\vledges is a reasonahle approximation of damages and does not 
represent a penalty. The termination liability will include. (a) any 
previously waived charges for the Scrvices(s); plus (b) a one-time 
charge calculated as follows. 

(i) for Sewice(s) disconnected in the first year of service of the 
Initial Tenn or any Renewal Term, all remaining recuning charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the lnitial Tenn or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recuning charges for the remainder of the Initial Term or 
Renewal Term. 

12 .  Lndemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nawre for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. XN NO EVENT WILL TELCOVE BE 
LIABLE FOR AM( LOSS OF PROFITS OR FOR ANY DIRECT, 
IMDLRF,CT, XNCIDENTAL, SPECIAL, EXERQLARY, 
PUNlTIVE OR CONSEQIENTIAL DAMAGES, FOR AM( 
CAUSE O F  ACTION, WEETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THJS 
AGREEMENT, WaETKER ADVISED OF TBE POSSKBILITY 
O F  SUCH DAMAGES OR NOT. TELCOVE'S RZ.IXWIIJM 
L,IABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THTS SERVICE AGREEMENT WILL NOT 
EXCEED TElX TOTAL CHARGES FOR TEE SERVICE(S) 
PROVIDED UNDER TRIS SERVICE AGREEMENT DURING 
TEE MONTH IN WKICB SUCH L,IABIL,ITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of  God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Paity or its affiliates, disturbance, st~ike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of '  equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any otller 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Custolaer by a third 
pruty; c) any act or omission of any other party; or d) equipment or 
services hrnished by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
aAer the Agreement ends. 

14. Credit hllonlanccs. Service interruption credit ailo~vanccs 
will be ganted pursuant to the terms of the applicable l'elCove tariff(s). 
Credit a l lo~ances  will not apply to interruptions. a) caused by 
Customer and/or its employees, contractors, subcontlacfors, vendors or 
agents, b) due to failure of power 01 equipnlent provided by others; c) 
during any period in vvhich TelCove is not allowed access to  he 
premises; d) due to maintenance and repair operations scheduled in 
adva-tce with Customer; e) caused by fiber or wire cuts or other 
equipment damage on Customer premises; f) caused by an outage in 
Custo~ner's internal network, inside wiring, Private Branch Exchange or 
multiplexers, g) due to circumstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within th i~ ty  (30) days 
of the date that Service was affected. 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Senlice Agreement. Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent w ~ l l  not be unreasonably withheld, provided, however, 
that the party to whom this Ag~eement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16 Warranties. EXCEPT AS OTKERWSE PROVIDER 
IOOEREXN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
IIEPRESENTATIONS, EXPRESS OR lMYLE,D, EITEIXR IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, LNCL7JDlBG BUT NOT LIMITER TO ANY 
WARRANTIES OF MERCBANTABDLTTY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TEL,COVE ALSO IMAMES NO WARRANTY TEL4T TDCE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCIL,IJDED 
AND DISCLAIMED. 

17. No Agency. Tbis Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of wGch are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement nlay be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the slate in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Voice Service Agreement 

This Scivicc Apcclncnt ("Selvice Apeeli~rnt") between llesion Specialty Chclnical ("'Custo~ncr' ) and  TelCovc of Kcnrucky. Inc ("TrlCove") (tnllcctivcly Ule 
"Parties") is To1 Ihe provision of ~clccoiiununications sen.ice(s) ( 'Selvice(s)") 'niis SCI-;ice Agccnicnt shall no1 be eilcctivc and binding on I'elCove ~ l n t i l  i t  has 
heen executed by boffi authoiizcd TelCove rcpresrntatives 111 consideiatioli of i lw mutual promiscs a ~ l d  co\,eliaits sontaincd licrcin. tile liarties agee  Uiat Cuslorner 
\\ill pwchase fio~ii TclCove Scrvice(s) at the costis) and To1 tlie ieiiii(s) a~ set f'o1i.k in Uic follou in& table 

1 I Renewal Account Number  I 1 I 1 I I 

-- 

* Local, Slatc. rcdcral andlor inremdtional wes,  Sees, asscsslncnts andlor ~ u r c h v ~ e \  dre not ~n~luded, and will be ctivgrd In accordance \ V I ~  TelCove c - 
tariffs anNoi inteniatronal, fede~al, statc or local laws 

Tota l  
Installat ion 

C o s t  

0 00 
0 00 

Quant i ty  
if 

App l i cab le  

1 
1 

Customer Information & Anproval: 

Tenn 

12 months 
12 months 

Descr ip t ion  of S e r v i c e s  

Business Line FR 
Federal Line Cha rge  

In executing this Service Agreemenf I acknowledge my unde1,standing and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates iri this Service Agreement, including the "Additional Tenns arid 
Conditions," which are attached hereto and incorporated herein. 111 addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service By signing this Service Agreement, I fuzher acknowledge that I have read and rinderstand each of'the 
Tenns and Conditions of this Service Agreement, agree or1 behalf of Customer to be bound by them and that I am duly authorized to order 
and/or modify Service(s) on behalf of Custori~er 

Customer's L.egal Name. I-lesion Suecialtv Clielnicnl Signature 
@- \-,/ 

State of Organizatiorl/lnco~~o~^ation. Ohio Name ~ ; c b  \rJhqtue~ 

Custonier Address. 6210 Carnueround Rd. LSVL, ICY 302 16 7-itle. X N ~ R R S T R U C T L ) R ~  D;@PCTO& 
Customer Billilig Telephone Numbers: Date. (,// 7 /, ), " ;, (p 

1 " 

Installation 
C o s t  

0 00 
0 00 

Monthly 
Recur r ing  

C o s t  

23 63 
4 35 

TelCove Approval: 

President & Chief Execu ive Ofice  

R 0 # / 7  Name: Name: 

Signature: Signature: 
.' ,/' ' . 

Date: $"- ' /  r -6 Date. I 
b y - /  
. . . , 

L/ 

AC -Misty L. Parsons- 

To ta l  
Monthly  

Recur r ing  
C o s t  
23 .63  

435 I 

7 elcove 
121 Chalnpion Way 

Canonsburg, PA 153 17 
ATTN: Vice President &General Counsel 
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Additional Tcrrrls and Co~lditiorls 

1 .  General. The following Additional T e ~ m s  and Conditions G Charges and Payment. 1-lic instaliatio~i and monthly 
apply to and are a part of the Service Agreement behveen TelCovc and recurring cliarges fbr Service(s) stated Ilerein \ i l i l l  be as specified in tliis 
tlie Customer to which these Additional Terms and (:'oriditions are Service Agree~iierit. The cliarges stated do not incl11de ariy 
atlacl~cd or referenced (collectively "Service Agreement") i~iternational, fede~al, srate or local taxcs, assess~ner~ts, fees or 

2. Installation. TelCove will use reasoriahlc efforts to provide 
Service(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from no~mal  construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start Date") Clnless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Serviee(s) will be deemed accepted by 
Customer as of the Service Start Date and Custonies ufill pay for such 
Service(s) as of sucli date. To facilitate the installation and ~naintenance 
of the Service(s), Customer will: a)  prepare its p~emises (including tlie 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiling, equipment and/or software necessary to connect 
Service(s), and c) provide TelCove all required access and security as 
necessary. Title to all equipment and soflware provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other encurnbrarices on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or soflware. 

3. Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of tlie term 
commitment set forth in ihe Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in tliis Agreenient Upon 
expiration of the Initial Terrn, this Service Agrcernent shall 
automatically renew on a month-to-nionth basis (tlie "Renewal Te~rn") 
unlcss either party gives the other written notice of its intent to 
terminate at least thirty (30) days before espiratiori of the Initial Terin 
or Renewal Term as applicable 

4 .  Use of Service. Custonier may use the Service(s) for any 
lawful purpose provided that such use does not: a )  interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
co~n~nunications over the facilities and equipment of TelCove 
Custo~rler will use the Service(s) in accordance \sit11 all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any s t~ch change will no1 
materially adve~sely affect the performance of the Scrvice(s) 

5 MaintenanceJReturu of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of tlie 
Se~vice(s) will be at no additional charge unless such charges are. 
a) specifically set forth in this Service Agreement, or b) for 
maintenance that is necessitated by unauthorized modifications o~ other 
acts or omissions of Custo~ner or others Custonier will surrender ariy 
TelCove owned equipment or softwale promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Ct~stonie~ fail to 
surrender TelCove equipment or software within thirty (30) days after, 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of tell tliousand dollars ($10,000), rep~eseriting tlie 
reasonable value of the TelCove equipment 01 softwale Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement 

surclia~ges Onless Cirstonier p~ovides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or su~cliarges upon 
~eceipt  of the invoice. Customer will notify TelCove if Customer's tax- 
exellipt status changes during the tenn of this Service Agreement 
Paynient for Service(s), iricluding applicable inte~national, federal, 
stare, and local taxes, assessments, fees or surcharges, \sill be due upon 
receipt of irivoice Customer may in good faith withhold payment of 
any disputed charges; provided, Iio\vever, tliat a charge is not disputed 
i~~i less  Customer provides TelCove wit11 a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and C~rstomer niust pay all such charges within ten (I 0 )  days. 
Beginning forty five (45 )  days afler the date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month 01 [lie maximum 
rate allowed by law, whichever is more, on the unpaid balance 
C~~storner will be liable to TelCove for any costs andlor expenses 
incurled di~ectly or i~ldirectly, including reasonable attoniey's fees and 
expenses, in collection of any aniounts due and owing to TelCove. 

7 Add i t i o~~a l  Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those itenis covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing cliarges set forth in the applicable 
TelCove tariff Service ~ecords will constitute full proof of tlie content 
and nature of Customer's Service(s) 

8. Tariffs. Addiiional terms and conditions of this Service 
Agreenient are set fo17h in TelCove's tariffis) which are on file with the 
al~plicable state andfor federal regulatory authorities In the event of 
any express conflict between this Service Ag~eernent and the language 
In the applicable TelCove larrff(s), this Service Agreement will control 

9 Termination of Sen~ice(s). In addition to any other remedy 
available, TelCove may immediately ternlinate this Service Agreement, 
in whole or in part, in tlie event of a breach by Customer whrch 
includes, but is not limited to the follo\~rng: a) non-payment of 
amounts due and owing to TelCove, b) Customer's unlawful or 
fraudulent use of Service(s), c)  Customer provides false or misleading 
inforniatio~l, d )  any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdictiori over the service; a violation giving rise to a right 
of ter~niiiation as set fort11 in TelCove's applicable federal or state 
tariffs, or g) the Senlice(s) being provided to Customer arc no longer 
economically or teclinically feasible. Upon sucli termination, Customer 
will ~ni~nediately: i )  cease utilizing the Service(s), i i )  pay TelCove for 
all charges incurred by Customer, including taxes arid surcharges, 
tlirough the date sucli Service(s) is discontinued; and iii) except for (g) 
ahove, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a ~nontli to month term, Customer will 
p~ovide TelCove three ( 3 )  months written notice. In the event that 
Customer does not so notify TelCove, Custotner will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

1 1  Termination L,iability. If Custo~ner terminates Servlce for its 
own convenience, or TelCove ternirnates for cause as set forth above, 
prror to the fulfill~nent of the term set forth herein, then a termination 
liability wrll be due froni Custonier to TelCove; wllicli Customer 
acknowledges is a reasonable approximation of damages arid does not 
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represent a penalty The termination liability will inclr~de: (a) any 
previously waived charges for the Se~vices(s), plus (b) a one-time 
charge calculated as follows. 

(i) for Service(s) disconnected in the first year of sclvice of the 
Initial Term or any Renewal Term, all lemaining recurring chalges 
for such first year, plus 50% of all recurring charges for the 
remainder of the Initial Temi or Renewal Term; or 

(ii) for Senlice(s) disconnected afler the first )car of service, 50% 
of all recurring charges for the renlair~der of the lnitral Terrli or 
Renewal Term 

12 Indemnilication and Limitations on Liability. Customer 
will defend, indemniFy and Iiold TelCove, its affiliates arid each of their 
respective owners, directors, officers, e~nployees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attoiney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY L,OSS O F  PROFITS OR FOR NVY DIRECT, 
LNDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PIJNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAIJSE O F  ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION O F  SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
O F  SUCH DAMAGES OR NOT. TELCOlrE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARlSING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
TIIE MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majcure. Neither Party shall be liable for failure to 
perform its obligations hereunder where sucll nonperfolmance is 
caused, in whole or in part, by force ~najeure, including but not li~nited 
to acts of God or government, war, national emergencies, riot. 
insur~,ection, acts of terrorism, valldalism, criminal actiorl taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage 01 

other labor. dispute, failure of usual sources of supply, unavailability, 
failure or ~nalfunction of equipment or facilities provided by thil-d 
parties, pole hits, storm, fire, flood, earthquake, accident, 01 any other 
cause not within TelCove's leasonable control, includirlg, but not 
limited to local or foreign telephone company action arid any law, order, 
regulation or other action of any goverlimental entity I n  addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perforni 
Ctlstomer's responsibilities; b) claims against Custolner by a third 
party; c) any act or omission of any other party; or d) equiptnellt or 
services furnished by a third party This section will survive 
termination or expiration of tlie Ag~ee~nent  and will continue to apply 
aRer the Agreelnerlt ends 

14. Credit Nlowauces. Servlce interruption cred~l allowances 
will be grarlted pu~suant to tlie tenns of the applrcable relCovc tar~ff(s) 

Customer andlor its elnployces, corltractors, subcontlactors, vendors or 
agcnts; b) due to failure of po\vel or equipment provided by others; c )  
durirlg any period in which TelCove is llot allowed access to tile 
premises, d )  due to maintenance and ~epai r  operations scheduled in 
advance with Customer; e) caused by fiber or wire curs or other 
equip~iient dairiage on Custorner pre~nises; t) caused by ail outage in 
Custolnei's internal network, inside wi~irig, Private Bra~ich Exchange or 
n~ultiplexers, g) due to circu~nstances or causes beyond the control of 
'I-elcove; oi h) tliat was not reported to TelCove witliill thirty (30) days 
of the date tliat Service was affected 

15 Assignment. TelCove (nay assign the rights, ptivileges or 
obligations conveyed unde~ this Service Agreement Custolner may not 
assign the lights, priv~leges, or obligatiorls corlveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
tliat the party to whom this Agreement is being assigned by Custolner 
expressly assunies, in writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
F.4CT OR BY OPERATION O F  L,A\V, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCI-IANTABILITY AND FITNESS FOR 
A PARTICULAR PlJRPOSE RELATING TO THE SERVICE(S). 
TEL,COVE ALSO MAKES NO W A W T Y  THAT TRE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joillt venture, or partnership between TelCove and Custolner, 
each of which are independent busil~ess entities Neither party will 
have the right, power or authority to act for the other in any rnanner, 
except as expressly provided herein 

I S  Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors arid assigns, and together with any 
applicable tariff(s), col~stitrltes, IIie entire agreelnenl between TelCove 
and Custolncr. No prior agreements, understandings. statements, 
proposals or representations, either olal or written apply This Service 
Agreelnent can be niodified only in writing hy t l~e  Parties. If any 
provision of this Service Agree~nent is held to be illegal or 
unenforceable, this Service Agreenient's unaffected provisions will 
re~iiairl in effect No ci~storiier purchase orders or similar doculnents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreernent, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon tlie same inst~ument The rights and remcdies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or eqiiity and will be governed hy and construed in 
accordarlce wit11 tlie laws of the stale in whicli the Services are provided 
witl~or~t giving effect to its conflict of laws provisions. 

Credit allo\varices will not apply to intc~ruptions a) caused by 
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Voice Service Agreement 
lhis Se~vice Agreeulent ("Service Apccmcnf ) ber\veeri I.lzxion Specialty Clicn~ical ("Custoiner ) arid TelC~\~c of Kcnh~cky. liic ( ' I  elcove') (collcctivcly the 
"Pa~tics") is for Ihc provision of telecornrnuiiications scrvicc(s) ("'Seivice(s)"). This Scrvicc Agreement shall not be efl'cctivc and bindii~g on I'clCo\fe witil it lias 
bccn cscculcd by both auttiorized I'elCo\,e rcprcscntaiives In consideralion ofthc ~iiutual prornisrs and covena~lls contained hcreiii, ~ h c  l'lu~ies agree that Cusloiner 
will purchase from TelCove Service(s) a1 I ie cosl(s) and for the te~in(s) as set To~ih in the following bblo. 

I - I I , I 1 3 Federal  Line Charge  1 12 months  / 0 00 0 00 4 3 5  13051 
I Renewal  Account Numbers 1 
1 1005853432.1005853440. 1 ++ 

Quantity 
If 

Applicable 

11 
4 
2 

- 20 
28 

* Local, Slate, Federal and/or international taxes, fees, asscssrncnts andor surchages are rtol included, and will be cllarged in accordance t r i t h  TelCove's 
tariffs and/or in1emational, federal, state or local laws 

Term 

12 months  
12 months 
12 months  
12 months  
12 months  

Description of Services 

Analog Trunk FR 
DID 100 No Block 
DID 20 No Block 
B u s ~ n e s s  Line FR 

Federal  L ~ n e  Charcle 

Customer Information & Approval: 

I n  executing this Service Agreement, I acknowledge lily understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, h e  tenns, conditions and rates in  this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. I n  addition, I hereby authorize TeiCove to review the custonier sewice 
record for the Custo~ner listed below Custotner certifies and acknowledges that it is not a carrier and is not using the senlice as a substitute 
for carrier switched access service. By signing this Service Agreement, I filrtlter acknowledge that 1 have read and understand each of the 
Tenns and Conditions of this Service Agree~nent, agree on behalf of Customel. lo be bound by them and that I aln duly authorized to order 
andlor modiFj, Service(s) on behalf of Custo~ner. 

Custolner's Legal Name: Hexion Swecialhf Chemical Signature: 

State of Organization/lncorporatio~i: Ohio Name. 
L 
f?i<k W ~ s r J e f ?  

Customer Address 6200 Cam~ground Rd, 1-SVL, K Y  402 16 Title. xuf R A S T & C T U R E  D;ercras  
Custorner Billing Telephone Numbers: Datc 'f I 

TelCove Appro~al: 

Signature: 

Date: 

Installation 
Cost 

0 00 
0 0 0  
0 00 
0 00 
0 00 

TelCove 
121 Champion Way 

Canorisburg, PA I53 I7 
ATlN Vice President & General C:ounsel 
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Total 
Installation 

Cost 

0 00 
0 00 
0 00 
0 00 
0 00 

Monthly 
Recurring 

Cost 

28 72 
13 00 

3 3  
7 84 

Total 
Monthly 

Recurring 
Cost 

315 92 
52 00 7 472 60 

219 52 
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Addi t io~~n l  Terms and Conditions 

I .  General. The following Additional Ternis and Conditions 
apply to and are a part of the Service Agreement betwee11 I~clCovc and 
the Custolner to which tliese Additiorial Ternis and Conditions are 
attached or referenced (collectively "Service Agreement") 

2. Instnllation. TelCove will use reasonable effoiis lo provide 
Service(s) by the applicable Customer installatiori date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
daniages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from no~lnal construction 
procedures or reasons beyond TelCove's cont~ol TelCove will notify 
Customer when Service(s) is operational ("Se~vice Start Date") Unless 
Customer notifies TelCove within ten (10) busincss days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Se~vice(s) as of such date. To facilitate the installatioti arid maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiring, equipinent and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and sofhvare provided by TelCove 
will remain exclusively with TelCove Custonier further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and sottware relating to Ct~sto~nel 's  use of, or 
TelCove's placenient of, sucli equipment or software 

3 Term. The tern1 of the Service Agreement will coiiimence on 
the Service Start Date and expire upon fulfill~neni of [lie terni 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Terni, this Service Agreement shall 

- automatically renew on a month-to- non nth basis (the "Renewal Terni") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expilation of the Initial Terni 
or Renewal Term as applicable 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a)  interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair tile privacy of any 
co~n~nunicatioris over the facilities and equipment of 7-el(3ove 
Custorner will use tlie Se~vice(s) in accordance with all laws and 
~egulations, and the ternis and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may niake 
changes to tlie Senlice(s) provided that any such change will not 
materially adversely affect the performance of the Scrvice(s). 

5.  hlaintenancelReturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of tlie 
Se~vice(s) will be at no additional charge unless such cliarges are: 
a)specifically set forth in tliis Service Agreenient; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or o~nissions of Custonier or others Custonier will surrender any 
TelCove owned equipment or software proinptly upon the 
discontinuance of the Service(s) for which satlie is being irsed, in the 
same condition as del~vered subject only to reasonable wear and tear I f  
TelCove owned equipment or software is surre~~dcred in dainaged 
condition, Customer will pay TelCove any additivr~al charges necessary 
to repair or replace tlie damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within tliirty (.lo) days after 
TelCove's request, Custorner will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated daniages and no( a penalty, ill 

the amouut of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or softxvare Customer's 
obligations pursuant to this Section 5 will survive ternii~iation of this 
Agreement 

6. Charges aud Payment. The installation and nionthly 
recurring clia~ges for Service(s) slated herein will be as specified in this 
Servicc Agreement The cliaiges stated do not include any 
international, fctlc~al, state or local taxes, assessnients, fees or 
si~rcl~arges ilriless Customer provides a valid exemption ccrtificate, 
Custo~~ier will pay such applicable taxes, fees or su~cliarges upon 
receipt of tlie invoice. Customel will notify TelCove if Custonler's tax- 
exeml~t status changes during tlie terni of this Service Agleenlent. 
Papriient for Service(s), including applicable iilte~nationnl. federal, 
state, and local taxes, assess~nents, fees or surcharges, will be due upon 
ieceipt of invoice Customer may in good faith \vitllhold payment of 
any disputed cliarges, provided, however, that a charge is not disputed 
unless Custo~iier provides TelCovc with a writtell explanation of the 
disputed charge within sixty ( G O )  days from the date of the invoice. If 
TelCove dece~inines the disputed cliarges ale valid, TelCove will notify 
Custoiner and Customer niust pay all such charges within ten (10) days 
Beginning forty five (45) days after tlie date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the ~iiaximuni 
rate allowed by law, whichever is more. on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorriey's fees and 
expenses, iri collection of any al-iiounts due and owing to Telflove 

7 Additional Charges. Customer is subject to the applicable 
cliarges for moves, adds, changes, arid upgrades for those items covered 
by this Se~vice Agree~ilent All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in tlic applicable 
TelCove tariff Service records will constitute full proof of'tlie content 
arid natule of Customer's Servicc(s) 

8. Tariffs. Additional terms and cond~tions of this Service 
Agreetnent ale set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities In tlie event of 
any express conflict between tliis Service Agreement and the language 
in the applicable TelCove tar~ff(s), this Service Agreement will control 

9 Terrninatiou of Service(s). 111 addition to any other remedy 
available, TelCove may ininiediately terminate this Service Agreement, 
in \vhole or in part, in the event of a breach by Customer which 
includes, but is not limited to tlie follo\ving. a )  non-payment of 
amounts due and owing to TelCove, b) Customer's unlawful or 
fral~dulent use of Se~vice(s),  c )  Custonier provides false or misleading 
i~lfortnation; d )  any material default of this Service Agreement; e) a 
violation of any law, rule or regulatio~i of any _eoverni~ig authority 
having ~urisdiction over tlie service; f) a violation giving rise to a right 
of teriniriation as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
econoriiically or techr~ically feasible. Llpon sucli termination. Custorner 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Senlice(s) is tiiscontinued; and i i i )  except for (g) 
above, pay any applicable terlnination liability as outlined below 

10 Notice of Termination of Se~v ice  Agreement. In tlie event 
Custoi~iel liltends to terminate a particular Service or all Service(s) 
governed by this Service Agreetilent prior to exp~rat io~i  of the tern1 set 
folth hereril, if longer than a month to month term, Custo~ner will 
provide TeiCove three (3) niontlis written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of cliarges in addition to the temiination 
liability outlined below 

I I. Termination Liability. If Custoiner terminates Service for its 
own convenience, or TelCove terminates f o ~  cause as set forth above, 
p i io~ to the fulfillnient of the telm set forih helein, then a termination 
liability will be due from Custonler to TelCove; wliicli Custo~ner 
acknowledges is a reasonable approxiination of daniages and does not 
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represent a penalty I'hc terminatiori liability \ \ ' i l l  include. (a) any 
prrviously waived charges for tlie Se~vices(s), 13lus ( b )  a one-time 
charge calculated as follows. 

(i) for Service(s) disconnected in the fils1 yea1 of service of the 
Initial Term or any Renewal Term, all remaining lecurling charges 
for such first year, plus 50% of all recurring chiirges for the 
rcnlaindcr of tlie Initial Term or Renewal Term; or 

(ii) for Se~vice(s) disconnected afier the first year of sewice, 50% 
of all recurring charges for the remainder of the Initial Terin or 
Renewal Term 

12. Indemnification and Limitations on Liability. Custornei 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owneis, directors, officers, employees and agents, harmless 
froni and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable atlorrley's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or other\vise arising 
under this Service Agreement. IN NO EVENT WIL,L TELCOVE BE 
LIABLE FOR AM! LOSS O F  PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PlJNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, M'HETIIER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION O F  SERVICES OR 
FAILURE TO PROVIDE SERVICES IJNDER TnIS  
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NO?'. TELCOVE'S MAXIMUM 
L,IABILITY FOR ANY DAMAGES ARISING OUT OF OK 
RELATED TO THIS SERVICE AGREEMENT WILL N O 1  
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perfolm its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorisin, vandalism, crirninal action taker1 against 
a Party or its affiliates, disturbance, strike, lockout, wolk stoppage or 
other labor dispute, failure of usual soulces of supply, unavailability, 
failure or malfunction of' equipment or facilitics plovided by third 
parties, pole hits, storm, fire, flood, ealtliquake, accident, 01 any other 
cause not within TelCove's reasonable cont~ol,  including. but not 
limited to local or foreign telephone company action and any law, order, 
regulatio~t or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting fioni 01 

caused by: a) Customer's fault, ~iegligcrice or failure to pcrfomi 
Custolner's responsibilities; b) claims against Custonier by a third 
party; c) any act or omission of any other party; or d) equipmeiir or 
services furnished by a third party. This section will sutvive 
tertrlination or expiration of the Agl.eeinent and will continue to apply 
afler tlie Agreement ends 

14 Credit  Allowances. Service inte~,ruption credit allo\vances 
will be granted pursuant to the t e r m  of the applicable TelCove t a ~  iff(s) 
Credit allowances will not apply to interruptions: a) caused by 

Customer antllor its eniployces, contractols, subcolltrartors, vendors or 
agents, b) duc to failure of po\nrer or eqiril)rnelit provided by others; cj  
(luring any period in \vhich TelCove is not allowed access to tile 
pre~iiises, d) due to ~naintenance and repair operations scheduled in 
advance \villi Customer, c) caused by fiber or wire cuts or ollie~ 
equipment damage on Custonier plemises; f) caused by arl outage ill 

Customer's intelnal network, inside hiring, Private Branch Exchange or 
multipiexers; g) due to circunistances or causcs beyond ~ t l e  control of 
'TelCove; or 11) that was not reported to TelCove within tlii~ty (30) days 
of the date that Service was affected 

15 Assignment. TclCove ]nay assign the rights, privileges or 
obligations conveyed under this Service Agreement Ctlstamer rnay not 
assign tlie rights, privileges, or obligations conveyed undcr this Service 
Agreenient without first obtaining tlie writtoi consent of TelCove, 
whicll conscrit will not be unreasanably withheld, provided, however, 
that t t~e  party to wliorn this Agreelnent i s  being assigned by Custo~ner 
exp~essly assumes, in writing, the obligations of the Custonier. 

16. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING RUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FlTNESS FOR 
A PARTICIJLAR PURI'OSE RELATlBG 'r0 THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities Neither party will 
have the right, power or authority to act for the other in any nianner, 
except as expressly provided herein 

I8 Miscellaneous. This Service Agreernent. is binding up011 the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement behvcen TelCove 
and Custolner. No prior agreements, understandings, statements, 
proposals or ~eprcsentatior~s, either oral or written apply This Service 
Agreement can be modified only in wlitirig by the Parties I f  any 
prbvision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agrccrnent's unaffected provisions will 
reniain in effect No customer purchase orders or similar docu~nents 
will valy or add to tlie terins of this Agreen~ent If either party fails to 
enforce any I ight or remedy under this Service Agreement, that does not 
waive the riglit or remedy This Service Agreement may be signed in 
counterparts with the same effect as if the sigriature 011 each counterpart 
\yere ilpon [lie same instrument The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity a~id  will be governed by and construed in 
accordance wit11 the laws ofthe state in which the Services are provided 
without giving effect to ils conflict of laws provisions 

(Page 3 of 3) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Internet Services Agreement 

This hternet Services Agt.eelnc~~t ("ISA") bctween Hope Financial Services, Inc. ("Customer") aid TelCove of Kentucky, Lnc. 
("TelCove") (collectively the "Pa~ies") is for the provision of internet service(s) ("Service(s)"). This ISA shall no1 be effective and binding 
on TelCove until it has beer1 executed by both authorized TelCove representatives In consideration of the ~nurual prolnises and covenants 
contained herein, the Parties agree that Custo~ner will purchase koln TelCove Service(s) at the cost(s) and for the term(s) as set forth UI the 
following table. ~ - " - ] ~ - ' - ~ ~ i  Installation Recurring Recurring 

Renewal ~=unt Number 
2003071109106775 

( 1 2 8 ~ )  

* Local, State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in accordance 
with TelCove's tariffs and/or international, federal, state or local laws. 

Customer Information & Approval: 

12 months 

In executing this ISA, I acknowledge my understanding and acceptance hat the Service(s) selected above will be provided in accordance 
with, and governed by, the tenns, conditions and rates in this ISA, including the "Additional Terms and Conditions," which are attached 
hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service w o r d  for die Customer listed 
below Custolner certifies and acknowledges that it is not a carrier and is not using the service as a substitute fbr carrier switched access 
service. By signing this lSA, 1 fUrtheracknowledge that I have read and understand each of d Conditions of'this I S 4  agree on 
behalf of Custolner to be bound by them and that I am duly a u t h o r i i  to order and/or modi 

Customer's Legal Na~ne: Hope Financial Services. lnc. Signature: 

State of Organization/lncorporation: Kentucky Nalne: 

Ci~tomer Address: '1980 New La Grange Rd, LSVL, KY 40222 Title: 

Custo~ner Billing Telephone Numbers: Date: 

TelCove Approval: 

President & Chief 

Name: 

Signature -- 

Date: 6 / h i  

0 00 

AC -Misty L P a m -  

TelCove 
121 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & Genelal Counsel 

0 00 
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Voice Service Agreement 

lliis Seivice Apeement ("Seivice A@ecinent") behveen Ilope Financial Services, Inc ("Custolner") and TclCove of Kentucky, Inc ("1-elCo\te") (collectively Llie 
.'Pa-tics") is Ibr  the provision of telecommunications service(s) ("Sen:ice(s)") Tlijs Sentice .4greenient shall not be efective aid binding on 1-elcove until it has 
been executed by both authbl.ized 'IelCove ~epresentatives In consideration of thc ~iiutual proliijses and covenanis conlained heieui, the Patics agee that Custoiner 
\vill pu~chase fiom TelCove Service(s) at tile cost(s) and fo1,thc lenn(s) as set roilli in the following mble 

* Local, State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in accordance with 
TelCovels tariffs and/or international, federal, state or local laws. 

Customer Informafi_on & Approval: 

Total 
Monthly 

Recurring 
Cost 

212 58 
3 50 

21 00 
Var~able 
Var~able 

In executing this Se~vice Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Senlice Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authoriz,e TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for camer switched access service. By signing this Service Agreement, I fiuther acknowledge that I have read and understand each of the 
Terins and Conditions of this Service Agreement, agee  on behalf of Customer to be bound by them and that I a n  duly authorized to order 
andlor modifj/ Service(s) on behalf of Customer 

Customer's Legal Name. Hope Financial Services, Inc. Signature. 

State of Organization/Jncorporation Kentucky Name: / ~ I _ L C ~  *r7--~ . q ~  ~ , L L ~ (  L. 

Customer Address: 7980 New La Grange Rd, LSVL, ICY 40222 Title. 7zx~? c&.& I 
Customer Billing Telephone Nulnbers- 502-51 5-1 578 Date: C; \ix[~ G 

TelCove Approval: 

President & Chief Executive Office General Manager Approval of Business Tenns 

Na~ne: Name: ~%AL ~.$-i;ilm L/"&h Signature, . LLL Signature: ,, -,I 

Date: Date" 5 /z kl.\(p 

AC -Misty L Parsons- 

Total 
Installation 

Cost 

0 00 
0 00 
0 00 
0 00 
0 00 

Installation 
Cost 

0 00 
0 00 
0 00 
0 00 
0 00 

TelCove 
121 Champion Way 

Canonsbug, PA 153 17 
ATTN. Vice PI esident & General Counsel 

Monthly 
Recurring 

Cost 

23 62 
3 50 
3 50 

Var~able 
Var~able 

Tenn 

12 months 
12 months 
12 months 
12 nlonths 
12 months 

Quantity 
if 

Applicable 

9 
1 
6 
9 
9 
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Bus~ness L~ne FR 
Call Forward Var~able 
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Inter State LD @ $0 055 1 mln 
lntra State LD @ $0 060 / rnln 
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Additional T e r m s  a n d  Conditions 

1 G ~ n e r a l .  The follo\ving Additional Terms and Conditions A Charges a n d  Payment. The installation and monthly 
apply to and ale a part of tlie Service Agreement between TelCove alitl recurring cha~ges for Service(s) stated he~e in  will be as specified in  his 
the Customer to ~chicli these Additional Terms and Conditions are Se~vice Agreement r h e  charges stated do not include any 
attached or ~ e f e ~ e n c e d  (collectively "Service Agreement"). international, federal, state or local taxes, assessments, fees 01 

2. Installation. I'elCove will use reasonable effol-ts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays ~esulting from nornial const~uction 
procedures or reasons beyond TelCove's control TelCove will notify 
Ctistomer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Custonier as of the Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate tlie installation and maintenance 
o f  the Service(s), Customer will a) prepare its premises (including the 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiring, equipment andlor software necessary to connect 
Service(s); and c) provide TelCove all required access and securi~y as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and sofhvare relating to Customer's use of, or 
TelCove's placement of, such equipment or softwale 

3 . Term. The term of the Service Agreement u~ill commence on 
the Service Start Date and expire upon fulfillment of the tenn 
commitment set forth in tlie Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or  Renewal Term as applicable 

4.  Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
co~nmunications over the facilities and equipment of TelCove. 
Custorner will use the Service(s) in accordance with all laws and 
regulations, and tlie terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Senrice(s). 

5 Maintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless sucli charges are: 
a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or on~issions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for whicli same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or sofhvare is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equip~nent or sofhvare within thirty (30) days after 
TelCove's request, Custo~ner will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or softwale. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agree~nent 

surcharges Unless Customer p~ovides a valid exemption certificate, 
Customer will pay sucli applicable taxes, fees or surcharges upon 
receipt of the invoice. Custolner will notif)! TelCove if Customer's tax- 
exempt status changes during the tern1 of this Service Agreement 
Payment for Sc~vice(s), including applicable international, fede~al,  
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith withhold payment of 
any disputed charges, provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days fiom the date of tlie invoice If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days after the dale of invoice, interest 011 late 
payments will accrue at the rate of 1 5% per month or tlie maximu~n 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7 Additional Charges. Customer is subject to the applicable 
cha~ges  for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) otller than those stated herein 
will be provided at the prevailing cl~arges set forth in the applicable 
TelCove tariff Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer \vhich 
includes, but is not limited to the follo\ving. a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement, e )  a 
violation of any law, rule or regulation of any governing autliority 
having jurisdiction over tlie service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicablc federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing tlie Service(s); ii) pay TelCove for 
all cliarges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued, and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10 Notice of Termination of Service Agreement. In tlie event 
Customer intends to termmate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the tenn set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

11. Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due fiom Customer to TelCove; ~vhich Customer 
acknowledges is a reasonable approximation of damages and does not 
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represent a penalty The ternlination liability will include. ( a )  any 
waived charges for the Se~vices(s), plus (b)  a onc-time 

charge calculated as follows 

(i) for Service(s) disconnected in the f i ~ s t  year of service of [he 
Initial Term or any Renewal Term, all remaining recu~ring cliarges 
for such fils1 year, plus 50% of all iecu~ring charges for. the 
~enlainder of the Initial Term or Renewal Term, or 

(11) for Service(s) disconnected aftel the first year of servrce, 50441 
of all reculling cliarges for the remainder of the ln~t ial  Term or 
Renewal Term 

I Z indemnification and Limitations on Liability. Customer 
will defend, indemnify and llold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, har~nless 
from and against all claims, s~iits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or othe~wise arising 
under this Service 'Agreement. IN NO EVENT WILL TELCOVE BE 
LIABLE FOR .4NY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECLAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, W E T H E R  LN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WIlETEER ADVISED OF THE POSSIBILITY 
OF SlJCH DAMAGES OR NOT. TELdCOVEYS MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CELARGES FOR THE SERVICE@) 
PROVIDED UNDER THIS SERVICE AGREEMENT DUFUNG 
THE MONTH IN WRICH SUCH LIABILITY .4RISES. 

1 1  Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or ~nalfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused b y  a) Customer's fault, negligence or f'aiiure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party, c) any act or omission of any other party, or d) equipment or 
services furnished by a third party. This section will s u ~ v i v e  
termination or expiration of the Agreement and will continue to apply 
after the Agreeinent ends 

14. Credit Allowances. Service intertuption credit allowances 
\vill be granted pursuant to the terms of the applicable TelCove tariff(s) 
Credit allowances will not apply to interruptions. a) caused by 

Customel. and/or its employees: contracto~s, subcontra~tors, vendors or 
agents; b) due to fa i lu~e  of power or equipinent provided hy  o ~ h e ~ s ,  c) 
during any period i n  ~ v h i ~ h  TelCove is not allo\ved access to the 
premises, d) due to maintenance and repair operations scheduled in 
advance with Customer, e) caused by fiber or wire cuts or other 
equipment damage on Custolner p~emises, f) caused by all outage in 
Customer's internal nehvork, inside wiling, P1,ivate Branch Exchange or 
multiplexers; _e) due to circumstances or causes beyond the control of 
1-elcove; or 11) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

15 .  Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the wrinen consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of tlie Custo~ner 

16. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITRE,R IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTBERfVISE, INCLZJDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABUITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TEL'COVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNMTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17.  No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

18 bliscellaneous. This Sewice Agreement, is binding upon [lie 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Ageenlent can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No custorner purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in \vhich the Services are provided 
without giving effect to its conflict of laws provisions. 
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Additional Terms and Conditions 

1 General. The following Additional Terms and 
Conditions apply to and are a part of the ISA hctween 
TelCove and the Custonler to wli~ch these Additional T e ~ ~ n s  
and Conditions are attached 01 referenced (collectively 
"ISA"). 

2. Instnllation. 'TelCove will use reasonable efforts to 
provide Service(s) by the applicable Customer installation 
date Scheduled installation dates are esti~nales only. 
TelCove will not be liable for any damages whatsoever 
related to delays in meeting any iustallation or service dates 
due to delays resulting from normal construction procedures 
or reasons beyond TelCove's control. TelCove will notify 
Custorner when Service(s) is operational ("Service Start 
Date"). Unless Customer notifies TelCove within ten (10) 
business days that the Service(s) is not operational, Service(s) 
will be deemed accepted by Customer as of the Service Start 
Date and Custo~ner will pay for such Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Service(s), Customer will: a) prepare its premises (including 
the disconnection and removal of existing service) as 
necessary; b) provide any inside wiring, equip~nent and/or 
software necessary to connect Sen/ice(s); and c) provide 
TelCove all required access and security as necessary. Title 
to all equipment and software provided by TelCove will 
remain exclusively with TelCove. Custo~ner further agrees 
not to create or permit to be created any lien or other 
encumbrances on TelCove's eqtlip~nent and software. 

3 Term. The term of the 1SA will commence on the 
Senlice Start Date and expire upon fulfillment of the term 
comn~it~nent set forth in the ISA (the "Initial Term") unless 
earlier tenninated as provided for in this Agreement. Upan 
expiration of the Initial Term, this ISA shall autolnatically 
renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent 
to terminate at least thirty (30) days before expiration of the 
Initial Term or Renewal Term as applicable. 

4 Use of Service. Customer may use the Service(s) for 
ally lawful purpose provided that such use does not: a) 
interfere with or impair service over any of the facilities and 
associated equipment constituting TelCove's network, or b) 
impair the privacy of any com~nunications over the facilities 
and equipment of TelCove. Customer is solely responsible 
f o ~  the content of any transmissions of Customer and any 
third party utilizing customer's facilities or TelCove's 
facilities, use of other organization's rietwo~k or computing 
resources are subject to their respective permission and usage 
policies. Customer shall limit access to and use of'tlle Internet 
Services to its employees solely for Customer's business 
purposes and sllall not resell or otherwise generate income by 
providing access to the Internet service to third parties; Total 
Sale Resale (TSR) or resale of entire service per Int.emet port 
is prohibited under this Agreement. Customer agrees to abide 
by TelCove's Acceptable Use Policy and Privacy Policy, each 

as amended fiom t ~ m e  to t i~ne,  and to require any and all 
en.iployees, contractois, end-user customers 01. other 
representatives using the Customel's Internet Services to 
abide by same, each can be found at www.TelCor~e.com 
Customer will use the Service(s) in accordance with all laws 
and regulations, and the terms and conditions contained in this 
ISA. TelCove may make changes to the Service(s) provided 
that any such change will not materially adversely affect the 
performa~lce of the Service(s) 

5 Maintenancemeturn of Equipment. Maintenance 
of TelCove owned equipment and software, if any, provided 
as part of the Service(s) will be at no additional charge unless 
such charges are: a) specifically set forth in this ISA; or b) for 
maintenance that is necessitated by unauthorized 
modifications or other acts or oniissions of Customer or 
others. Custo~ner will surrender any TelCove owned 
equipment or sofhvare pro~nptly upon the discontinuance of 
the Service(s) for which same is being used, in the same 
condition as delivered subject only to leasonable wear and 
tear. If TelCove owned equiplnerlt or software is sunende~ed 
in damaged condition, Customer will pay TelCove any 
additional charges necessary to repair or replace the damaged 
equipment. Should Customer fail to surrender TelCove 
equipment or software within thirty (30) days after TelCove's 
request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a 
penalty, in the amount of ten thousand dollars ($10,000), 
representing tile reasonable value of the TelCove equipment 
or sofiware. Customer's obligations pursuant to this Section 5 
will survive terniination of this Agreement. 

6 .  Charges nnd Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as 
specified in this ISA The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. Unless Customer provides a valid exemption 
certificate, Customer will pay such applicable taxes, fees or 
surcharges upon receipt of thc invoice. Customer will notify 
TelCove if Customer's tax-exempt status changes during the 
term of this ISA. Payment for Service(s), including 
applicable irlte~national, federal, state, and local taxes, 
assesslnents, fees or surcharges, will be due upon receipt of 
invoice. Customer [nay in good faith withhold payment of 
any disputed charges; p~ovided, however, that a charge is not 
disputed unless Custo~ner provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from 
the date of the invoice. If TelCove determines the disputed 
charges are valid, TelCove will notify Custo~ner aild 
Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, 
interest on late payments will accrue at the rate of 1.5% per 
month or the maximum rate allowed by law, whichever is 
more, on tile unpaid balance. Custo~ner will be liable to 
TelCove for any costs and/or expenses incurred directly or 
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indi re~~ly ,  includirlg ~"easonable attorney's fees and expenses, 
in collection of any amounts due and owi~ig to TelCove 

7 Additional Charges. Customer is sub.ject to the 
appl~cable charges for rnovcs, adds, changes, and upglades for 
those ~ t e ~ n s  covered by t h ~ s  ISA. All Se~vice(s) other than 
those stated lie~ein will be provided at the prevailing charges 
set foflh In the applicable TelCove tar~ff Seivice records will 
constitute full proof of the content ar~d nature of Custo~ner's 
Service(s). 

8 Service Level Agreement. TelCove sl~all plovide 
Customer with the Service Level Guarantee set forth in the 
TelCove Internet Product Service L,evel Agleenient, attached 
hereto and incorporated herein by reference TelCove will 
respond to any Managed Internet Service outage related to 
any TelCove Managed Internet Senlice Equipment that is 
leased, monitored, maintained and serviced and is currently 
enrolled in the TelCove Managed Internet Service plan as 
follows: TelCove will notify the Customer within thirty (30) 
minutes of any Managed Internet Service outage and provide 
four (4) hours on-site response time once an on-site failure 
lias been detected and the need for on site service of the 
equipment has been determined. 

9 Termination of Sewice(3). In addition to any other 
remedy available, TelCove may immediately te~mjnate this 
ISA, in whole or in part, in the event of a breach by Customer 
which includes, but is not limited to the following: a)  non- 
payment of amounts due and owing to TelCove; 
b) Customer's unlawful or  fraudulent use of Service(s), 
c) Custon~er provides false or misleading infor~nation, d) any 
material default of this ISA; e) a violation of any law, rule or 
regulation of any governing authority having j u ~  isdictiori over 
the service; f) a violation giving rise to a right of termination 
as set forth in TelCove's applicable federal or state tariffs; or 
g) the Service(s) being provided to Custonier are 1x0 longer 
economically or technically feasible. Lipon such termination, 
Customer will irnrnediately: i) cease utilizing the Service(s); 
ii)pay TelCove for all charges incurred by Custo~ner, 
including taxes and surcharges, through the date such 
Service(s) is discontinued; and iii) except for (g) above, pay 
any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In 
tlie event Customer intends to terminate a particular Service 
or all Service(s) governed by this ISA prior to expiration of 
the term set forth herein, if longer than a month to month 
term, Customer will provide TelCove three (3) months written 
notice. In the event that Custo~ner does not so notify 
TelCove, Customer will owe TelCove an additional three (3 )  
months of charges in addition to the tennination liability 
oullined below. 

11. Termination Liability, If Customer terminates 
Service for its own convenience, or TelCove terminates for 
cause as set forth above, prior to the fulfillment of the term set 
forth herein, then a termination liability will be due from 

Customer to TelCove, \vliich Custo~ner acknowledges is a 
reasonable approximation of daiiiages and does not repiesent 
a penalty. The termination liability will include: (a) any 
previously waived charges for the Services(s); plus (b) a one- 
time c h a ~ g e  calculated as follows: 

(i) for Service(s) disconnected in the first year of 
service of the Initial 'Term or arly Renewal Term, all 
remaining recurring charges for such first year, plus 
50% of all recurring charges for the re~nainder of the 
Initial Tern1 or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of 
service, 50% of all recurring charges for the remainder 
of tlie lnitial Term or Renewal Term. 

12 Indemnification and Limitations on Liability. 
Customer will defend, indemnify and hold TelCove, i t s  
afiliates and each of their respective owners, directors, 
officers, employees and agents, harmless from and against all 
claims, suits, expenses, losses, demands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any 
kind arising from or related to any use of the Service(s) or 
otherwise arising under this ISA. IN NO EVENT WILL 
TELCOVE BE LIABLE FOR ANY LOSS OF PROFITS 
OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, 
SPECIAL, EXEMPLARY, PUNITTVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WEEETJ3XR IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER TITIS 
AGREEMENT, WHETHlER ADVISED OF Tm 
POSSIBILITY OF SUCH DAMAGES OR NOT. 
TELCOVE'S MAXIMXJM L,LABLLITY FOR AM( 
DAMAGES ARISING OUT OF OR RELATED TO THIS 
ISA WILL NOT EXCEED TI-IE TOTAL CHARGES 
FOR THE SERVICE(S) PROVIDED UNDER TRlS ISA 
DURING TELl3 MONTH IN WMCH SUCH LIABILITY 
ARISES. 

13. Force Majeure. Neither Party shall be liable for 
failure to perform its obligations hereunder where such 
nonperformance is caused, in whole or in part, by force 
majeure, including but not limited to acts of God or 
goverrunent, war, national emergencies, riot, insurrection, acts 
of terrorism, vandalisin, criminal action talten against a Party 
or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of  usual sources of supply, 
unavailability, failure or malfunction of equipment 01 

facilities provided by third parties, pole hits, storm, fjre, flood, 
earthquake, accident, or any other cause not within TelCove's 
reaso~~nble control, including, but not l i~~i i ted  to local or 
foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In 
addition, TelCove will not be liable for clai~ris or damages 
resulting from or caused by: a) Customer's fault, negligence 
or failure to perform Customer's responsibilities; b) elairns 
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against Customer by a third pafly; c) any act or o~nissio~i of 
any other party; or d) equipmerlt or services firnished by a 
third party This section will survive termination or 
expiration of the Agreemeiit and will continue to apply after 
the Agreemeiit ends. 

14 Credit Allowances. Service interruption credit 
allowances will be gtal-ited pursuant to the atiached Se~vice 
Level Agree~nent. Credit allowances will not apply to 
interruptions: a)  caused by Customer andlor its employees, 
contractors, subcontractors, vendors or agents; b) due to 
failure of power 01. equipment provided by others; c) during 
any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and tepair operations 
scheduled in advance with Customer; e) caused by fiber or 
wire cuts or other equipment damage on Custo~ner premises, 
f )  caused by an outage in Customer's internal network, inside 
wiring, Private Branch Exchange or mi~ltiplexers; g) due to 
circumstances or causes beyond the control of TelCove; or h) 
that was not reported to TelCove as stated below. 

15 Assignment. TelCove may assign the rights, 
privileges or obligations conveyed under this ISA. Customer 
may not assign the rights, privileges, or obligations conveyed 
under this ISA without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assign~nent 
expressly assumes, in writing, the obligations of the 
Custorner. 

16 Warranties. EXCEPT AS OTHERWISE 
PROVIDED HERElH, THERE ARE NO 
AGREEMENTS, WARRANTIES OR 
KEPRESENTATIONS, EXPW,SS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY 
OR OTJIERWISE, INCLTJDING BUT NOT LIMITED 
TO ANY WARRANTIES OF MERCRANTABLLITY 
AND FITNESS FOR A PARTICULAR PURPOSE, ARIE 
MADE WITH RESPECT TO TELCOVE'S INTERNET 
SERWCE(S) OR ANY INFORMATION OR 
SOFTWARE THEREIN. TELCOVE A l S O  MAKES NO 
WARRANTY TaAT THE SERVICE WILL BE 
UNINTERRUPTED OR ERROR FREE. ALL SUCH 
WARRANTIES ARE EXPRESSLY EXCLUDED AND 
DISCLAIMED. USE OF ANY INFORMATION 
OBTAINED VIA TELCOVE'S INTERNET SERVICE IS 
AT THE CUSTOMER'S OWN RISK. TEL.COVE 
SPECXFICALLY DISCLAIMS ANY RESPONSIBILITY 
FOR THE ACCURACY OR QUALITY OF 
INFORMATION OBTAINED THROUGH ITS 
INTERNET SERVICES. 

I S .  I92iscellaneous. This ISA, is binding upon tile 
Parties' I espective successors and assigns, and together wit11 
any applicable tariff(s), constitutes, tlie entire agee~nen t  
between TelCove and Custonler. No prior agreements, 
understandings, statements, proposals or representations, 
either oral or written apply. This ISA can be modified only in 
writing by the Parties. J f  any provision of this ISA is held to 
be illegal or unenforceable, this ISA's unaffected provisions 
will remain in effect. No custonler purchase orders or similar 
documents will vary or add to the tenns of this Agreement. If 
either party fails to enforce any right o r  remedy under this 
ISA, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be cumulative and i l l  addition to 
any other rights or remedies provided by law or equity and 
will be governed by and construed in accordance with the 
laws of the state in which the Services are provided without 
giving effect to its conflict of laws provisions. For the 
purposes of this ISA, the following terms shall have the 
corresponding meaning, (a) Dedicated Internet Service shall 
mean Internet Service that is provided on a dedicated, as 
opposed to switched (& dial-up) basis; (b) Managed Internet 
Service shall mean Internet Service consisting of a TelCove- 
provided Internet Router at Custon~er's premises; and (c) 
Switched Internet Service shall mean Internet Service that is 
provided on a switched (i.e. dial-up) basis. TelCove agrees to 
provide Dedicated, Managed, or Switched Servicets), as 
applicable and available, in accordance with this 1SA. 

17 No Agency. This Service Agreement does not create 
any agency, joint venture, or partnership between TelCove 
and Custorner, each of which are independent business 
entities. Neither party will have the right, power or authority 
to act for the other in any manner, except as expressly 
provided herein. 
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TELCOVE INTERMET PRODUCT 
SERVICE LEVEL AGREEMENT 

I .  Service Description: TelCove offers a scrvicc level agreement ("SLA") on all on-net, Dedicated Inteniet 
Services. The SLA applies to each ser vice individually 

2 TelCove's Service 1,evel Commitment. TelCove offels a service level agreement on all lnternet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, riot meet the criteria establisl~ed for such claim. 

(a) The TelCave Service Level Commitment is limited to only those on-net (Type 1, 1.e. tllase circuits a ~ d  
facilities owned by TelCove) services being provided under this agree~nent and applies to each service 
individually. 

(b) Customer eligibility The custorner rnust open a trouble ticket with the TelCove National Repair. Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SLA) violation in order to be 
eligible for credit. The trouble ticket must be relative to the violation in question. If a custorner is entitled to 
multiple credits under the SLA arising From the same events, then credits shall not be cumulative. The 
custorner shall be entitled to receive only the maximum single credit available for such an event. 

(c) Maximum SLA Credits The maximuin SL,A credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected service & individual 
Internet port) relative to Network Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total ~nonthly charges under this agreement with respect to all sentices 
covered under this agreement with respect to any SLA violation (if multiple services provided under 
this agreement). 

(d) Senice Credit Exceptions TelCove Netwot k Outage Time is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the lntcrl~et 
connection is able to transmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result of  

(i) Failu1-e of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. L E C  provided local loop). 

(iii) Network downtime clurir-tg TelCove scheduled maintenance window. 

(iv) Force ~liajeut-e events. 

(v) Acts or olnission or Customer or any other user of the service authorized by Customer, and/or any 
willhl miscxmduct or abuse of TelCove Services. 

3.  Service Level Agreement TelCove Internet Service availability guarantee is to have the TclCove Internet 
Service Network performance as defined below. TelCove Internet Service will credit Custon-ier's account if 
TelCove lntemet Service fails to meet this availability guarantee during any given calendar rnonth. 

(a) If Custonler believes that TelCove has failed to meet the cmmlitment levels defined in this SL,A, Customer 
must contact its TelCove Account ManagerIExecutive within five [S] business days of the last day of the 
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month in which tile relevant SLA was not irict TclCove will verify all or any SLA violation prior to issuing 
Custolner a service cr cd~t.  

(b) Nctworlc Availability Total amount of Internet Senlice "downtirne" (in ~ninutes) from all houblc tickets relative to 
Network Outage Time (per individual service) rounded up to the nearest hour. 

komple. Total Net-work Outage time or20 ~ninutes = I hour 

(c) Nework Latency Latency ineasured by avenging sample ineasurements (in 5 minute intervals) rake11 during a 
calendar month between TelCove IP Network backbone routers 

(d) Packet Idss Packet Loss is measured by averaging sample measurements taken during a calendar inonth between 
TelCove IP Network backbone routers. 

(e) Mean Time T o  Repair (M'ITR - per billing period) 

Sum of  all trouble ticket service restoration irltervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

. . 
Availability 100% Availability locakon(s) per each hour of downtime (gpl downtbne between 1 to 

60 minutes = 1 day credit eligible) in a given billing period. 

1 day credit = 1/30 of the 
65rns maxunu~n location(s) if average monthly latency exceeds 65iru. 
rnonthly average 

*Tacket Loss 

i J 
*NOTE: TelCove Co~nponents Included in Network Availability: [a] TelCove Type I dedicated facilities used to provide 
private line connectivity between two (2) or Inore customer locations, dedicated access to custorner selec,ted Interexchange 
Carrier Points of Presence (POP), or access to TelCove provided data senlices and b] TelCove provided CPE (Channel Bank, 
Router, CSU/DSU) 

**NOTE: TelCove Network Latency and Packet Loss an: relative to the TelCove IP Backbone o~ily and (lo not include local 
access or customer specific performance. Latency and Pacltel Loss is measured on an ongoing basis, therefore if a custorner 
believes TelCove has failed to meel the backbone performance guarantees set forth above (L.atency aid Packet Loss), then 
cusrolner must contact TelCove as defined above. Upon TelCove verification that tlie actual average TelCove P Network 
Latency for the preceding 30 days has exceeded 65ms, the customer will be eligible for SLA credit. 

Less than 1% average 
per month 

-- 
I day credit = 1/30 ofthe ~nonthly fees for the applicable 
locahon(s) for eacll lloui that exceeds the initial 4 hour MTTR in a 
given billing period. 

***Meal Tiine 
To Repair 
WnR)  

"""NOTE: MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the customer to respond to 
TelCove repair questions related directly to cunent open trouble ticket(s) or [b] the time a TelCove onsite repair technician 
waits to gain access to the customer premises. 

- 
1 day credit = 1/30 of the lno~lthly fees for the applicable 
location(s) per each percentage above the monthly average packet 
loss of 1%. 

4 hotus (~nonthly 
average) 
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Voice Service Agreement 
This Senice Agreement ("Service Agreement") between Humana Inc ("Customer") and TelCave ofKentucky, Inc. ("TelCove") (collectively the "Parties") is for the 
provision of telecommunications servicds) ("Service($"). This Service Agreement shall not be effective and binding on TelCove until it has been executed by both 
authorized TelCove representatives. In consideration of the mutual promises and covenants contained herein, the Parties agree that Customer will purchase &om 
TelCove Service(s) at the cost(s) and for the term(s) as set forth in the following table 

Quantity Description of Services Installation Total Monthly 
if Term Cost Installation Recurring Monthly 

Applicable Cost Cost Recurring 
v 

3 ISDN PRI (23B+D) 36 $200.00" $600.00" $450.00 
15 FCC Charges (5 per PRI) 36 $0 $0 $7.84 
100 DID number blocks of 100 36 $0 $0 

I 
- 

I 

* Local, State, Federal and/or international taxes, fees, assessments and/or surcharges are not included, and will be charged in accordance with TelCove's 
tariffs and/or intemationa1, federal, state or local laws 

**Installation costs are waived, sub.ject to the attached and incorporated additional terms and conditions 

Approval: 

in executing this Service Agreement, we each acknowledge our understanding and acceptance that the Service(s) selected above 4 1  be 
provided in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms 
and Conditions," which are attached hereto and incorporated herein. h addition, Customer hereby authorizes TelCove to review the 
customer service record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the 
service as a substitute for carrier switched access service. By signing this Service Agreement, we M e r  acknowledge that we have read 
and understand each of the Terms and Conditions of this Senice Agreement, agree to be bound by them and agree that we are duly 
authorized to order andor m o m  Service(s) on behalf of our respective company. 

Customer's Legal Name: Humana Inc Signature: 

State of Organization/lncorporation: KY / Delaware Name: 

Customer Address:500 West Main Street, Louisville KY 40202 Title: 

Customer B~lling Telephone Numbers: 502-5 15-2293 Date: 

General Manager Approval of Business Terms 

Name: Name: Matthew Phillips 

Signature. 

Date. --/;Z. -6 Date ,. 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & General Counsel 
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Additional Terms and Conditions 

1. General. The following Additional Terms and Conditions apply Customer will surrender any TelCove owned equipment or software 
10 and are a part of the Service Agreement behveen TelCove and the promptly upon the discontinuance of the Service(s) for which same is 
Customer to which these Additional Terms and Conditions are attached or being used, in the same condition as delivered reasonable wear and tear 
referenced (collectively "Service Agreement"). excepted. If TelCove owned equipment or software surrendered is in 
2. Installation. TelCove will use commercially reasonable damaged condition (reasonable wear and tear excepted), Customer will 
efforts to provide Senlice(s) by the applicable Customer installation pay TelCove for direct costs related to the repair or reasonable 
date. Scheduled installation dates are estimates only TelCove will not replacement of the damaged equipment. 
be liable for any damages whatsoever related to delays in meeting any 
installation or service dates due to delays resulting from normal 
construction procedures or reasons beyond TelCove's reasonable 
control. TelCove will notify Customer when Service(s) is operational 
("Service Start Date). Customer will notify TelCove of Acceptance 
upon completion of testing. The term "Acceptance" shall mean 
acknowledgment of Customer that the Service (s), when used in 
conjunction with the hardware and third-party software specified by or 
provided by TelCove and installed in Customer environment, performs 
and conforms to Customer specifications and Acceptance Criteria 
Customer is the sole judge of Acceptance. Acceptance shall be 
indicated by written notice from Customer to TelCove Customer shall 
make this notification within ten (10) business days of the Service Start 
Date. TelCove reserves the right to begin billing for Servicefs) from the 
Service Start Date should Customer fail to make notification within ten 
(10) days (or such other time period as is mutually agreed upon in 
writing between the TelCove and Customer). To facilitate the 
installation and maintenance of the Service(s), Customer will: a) 
prepare its premises (including the disconnection and removal of 
existing service) as necessary; b) provide any inside wiring, equipment 
and/or software necessary to connect Service(s); and c) provide 
TelCove with required access and security as reasonably necessary 
under this Service Agreement. Title to all equipment and software 
provided by TelCove will remain exclusively with TelCove. Customer 
further agrees not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software relating to 
Customer's use of, or TelCove's placement of, such equipment or 
software. 

- . . 
6. Charges and Payment. The installation charges and monthly 
recurring charges for Service(s) stated herein will be as specified in this 
Service Agreement. The charges stated d o  not include any 
international, federal, state or locally mandated taxes, fees or 
surcharges Unless Customer provides a valid tax exemption certificate, 
Customer will pay such government mandated taxes, fees or surcharges 
with payment of the invoice as outlined below. Notwithstanding 
anything stated herein, Customer is not responsible for any charges 
based on TelCove's net worth or net income. Customer will notify 
TelCove if Customer's tax-exempt status changes during the tenn of' 
this Service Agreement. Payment for Service(s), including applicable 
international, federal, state, and local taxes, will be due 4.5 days after 
Customer receipt of a valid invoice. Customer may in good faith 
withhold payment of  any disputed charges; provided, however, that a 
charge is not disputed unless Customer provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from the date 
of the invoice. If the parties agree that the disputed charges are valid, 
Customer must pay all such charges within ten (10) days. Beginning 
forty five (45) days after Customer receipt of valid invoice, interest on 
undisputed late payments will accrue at the rate of  1% per month or the 
maximum rate allowed by law, whichever is more, on the unpaid 
balance. If the dispute with respect to payments previously made by 
Customer is resolved in favor of Customer, the money to be refunded 
shall be paid with 1% per month interest from the date paid. Customer 
will be liable to TelCove for any costs a n d o r  expenses incurred directly 
or indirectly, including reasonable attorney's fees and expenses, in 
collection of any amounts due and owing to TelCove. TelCove will be 
liable to Customer for anv costs andor  expenses incurred directlv or 
indirectly, including reasonable attorney's fees and expenses, in 

3. Term. The term of the Service Agreement will commence on collection of any amounts due and owing to Customer. 

the Acceptance and expire upon fulfillment of the term commitment set 
forth in the Service Agreement (the "Initial Term") unless earlier 
terminated as provided for in this Agreement Upon expiration of the 
Initial Term, this Service Agreement shall automatically renew for 
additional one year terms at the same rates as  the Initial Term (the 
"Renewal Term") unless either party gives the other written notice of  its 
intent to terminate at least thirty (30) days before expiration of the 
hitial Term or Renewal Term as applicable. 

4. Use of Senice. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) knowingly interfere 
with o r  impair service over any of the facilities and associated 
equipment constituting TelCove's network; or b) knowingly impair the 
privacy of any communications over the facilities and equipment of 
TelCove. Customer will use the Service(s) in accordance with all laws 
and regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5. Maintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or Customer's agents or subcontractors. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Ser-vice Agreement. All Service(s) other than those stated herein 
will be negotiated at the time ordered and accepted by TelCove only by 
written order and mutual signature of the parties. Service records will 
constitute full proof of the content and nature of Customer's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andor  federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of  a breach by Customer which 
includes, but is not limited to the following: a)non-payment of 
undisputed amounts due and owing to TelCove; b) Customer's unlawful 
or fraudulent use of Service(s); c) Customer provides false or 
misleading information; d) any material default of this Service 
Agreement; e) a violation of any law, rule or regulation of any 
governing authority having jurisdiction over the service, f )  a violation 
giving rise to a right of termination as set forth in TelCove's applicable 
federal or state tariffs; or g) the Service(s) being provided to Customer 
are no longer technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
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all charges incurred by Customer, including taxes and surcharges. 
through the datc such Senlice(s) is discontinued, and iii) except for (g) 
above. pay any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove two (2) months written notice 

1 1 .  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
represent a penalty. The termination liability will include (a) any 
previously waived charges for the Services(s); plus (b):a one-time 
charge calculated as follows: 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the Initial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Lnitial Term or 
Renewal Term. 

12. Indemnification and Limitations on Liability. Both Parties will 
defend, indemnify and hold the other Party, its afzliates and each of their 
respective owners, directors, officers, employees and agents, harmless from 
and against all claims, suits, expenses, losses, dernands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and expenses of any 
kind or nature for any and all damages of any kind arising from or related to 
any use of the Service(s) or otherwise arising under this Service Agreement. 
IN NO EVENT, OTHER THAN THOSE ESTABLISHED WITHIN 
SECTIONS 6 OR 12 OR 13, ABOVE, WILL EITLDER PARTY BE 
LLABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PIJNITIVE 
OR CONSEQIJENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING OUT 
OF ITS PROVISION OF SERVICES OR FAILURF, TO PROVIDE 
SERVICES UNDER THIS AGREEMENT, WHETHER ADVISED 
OF THE POSSIBIL,ITY OF SUCH DAMAGES OR NOT. EXCEPT 
FOR TECOVE'S OBLIGATIONS AS SET FORTH IN SECTION 12 
OR 13, EACH PARTY'S MAXlMUM LMBILlTY FOR ANY 
DAMAGES ARISING OIJT OF OR RELATED TO THJS SERVICE 
AGREEMENT WILL, NOT EXCEED THE TOTAL CHARGES FOR 
THE SERVICE(S) PROVIDED IJNDER THIS SERVICE 
AGREEMENT DURING TIlE TWELVE (12) MONTHS PRIOR TO 
WIDEN SIICH L,LABUITY ARISES. 

13. Confidential Information. During the Initial T m  or any 
Renewal Term of this Agreement and surviving its expiration or 
Termination, TelCove will regard and preserve as trade secrets, proprietary 
and confidential all past, present and hture business activities and all 
information related to the business of Customer, its officers, directors, 
employees and agents, its and their clients, members andlor enrollees that 
may be obtained orally, in writing or from any source, as well as all 
information on Customer's mainframe, networks, L.ANs and workstations 
and all software, middleware, firmware, licensed internal code and 
groupware whether owned or licensed currently or in the h t u e  accessed by 
TelCove by any direct or remote access method and also including but not 
limited to, any information relating to the pricing, methods, processes, 
financial data, lists, apparatus, statistics, programs, research, development or 
related information of Customer, its clients, members andor enrollees 
concerning past, present or future business activities andor the results of the 
provision of services to Customer (collectively "Confidential Information"), 

and shall not disclose to any person, other entity, firm or enterprise or use for 
its behalf any Confidential Infomation without the prior written consent of 
Customer obtained in each instance. TelCove shall not communicate or 
otherwise utilize any Confidential Information, including the social security 
number, of any Customer client, member, beneficiary, subscriber or enrollee 
for purposes other than meeting internal administrative business needs as 
restricted by state mles, laws, and regulations or as required by Customer. 
TelCove shall not utilize the Social Security Number of any client, member, 
beneficiary, subscriber or enrollee on any external communication to that 
client, member, beneficiary, subscriber or enrollee. 

( 9  Upon the written request of Customer, TelCove shall 
deliver to Customer all items, including, but not limited to, drawings, 
descriptions, test data or other papers or documents, which may contain any 
Customer Confidential Information, as well as any copies thereof, that 
TelCove has in its possession. 

(ii) TelCove shall not use Customer associates or Customer 
name or Customer logo in any advertising or reference or marketing material 
in any way and shall not use Customer name in any way for any reference, 
unless written permission is received by TelCove from Customer in each 
circumstance Customer name, reference or logo is used by TelCove. 

(iii) Confidential Infonnation does not include any 
information which: (a) has been previously published or is now or becoma. 
public knowledge through no fault of the other party; (b) at the time ol 
disclose is already in the lawful possession of the other party; (c) was made 
available to the other party, without restriction on disclosure, by a third pa@ 
not under obligation of confidentiality with respect to the disclosed 
infomlation; (d) is independently developed by the other party; (e) constitute 
know-how which in ordinary course becomes indistinguishable from the 
know-how of the other party; (f) the communication is in response to a valid 
order by a court of competent jurisdiction or otherwise required by law. 

(iv) In the event either party breaches any of its obligations 
under this Section 13, the breaching party will indemnify and hold harmless 
the non-breaclung party from and against any and all harm, injury, damages, 
costs and expenses incurred by the non-breaching party arising out of the 
said breach. In addition, the non-breaching party will be entitled to obtain 
injunctive relief against the breaching party. 

14. Force Majeure. No party to this Agreement or any Exhibit under 
it shall be liable for delay or failure in the performance of its contractual 
obligations arising from any one or more events which are beyond its 
reasonable control. Upon such delay or failure affecting one party, that party 
shall notify the other party and use all reasonable endeavors to cure or 
alleviate the cause of such delay or failure with a view to resuming 
performance of its contractual obligations a s  soon as practicable. 
Notwithstanding the foregoing, in every case the delay or failure to perform 
must be beyond the control and without the fault or negligence of the party 
claiming excusable delay. Performance times under this Agreement shall be 
considered extended for a period of time equivalent to the time lost because 
of any delay which is excusable hereunder; provided, however, that, if any 
such delay shall be anticipated to last more than h t y  (30) days or, in the 
aggregate, last for a period of more than 30 days, the party not relying on the 
excusable delay, at its option, may Terminate this Agreement or any 
Schedule involved. 

15. Business Downturn. Notwithstanding the foregoing, in the event 
that a business downturn beyond Customer's control significantly reduces 
the size or scope of Customer's operations and the volume of TelCove 
Service(s) required by Customer (with the result that Customer will be 
unable to meet its revenue and/or volume commitments under this 
Agreement (notwithstanding Customer's best efforts to avoid such a 
shortfall)), TelCove and Customer will cooperate in efforts to develop a 
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mutually agreeable alternative proposal that will address the concerns of both 
parties and comply with all applicable legal and regulatory requirements and 
res~ct ions.  By way of example and not limitation, such altemative proposal 
may include changes in discounts, credits, revenue andor volume 
commitments, the multi-year service period, and other provisions. If the 
Parties reach mutual agreement regarding such an alternative proposal, 
TelCove shall prepare and file any necessary tariff revisions andor the 
Parties will execute a contractual amendment to implement any mutually 
agreeable alternative proposal, subject to all applicable legal and regulatory 
requirements. 

This provision shall not apply to a change resulting from a decision 
by Customer to: (i) reduce its overall use of the Senices; (ii) alter its 
telecommunications architecture; or (iii) transfer portions of its 
telecommunications traffic or projected growth to carriers other than 
TelCove. This provision shall be used only one (1) time by Customer during 
the Term. Customer must give TelCove immediate written notice of the 
conditions it believes will require the application of this provision This 
provision does not constitute a waiver of any charges incurred by Customer 
prior to the time the parties mutually agree to amend or replace the 
Agreement. 

In order to be eligible for the benefits set forth 
in this section, Customer agrees that any altemative 
proposal between the parties shall comply with the 
following conditions. 

(a> Customer's monthly recuning charges shall at no time 
be less than $1,500.00; 

(b) Customer's location shall be "on-net," whereby the 
Services are provided via TelCove-provided fiber optic 
or fixed wireless facilities; and 

(c) Customer shall enter into a new contract for a term of 
not less than 2 years 

16 Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to intermptions: a) caused by 
Customer andlor its employees, contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c) 
during any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber or wire cuts or other 
equipment damage on Customer premises; f) caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or 
multiplexers; g)  due to  circumstances or causes beyond the control of 
TelCove, or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

17 Assignment. Neither party may assign the rights, privileges, 
or obligations conveyed under this Service Agreement without first 
obtaining the written consent of the other party which consent will not 
be unreasonably withheld, provided, however, that the party to whom 
this Agreement is being assigned by Customer expressly assumes, in 
writing, the obligations of the Customer. Notwithstanding the 
foregoing, upon the provision of prior written notice the parties may 
freely assign this Service Agreement, without seeking consent, to an 
entity with which the assigning Party is under common ownership 
and/or control o r  to an entity acquiring all o r  substantially all o f  the 
assets o f  the assigning Party. 

18 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF L,AW, STATUTOFUL,Y OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICtJLAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR FREE. 
ALL, SUCH WARRANTIES ARE EXPRESSLY EXCL,UDED 
AND DISCLAIMED. 

19 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

20. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by and between the Parties. 
If any provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. The rights and remedies of the Parties shall 
be cumulative and in addition to any other rights or remedies provided 
by law or equity and will be governed by and construed in accordance 
with the laws of the state in which the Services are provided without 
giving effect to its conflict of laws provisions 
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Voice Service Agreement 

This Sennice Agreement ("Senrice Agreement") between Insight Media t\dver-tising ("Customer") and TelCove of Kentucky, Inc ("TelCove") (collect~vely the 
"Parttes") is for the provision of telecommunications seivice(s) ("Senlice(s)") 7.111s Serbice Agreement shall not be effective and binding on TelCove until it has 
been executed by both authorized TelCove representatives In consideration of the mutual prornlses and covenants contained herein, the Parties agee that Customer 
will purchase From TelCove Service(s) at the cost(s) and fbr the tem(s) as set forth in the following table 

Quantity 
if 

Applicable 

Renewal Account # 

2001101606304750 

1 
7 

24 
24 

* Local, State, Federal andor international taxes, fees, assessments andor surcharges are not included, and will be charged in accordance with TelCove's 
taliffs and01 international, federal, state or local laws 

Description of Services 

ISDN-PRI 
DID 20 NUMBER BLOCK 

INTRA LATA LD @ $06 PER MINUTE 
INTER LATA LD @ $055 PER MINUTE 

Customer Information & Approval: 

Term 
Installation 

Cost 

In executing tlis Se~vice Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be p~ollded 
in accordance with, and governed by, the terms, conditions and rates in this Senlice Agreement, including the "Additional Terms and 
Conditions," wlich are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review tile customer senrice 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the senlice as a substitute 
for carrier switched access service. By signing this Service Agreement, I hrther acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreement, agree o11 behalf of Customer to be bound by them and that I am duly authorized to order 
andlor ~ n o d ~ f y  Service(s) on behalf of Customer 

Customer's L.egal Name. Insight Media Advertising 

State of Organizationilncorporation. Kentucky 

Customer Address 10350 Onnsbv Park PI.. Louisville. KY 40223 Title" 

12 Months 
12 Months 
12 Months 
12 Months 

Customer Billing Telephone Numbers Date. 

Total 
Installation 

Cost 

TelCove Approval: 

$0 00 
$0 00 
$0 00 
$0 00 

President & Cluef 

Name Robert E Guth 

S~gnatul e 

Date 4 I / z & ' / I y q  I 

Monthly 
Recurring 

Cost 

AC Mistv Parsons 

Tatal Monthly 
Recurring 

Cost 

$000 
$0 00 
$0 00 
$0 00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 1 53 17 
ATTN. Vice President & General Counsel 
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Additional Terms and Conditions 

I General ,  7?ie foilo\i'ir:z Additional Tern~s and Coi:di:ions 6 Charges and Payment. Tile ins~allation and monthly 
apply to and ale a pan o f the  Service Agreeme~ir berweerl TelCove and recurring chargss for Scnlice(s) staled hriein v41Il be as specised in this 
the Customer, T O  which these Addirional l'erins and Coriditions are Service Agieelnenr The chaigcs stated do !.lot i~iclude any 
attacl~ed or ~eferericed (collectively "Service Ayeeinent"') international, Federal, state or local taxes, assessments, fees or 

3. Installation. TelCove will use reasonable effofls to provide 
Service(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only TelCove will not be liable for any 
da~riages whatsoever re1a;ed to delays in mee;ing any i~isiallalion or 
service dates due to delays resulting from iiorinal construction 
procedures or leasons beyond TelCove's control. TelCove will notifi 
Customer when Scrvice(s) is operational ("Service Start Date"). U~iless 
Customer notifies TelCove within ten (10) business days [hat the 
Service(s) is not operational, Service(s) \$,ill be deemed accepted by 
C::stomer as of the Service Start Date and Customer wili pay for such 
Service(s) as of such date To facilitate the installation and maiiltenailce 
of the Service(s), Custoiner will: a) prepare its premises (including !he 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andor  software necessary to connect 
Servicejs), and c) provide TeICove all required access and security as 
necessary. Title lo all equipment and soRware provided by TelCove 
will remain exclusively with TelCove. Customer funher agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software 

3 Term. T l ~ e  term of the Service Agreement will comlnence on 
the Service Start Date and expire upon fulfillment of the term 
commit~nent set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agiee~nent. Upon 
expiration of the initial Term, this Service Agreement shall 

- automatically renew on a month-lo-month basis (the "Renewal Term") 
unless eithet party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a )  interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer \yjll use the Service(s) in accordance with all laws and 
regulations, and ihe terms and conditions contained in this Service 
Ageement and TeICove's applicable tariff TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5.  b?aintenanceiReturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as p a ~ t  of the 
Service(s) jvill be at no additional charge unless such charges are: 
a)specifically set forth in this Senrice Agreement; or b) for 
maintenance that is necessitated by unautho~ized n~odifications or other 
acts or omissions of Custo~ner or others. Customer will surrender any 
TeiCove owned equipment or. s o h a r e  prompily upon the 
discontinuance of the Service(s) for which same is being used, in the 
same cbnditiorl as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Custoiner will pay TeICove any additional charges necessary 
to repair or replace the damaged equipment. Should Custo~ner fail to 
surrender TelCove equipment or software within thirty (30) days affer 
TelCove's request, Customer will be liable for TelCove's reasonabie 
attorneys fees and expenses, as liquidated damages and not a penalt)., in 
the amount of ten il~ousand dollars ($10,000), representing the 
reasonable value o f  the TelCove equipment or softlnfare. Customer's 
obligations pursuant to this Section 5 v~ill survive ter~nination of this 
Agreement 

surcharges Unless Customer provides a valid exeinpti~n certificate, 
Customer will pay such applicsble taxes, fees or surcharges upon 
receipt of the invoice. Customer will noiify TeICove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, wrll be due upon 
receipt of invoice Custoiner may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove deier~nines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning fofly five (45) days aiter [he date of invoice, interest on late 
payments will accrue at the rate of 1 5% per month or the maxilnum 
rate ailowed by iaw, whichever is more, 01; the unpaid balance 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7. Additional Charges. Custo~ner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Service recolds will constitute full proof of rhe content 
and nature of Custoiner's Service(s) 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set foflh in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities In the event of 
any express conflict between this Senrice Ageenlent and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9 Terminntion of Senrice(s). In addition to any other remedy 
available, TelCove may i~n~nediately terminate this Service Agreement, 
in whole or in part, in ihe event of a breach by Customer which 
includes, but is not Iiniited to the following: a) non-payment of 
amounts due and owing to TelCove; b)Customer's unlawful or 
fiaudulent use of Service(s); c) Customer provides false or misleading 
infonnation; d) any rnalerial default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the selvice; f )  a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or stale 
tariffs: or g) the Service(s) being provided to Customer are no longer 
economicaliy or rechnically feasible Upon such tern~ination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date sucll Service(s) is discontinued; and iii) except for (g)  
above, pay any applicable tern~ination liability as outlined below 

10 Notice of  Termination of Senrice Agreement. In the event 
Customer intends lo terminate a particular Seivice or all Service(s) 
governed by h i s  Service Agreement prior to expiration of :he term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3 )  months written notice. In the event that 
Customer does not so notify TelCove, Custon~er will owe TelCove an 
additional three (3) mot~rhs of charges in addition to the termination 
liability ouilined below. 

11.  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set for111 above, 
prior to the fulfillmerit of the term set forlh herein, then a termination 
liability ivill be due from Customer to TelCove; which Custoiner 
acknowledges is a reasonable approxi~nation of damages and does not 
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represent a penalty The ~er~nination lrahility will include. (a) any 
pleviously waived cliarges for :lie Services(s); plus ib) a one-~iriie 
charge calculated as folio\vs 

(i)  for Service(s) disconnected in the first year of service of the 
Iniiial l.crm or ally Renewal Terin, all remailling iecurriiig cKarges 
for such first ycar, plus 509'0 of all recusri~lg charges f o ~  ihe 
iemainder of the Initial Terrn or Renewal Tern), or 

(ii) for Service(s) discorinected after t!-te first year of seivlce, 50% 
of all recurling charges for the remainder of the Initial Term or 
Renewal Tenn 

12 Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, e~nployees and agents, liarmlcss 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any k ~ n d  
artslng from or related to any use of the Service(s) or otherw~se arising 
under t h ~ s  Service Agreement LN NO EVENT WILL TF,LCOVE BE 
L,TABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
DWDRECT, LNCTDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETIlER IN CONTRACT OR TORT, 
AMSING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER TBlS 
AGREEMENT, WEETHER ADVISED OF TlJE POSSIBlLITY 
OF SUCH DARL4GES OR NOT. TELCOVE'S MAX1MUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED T&E TOTAL CHARGES FOR TEE SERVICE(S) 
PROVIDED UNDER TKIS SERVICE AGREEMENT DIJIUNG - 
THE RlONTH IN WHICH SUCH LlABKLITY ARISES. 

13 Force Majeure. Neither. Party shall be liable for failure to 
perform its obligations hereunder where such nonperfomiance is 
caused, in whole or in part, by force ~najeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorisn~, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, urlavailability, 
failure or ~nalfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local oi fo~eign telephone company action and any law, order, 
regulation or other action of any governinental entity. in addition, 
TelCove will not be liable for claims or damages resulting from or' 
caused by: a)  Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Custolner by a third 
party; c) any act or ornission of ariy other party; or d) equip~nent or 
services funlished by a third party This section will survive 
termination or expiration of the Ag~eement and will continue to apply 
after the Agreement ends. 

1 4  Credit Allowances. Service interruption credit allowances 
will be granted pursuant to rlie tenns of tlie applicable TelCove tariff(s) 
Credit allowances will not apply to iiiterruptioi~s: a) caused by 

Cusrorner and/or its e~nployees, coiilractors, subcontr actots, vendors or 
agerits; b) due to failure of power or equlprneiit provided by others, c )  
during any period in which TelCove is not allowed access io the 
premises, d j  due to ~naintenance and repair operations schedilled iri 

advance with Custr~~ner,  e )  caused by fiber or wire cuts or otlier 
equipment damage on Cusiorner premises, f )  caused by an outage in 
Customer's internal network, inside wiring, Private Blanch Exchange or 
~nuitiplexers; g) due lo circun~stznces or causes beyond tile control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under tliis Service Agreement Customer may not 
assign the rights, piivileges, or obligations corlveyed under this Service 
Agreement without first obtaining the wril-ien consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom chis Ag~eement is being assigied by Customer 
expressly assumes, in writing, the obligations of the Custoiner. 

16 Warranties. EXCEPT AS OTIXERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IR%PLIED, EITHER M 
FACT OR BY OPERATION OF L,AW, STATUTORILY OR 
OTKERWISE, INCLIJDING BTJT NOT LIMITED TO AhY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE .4L,SO MAKES NO WARRAiUTY TEAT THE 
SERVICE WILL BE UNIh'TERRIJPTED OR ERROR FREE. 
ALL,  SIJCH WARRAWTIES ARE EXPRESS1,Y EXCLUDED 
AhB DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other. in any nianner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, tlie entire agreement benveen TelCove 
and Customer No prior agreements, understandings, statements, 
proposals or representatio~is, either oral or written apply This Service 
Agreement can be modified only in writing by the Pa-ties. If any 
provision of tliis Service Agreement is held to be illegal or 
unenforceable, this Senlice Agreement's unaffected provisions will 
remain in effect. No custolner purchase ordeis or similar documents 
will vary or add to the ternis of this Agreement. If either party fails to 
enforce any right or ~eniedy under rhis Service Agreement, that does not 
waive the right or remedy This Ser.vice Agreement may be signed iri 

counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cu~nulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Voice Service Agreement 

nus Service Agreement ("Service Agreement") between Jefferson Community College ("Customer") and TelCove of Kent~icky. Inc ("'TelCove") (collectively tlie 
"Parties") is for the provision of telecornrn~~nications selvice(s) ("Servicc(s)") This Service Agreement shall not be effective and binding on TelCove until ~t has 
been executed by both authorized TelCove representatives In consideration 01 the mut~ial promises and covenants contained herein, the Parties agree that Ctistorner 
will purchase from TelCove Service(s) at dle cost(s) and for the tc~m(s) as set forth in Lhe following table 

Quantity Description of Services ' T F F t F  Installation Recurring Recurring 

Renewal Account # 
2003090510028194 

f 

2 ]FEDERAL LINE CHARGE 
I 

-- -- 

* Local, State, Federal and/or mternat~onal taxes, fees, assessments and/or surcharges are not mcluded, and w~ll  be charged m accordance with TeiCove's 
~anffs  and/or intcrnatlonal, fedeial, state or local laws 

Customer Information & Approval: 

36 - Months 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the customer service 
~ecord for the Customer listed below Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service By signing this Service Agreement, I fiuther acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly ailthorized to order 
and/or modify Service(s) on behalf of Customer 

Customer's Legal Name: Jefferson Commiinity Colleee Signature. 

$0.00 

State of Orgamzat~on/lncorporat~on Kentucky Name Blenda Nolan 

Custon~er Address 727 W Chestnut S t ,  Lou~sv~lle, KY 40203 Tltle Assoc DrectorIKCTCS Purchas~ne. 

Customer Bllllng Telephone Numbers Date qd&gyo& 
502-935-8653 

/ 
TelCove Approval: 

President & Ch~ef Execi~tlve Officer , /' 
Name Rob, y,/ ,// 

S~gnature /' 

Date k- -/L -6 

AC Darla Qt~illen 

$0.00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN. Vice President & General Counsel 

I 

$7.84 1 $1 5.68 
I 
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,Atlditional 'Ferms a n d  Conditions 

I General. I h e  follou,ir~g Additional 'Terms and Conditions 
apply to arid a]-e a par? of the Ser\ ice Agrec~nent hct\veen TelCove and 
the Customer to which thesc Additional Ternis and Conditions are 
attached or refe~encetl (collecti\~ely "Service Agreement") 

2 Installation. 'I'elCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date Scheduled 
installatiori dates are estimates only TelCove will not be liable for any 
damages uhatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal construction 
procedures o r  reasons beyond TelCove's control TelCove hill notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that tlie 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Scrvice(s) as of such date. To facilitate the installation and maintenance 
of the Service(s), Ci~stomer will. a) prepare its premises (including tlie 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiring, equipment andor  software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create o r  permit to be created any lien or other encl~mbrances on 
TelCove's equiprnent and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software. 

3 Term. The term of the Service Agreement will conunence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) clays before expiration of the Initial Term 
or Renewal Term as applicable. 

4 Use of Service. Customer may use the Service(s) for  any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TeICove 
Customer ~\lill use the Service(s) in accordance with all laws and 
~egulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to tlie Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5 Maintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are. 
a) specifically set forth in this Service Agreement, or b) for 
niaintenance that is necessitated by ~lnauthorized modifications or other 
acts or omissions of Customer or others. Ctistonier will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Ct~stomer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
sllrrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 

Agreenicnt 

6 Ch:irges and Payment. The installation and monthly 
retuning charges for Service(s) stated herein u.ill he as specified in this 
Service Agreement The charges stated d o  not include any 
international, federal, state or local taxes, assessnlents, fees or 
surcharges Unless Customer provides a valid exemption certificate. 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be d ~ ~ e  upon 
receipt of invoice. Customer may in good faith w i t l ~ o l d  payment of 
any disputed charges, provided, however., that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten ( 10) days 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs andor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nahlre of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andor  federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and tlie language 
in the applicable TelCove tcuiff(s), this Service Agreement will control. 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's ~ ~ n l a w f u l  or 
fraudulent use of Service(s); c) Customer provides false or misleading 
iriforniation, d )  any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s), ii) pay TelCove for 
all charges incurred by C~rstomer, including taxes and surcharges, 
tluough the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
C ~ ~ s t o m e r  intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

reasonable value of tlze TelCove equipment or software Customer's 
obl~gations pursuant to this Section 5 will survive termination of this 
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I I .  Termination Liability. If Customer terminates Service for its 
o w n  convenience, or TelCove terminates for ca~lse as set forth above, 
prior to the frilfillment of the term set forth herein, then a termination 
liability u,iII be clue from Customer to TelCove, \vhich Customer 
acltnowledges is a reasonable approximation of damages and does not 
represent a penalty The termination liability will include. (a) any 
previot~sly waived charges for the Services(s), plus (b) a one-time 
charge calculated as follows: 

(i) for Ser~ice(s)  discomected in the first year of service of the 
Initial Term or any Renewal 'Term, all remaining recurring charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the Inilial Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12. Indemnification and Limitations on L,iability. Customer 

party. c) any act or on-iission of any other party, or d )  ecj~iiprner~t or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement and uill colltinrle to apply 
after the Agreement ends 

15 Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the ternis of the applicable TelCove tariff(s). 
Credit allowances will not apply to intemrptions: a) caused by 
Customer andor its employees, contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c )  
during any period in which TelCove is not allowed access to the 
premises, d j  clue to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber or wire c~rts or other 
equipment damage on Customer premises, f) caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or 
nlultiplexers; g) due to circumstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

will defend, indemnify and hold TelCove, its affiliates and each of their 16. Assignment. TelCove may assign the rights, privileges or 
respective owners, directors, officers, employees and agents, harmless obligations conveyed under this Service Agreement. Customer may not 
from and against all claims, suits, expenses, losses, demands, actions, assign the rights, privileges, or obligations conveyed under this Service 
causes of action, judgments, costs and reasonable attorney's fees and Agleement without first obtaining the written consent of TelCove, 
expenses of any kind or nature for any and all damages of any kind which consent will not be unreasonably withheld, provided, however, 
wising from or related to any use of the Service(s) or otherwise arising that the party to whom this Agreement is being assigned by Customer 

this Service Agreement" IN EVENT TEL'COVE BE expressly assumes, in  {he of the CListomer 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
AIiISING OUT OF ITS PROVISION OF SERVICES OR 
FAIL,URE TO PROVmE SERVICES UNDER THIS 
AGREERIENT, WHETHXR ADVISED OF THE POSSIBILITY 
OF SUCH DAhlAGES OR NOT. TEL,COVE'S MAXIMUM 
1,IABILITY FOR ANY DAMAGES ARISLNG OUT OF OR 
REL,ATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE k1ONTH IN WHICH SIJCH LIABIL,ITY ARISES. 

14. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or iis affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or nlalfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local o r  foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 

17. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, VI'ARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATIJTORILY OR 
OTHERWISE, INCLUDLNG BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELXOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRUPTED OR ERROR F W .  
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

18 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

19. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, ~inderstandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders o r  similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will he governed by and constr~red in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Voice Service Agreement 
'Illis Service Agreemenr ("Service .4greementM) between Jefferson Community College ("Customel") and TelCove of Kentl~cky, Inc ("TelCove") (collectively [he 
"Par-ties") is for the provision of telecomm~~nicat~ons servir,e(s) ("Service(s)") Thrs Service Agreement shall not be eflective and binding on TelCove until has 
been executed by both a~~thorized TelCove representatives In consideration of the mut~~al promises and covenants contained herein, the Pikes  agree that Custorner 
will ptuchase trorn TelCove Scrvice(s) at h e  cost(s) and for the terrn(s) as set folth in the following uble 

Applicable 

Renewal Account # 
2003090510028194 

3 
3 

* 1-ocal, State, Federal andor international taxes, fees. assessments andor surcharges are not included, and will be charged in accordance with TelCove's 
tariffs andor international, federal, state or local laws 

Term 

Customer Information & Approval: 

BlJSlNESS LINES FR 
FEDERAL LINE CHARGE 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, inclttding the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and ~tnderstand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authoriz,ed to order 

Installation 
Cost 

andor mod@ Service(s) on behalf of Customer 

C~tstomer's Legal Name Jefferson Community C o l l e e e  Signature: 

36 Months 
36 Months 

State of Or gan~zat~onAncorporation Kentucky Name Brenda Nolan 

Customer Address 800 W Cljestn~~t St , Lou~sv~lle. KY 30203 Title Assoctate DuectotIKCTCS Purchasing 

Customer Btllmg Telephone Numbers Date u - - - U ~  
502-935-8653 

7 
TelCove Approval: 

/' 
-- 

Restdent & Ch~ef Execu tve Officer 

Name Robe f$rs' /I /' 

Signat~ue /I Signatire 
v 

Date k, -/,I- -G Date 

Total 
Installation 

Cost 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN. Vice Resident & General Counsel 

$0.00 
$0.00 
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Monthly 
Recurring 

Cost 

Total Monthly 
Recurring 

Cost 

$0.00 
$0.00 

$20.00 
$7 84 

$60.00 
$23 52 
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Additional Terms  a n d  Conditions 

1 Cc.ner:il. The follo\ving Additional Terms and Conditions 
apply to a id  are a part of the Service Agreement bctween 1-elCove and 
the Customer to \+hich these Additional Terms and Conditions are 
attached o r  referenced (collectively "Service Ag~eement") 

2 Installation. 1-elcove ~ i j i l l  use reasonable efforts to provide 
Ser\lice(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only TelCove will not be liable lor any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal constr~~ction 
procedures or reasons beyond TelCove's control TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) bt~siness days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will. a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create o r  permit to be created any lien or other encumbrances on 
TelCove's equipment and software re la t i~~g  to Customer's use of, or 
TelCove's placement of, such equipment or software 

3 Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's networ.k, or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
ctianges to the Service(s) provided that any such change will not 
nlaterially adversely affect the performance of the Service(s). 

5. Rlaintenance/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by ~lnauthorized modifications or other 
acts or omissions of Customer or others Customer will surrender any 
TelCove owned equipment or software promptly upon the 
disconLinuance of the Service(s) for which same is being used, in the 
same condition as delivered s~tbject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attonieys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursirant to this Section 5 will si~rvive termination of this 

6 Charges and Pay~nent .  The installation and monthly 
recurring charges for Service(sj stated lie~ein will be as specified in this 
Service Agreement The chalges stated do not include any 
inter-national, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice Customer will notify TelCove if Custo~ner's tax- 
exempt status changes during the term of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith withhold payment of 
any disputed charges, provided, however, that a charge is not disputed 
unless C ~ ~ s t o m e r  provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accnle at the rate of 1 5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amot~rits due and owing to TelCove. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

9 Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in u~hole or in part, in the event of a breach by Customer which 
includes, bc~t is not limited to the following: a) non-payment of 
amounts due and owing to TelCove, b) Customer's unlawtul or 
fraudulent use of Service(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s), ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination o f  Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the tenn set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 
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I 1. Tcrnmination Liability. I f  Customer terminates Service for its 
o\vn convenieilc.c, or TelCove tei.niinates for cause as set forth above, 
p r i o ~  to the fulfillment of the tern1 set forth herein, then a terniinatiori 
liability \ r i l l  he due from Customer to TelCove; which Customer 
ackno~vledges is a reasonable approximation of damages and does not 
represent a penalty The termination liabili~y will incli~de: (a) any 
previo~rsly waived charges for the Services(s), plus (b) a one-time 
charge calcrrlated as follows: 

(i) for Service(s) discomected ill the first year of service of the 
Initial Term or any Renewal Term, all remaining reculring charges 
for such first year, pl t~s  5090 of all recu~ring charges for the 
remainder of the Initial Temi or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal 'Term. 

12 Indemnification and Limitations on  L,iability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Se~vice  Agreement. IN NO EVENT WILL TELCOVE BE 
L1ABL.E FOR ANY LOSS OF PROFITS OH FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL. DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGWEMENT, W E T H E R  AIIVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WIL,L NOT 
EXCEED THE TOTAL, CHARGES FOR TEIE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LIABILITY ARISES. 

1 > !icsi~tuc1{j Slate !,;I\Y. A r r \  c - ~ l ~ l i g ~ ~ l ~ r t r ~ s  ~ ~ ~ ~ ~ i ) r ~ s i L ~ i l i t i e s .  lei F I I \  

; iilil conilitions ir i  the ;~groeinerit [o  1\12 curltr;l~!, nc)t\a i~l~st;it~tling, ~ l i c  
C ~istonlzr xhall riot Ilc i~bligatcd to zIC'o\.c i r ~  violiition of L I I I ~  

I r i ~ ~ i ~ a t i o ~ i  or p ~ i ~ f ~ i l ~ i ~ i o r ~  ir~~posi:d b) f i ~ l ~ : [ i ~ l  I;iu or I I I C  la\\s (.)I 1111: 
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n1tsdc.l prc,culc.iiiisiit la\\> o t  I<cnriiil,g . I  0 I I I C  CXIL;IIL ~111: ~ c ~ ~ i ~ i ~  ot  1111s 
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~ ' O ~ I I ~ ~ I ~ ~ I I L ~ ~ ~ I I I I I  0 1  ~ < C I I I ( I C . ! I >  sli;~ll pre\:111 

14. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, crinlinal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, trnavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
reg~rlation or other action of any governmental entity In addition, 
TelCove will not be liable for claims or darnages resulting from or 
caused by: a) Customer's fatilt, negligence or failure to perform 
Custon~er's responsibilities; b) claims against Customer by a third 

party, c) any act or omission of any other party, or d) equipment or 
services turnished by a third party -1-his section will survive 
termination or expiration of the .4gree1iient and will continue to apply 
after the Agreement ends 

15 Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 
Customer andlor its employees, contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c) 
during any period in which TeICove is not allowed access to the 
premises, d) due to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber or wire cuts or other 
equipment daniage on Customer premises; f) caused by an outage in 
Customer's internal network, inside wiring. Private Branch Exchange or 
multiplexers; g) due to circumstarlces or causes beyond the control of 
TelCove, or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

16. Assignment. TelCove may assign the rights, privileges or 
obligations conveyer1 under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

17. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATIJTORIL,Y OR 
OTHERWISE, INCLUDING BUT NOT LIhlITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL RE UNINTERRUPTED OR ERROR FREE. 
ALL, SUCH VI'ARRANTIES A R E  EXPRESSLY EXCL,UDED 
AND DISCL.AIMED. 

18. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of  which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein 

19. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be c~~mulat ive and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Voice Service Agreement 

This Service Agreement ("Service Agreement") between Jefferson Cornm~lnity College ("C~lstomer") and TelCovc of Kenrtlcky, lnc ("TelCove") (collectively the 
"Patles") is for the provision of ttlecornmunications seivice(s) ("Selvice(s)") This Service Ag~cerncnr shall not be effective and b~nding on 'PelCove until it has 
been executed by both authorized TelCove representatives In consideraLion ot the rn~ltt~al promises and covenancs conta~ned herein, the Pmies agree that Customer 
will purchase from TelCove Servlce(s) a t  the cosl(s) and tor Ihe term(s) as set t od i  in the lollowing table 

I I I I I t 14 BUSINESS LINES FR I36 ~on ths l  $0.00 1 $0.00 1 $20 00 1 $280.00 1 

1 I , 
14 [ FEDERAL LINE CHARGE 136 ~on ths l  $0.00 1 $0.00 ( $7.84 / $109.76 

I I I I I I 

Monthly 
Recurring 

Cost 

7 

1 

Renewal Account # 
2003090510028194 

Total Monthly 
Recurring 

Cost 

Installation 
Cost Term 

Quantity 
if 

Applicable 

:"~ocal, State, Federal andlor international taxes, fees, assessments andor surcharges are not included, and will be chaiged in accordance with TelCove's 

Total 
Installation 

Cost 

Description of Services 

CALL FORWARD VARIABLE 
ADDITIONAL LISTING 

tariffs andor international, federal, state or local laws 

Customer Information-& Approval: 

36 Months 
36 Months 

In execi~ting this Service Agreement, I acknowledge my i~nderstanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the teims, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below Customer certifies and acknowledges that it is not a carrier and is not using the ser,vice as a stibstitute 
for carrier switched access service. By signing this Service Agreement, I firrther acknowledge that I have read and understand each of the 
T e m n  and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authoriz,ed to order 
and/or mod~fy Serv~ce(s) on behalt of Customer 

Customer's Legal Name Jefferson Comrnun~tv College Signature , &,4,,.$, - ) ~ L / L N  

$0 00 
$0.00 

State of Organizat~onrIncorporatlon Kentuckv Name Brenda Nolan 

Customer Address 109 E Broadway, Lou~svtlle K Y  40202 Trtle Associate DirectorKCTCS Purchas~ng 

Customer B~llmg Telephone Numbers Date L//  L&/o 6 
/ ( 

502-213 5333 v,,7 TelCo~e  Appro~~al: 

President & Chref Execirt~v Office);' General Manager Approval of Biis~ness Terms 

Name Robe11 E u() Name 

S tgnature Srgnature 

Date L -/,! -6 Date 

$0 00 
$14 40 

AC Darla Quillen 
1 General. The following resttjting from normal constn~ction 
apply to and are a part of the Service Agreement beyond TelCove's control. TelCove will notify 
the Customer to which these Additional Term 12 1 Champion Way e(s) is operational ("Service Start Date"). linless 
attached or referenced (collectively "Service Agre Canonsbtug, PA 153 17 

ICove within ten (10) business days that the 
ational, Service(s) will be deemed accepted by 

2 Installation. TelCove will use Start Date and Customer wi l l  pay for such 
Service(s) by the applicable Ciistomer installat ate To facilitate the installation and maintenance 
installation dates are estimates only. of the Service(s), Customer will. a) prepare its premises (including the 
damages whatsoever related to delays in meeting any installation or 
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(jisconnectio~i arid rernoval ol existing service) 3s nccess;Lry. 17) prn\,ide 
any inside wiring, eq~~iprnent  antllor s o f t ~ x a ~ e  necessary to coririect 
Set-vice(si, and c) provide 7-elCove all required access arid security as 
liecessary Title to all eqtripiilent and software provitfed by TelCove 
will re~nain exclusively wit11 TelCove Customer fullher agrees not to 
clente or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
1-elcove's placement of,  such equipment or software - .. C 

3 Term. The term of the Service Agreement will comrne~ice on 
tlie Service Start Date and expire upon fultillment of' the term 
commitment set forth in the Service Agreement (the "Initial Term") 
~~ri less  earlier terminated as provided for in this Agreement lipon 
expiration of the Initial Term. this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
tem~inate at least thirty (30) days before expiration of the Initial Term 
or. Renewal Term as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a )  interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy of any 
conununications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5 Maintenancemeturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are. 
a) specifically set forth in this Service Agreement, or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Shoitld Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten [housand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement 

6 Charges and  Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as specified in this 
Service Agreement. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes. fees or surcharges upon 
receipt of the invoice Customer will notify TelCove if Customer's tax- 
exempt stattls changes during the term of this Service Agreement. 
Payment for Service(s). including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith witlihold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Ct.tstomer provides TelCove with a written explanation of tlie 
disputed charge within sixty (60) days from the date of the invoice I f  
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) clays after the date of invoice, interest on late 
payments will accrue at the rate of 1 5 %  per month or the maxirnllrn 

rate allo\<ed by law, ~I i i c l i e \~er  is more. on the ~rnpaicl balance 
Custorner u.ill be liable to TelCove for any costs and/or expenses 
incurred tlirectiy or indirectly, includrng reasonable attol-riey's fees and 
expenses, in collection of arty arnolrnts due and owing to 'TelCove. 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Se~vice(s) other than those stated herein 
will be provitled at tlie prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitirte full proof of tlie content 
and nature of Customer's Service(s). 

8 TaritTs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andor federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tarift(s), this Service Agreement will control 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part. i n  tlie event of a breach by Customer which 
includes, but is not limited to the following. a) non-payment of 
amounts due and owing to TelCove, b) C~~s tomer ' s  unlawful or 
f raud~~lent  use of Senfice(s), c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of tennination as set forth in TelCove's applicable federal or state 
tariffs, or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such termination, Customer 
will immediately: i) cease ~rtilizing the Service(s): ii) pay TelCove for 
all charges incurred by Customer, inclr~ding taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the tennination 
liability outlined below 

11. Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the ft~lfillment of the tern1 set forth herein, then a termination 
liability will be due from Customer to TelCove; which Cl~stomer 
acknowledges is a reasonable approximation of damages and does not 
represent a penalty. The ternlination liability will include. (a) any 
previously waived charges for the Services(s); plus (b) a one-time 
charge calculated as follows: 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year, pl t~s  50% of all recurring charges for the 
remainder of the Initial Term or Renewal Term; or  

(ii) for Servrce(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12 Indemnification and Limitations o n  Liability. C~istomer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners? directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN N O  EVENT W I L L  TELCOVE BE 
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1,IABLI': FOR ANY L,OSS OF PROFITS OR FOR ANY DIIIECT, 
IP\'DIRECT, INCIDENTAL, SI'ECIAI,. EXEMPLARY, 
PUNITII'E OR CONSEQUENTIAL, DAMAGES. FOR ANY 
CkUSE OF ACTION, WI-IETIIER IN CONTRACT OR TORT, 
ARISIlVG OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES ZJNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S IkIAXIMIJM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WIL,L, NOT 
EXCEED TIiE TOTAL. CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH L,IABILITY ARISES. 

1 4 .  Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majellre, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance. strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, irnavailability, 
failure or malfunction of eq~ripment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control: including, but not 
limited to local or foreign telephone conipany action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
p~arty; c) any act or omission of any other party; or d) equipment or 
services furnished by a third party This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends 

15 Credit Allowances. Service intern~ption credit allowances 
will be granted pursuant to the t e n s  of the applicable TelCove tariff(s) 
C ~ e d i t  allowances will not apply to interruptions: a) ca~rsed by 
Ct~stomer andor its employees. contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c) 
during any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations scheduled in 
advance with Ctrstomer, e) caused by fiber or wire cuts or other 

eq~ripment darnage on Customer premises. f'r calrsed by an outage in 
C~istomer's iriternal networl<, inside wiring, Pri\,ate Branch Exchange or 
m~rltiplexers; g) due to circumstances or causes heyorid the cor-itrol o f  
TelCove, or h) that was not r,eported to TelCove within thirty (30) days 
of the date that Service was affected 

16 Assignment. TelCove may assign the rights, p~ivileges or 
obligations conveyed under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

17. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, E,XPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORIL,Y OR 
OTIIERWISE, INCLIJDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCIlANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT TIHE 
SERVICE WILL, BE UNINTERRIJPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCL,UDED 
AND DISCL,AIMED. 

18. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein. 

19. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer No prior agreements, ~rnderstandings, statements, 
proposals or r,epresentations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
~lnenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrt~rnent. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provicled by law or equity and will be governed by and constnied in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Voice Senlice Agreement 

Tl~is Sentice Aseement ("Service Ageernen[") bct~veen lefierson Comn~~tnity College ("Customer") and T'elCove o l  Kentlicky, Inc ("TelCove") (collectively the 
"Pa~~ies") IS lor the provision of relecommun~cations setvicc(s) ("Service(s)") This Selv~ce Agreement shall not be eFfective and binding on TclCove until 11 has 
been exec~tted by both a~trho~ized TelCovc reptesentattves In consideration of the m ~ t ~ l a l  ptomises and covenants contained herein, h e  Parties agree hat  C~istotner 
will pltrcliase fiom TelCove Sex vice(s) at the cost(s) and for the term(s) as sel forth in the tollo~ving table 

Quantity 
if 

Applicable 

3 

Description of Services 

BUSINESS LINES FR 
ISDN-PRI 

DID 100 NUMBER BLOCK 
FEDERAL LINE CHARGE 

Renewal Account  # 
2003090510028194 

Installation Total Monthly 
Term 1 Cost ~lns;~~;on~ ReE;;ng 

36 Months  $0.00 $0.00 $20 00 

Total Monthly 
Recurring 

Cost I 
$60.00 

+ Local. State, Federal and/or ~nternattonal taxes, tees, assessments and/or su~clia~ges are not incli~ded, and w~ll  be charged In accordance wlth TelCovc's 
rix~ffs and/or lnterndt~onal, federal, state 01 local laws 

Customer Information & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be pr,ovided 
in accoldance with, and governed by, the terms, conditions and rates in this Service Ageernent, including the "Additional Terms and 
Conditions," which are attached he~eto and incorporated herein. In addition, I hereby authorize TelCove to review the customer ser\lice 
~ e c o r d  for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be botlnd by them and that I am duly ai~thoriz.ed to order 
and/or modify Service(s) on behalf of Customer ,p ,,-!/I 

Customer's Legal Name" Jefferson Community Colleee Signature: , : -2'z&e/ 
State of Organ~zat~on/Incorporat~on Kentucky Name Brendd Nolan 

Customel Address 200  W Broadway. Louisv~lle, KY 40202 T ~ t l e  Associate Duectol/KCTCS Purchasmg 

Customer B~lltng Telephone Numbers Date L / /  ~ / d &  
502-2 13-5333 

,/ TelCove Approval: 

k e s ~ d e n t  & C h ~ e t  Execut~ve Officer General Manager Approval of Bus~ness T e ~ m s  
/ 

Name R o b e r t F i & : i  / Name /;?% d.2,. l ( F 0 5  

Signdt~~re 
I 

S~gnatr~re /f/e ,LLL, I' 

L /c' - C ;  
Date Date $ / ~ ~ ? L L  
AC Darla Outlien 

TelCove 
12 1 Champion Way 

Canonsb~trg, PA 153 17 
ATTN Vice President & Genela1 Counsel 
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Additional Terms  a n d  Conditions 

1 General. The following Atlditional Terms and Coiiditions 
apply to arid are a part of the Service Agreement between TelCove and 
the Customer to which these Addiliorlal Terms and Conditions are 
attached or referenced (collectively "Service Agreemelit") 

2 Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date Sched~iled 
installation dales are estimates only. TelCove will not be liable for any 
damages whatsoever related to cfelays in meeting any installation or 
service dates due to delays resulting from nonnal construction 
procedures or reasons beyond TelCove's control TelCove will notify 
C~~s torner  when Service(s) is operational ("Service Start Date") Unless 
C~istomer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
C ~ ~ s t o m e r  as of the Service Start Date and Customer will pay for such 
Scrvice(s) as of such date. To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary Title to all eqt~ipment and software provided by TelCove 
will remain exclusively with TelCo\!e. Customer further agrees not to 
create o r  permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software 

3 Term. The term of the Service Agreement will conlmence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
~lnless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of  Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
niaterially adversely affect the performance of the Service(s) 

5 Maintenance/Iieturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by ~lnauthorized modifications or other 
acts or omissions of Customer or others. Customer will stirrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pllr,s~rant to this Section 5 will survive termination of this 

Agreement 

6 Charges and Pay~ncnt .  Tlie installati011 a~icl monthly 
recur-ring charges for Service(s) stated herein will be as specified in this 
Service Agreement The charges stated d o  not include any 
international, federal, state or local taxes, assessments, tees 01 

st~rcliarges. Unless C~istomer provides a valid exemption certificate, 
Customer will pay such applicable taxes. fees or surcharges upon 
receipt of the invoice. Cllstomer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer. may in good [aith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
i~nless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. I f  
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accnle at the rate of 1.5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs andor  expenses 
incurred directly or indirectly, including reasonable attomey's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Charges. Custorner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andor  federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control. 

~ - - 

9 Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false o r  misleading 
information, d )  any material default of this Service Ag~eement; e) a 
violation of any law, nrle or regulation of any governing authority 
having jurisdiction over the service; 0 a violation giving rise to a light 
of termination as set torth in TelCove's applicable federal or s t & .  
tariffs, or g) the Service(s) being provided to Customer are no longer 
economically or teclmicallp feasible IJpon such termination, Customer 
will immediately. i) cease ~itilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
tlirough the date s~rch Service(s) is discontinued; and iii) except ior (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
govemeci by this Service Agreement prior to expiration of the term set 
forth herein. if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in adrlition to the termination 
liability outlined below. 
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I I Termination L,iability. I f  Customer terniil~ates Service for' its 
ov,:n convciiicnce, or TelCove terminates for cause as set forill abo\e. 
prior to the ftrlfillnicnl of the term set forth herein. then a termination 
liability will be tlue from Customer to TelCove, which Customer 
acki~owledges is a reasonable approximation of darnages and does not 
~epresent a penalty The termination liability will include. (a) any 
previo~tsly waived charges Lor the Services(s), plus (b) a one-time 
charge calc~ilated as follouls: 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining rec~irring cliaiges 
for s~lch first year, plus 50% of all recurring charges for the 
remainder of tlie Initial Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12. Indelnnification a n d  L,imitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TEL.COVE RE 
L,IABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQTJENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OIJT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHE,THER ADVISED OF TI433 POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WIL,L NOT 
EXCEED THE TOTAL CHARGES FOR T m ,  SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREERlENT DURING 
THE MONTH IN WHICH SUCH LIABILITY ARISES. 

14. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder wlie~e such nonperformance is 
caused. in whole or in part, by force majellre, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism. vandalism, criminal action taken against 
a Party or its affiliates, distu~bance, strike, lockout, ~vorI< stoppage or 
other labor dispute, failure of usual sources of supply, ~~navailability, 
failure or malfirrlction of equipment or facilities provitled by third 
parties, pole hits, storm, fire, flood. earthquake, accident, or any other 
cause not within TelCove's reasonable control, includilig. but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity In  addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Cnstonier's responsibilities; b) claims against Customer by a third 

party, ci any act or ornission of any other party, or d )  equipment or 
ser\,iccs furnished by a thiicl party This section uill s u r ~ i v e  
telniination or expiration of the Agreement and \ b i l l  continue to apply 
at ter the Agreement ends 

15 Crcdit Allowatices. Service interruption credit allowances 
will be granted pursuant to the tenns of tlie applicable TelCove taiiff(s) 
Credit allowances will not apply to interruptions. a )  caused by 
Customer andor  its employees, contractors. subcontractors, vendors or 
agents, b) d ~ i e  to failure of power or equipment provided by others; c) 
during any period in which TelCove is not allowed access to the 
premises, d )  due to maintenance and repair operations schedtlled in 
advnnce with Customer: e) caused by fiber or wire cuts or other 
equipment damage on Customer premises, f) cal~sed by an outage in 
Customer's internal network, inside wiring. Private Branch Exchange or 
multiplexers; g) due to circt~mstances or causes beyond the control of 
TelCove, or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

16. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement C~tstomer may not 
assign the rights, privileges, or obligations conveyed ~~nc-ler this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be tinreasonably withheld. provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

17 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, TI-IERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IILIPLIED, EITKER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTIE,RWISE, INCLUDING BIJT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATLNG TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE 'CININTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSL,Y EXCLUDED 
AND DISCLAIMED. 

18 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein 

19. Rliscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements. understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can be modified only in writing by the Parties. If any 
provision of this Service Agreement is held to be illegal or 
 ine enforce able, this Service Agreement's unaffected provisions will 
remain in effect. No customer pt~rchase orders o r  similar docttnients 
will vary or add to the tenns of this Agreement If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as i f  tlie signature on each counterpart 
were upon the same instr~iment The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and constiued in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Voice Service Agreement 
r h i s  Seivice Agreement ("Service Agreement") betwecn Jefleison Community College ("Customer") and TelCove of Kentucky, Inc ("TelCove") (collectively the 
"Parties") is for the provision of telecornrnunicatior~s service(s) ("Scrvice(s)"). TNs Service Agreement shall not be effective and binding on TelCove until it has 
been executed by bolh authorized TelCove represencalives In consideration of the mutual promiscs and covenants con~ained hereln, the Parties agee that Customer 
will pluchase f ~ o m  TelCove Service(s) at h e  cost(s) and for the tcrni(s) as set fonh in the following table 

Renewal Account # 
2003090510028194 

Total Monthl) 
Recurring 

Cost 

$40.00 

Quantity 
if 

Applicable 

2 
2 

* Lncal, State, Federal and/or mternat~onal taxes, fees, assessments and/or surcharges are not included, and will be charged m accordance w ~ t h  TelCove's 
tanffs and/or mternational, federal, state or local laws 

Term 

36 Months 
36 Months 

Description of Services 

BlJSlNESS LINES FR 
FEDERAL LINE CHARGE 

Customer Information & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. Ln addition, I hereby authorize TelCove to review the ct~stomer service 
record for the Customer listed below. Customer certifies and acknowledges that i t  is not a carrier and is not  sing the service as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and understand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized to order 

Installation 
Cost 

$0.00 
$0.00 

and/or modify Service(s) on behalf of Customer. 
- 

Customer's L ~ g a l  Name Jefferson Community Col le~e Signature 

State of Organization/Lncorporation. Kentucky Name. Brenda Nolan 

Customer Address IOOO Commu~iirv Colieee ~ r . .  i.nuisvitle. KY 40272 Title. Associate DirectorKCTCS Purchasing 

Customer Billing Telephone Numbers Date: 

502-935-8653 

Total 
Installation 

Cost 

$0.00 
$0.00 

TelCove Approval: 

Name 

S~gnature 

Date 

Monthly 
Recurring 

Cost 

$20.00 
$7.84 

12 1 Champion Way 
Canonsbtug, PA 153 17 

ATTN: Vice President & General Corlnsel 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



iidditional Terms a n d  Conditions 

I General.  The followine Addit~onal Terns  and Condrtions Agreement 
apply to arid are a part of the Service ilgrecmerit between TclCove and 
the Customer to which these Additional Terms and Contlitions are 
attached or referenced (collectively "Service Agreement") 

7 '. . Installation. TelCove will use reasonable effoits to provitie 
Service(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
C~rstomer when Service(s) is operational ("Service Start Date") Unless 
Customer notifies TelCove within ten (10) business days that the 
Ser+vice(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Service(s), Customer will. a) prepare its premises (including the 
disconnection and removal of existing service) as necessary, b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's e q ~ ~ i p m e n t  and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software. 

3 Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Lnitial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable. 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5 Maintenancemeturn of Equipment. Maintenance of 
TelCove owned equipment and software, i f  any, provided as part of the 
Serviceis) will be at no additional charge unless such charges are. 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unar.lthorized modifications or other 
acts or omissions of Cirstomer or' others. Customer will surrender any 
TelCove owned equipment or. software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 

- 
6. Charges and Paynient. The installation and monthly 
recurring charges for Service(s) stated herein will be as  specified in this 
Service Agreement The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. 1J'nless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Customer will notify TelCove if Custonler's tax- 
exempt status changes during the term of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCotce with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (1 0) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Service records will constitute f ~ ~ l l  proof of the content 
and nature of Customer's Serviceis). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control . . - 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s), c) Customer provides false or misleading 
information; d) any material default of this Service Agreement; e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or techrlically feasible. Upon such termination, Customer 
will immediately: i )  cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. Ln the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Custonier will 
provide TelCove three (3) months written notice. Ln the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 
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1 1 .  Termin:\tio~l ' '. .;iiity. If Ct~stomer terminates Service lor its 
ri : onvi:il11='- ' ..i I elCo\le terniinates lor cause as set forth above, 

171-I,]: 1 0  i i i c  Iiilt~llment of the term set tortli herein, then a termination 
liability  ill be due from Clistorner to 'TelCove, which Customer 
acknowledges is a reasonable approximation of damages and does not 
represent a penalty The termination liability will include (a) any 
pre\liously waived charges for the Services(s); plus (b) a one-time 
charge calculated as follows. 

(i) for Service(s) disconnected in the first year of service of the 
Initial Temi or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all recumng charges for the 
remainder of the lnitial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term 

12. Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WIL,L TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL,, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WIIETHER IN CONTRACT OR TORT, 
ARISING O1.JT OF ITS PROVISION OF SERVICES OR 
FAILIJRE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHXTHF,R ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIhlUM 
LIABILITY FOR ANY DAMAGES ARISING OIJT OF OR 
RELATED TO THIS SERVICE AGREEMENT WIL,L NOT 
EXCEED TI-DE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
TI-PE MONTH IN WHICH SUCH LIABII.,ITY ARISES. 

13. Force hlajeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failwe or ~na l f~~nc t ion  of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthqualte, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local o r  foreign telephone company action and any law, order, 
regulation or other action of any governmental entity In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) C~~s tomer ' s  fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 

party, c) any act or omission of any otlier party, or d)  equipment or 
selvices f~lrnished by a third party. This section will survive 
termination or expiration of the ,Agreement and will continue to apply 
after the Agreement ends 

15. Credit Allo~vances. Service interruption credit allowances 
will be granted pursnant to the tenns of the applicable TelCove tariff(s). 
Credit allo~iances will not apply to interruptions: a) caused by 
Clistomer and/or its employees, contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c )  
during any period in which TelCove is not allowed access to tlie 
premises, d )  due to maintenance and repair operations scheduled in 
advance with Customer; e) caused by fiber o r  wire cuts or other 
equipment damage on Customer premises; f) caused by an outage in 
Customer's internal network, inside wiring, Private Branch Exchange or  
multiplexers, g) due to circulnstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected. 

16. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Cl~stomer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreernent is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer 

17. Warranties. EXCEPT AS OTIFERWISE PROVIDED 
HEREIN, THI3R.E. ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, IIVCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICUL,AR PURPOSE RELATING TO TIm SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WIL,L BE UNINTERRIJPTED OR ERROR FREE. 
ALL, SUCH WARRANTIES ARE EXPRESSLY EXCL,UDED 
AND DISCLAIMED. 

18. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for tlie other in any manner, 
except as expressly provided herein 

19. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constih~tes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. I f  any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase ortiers or similar documents 
will vary or add to the terms of this Agreement. Lf either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreernent may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accorda~ice with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Ethernet Sewice Agreement 

This Ethernet Service Ageement ("Senlice Agreelnent") between Keeneland Association, Inc ("Customel.") ant1 TelCove of I<entucl<y, 
Inc ("TelCove") (collectively the "Pal-ties") is for the provision of Eihemet selvice(s) ("Service(s)") This Service Agreemenl shall not be 
effective and binding on TelCove until it has been executed by both autllorized TelCove l,eplesentatives hl consideration of the mutual 
promises and covenants contained herein, the Pallies agree that Customcl- will ptxchase 6 o m  TelCove Service(s) at the cost(s) and fol. the 
tenn(s) as set forth in the followu~g table. 

i I I 1 
Local, State, Fedelal andor international taxes, fees, assessments and/or surchages are not included, and \vill be charged in accordance with 
TelCove's tarifs andor international, federal, siate or local laws 

I I I I 

Totals* 

" Installation costs are waived, subject to the attached and incorporated additional terms and conditions. 

Customer Lnformation & Approval: 

$1 000.00" 

In executing h s  Service Ageement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby autho~iz,e TelCove to review the customer senlice 
I-ecord for the Custoiner listed below. Custoiner certifies and ackno\vledges that it is not a canier and is not using the service as a substitute 
for can-ier switched access service. By sigrung this Sewice Ageelnent, I furlher aclcnowledge that I have read and understand each of the 
Tenns and Conditions of tlus Service Agreement, agree on behalf of Custo~ner to be bound by them and that I am duly authorized to order 
and/or modify Service(s) on behalf of Customer. 

$558.00 

,/Ah& ~ ~ & 6 f l  
State of 0 1 - g a m t ~ o n h c o r p o r a t ~ o n  Y Name ,&' YYL~ LE $@d[k? 
Custorner Address 4201 ~ w - ~  //<s LN / l$?~t le  .I?- &,lk6-5) 

- 

Date. i ~ d d ,  2@@& 
I 

,,-<&YAo,) 

1 TelCove A p p r -  

President & Chief Execut,ive Officer General Manager Approval of Busmess T e ~ m s  

Name 

Slgiatw e 

Date L ' ~ 2 - d  Date 

AE Jolul Collier 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN Vice President & General Counsel 
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Additional Ternls and  Conditions 

1 General.  Tile folio\ving .4dditional T a m s  and Conditions 
apply to and are a part of the Selvice Agreement between TelCove 
and the Customcr to ~ : l ~ i c I i  these Additional Terms and Conditions 
are attached or leferenced (collectively "Service A~reement" )  

7 
&.. Installation. TelCove will use I-easonable effm-ts to 
provide Service(s) by the applicable Customer installation date 
Scheduled installation dates are estimates only TelCove mtill not be 
liable for any damages whatsoever related to delays in meeting any 
installation or  service dates due to delays iesulting fi"oln normal 
construction procedu~es or reasons beyond TelCove's control. 
TelCove will notify Custolner when Service(s) is operational 
("Service Start Date") Unless Customer notifies TelCove within 
ten (10) business days that the Service(s) is not operational, 
Service(s) will be deemed accepted by Customer as of the Se~,vice 
Stai-t Date and Customer will pay for such Se~vice(s )  as of such 
date. To  facilitate the installation and maintenance of the 
Service(s), Custo~ner  will. a) prepare its premises (including the 
disconnection and removal of existing service) as  necessary; b) 
provide any inside wiring, equipment andlor software necessary to 
coru~ect  Service(s), and c) provide TelCove all required access and 
security as necessary Title to all equipinent and software provided 
b y  TelCove will remain exclusively with TelCove. Customer 
h r t h e r  agrees not to create o r  permit to be created any lien or  other 
encumbrances on TelCove's equipment and software. 

3. T e r m .  The term of the Service Agreement will coln~nence 
o n  the Service Start Date and expire upon fulfillment of the ten11 
conunitlneiit set forth in the Service Agreement (the "Initial Tenn") 
unless earlier terminated as  provided for in this Agreement Upon 
expiration of the Initial Tenn,  this Service Agreement shall 
autoinatically renew on a month-to-month basis (the "Renewal 
Tenn") unless either party gives the other written notice of its intent 
t o  tenninate at least thirty (30) days before expiration of the Lnitial 
Ten11 or Renewal Tenn  as applicable. 

4. Use of  Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy of any 
coiTununications over the facilities and equipment of TelCove 
Custolner will use the Service(s) in accordance with all laws and 
regulations, and the temls and conditions contained in this Service 
Agreement. TelCove may make changes to the Service(s) provided 
that any such change will not materially adversely affect the 
pel fonnance of the Service(s). 

5. MaintenancerReturn of Equipment .  Maintenance of  
TelCove owned equipinent and software, if any, provided as pal?. of 
the Service(s) will be at no additional charge unless such charges 
are. a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or 
other acts or oinissions of Customer or others. Customer will 
sunender  any TelCove owned equipment or software prolnptly upon 
the discoiltinuance of  the Service(s) for which same is being used, in 
the saine condition as  delivered sub.ject only to reasonable wear and 
tear If TelCove owned equipinent or software is surrendered in 
damaged condition, Customer will pay TelCove any additional 
charges necessaly to repair or replace the damaged equipment. 
Should Customer fail to surrender TelCove equipinent or software 
within thirty (30) days after TelCove's request, Custoiner will be 

liable for TelCove's reasonable attorneys fees and expenses, as 
liquidated damages and not a penalty, in the amount of ten thousand 
do l la~  s ($10,000), representing the reasonable value of the l'elCove 
equipment o r  software. Customel's obligations pursuant to this 
Section 5 will survive termination of this Agreement. 

6.  C h a r g e s  a n d  Payment .  The installation and ~nonth ly  
recurring charges for Se~vice(s)  stated l w e i n  will be as  specified in 
this Service Agreement The charges stated do not include any 
international, federal, state or local taxes, assessments, fees 01, 

surcharges Unless Custoiner provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
I-eceipt of  the invoice. Customer will notify TelCove if Customer's 
tax-exempt status changes during the term of  this Service 
Agreement. Payment for Service(s), including applicable 
international, federal, state, and local tases, assessments, fees o r  
surcha~ges ,  will be due upon receipt of invoice. Customer may in 
good faith withhold payment of any disputed charges, provided, 
ho,wever, that a charge is not disputed unless Custolner provides 
TelCove with a written explanation of the disputed charge within 
sixty (60) days from the date of the invoice. If TelCove determines 
the disputed charges are valid, TelCove will notify Customer and 
Custoiner must pay all such charges within ten (10) days 
Beginning forty five (45) days after the date of invoice, interest on 
late payments will accrue at the rate of  1 5% per month or  the 
lnaxirnuln rate allowed by law, whichever is more, on the unpaid 
balance Customer will be liable to TelCove for any costs a n d o r  
expenses incurred directly or indirectly, including reasonable 
attorney's fees and expenses, in collection o f  any alnounts due and 
owing to TelCove 

7 Addit ional  Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items 
covered by this Service Agreement All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable TelCove tariff. Service records ~ l i l l  constitute full 
proof of the content and nature of Customer's Service(s). 

8 Service Level Agreement. TelCove shall provide 
Custoiner with the Service Level Guarantee set forth in the TelCove 
Ethelnet Product Service Level Agreement, attached hereto and 
incorporated herein by reference 

9. Termina t ion  of Sewice(s).  In addition to any other 
remedy available, TelCove may iinlnediately terminate this Service 
Agreement, in whole or in part, in the event o f  a breach by 
Custoiner which includes, but is not limited to the following. 
a)non-payment of amounts due and owing to TelCove; 
b) Customer's unla~vful  o r  fraudulent use of Service(s), c) Customer 
provides false or inisleadbig information, d) any matwial default of 
this Service Agreement, e )  a violation of any law, rule o r  regulation 
o f  any govenling authority having jurisdiction over the service; f )  a 
violation giving rise to a right of  tennination as set forth in 
TelCove's applicable federal or state tariffs; o r  g) the Se~,vice(s) 
being pl.ovided to Custolner ar,e no longer econo~nically or 
teclmically feasible. Upon such tennination, Custoiner will 
i lmediately:  i) cease utilizing the Service(s); ii) pay TelCove Sol' all 
charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued, and iii) except for 
(g) above, pay any applicable termination liability as outlined 
below. 
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1 0 Notice of Termination of Service Agreement. 111 the 
event Custoiner intends to terminate a particular Service or all 
S e ~ v i c e ( s )  govel-ned by this Service Agl.eernent prior to expiration of 
tlie term set forth Ilelein, if longer than a month to month tenn, 
Custoniet- \vill p ~ o v i d e  TelCove three (3) months written notice in 
the event that Custolnet does not so  notify TelCove, Customer will 
owe TelCove an additional tluee (3) months of chai-ges in addition 
to the teimination liability outlined below 

1 1  Termination Liability. If Customer terminates Service 
for  its own convenience, or TelCove tenninates for cause as set 
forth above, prior to the fulfillment of the term set forth herein, then 
a termination liability will be due froin Custoiner to TelCove; which 
Cus to~ner  ackno\vledges is a reasonable approxi~nation of damages 
and does not represent a penalty The terinination liability will 
include. (a) any previously waived charges for the Services(s), plus 
(b) a one-time charge calculated as follows: 

(i) for Service(s) disconnected in the first year of  service of 
the Initial Tenn  or any Renewal Tenn,  all reinaining 
recull-ing charges for such first pear, plus 50% of all iecuning 
charges for the remainder of the Initial Tenn or Renewal 
Tenn,  or 

(ii) for Service(s) discollnected after the first year of service, 
50% of  all recurring charges for the remainder of the Initial 
Term or Renewal Tenn 

12. Indemnification and Limitations on Liability. Customer 
will defend, indenlnify and hold TelCove, its affiliates and each of 
their respective owners, directors, officers, einployees and agents, 
hannless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and all 
damages of any kind arising froin or related to any use of the 
Service(s) or otherwise arising under this Service Agreement IN 
NO EVENT WILL TELCOVE BE LJABLE FOR ANY LOSS 
OF PROFITS OR FOR ANY DIRECT, INDIRECT, 
LNCIDENTAL, SPECJAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTLAL DAMAGES, FOR ANY CAUSE OF 
ACTION, 'WHF,THER IN CONTRACT OR TORT, ARISLNG 
O'IJT OF ITS PROVISION OF SERVICES OR FAILURE TO 
PROVIDE SERVICES UNnER THlS AGREEMENT, 
WHETHER ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES OR NOT. TELCOVE'S MAXIMUM LIABILITY 
FOR ANY DAMAGES ARISlNG OUT OF OR REL,ATED TO 
THIS SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL CHARGES FOR THE SERVICE(S) PROVIDED 
UNDER THIS SERVICE AGREEMENT DURING THE 
MONTH IN WHICH SUCH LLABILITY ARISES. 

13. Force Majeure. Neilher Pally shall be liable for failure to 
perfonn its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force ma,jeure, including but not 
liinited to acts o f  God or government, war, national emergencies, 
riot, insurrection, acts of ten.orisln, vandalism, criminal action talten 
against a Party 01 its affiliates, distwbance, strike, lockout, work 
stoppage 01 other labor dispute, failure of  usual sources of  supply, 
unavailability, failure or ~ilalfunction of equipment or facilities 
pl,ovided by third parties, pole hits, stonn, fire, flood, earthquake, 
accident, or any  other cause not within TelCove's reasonable 
control, including, but not limited to local or foreign telephone 
company action and any law, order, regulation or other action of any 
goveimnental entity. In addition, TelCove will not be liable for 

claims or. damages resulting from or  caused by a) Ct.istomei-'s fault, 
negligence oi fai1u1.e to perfonn Customer's responsibilities, b)  
clailns against Customer by a third p a l v ,  c )  any act or olnission of 
any other paity, or d) equipment or services funlished by a third 
pallr),. This scction will survive termination or  expilation of the 
Agleeinent and will continue to apply aftei the Agreement ends 

14 Credit Allowances. Service intei-ruption credit allowances 
will be granted pursuant to the attached Service Level Agreement 
Credit allowances will not apply to inten-uptions- a )  caused by 
Custoiner andlor its employees, contiacto~s, subcontractors, vendors 
or agents; b) due to failure of power or equipment provided by 
others; c )  during any period in which TelCove is not allowed access 
to the premises, d)  due to maintenance and repair operations 
scheduled in advance with Custolner, e) caused by fiber or wire cuts 
or other equipment damage on Custoii~er premises; f )  caused by an 
outage in Customer's internal network, inside wiring, Private 
Branch Exchange or ~nultiplexers, g)  due to circun~stances or causes 
beyond the control of TelCove, or h) that was not reported to 
TelCove as state below 

15. Assignment. TelCove ]nay assign the rights, privileges o r  
obligations conveyed under this Service Agreement Custoiner inay 
not assign the rights, privileges, or obligations conveyed under this 
Service Agreement witllout first obtaining the written consent of  
TelCove, t\fhicli consent will not be unreasonably witllheld, 
provided, however, that the party receiving a s s i p n e n t  expressly 
assumes, in writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES 
OR REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING B'LJT NOT LIMITED TO ANY 
WARRANTLES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE RELATING TO THE 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE WILL BE UNINTERRUPTED OR 
ERROR FREE. ALL SUCH WARRANTIES ARE 
EXPRESSLY EXCLUDED AM) DISCLALMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint ventuie, or partnership between TelCove and 
Customer, each of which are independent business entities. Neither 
party will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon 
the Parties' respective successors and assigns, and together with any 
applicable tariff[s), constitutes, the entire agi'eellient between 
TelCove and Cus to~ner  N o  prior agreements, understandings, 
statements, pr,oposals or representations, either oral o r  written apply 
This S e ~ v i c e  Agreement can be modified only in writing by  the 
Parties If any provision of  this Service Agreement is held to be  
illegal or unenforceable, this Service Agreement's unaffected 
provisions will remain in effect N o  customer pul.chase orders or 
similar documents will vary or add to the terms of this Agreement. 
If either paity fails to enforce any right or remedy under this Service 
Agreement, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be cuinulative and in addition to any 
other rights or'remedies provided by law or equity and ~ v i l l  be  
governed by and construed in accordance with the laws of  the state 
in which the Services are provided without giving effect to its 
conflict of laws provisions. * * * *  

(Page 3 of 5) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



TEL,COVE ETHERNET PRODUCT 
SERVICE LEVEL, AGREEMENT 

1 Service Description: TclCove's Ethernet product which provides con~~ectivity between locations, utilizing 
the existing SONET rings and either dedicated or sllared 1P bandwidth 

2 .  TelCove's Service Level Commitment. TelCove offers a service level agreement on all Ethernet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service Level Co~runitment is limited to only those on-net (Type 1 ,  I e. those circuits and 
facilities owlled by TelCove) services being provided under this agreement and applies to each service 
u~dividually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Selvice L,evel Agreement (SL,A) violation in order to be 
eligible for credit The trouble ticket must be relative to the violation in questio~l If a customer is entitled to 
~nultiple credits under the SLA arising fi-om the same events, then credits shall not be cu~nulative. The 
customer shall be entitled to receive only the inaxllnu~n single credit available for such an event 

(c) Maximum SLA Credits The maximum SL,A credits issued in any one calendar n~onth shall not exceed: 

(i) Cllarges equaling 50% of the ~nonthly charges for each individually affected s e ~ ~ l i c e  with respect to 
Network Availability. 

(ii) Charges equaling 50% of the total nlonthly charges under this agreement wit11 respect to all services 
covered under this agreement with respect to any SLA violation (if lnultiple services p~ovided under 
this agreement). 

(d) Service Credit Exceptions TelCove Nehvork Outage Time is measuled fi-om the time a TelCove trouble 
ticket is opened, as a result of the custon~er's inability to transmit and receive data, to the tune the Ethernet 
co~u~ection is able to transmit and receive data. Service Credits shall not be issued where the setvice is 
unavailable as a result of: 

(i) Failure of any components beyond tlie customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Cus to lne~ '~  applications, equipment or 
facilities. 

(ii) Networlc outages caused by non-TelCove provided local loop (e.g. L E C  provided local loop). 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) FOI ce ~najeure events. 

(v) Acts or onlission or Customer or any otlier user of the service authorized by Customer, and/or any 
willful ~nisconduct or abuse of TelCove Services. 

3. Senrice Level Agreement TelCove Ethernet Service availability guarantee is to have the TelCove Ethernet 
Service Network perforinance as defined below. TelCove Ethernet Service will credit Customer's account if 
TelCove Ethernet Service fails to meet this availability guarantee during any given calendar montl~.  

(Page 4 of 5) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



(a) If Customer believes tliat TelCove llas failed lo meet the commitinent levels defined in this SL.A, Customel. 
must contact its TelCove Account Ma~lage~./Executive within five [j] business days of the last day of the 
month in which the relevalit SLA was not met. TelCove will verify all or any SL,A violation prior to issuing 
Customer. a service credit. 

(b) Network Availability Measurement (per billing period) Total amount of Ethernet Selvice "downtime" 
(111 ~ilitiutes) G-om all trouble tickets relative to Nenvork Outage T h e  (per individual service) rounded up to 
the nearest hour. 

( i )  Exanzple: Total Network Outage time of 20 minutes = 1 hour 

(c) Mean Time To Repair (RITTR - per billing period) 

Sum of all trouble ticket service restoration ifitervals relative to Network Outage 
Total Number of trouble tickets relative to Nehvork Outages 

WOTE: TelCove Components Included in Net\volk Availability: [a] TelCove Type I dedicated facilities used to p~ovide private line connectivity 
between two (2) or Inole custorner locations, dedicated acccss co customer selected Interexchange C a ~ i c r  Points of Presence (POP), or acccss to TelCove 
piovidcd data services and [b] TclCove provided CPE (Channel Bank, Router, CSIJIDSIJ) 
**NOTE: AmR is calcula(ed less access t h e  Access time is defined as. [a] the time it takes for the customer to lcspond to TelCove repair questions 
related directly to cu~rent open houble ticltet(s) or b ]  the time a TclCove onsite repair teclvlician waits lo gain access to the customer pre~iijscs 

* *  Mean 
Time To 
Repair 
(MTTR) 
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given billing period. 
1 day credit = 1/30 of the ~nontlily fees for the applicable 
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Tel ove -- 

Internet Services Agreement 

This Internet Services Agreement ("ISA") between L.eapfrog Interactive ("Customer") and TelCove of Kentucky,lnc. ("TelCove") 
(collectively the "Parties") is for the provision of Internet service(s) ("Service(s)"). This ISA shall not be effective and binding on TelCove 
until it has been executed by both authorized TelCove representatives. In consideration of the mutual promises and covenants contained 
herein, the Parlies agree that Custon~er will purchase from TelCove Service(s) at the cost(s) and for the term(s) as set forth in the following 
table 

I I I I I I 
1 3MEG Manaqed Internet 1 36 MO I $5000** 1 $5000** 1 $449 1 $399 1 

Description of Services 

*Local, State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in 
accordance with TelCove's tariffs and/or international, federal, state or local laws. 

Term 

**Installation costs are waived, subject to the attached and incorporated additional temls and conditions. 

Customer Information & Approval: 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in accordance 
with, and governed by, the terms, conditions and rates in this ISA, including the "Additional T e n s  and Conditions," which are attached 
hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service record for the Customer listed 
below Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute for carrier switched access 
service By signing this ISA, 1 hrther acknowledge that I have read and understan 
behalf of Customer to be bound by them and that I am duly authoriz,ed to order andex& 

Customer's L,egal Name: Leapfrog Interactive Signature. 

State of Organization/Incorporation. Name. 

Customer Address. 10200 L.inn Station Rd. #250 L.ou. Ky. 40223- Title: 

Installation 
Cost 

Customer Billing Telephone Numbers 502-212-1 390- Date, 

TelCove Approval: 

Pres~dent & Chref Executive Office1 ,, General Manager Approval of Busmess Terms 

Name Robert Ef:[/;."' /, ,/ 
,/ Signature 

4 ,' 

Date -/ / - 6- 

Total 
Installation 

Cost 

AE -Greg Davidson 

TelCove 
12 1 Champion Way 

Canonsburg, PA 1 53 17 
ATTN: Vice President & General Counsel 

Monthly 
Recurring 

Cost 

(Page 1 of$?) 

Total Monthly 
Recurring 

Cost 
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I Gcncral .  l l le  follo\\ing Addrtional Senns and 
Conditions apply to and are a part of the ISA between 
TelCo\,e and the Customer to \z,li~ch these Additional Terms 
and Condltrons are attached or referenced (collectrvely 
"ISA") 

2 1nsl:lllation. TelCove \r~lil use reasonable efforts to 
provrde Servrce(s) by the appltcable Customer ~nstallatron 
ddte Scheduled rnstdllatlon dates dre estlinates only 
IelCove M I I I  not he lrable for any daniages whatsoever 
related to delays tn rneetrng any rnstallatron or service dates 
due to delays resulting froni normal construction procedures 
or reasons beyond lelCovels  control TelCove w111 notify 
Customer when Senlce(s)  is operational ("Sennlce Stdrt 
Date") Unless Customer notlfres TelCove wrthrn ten (10) 
husrncss davs that the Service(s) I S  not operatronal, Servrce(s) 
~ 1 1 1  he deemed accepted by Customer as of the S e r v r ~ e  Start 
Date and Customer wrll pay for such S e r ~ l c e i s )  as of such 
(Idle l o  facrlrtate the ~nstallatron and maintenance of the 
Servrce(s), Customer wrll a) prepare rts premlses (includ~ng 
the dlsconnectlon and removal of exrstrng servrce) as 
necessary, b) prov~de any rnside wlrlng, equlpment and/or 
software necessary to connect Servlce(s), and c )  provlde 
TelCove all rcqurred access and security as necessary T ~ t l e  
to all equlpment and software provided by TelCove wrll 
rcmaln exclus~vely \vrth TelCove Customer further agrees 
not to crcate or permit to be  created any lien or other 
encumbrances on TelCove's equrpment and software 

3 T e r m .  The term of  the ISA wlll commence on the 
Servlce Start Date and explre upon fulfillment of the term 
commitment set forth rn the ISA (the "lnit~al Term") unless 
earlier terminated as provlded for in t h ~ s  Agreement Upon 
evpiratron of the Inrtlal Term, this ISA shall automatically 
renew on a month-to-month basts (the "Renewal Term") 
unless erther party grves the other written notrce of rts intent 
io tennlnate at least thrrty (30) days before exprration of the 
lnltlal Tenn or Renewal Term as  apphcable 

4 Use of Sen,ice. Customer may use the Scrvrce(s) for 
any lawful purpose provlded that such use does not a) 
rnterfere 1 ~ 1 t h  or rmpalr s e n w e  o\.er any of  the facilities and 
assocrated equtpment constituting Telc'o\,e's network, or b) 
lmpalr the prlvacy of any communications over the facllrties 
drid equipment of TelCove Customer IS solely responsrble 
for the content of any transm~sslons of Customer and any 
third party utllrzing customer's facllrtres or TelCove's 
facrlrtlcs, use of  other organlzatlon's nehvork or complitlng 
resources are subject to then respectrve permissron and usage 
policies Customer shall l rm~t  access to and use of the Internet 
Scn,lccs to Its employees solely for Custonicr's bus~ness 
purposes and shall not resell or otherwise generate Income by 
?rovidlng access to the Internet service to third parties, Total 
Sale Resale (TSR) or resale of entire servrce per Internet port 
s prohrbi~ed under thrs Agreement Customer agrees to abide 

by T e l C o ~ e ' s  Acceptable Use Polrry and Prrbacv Polrcy, e a ~ h  
as amended from tlme to trme, and to requrre dny and all 
employees, contractors, end-user customers or other 
represent'jtrves usrng the Customer's Internet Servrces to 
ahrde by same, each can be found at w)utv.TelCovecotn 
Customer will use the Servrce(s) rn ac.cordance \ & ~ t h  all la\*s 
and regulatrons, and the terms and condltlons contamed rn thls 
ISA TelCoke may make changes to the Serv~ce(s) prob~ded 
thdt any such change will not materially adversely affect the 
performance of the Servlce(s) 

5 Maintenance/Return of Equipment .  Marntenanrc 
of TelCove owned equipment and software, if any, prov~ded 
as part of the Servlcc(s) will be at no  addltronal charge unless 
such charges are a) specrfically set forth In t h ~ s  ISA, o r b )  for 
maintenance that IS neces~itated by unauthorized 
modrfrcat~ons or other acts or om~ssrons o f  Customer or 
others Customer will surrender any TelCove owned 
equrpment or software promptly upon the dlscontlnuance of 
the Senlrce(s) for whlch same 1s belng used, In tlie same 
condrtlon as delivered subject only to reasonable wear and 
tear If TelCove owned equipment or software IS surrendered 
In damaged condition, Customer will pay TelCove any 
additional charges necessary to repair or replace the damaged 
equlpment Should Customer fa11 to surrender TelCove 
equrpment or soihcare w~tliln thlrty (30) days after TelCove's 
request, Custorner wrll be lrable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a 
penalty, In the amount of ten thousand dollars ($10,000), 
representing the reasonable value of the TelCove equlpment 
or software Customer's obligations pursuant to thls Sec t~on  5 
will sunr l \ e  termination of this Agreement 

6 Charges and  Payment. The installatron and monthly 
recurring charges for Sewrce(s) stated herern will be as 
speclf~ed In thrs ISA The charges stated do not ~nc lude  any 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Custonier provldes a vahd exemptron 
cerllfrcate, Customer will pay s u ~ h  applicable taxes, fees or 
surcharges upon recelpt of  the Invoice Customer w ~ l l  notlfy 
TelCove ~f Customer's tax-exempt status changes durrrig the 
term of this ISA Payment for Senl~ce(s), includ~ng 
appllceble rnternatronal, federal, state, and local taxes, 
assessments, fees or surcharges, wrll be due upon recerpt of 
rnvolce Customer may In good fa~ th  ~ v ~ t h h o l d  payment of 
any dlspuled charges, provrded, however, that a charge 1s not 
dlsputed unless Customer provides TelCove wrth a wrltten 
explanation of the drsputed charge wlthin sixty (60) days from 
the date of the involce If TelCove determines the drsputed 
charges are valrd, TelCove \\111 notlfy Custonier and 
Custorner must pay all such charges wlthln ten (10) days 
Beg~nnrng forty five (45) days after tlie date of  invoice, 
interest on late pdyments wrll accrue at the rate of  1 5% per 
month or the maxlmum rate allowed by law, \vh~chevcr IS 

more, on the unpard balance Customer W I I I  be liable to 
(Page 3 of 7)  

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



TclCovc for any costs and/or expenses incurred drrccrly or 
~ndrrectly, rncludrng reasonable attorney's fees and expenses, 
rii collectron of any aniounts due and ourng to TelCove 

7 Addrtion:11 Charges. Customer IS subject to the 
tipplicnble charges for moves, adds, clianges and upgrades for 
those Items covered by thrs 1SA All Sen~lce(s)  other than 
those stated lierein \ b r l l  be provided at t l ~ e  preva~ling charges 
set forth rn the applicable TelCove tarrff Senrce  records \crll 
constrtute ftill proof ol the content and nature of Customer's 
Servrce(s) 

8 Sewice  L,evel Agreement. TelCove shall provrde 
Customer M rth tlie Sen  ice Level Guarantee set forth In the 
IelCove Internet Product Senlice Level Agreement, attached 
hereto and rncorporated herein by reference TelCove W I I I  
respond to any Managed Inlernet Sentrce outage related to 
any TelCove Managed Internet Servrce Equ~pment  that IS 

leased, ~ n o n ~ t o r e d ,  marntarned and s e n ~ ~ c e d  and I S  currently 
enrolled In the TelCove Managed Internet Servrce plan as 
lollows TelCoce wrll notify the Customer wrtlirn thrrt) (30) 
minutes of any Managed Internet Service outage and provide 
four (4) hours on-srte response time once an on-site failure 
has been detected and the need for on-site service of the 
equipment has been deterrnrried 

9 Termination or Sen,ice(s). In addition to any other 
remedy avarlable, TelCove may immedrately tennrnate thrs 
ISA, In whole or in part, in the event of a breach by Custorner 
which rncludes, but IS not limited to the fol low~ng a) non- 
pa).nient of amounts due and owing to TelCove, 
b)Customer's unlawful or fraudulent use of  Service(s), 
c) Customer provrdes false or misleadrng information, d) any 
rnaterral default of  this ISA, e) a violatron of any law, rule or 
regulatron of  any governing authority having jurisdrction over 
the sennice, f) a violation grvrng rrse to a r~gh t  of terminatron 
as set forth In TelCove's applrcable federal or state tariffs, or 
g) the Serv~ce(s)  berng provided to Customer are no longer 
economically or technically feasrbie Upon such termrnation, 
Customer wrll ~mmediately I) cease u t ~ l ~ z i n g  the Senj~ce(s), 
11) pay TelCove for all charges ~ncurred by Customer, 
rncluding taxes and surcharges, through the date such 
Senlrce(s) is drsconttnued, and III)  except for (g) above, pay 
anv applrcable terrninatron liabrlrty as outlrned below 

10 Notice of Termination of S e n i c e  Agreement. In 
the event Customer intends to termrnate a particular Service 
or all Servrce(s) governed by \Ills ISA prior to expiration of 
the term set forth herein, if longer than a month to month 
term, Customer will provide Te1CoL.e three (3) months written 
notrce In the event that Customer does not so notify 
TelCove, Custonier \srrll owe TelCove an addrtronal three (3) 
~nontlis of  charges in add~tion to the terminatron llabilrty 
mlined below 

i l 'rermination Liability. I f  Cuslomer terminates 
Service for rts own convenrence, or TelCove terminates for 
:ause as set forth above, prior to [lie fulfillment of the term set 

forth hercrn, then a tenn~natron Irdb~lrt) W I I I  be due froin 
Custonier to TelCove. whrcli Customer ackno\vledges I S  a 
reasonable approximation of damages and does not represent 
a penalty The terriirnatron lrab~lrtv \+,!I1 rnclude (a) any 
prevrously warved charges for the Scn~rces(s), plus (b) a one- 
trine charge calculated as follows 

(i) for Sen3ice(s) disconnected in the first year of 
service of the Inrtral Term or any Renewal Tenn, all 
remaining recurring charges for such first year, plus 
50% of all recurring charges for the remainder of the 
Initial Term or Renewal T e r n ,  or 

(ii) for Servrce(s) drsconnected afier the first year of 
service, 50% of all recurring charges for the remarnder 
of the Initial Term or Renewal Term 

12 lndemnification and l.,imitalions on Liability. 
Custorner will defend, rndemnify and hold TelCove, 11s 
affiliates and each of their respective owners, directors, 
officers, employees and agents, harmless from and against all 
claims, suits, expenses, losses, demands, actions, causes of 
actron, judgments, costs and reasonable attorney's fees and 
expenses of  any kind or nature for any and all daniages of any 
kind a r i s~ng  from or related to any use of die Service(s) or 
otlienvise arisrng under this ISA IN NO EVENT WILL 
TELCOVE BE: L.IABLE FOR ANY LOSS O F  PROFITS 
OR FOR ANY DIRECT, INDIRECT, INCIDENTAL, 
SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE O F  
ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION O F  SERVICES OR 
FAILURE TO PRO\/IDE SERVICES UNDER TI-IIS 
AGREEMENT, WHETI3ER ADVISED O F  T1IE 
POSSIBILITY O F  SUCH DAMAGES OR NOT. 
TELCOVE'S MAXIMUM LIABILITY FOR ANY 
DAMAGES ARISING OUT O F  OR RELATED T O  TIf IS 
ISA VI'ILI, NOT EXCEED T H E  TOTAL CffARGES 
FOR THE SER\'ICE(S) PROVIDED UNDER THIS 1S.4 
DURING THE MONTH IN WHICII SUCH LIABI1,ITY 
ARISES. 

13 Force Majeure. Neither Party shall be liable for 
failure to perform 11s obl~gatlons hereunder where such 
nonperformance is caused, in whole or In part, by force 
majeure, ~ n r l u d ~ n g  but not I ~ n ~ i t e d  to acts of God or 
government, war, natronal emergencres, rrot, lnsurrectron, acts 
of terrorism, vandalism, crimlnal action taken against a Party 
or its affilrates, disturbance, strike, lockout, work stoppage or 
other labor dispute, farlure of usual sources of supply, 
unava~labilrty, farlure or malfunctron of equrpment or 
facilrties provrded by thrrd parties, pole hrrs, storm, fire, flood, 
earthqudke, accident, or any other cause not within TelCove's 
reasonable control, rncludrng, but not lrnlrted to local or 
fore~gn telephone company action and any law, order, 
regulalron or other actron of any governmental entlty In 
addrtron, TelCove will not be lrable lor c l a ~ m s  or damages 
resulting from or caused by a) Customer's fault, negl~gence 
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or failure to pcrfortn Customer's responsibtlities, b) clatms 
agalnsr Custonicr by a tliird party, c)  an), act or omission of 
any other party, or d) equipment or senlices furnished by a 
tlilrd party l'his section will survive termination or 
expiration of the Agreement aiid will continue to apply after 
the Agreement ends 

13 Credi t  Allo~vances. Service interruption credlt 
allo\wances \v111 be granted pursuant to the attached Service 
l eve1 Agreement Crcdlt allou~ances w ~ l l  not apply to 
Interruptions a) caused by Customer andlor its employecs, 
contractors, subcontractors, vendors or agents, b) due to 
tarlure o f  power or equipment provided by others, c) dur~ng  
any period In which TelCovc 1s not allowed access to tlie 
premises, d) due to maintenance aiid repair operations 
s~heduled  in advance w ~ t h  Customer, e) caused hy fiber or 
wire culs or other equipment damage on Customer premises, 
f) caused by an outage In Customer's ~nternal network, znside 
\\tiring, Private Branch Exchange or niultiplexcrs, g) due to 
circumstances or causes beyond the control of TelCove, or h) 
that was not reported to TelCove as  stared below 

15 Assignment. TelCove may assign the rights, 
privtleges or obligatrons conveyed under this ISA Customer 
may riot assign thc rights, przvzleges, or obl~gations conveyed 
under this ISA without first obtalnlng the written consent of 
rclcove,  wluch consent wtll not be unreasonably ~vlthheld, 
provided, however, that the party receiving assignment 
expressly assumes, in wrlting, the obligations of  the 
Customer 

16 Warrant ies .  EXCEPT AS OTHERWISE 
PROVIDED I%EREIN, THERE ARE NO 
AGREEMENTS, WARRANTIES 0 R 
IIEPIIESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT O R  BY OPERATION O F  LAW, STATUTORIL,Y 
OR OTHERWISE, INC1,UDING BUT NOT LJMITED 
TO ANY \+'AIIRANTIES OF MERCHANTABILITY 
ASD FITNESS FOR A PARTICULAR PURPOSE, ARE 
MADE WIT11 RESPECT TO TISL.COVE,'S INTERNET 
SER\'ICE(S) OR ANY INFORhlATlON OR 
SOFTWARE THEREIN. TELCOVE ALSO MAKES NO 
WARRAN'I'Y THAT THE SERVICE WILL BE 
LiNINTERRIJPTED OR ERROR FREE. ALL SUCI-1 
\VARRANTIES ARE EXPRESSL,Y EXCLUDED AND 
DISC1,AIMED. lJSE OF ANY INFORhIATION 
OBTAINED VIA TELCOVE'S INTERNET SERVICE IS 
AT TI-1E CUSTOMER'S OWN RISK. TELCOVE 
SPECIFICALLY DISCLAIMS ANY RESI'ONSIBIL,ITY 
FOR TIIE A C C l l M C Y  OR QlJALlTY OF 
INFORMATION OBTAINED THROUGH ITS 
INTERNET SERVICES. 

to act for the other in any manner, except as exprcssly 
provided herein 

18 hlrscellaneous This ISA, IS blnding upon the 
Parties' respecti\e succcssors and assigns, and together M ith 
any applicable tariff(s), constitutes, the entire agreement 
between TelCove and Custonier No prior agrecmenrs, 
understandings, statements, proposals or representations, 
either oral or wrltten apply Thls ISA can be modified only in 
writing b) the Parties If any provision of thtc ISA is held to 
be tllegal or unenforceable, t h ~ s  ISA's unaffected provisions 
will remain in effect No customer purchase orders or sunilar 
documents will vary or add to tlie terms of this Agreement I f  
either party fails to enforce any right or reinedy under this 
ISA, that does not waive the right or remedy The rights and 
remedles of the Parties shall be cumulati\~e and In addlt~on to 
any other rights or renledies provided by law or equity and 
will be governed by and construed in dccordance with the 
laws of [he state in nhich the Services are provided without 
givtng effect to ~ t s  confllct of laws provisions For the 
purposes of this ISA, the following terms shall have the 
corresponding meanlng, (a) Dedicated Internet Service shall 
mean Internet Sen,ice that is provided on a dedicated, as 
opposed to switched (s dial-up) basts, (b) Managed Internet 
Service shall mean Internet Service consisting of a TelCove- 
provlded Internet Router at Customer's premises, and (c) 
Swltched Internet Service shall mean Internet Service that is 
provlded on a switched (E dial-up) basis TelCove agrees to 
provide Dedicated, Managed, or Switched Service(s), as 
applicable and avatlable, in accordance with this ISA 

17 No Agency. This Servlce Agreement does not create 
.iny agency, joint venture, or partnership between TclCove 
ind Customer, each of which are zndependent business 
:ntities Neither pany will have the right, power or authority 
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T E , L C O V E  I N T E R N E T  P R O D U C T  
S E R V I C E  L,E\'EL A G R E E M E N T  

I Sen, ice Description: TelCo\e offers a service level agreement ("SL.Rn) on all on-net, Dedicated lnternet 
Services The S1.A applies to each service individually 

2 'I-elCove's Service Level Commiinient. TelCove offers a service level agreement on all Internet Services 
TclCo\je reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim 

(a) l h e  TelCo\,e Sentice Level Comniibnent is limited to only those on-net (Type I, 1 e those circuits and 
fhcilities owned by TelCove) services being provided under this agreement and applies to each service 
individually 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-32 1-5465 in connection with the Service Level Agreement (SL.A) violation in order to be 
eligible for credit The trouble ticket must be relative to the violation in question If a customer is entitled to 
multiple credits under the SLA arising from the same events, then credits shall not be cumulative The 
customer shall be entitled to receive only the maximum single credit available for such an event 

(c) h4aximum SLA Credits The maximum SLA credits issued in any one calendar month shall not exceed. 

(i) Charges equaling 50% of the monthly charges for each individually affected service (& individual 
Internet port) relative to Network Availability, L-atency and Packet D e l i v e ~  guarantees 

(ii) Charges equaling 50% of the total monthly charges under this agreement with respect to all services 
covered under this agreement \nth respect to any SLA violation (if multiple services provided under 
this agreement) 

(d) Service Credit Exceptions TelCove Network Outage Time is measured Prom the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Intemet 
connection is able to transmit and receive data Service Credits shall not be issued where the service is 
u n a ~ ~ ~ i l a b l e  as a result of. 

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities 

(ii) Network outages caused by non-TelCove provided local loop (e g K.EC provided local loop) 

(iii) Nehvork downtime during TelCove scheduled maintenance window 

(iv) Force majeure events 

(v) Acts or omission or Customer or any other user of the service authorized by Customer, andlor any 
willful inisconduct or abuse of TelCove Services 

3 Service Level Agreement TelCove Internet Service availability guarantee is to have the TelCove Internet 
Service Network performance as defined below. TelCove Internet Service will credit Customer's account if 
TelCove Internet Service fails to meet this availability guarantee during any given calendar month 

(a) If Customer believes that TelCo\le has failed to meet the co~nmitment levels defined in this SLA, Customer 
must contact its TelCove Account Manager/Executive within five [5] business days of the last day of the 

(Page 6 of 7) 
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month in ~ t h i c h  the rclekant SL.A was not met TelCove will verify all o r  any SI..A violation prior to issuing 
Custon~er  a service credit 

(b) Network Availnbilih' Total ainount of  Internet Senlcc " d o \ n t ~ n ~ e "  (in mtnutcs) from all trouble tickets relative to 
Nehrrork Outage T ~ m e  (per individual service) rounded up to the nearest hour 

Exat~lple Total Network Outage t ~ n e  of 20 nunutes = I hour 

(c) Nehvorlc Lntcncy Latency measured by averaging sample tneasurements (in 5 minute ~ntervals) taken during a 
calendar month between TelCove 11' Network backbone routers 

(d) Packet LOSS Packet Loss IS measured by averaging sample mcasurementF taken durtng a calendar month behveen 
TelCove IP Network backbone routers 

(e) Mean Time To Repair (M'JTR - per billing period) 

Suin of all trouble ticket service restoration intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

Availability 

*'Latency 

100% Avatlabtlity 

"Packet L.oss 

I I I I 
*NOTE TelCove Components Included In Network Availability [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or more customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove pro\ ided CPE (Channel Bank, 
Router, CSUIDSLI) 

location(s) per each hour of downtime (u downtime behveen I to 
60 mlnutes = 1 day credit eligible) In a given billing period 

Less than or equal to 
65ms max~mum 
monthly average 

*'*Mean Time 
To Repair 
(h.17-I-R) 

**NOTE: TelCove Network Latency and Packet Loss are relative to the TelCove IP Backbone only and do not include local 
access or customer specific performance Latency and Packet Loss IS measured on an ongoing basis, therefore if a customer 
belleves TelCove has fatled to meet the backbone perfor~nance guarantees set forth above (Latency and Packet Loss), then 
customer must contact TelCove as defined above Upon TelCove verification that the actual average TelCove 1P Network 
Latency for the preceding 30 days has exceeded 65ms, the customer will be elig~ble for SLA credit 

I day credtt = 1130 of the monthly fees for the applicable 
location(s) if average monthly latency exceeds 65ms 

L.ess than 1% average 
per month 

***NOTE MTTR is calculated less access time Access Lime is defined as [a] the ttme 11 takes for the customer to respond to 
TclCove rcpalr questions related directly to current open trouble ticket(s) or [b] the time a TelCove onsite repalr technician 
watts to gain access to the customer prenlises 

I day credtt = 1130 of the monthly fees for the applicable 
location(s) per each percentage above the monthly average packet 
loss of 1% 

4 hours (monthly 
average) 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) for each hour that exceeds the initial 4 hour MTTR in a 
given billing period 
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Ethernet Service Agreement 

This Ethernet Service Agreement ("Service Agreement") between L,eapfrog Interactive ("Customer") and TelCove of  Kentucky, Inc. 
("TelCove") (collectively the "Parties") i s  for the provisiol~ of Ethernet serviceis) ("Service(s)"). This Service Agreement shall not be 
effective and binding on TelCove until it has been executed by both authorized TelCove representatives In consideration of the mutual 
promises and covenants contained herein, the Parties agree that Customel will purchase from TelCove Service(s) at the costis) and for the 
term(s) as set forth in the following table 

I 1 10200 Linn Station Rd #250 1 1 1 1 
Louisville KY 40223 

To be t ~ s e d  for 3Mbps Ethemet 
lntemet circuit 

Totals* 

**installation costs are waived, subject to the attached and incorporated additional terms and conditions 

I I 

Customer Information & Appr* 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service By signing this Service Agreement, I further 
Terms and Conditions of this Service Agreement, agree on behalf of Customer t 
and/or modify Setvice(s) on behalf of Customer. 

Customer's Legal Name. Leapfrog Interactive 

State of Organization/lncorporation: 

Customer Address: I0200 L,inn Station Rd #250 Lou Ky. 40223- Title: 

Customer Billing Telephone Numbers. 502-212-1 390- Date: < a,a A-nr,) 2-occ 

I 

$1 ooo** 

TelCove Approval: 

President & C h ~ e f  Executive pfficer General Manager Approval of Business Terms 

Name b e  6 
Signature _, 

Date J~ -,%-< 

* L.ocal, State, Federal andlor international taes, fees, assessinents a11Nor surcharges are not included, and will be charged in accordance with 
TelCove's tariffs anNor international, federal, state or local laws 

$351 

rld 3 os 

TelCove 
12 1 Champion Way 

Canonsburg, PA I 53 17 
ATTN. Vice President & General Counsel (Page 1 of&) 
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I Genera l  Ihe following Adtl~tional Terms and Cond~tions 
apply 10 and are a part of the Serbice Agreement h e t ~ e e n  IelCove 
and the Cu5toiner to whlch these Add~ t~ona l  Terms and Cond~tions 
are attached or referenced (collectively ' Sen i ce  Agreement") 

7 I n \ t a l l ; ~ t~on  l e lCo \ e  \ \ i l l  use reasonable effons to 
pro\ ~ d e  Servlce(s) by the applrcable Custorner ~nstallatton date 
SLheduled tnstallat~on ddles are estimates onl) TelCove \ & I I I  not be 
iidble for a n \  damages whatroever related to delay\ in ineetrng any 
installdt~on or bervlce dates due to delays resultrng from normal 
LonstruLtlon procedures or reasons beyond TelCove's control 
TelCove will not~fy  Customer when Service(s) is operational 
("Senlce Stan Date ')  lJnless Customer nol~fies 7elCove w~thln 
ten (10) bus~ness days that the Sen,ice(s) IS not operalronal, 
Serv~re(s) will be deemed accepted by Customer as of the S e n  Ice 
Start Date and Customer w~11l pay for sucll Senl~ce(s) as of such 
date To lacilltare the rnstallation and marntenance of tlie 
Serv~ce(s),  Custorner w ~ l l  a) prepare 11s pre~nlses ( ~ n c l u d ~ n g  the 
dlsconnect~on and removal of exrstrng senlce)  as necessary, b) 
prov~de any ins~de wlrlng, equipment andlor software necessary to 
connect Serv~ce(s),  and c) provide TelCove all required acLess and 
serurlty a s  necessar) rrtle to all equipment and soft~vare prov~ded 
by TelCove w ~ l l  remaln exclusively w ~ t h  TelCove Customer 
further agrees not to create or permlt to be created any llen or other 
encumbrdnces on TelCove'r equipment and sofnvare 

3 Term The term of the Service Agreement w~ l l  commence 
on the Servrce Stan  Date and expire upon fulfillment of the term 
comrn!tment set forth in the Service Agreement (the "lnrtlal Term") 
unless edr l~er  term~nated as provided for in thls Agreement Upon 
exptrarlon of the lnrtral Term, this Servrce Agreement shall 
autornat~cally renew on a month-to month basis (the "Renewal 
Term") unless either party gives the other \VrltIen notlce of its intent 
to termrnate at least thiny (30) days before explratlon or the lnrtral 
Term or Renewal Term as applrcable 

4 Use of Service. Customer mdy use tlie Service(s) for any 
lawiul purpose prov~ded that sucll use does not a) Interfere wrth or 
impalr servlce over any of the facilities and associated equlpmenr 
constituting TelCove's network, or b) mpal r  the privacy of any 
communicatrons over the f a c~ l~ t i e s  and equipment of TelCove 
Customer w ~ l l  use the Servrce(s) In accordance wrth all laws dnd 
regulations, and the terms and condirrons conlained in thrs Service 
Agreement TelCove may make chdnges to the Ser\ice(s) provrded 
that anv such change wrll not mater~ally adversely affect the 
performance of the Service(s) 

5 R4aintenance/Relurn of E q u ~ p m c n l  Ma~ntenance of 
TelCove owned equipment and software, ~f any, provrded as part of 
the Servrce(s) w ~ l l  be at no add~tional charge unless such charges 
dre a) specrfically set forth In thrs Servlce Agreement, or b) for 
maintenance that is necess~tated by unauthorrzed modrfications or 
other acts or omissions of Custorner or others Custorner w ~ l l  
surrender any relCove owned equipment or sonuare  promptly upon 
the d~scontinuance of thc Service(,) for which same is belng used, In 
[lie same condition as delivered subject only to reasonable wear and 
tear If TelCove owned equiprnent or software 1s surrendered In 
damaged cond~tion, Custolner will pay FelCove any addluonal 
charges necessary to repalr or replace the damaged equipment 
Should Customer fall to surrender TelCove equ~pmeiit or sofhvare 
ir~ihin thirty (30) days after 7elCove's request, Customer will be 

1% 05 

lidble for TelCove's reasonable dnorneys fees and expenses, ds 
liquidated damages and not a penalt), in the amount ol ten thousand 
dollars ($10 OOO), representing the reasonable value of the TelCo\.e 
equipment or soft\vare Custonler's ohligat~ons pursuant to this 
Sect~on 5 \v11l survive terinlliat1on o l th is  Agreement 

6 Charges and Payment The installdt~on and monthlv 
recurring charges for S e n ~ ~ e ( r )  stated hereln will be as spec~fied In 
this Servrce Agreement 1 he rharges slated do not ~nclude any 
~nternatronal, federal, state or local taxes, assessments, fces or 
surcharges IJnless Customer provrdes a valid exemption cen~licate,  
Cubtomer will pay such appllcable taxes, fees or surcharges upon 
recelpt of the lnvolce Customer w ~ l l  notify TelCoIe ~f Customer's 
tax-exempt status changes durrng the term of this Service 
Agreement Payment for Serv~ce(s),  lncludrng appllcable 
~nternat~onal,  federal, state, and local taxes, assessments, fees or 
surcharges, w ~ l l  be due upon recerpt of rnvorce Customer may in 
good fa~th  w~thhold payment of any dlsputed charges, provided, 
however, that a charge I S  not disputed unless Customer prov~des 
TelCove wrrh a urinen explanat~on of the disputed charge wilhrn 
sixty (60) days from the date of the involce If TelCove determines 
the drsputed charges are va l~d ,  TelCove will noufy Customer and 
Customer must pay all such charges wrthln ten (10) days 
Beglnnlng forry five (35) days after the date of invorce, Interest on 
late payments wo11 accrue at the rate of 1 5% per month or the 
maximum rate allowed by law, whichever 1s more on the unpa~d 
balance Customer w ~ l l  be lrable to TelCove for any costs andlor 
expenses Incurred drrectly or lndlrcctly, including reasonable 
attorney's fees and expenses, In collectron of any amounts due and 
owlng to TelCove 

7 Addittonal Charges. Customer is subject to the appllcable 
charges for moves, adds, changes, and upgrades for those Items 
covered by t h ~ s  Servlce Agreement All Servrce(s) other than those 
stated hereln w ~ l l  be prov~ded at the prevailrng charges set fonh In 
the appllcable TelCove tar~ff Servrce records w ~ l l  constitute full 
proof of the content and nature of Customer's Servlce(s) 

8 Servrce Level Agreement. TelCove shall prov~de 
Customer w ~ t h  the Service 1 eve1 Guarantee set fonh in the TelCove 
Ethernet Product Service Level Agreement, attached hereto and 
rncorporated liereln by reference 

9 Termination of Service(s). In addrtton to any other 
remedy ava~lable.  TelCove may ~mmedrately termrnate this Service 
Agreement, rn whole or In pan, rn the event of a breach by 
Customer whrch rncludes, but IS not llmrted to the following 
a)non-payment of amounts due and owrng to TelCove, 
b) Customer's unlawful or fraudulent use of Servrce(s), c) Customer 
prov~des false or mrsiead~ng rnformat~on, d) any material default of 
this Service Agreement, e )  a v~o l a t~on  of any law, rule or regulatron 
of any governing autlioriry having jurisdiction over the service, f )  a 
violatron glving rlse to a r~gh t  of termrnatlon as set forth In 
IelCove's appllcable federal or state tar~ffs,  or g) the Servrce(s) 
berng prov~ded to Customer are no longer economrcally or 
technicdliy feas~ble Upon such termlnatron, Customer will 
immediately I )  cease utrllzlng the Servrce(s), 11) pay TelCove for all 
charges Incurred by Custorner, ~ncludrng taxes and surcharges, 
through the date such Servlce(s) is discontinued, and I I I )  except for 
(g) above, pay any applrcable termlnaiion liab~lity as outllned 

- - - - 
below [ Deleted: 1 
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10 Sot ice  o r  l'ermin:ition of Service Agreement. In !he 
c\eiit Custoiiier iniends to terminate a p;inicular Service or all 
Ser\ice(s) governed hy this Service Agreement prior to expiration of 
the tern1 set fonh herein, if longer than a month to month term, 
Customer bvill provide TelCove threc (3) montlis written notice In 
tlic event tliat Customer does not so notify TelCove, Customcr will 
owe 7elCove an additional three (3)  months of charges in addition 
to the terinination liability outlined belo\\ 

1 l Terminat ion  1.iability. If Custorner terininates Service 
for its own convenience, or TelCove terminates lor cause as set 
lonh above, prior to the fulfillment of the term set fonh herein, then 
a termination liability will be due from Customer to 1 elcove, \vhich 
Customer acknowledges is a reasonable approximatioil of damages 
and does not represent a penalty The termination liabiiit): will 
include (a) any previously waived charges for the Sen,ices(s), plus 
(b) a one-time charge calculated as follows 

( I )  for Servrce(s) disconnected In the first year of service of 
the Initial Term or any Renewal Term, all remaining 
recurring charges for such first year, plus 50% of all recurring 
charges for the remainder of the Initial Term or Renewal 
Term, or 

(11) for Sen~ice is )  disconnected after tlie first year of service, 
50% of all recurring charges for the remainder of the Initial 
Term or Renewal Term 

12 Indemnification and Limitations on Liability. Custorner 
will defend, indemn~fy and hold TelCove, Its affiliates and each of 
their respective owners, directors, officers, employees and agents, 
harmless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and all 
damages of any kind arising from or related to any use of the 
Service(s) or otherwise arising under this Service Agreement IN 
NO E,VENT WILL. TELCOVF. BE LIABLE FOR ANY LOSS 
OF PROFITS OR FOR ANY DIRECT, INDIRECT, 
INCIDE,NTAL, SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQL!E.NTIAL. DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING 
OUT OF 1-rS PROVISION OF SERVICES OR FAILURE TO 
PRO\'IDE SERVICES UNDER THIS AGREEMENT, 
WHETI3E,R ADVISED OF THE POSSIBILITY O F  SUCI1 
DAMAGES OR NOT. TEL,COVEIS MAXIMUM L.IABIL.ITY 
FOR AN)' DAMAGES ARISING OUT OF OR RELATED TO 
'IHIS SEIlVlCE AGREEhlE,NT WILL NOT E,XCEED THE. 
TOTAL. CHARGES FOR THE SE,RVICE(S) PROVIDED 
UNDER THIS SE,RVICE AGRE,EMFNT DURING THE 
MONTH IN M'HICI3 SUCH L.IABIL.ITY ARISES. 

13 Force  hlajeure.  Neither Party shall be liable for failure to 
perform ~ t s  obligations hereunder where such nonperformance is 
cduscd, in whole or in pan, by force majeure, including but not 
limited to acts of God or government, war, national emergencies, 
riot, insurrection, acts of terrorism, vandalism, criminal action taken 
agdinst a Panv or its affiliates, disturbance, strike, lockout, work 
stoppage or other labor dispute, failure of usual sources of supply, 
una\ailability, failure or inalfunctioii of equipment or facilities 
provided by third parties, pole hits, storin, fire, flood, earthquake, 
accident, or any other cause not within TelCove's reasonable 
control, including, but not limtted to local or foreign telephone 
conipany action and any law, order, regulation or other action of any 
governmental entity In dddition, TeiCoce will not be liable for 

claims or dainages resulting from or caused by a )  Customer's fault, 
negligence or failure to perforin Customer's responsibilities, b) 
claims against Customer b) a third pany, c) any act or omission of 
any other party, or d) equipment or services furnished by a third 
party l h i s  section W I I I  survlve termination or expiration of the 
Agreement and \vill continue to apply after the Agreement ends 

14 C r e d ~ t  Allonances Service interruption credit allo~rances 
will be granted pursuant to the anached Service Level Agreement 
Credit allowances will not dpply to interruptions a )  caused b) 
Custorner andlor its eniployees, contractors, subcontractors, vendors 
or agents, b) due to fa~lure of power or equipment provided by 
others, c) during any period in which TelCoke is nol allowed access 
to the premises, d) due to maintenance and repalr operations 
scheduled in adbance with Customer, e) caused by fiber or wire cuts 
or other equipment damage on Custorner premises, f) caused b) an 
outage in Customer's internal network, inside wiring, Private 
Branch Ehchdnge or muluplexers, g) due to circumstances or causes 
beyond the control of TelCove, or h) that was not rcponed to 
TelCove as state below 

15 Assignment TclCove may assign the rights, privileges or 
obligations conveyed under this Service Agreenient Customer may 
not assign the rights, privileges, or obligations conveyed under this 
Service Agreement without first obtaining the Lvrinen consent of 
TelCove, wh~cli  consent will not be unreasonably \birhheld, 
provided, however, tliat the party receiving assignment expressly 
assumes, in writing, the obligations of the Customer 

16 Warranties.  EXCEPT AS OTHERWISE PRO\'IDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES 
OR RDPRESENTATIONS, E.XPRESS OR IRIPL.IED, IN 
FACT OR B Y  OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCI.IANTABIL-ITY AND FITNESS 
FOR A PARTICULAR PURPOSE REL.ArrING T O  THE 
SERVICEiS). TEL,COVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE WILL. BE UNINTFRRUPTED OR 
ERROR FREE. ALL SUCH WARRANTIES ARE 
EXPRESSL.Y EXCLUDED AND DISCLAIMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and 
Customer, each of which are independent business entities Neither 
party will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein 

I8 Rliscellaneous This Service Agreement, is binding upon 
the Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, tlie entire agreement between 
TelCove and Customer No prior agreements, understandings, 
statements, proposals or representations, either oral or written apply 
This Service Agreement can be modified only in writing by the 
Parties If any provision of this Serv~ce  Agreement is held to be 
illegal or unenforceable, this Service Agreement's unalfected 
pro\ isions will remain in effect No customer purchase orders or 
similar documents will vary or add to the terms of this Agreement 
If e~ the r  party fails to cnforce any right or remedy under this Service 
Agreement, that does not waive the right or remedy The rights and 
remedies of the Parties shall be cumulative and in addition to any 
other rights or remedies provided by law or equity and will be 
governed by and conslrued In accordance \vith the laws of the state 
in which tlie Services are prov~ded without giving effect to its 
conflict of laws provisions * ' * *  
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TELCOVE ETHERNET PRODUCT 
SERVICE LEVEL, AGREEMENT 

1 Senrice Description: TelCove's Ethernet product which provitles connectivity between locations, utilizing 
the existing SONET rings and either dedicated or shared 1P bandwidth 

2 TelCove's Service Level Commitment.  TelCove offers a service level agreement on all E,thernet Services 
TelCove leserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgn~ent, not meet the criteria established for such claim 

(a) The TelCove Senlice Level Commitment is limited to only those on-net (Type I, I e those circuits and 
facilities owned by TelCove) services being provided under this ageement and applies Lo each service 
individually 

(b) Customer eligibility The customer must open a trouble ticket with tile TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SL.A) violation in order to be 
eligible for credit The trouble ticket must be relative to the violation in question If a customer is entitled to 
multiple credits under the S1.A arising from the same events, then credits shall not be cumulative The 
customer shall be entitled to receive only the maxirnum single credit available for such an event 

(c) Maximum SLA Credits The maximum SL.A credits issued in any one calendar month shall not exceed. 

(i) Charges equaling 50% o f  the monthly charges for each individually affected sentice with respect to 
Nehiork Availability 

(ii) Charges equaling 50% of the total monthly charges under this agreement with respect to all services 
covered under this agreement with respect to any SL.A t iolatlon (if multiple services provided under 
this agreement) 

(d) Service Credit Exceptions TelCove Network Outage Time is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Ethemet 
connection is able to transmit and receive data Service Credits shall not be issued where the service is 
unavailable as a result of. 

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities 

(ii) Network outages caused by non-TelCove prov~ded local loop (c g K.EC procided local loop) 

(iii) Network downtime during TelCo\e scheduled maintenance window 

(iv) Force majeure events 

(v) Acts or omission or Customer or any other user of the service autliorized by Customer, andor any 
willful misconduct or abuse of TelCove Services 

3 Service Level Agreement TelCove Ethernet Service availability guarantee is to have tlie TelCove Ethernet 
Service Network performance as defined below TelCove Ethernet Service will credit Customer's account if 
TelCove Ethernet Service fails to meet this availability guarantee during any given calendar month : Deleted: 1 i 

I u%"r (Page 5 of 6) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



(a) If Custolner believes that TelCove has failed to meet the cornmitrnent levels defined in this SLA, Cuaomer 
must contact its TelCove Account Manage~ihecutive within five [S] business days of the last day of the 
month in which the relevant SLA was not met TclCove will vcrify all or any SLA violation prior to issuing 
Customer a service credit 

(b) Nehr,orlc Availability Measurement (per billing period) Total amount of Ethernet Service "downtime" 
(in minutes) from all trouble tickets relative to Nehvork Outage Time (per individual service) rounded up to 
the nearest hour 

(i) Exanzple: Total Network Outage tirne of 20 minutes = I hour 

(c) Mean Time T o  Repair O\IITR- per billing period) 

Sum of all trouble ticket sewice restoration intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

TelCove Service Level Agreements 

1 (MTTR) J 1 

* *  Mean 
Time To 
Repair 

*NOTE: TelCovc Components Included in Network Avulab~lrty [a] TclCove T)pe I dedrcated racihues used to prowdc pnvafe lrne connecnvlly 
between r\ro (2) or more cuslormr locaoons, ddrcated access to cuslomer selec~ed ln~erexchange Carncr Polnts of Presence (POP), or access to TclCove 
provided data semces and Ib] TelCove prowded CPE (Channel Bank Router, CSU/DSU) 
"NO rE MTTR is calculatcd less access bmc Access nrnc IS defined as [a] the trrne tt lahes Tor h e  customer ro respond to TelCove repar qucsnons 
related &real), lo cunLnc open rouble ncket(s) or [b] lfie nrne aTelCove onsrte repau technician \\sits to gun a w s s t o  he customer premlscs 

% ,  Violation Remedy' 
3 '  

1 day credlt = 1/30 of the monthly fees for the appl~cable 
locat~on(s) per each hour of  downt~me (e g downttme 
between I to 60 minutes = 1 dav c red~t  ellmble') In a 

Applicable 
Components 
* Network 
Availablllty 
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100% Availab~llty 

4 hours (monthly 
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given billing period. 
1 day credit = 1130 of the monthly fees for the applicable 
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Voice Service Agt-ement 

This Service Apcrnent (..'%\ice Agrmmen(")  bet\^^ Med Dyne ("Custm~k") and TclCove of Kentucky, Inc. ("TeICove7 (collctively the "Pmies'.) is for the 
provision of telecomnunicaticw sei?ice(s) ("%\ice(s)") lhis Service Apemol t  shall not be effective and binding on TelCove until it has bgn esecuted by bolh 
authoriud TelCo\.e represenuuives In considerntion of UR rnutllal promises and rn~.etmts contained herein, h e  Parties agree that Cvstoincr will purchise 6orn 
TctCow Service(s)at the cat($) and for the teml(s) as sd forth in the fdloning table. 

* LocaL State, Federal andor mlernational wer ,  fees. assersments andlor surcharges arc not included, and will be charged in accotrlance with TelCove's 
tariffs andlor inlanational, federal. state or local i a ~ ~  

Total 
Monthly 

Recurring 
Cost 

250 00 
350 
12 00 
70 56 
4.35 

Renewal Account Numbers -- 
100-585-5042 & 100-585-5043 

Customer Information & Approval: - 

Monthly 
Recuning 

Cost 

25 00 
3 50 
4 00 
7 84 
4 35 

-- 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Scrvice(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and inemprated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Custolner certifies and acknowledges that it is  is not using the service as a substitute 
for carrier switched access service By signing his  Service Agreement, I further ac 1 have read and understand each of the 
Terms and Conditions of this Service Agreement, agree on behalf of Customer to be and that I am duly aulhorized to order 
and/or mod@ Service(s) on behalf of Custo~ner 

Customer's Legal Name: Med Dyne Signature: 

State of Orga~ration/lncorporation: Kentucky Name: 

Customer Address: 2775 S Floyd St, LSVL. KY 482$3 '-1 02 09 Title: 

Customer Billing Telephone Numbers: Date. 

Hunting / Rollover OW 
Federal Llne Charge 
Federal L ~ n e  Charge 12 months 0 00 

InstaliatJon 
Cost 

25 00 
0 0a 

Term 

12 months 
12 months 

Quantity 
if 

Applicable 

10 
1 

TeKove Approval: 

President & Chief 

Name: Robert E. Guth / 
Signature: - 
Date: &/ , I /@& 

Total 
Installation 

Cost 

250 00 
0 00 

1)escription of Services 

Business b n e  FR 
Call Forward Vanable 

121 Chanpion Way 
Canonsburg, PA 153 17 

A m :  Vice President & General Counsel 
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Additional T c m s  and Conditions 

1 GeneraL The following Additional Terlns and Condilions 6 .  Charges and Payment The installation and monthly 
apply to and are a p a ~ t  of the Service Agreement between TelCove and recuning charges for Service(s) stated herein will be as  specified in this 
the Custorner to which these Additional Terms and Conditions are Service Agreement The charges stated do not include any 
attached or referenced (collectively "Service Agreementn) international, federal, state or local taxes, assessments, fees or 

2 Instrrlletion. TelCove will use reasonable efforts to provide 
Servicefs) by the applicable Customer installation date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal co~,struc~ion 
procedures or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start Date") Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date. To facilitate the installation and maintenance 
of the Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or s o h a r e  necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TclCove. Customer further agrees not to 
create or permit to be created any lien or other encunibrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software 

3 Term. The term of the Service Agreenlent will commence on 
the Service Start Date and expire trpon fulfillment of the term 
colnmihent set forth in the Service Agreement ([he "lnjtial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Tern\, this Service Agreement shall - automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent, to 
terminate at least thirty (30) days before expiration of the Initial Term 
ar Renewal Term as applicable 

4. Use of Senice. Custoiner may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's nehvork; or b) impair the privacy of any 
conlmunications over the facilities and equipment of TelCove. 
Custorner will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the S e ~ c e ( s )  provided that any such chwge will not 
materially adversely affect the performance of the Service(s). 

5 .  Maiotenance/Returo of Equipment. Maintenance of 
TeICove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such clwges are: 
a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Servicds) for which same is being usad, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
s tmnder  TelCove equipment or software within U-iirty (30) days after 
TelCove's request, Custorner will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Cuslomer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement. 

surcharges. Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of this Service Agreement. 
Payrnent for Service(s), including applicable inteniational, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice.. Customer may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. I f  
TelCove determines the disputed charges are valid, TelCove will notify 
Castomer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after !he date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rate ailowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, inclnding reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Service records will constitute full poof  of the content 
and nature of Customer's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tarims) which are on file with the 
applicable stale and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tanff(s), this Service Agreement will control 

9. Termination of Service@). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and awing to TelCove; b)Customerls urllawful or 
Fraudulent use of Service(s); c) Customer provides false or misleadjng 
information; d) any material default of this Service Agreement; e) a 
violation of any law. rule or regulation of any governing authority 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economicAly or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Servicejs) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by flus Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will awe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

11. Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due froin Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
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represent a penalty. The termination liability will include: (a) any 
previously waived charges for the Services(s); plus (b) a onc-time 
charge calculated as follows: 

(i) for Service(s) disconnected in the first yea1 of service of the 
Initial Tern1 or any Renewal Term, all remaining recurring charges 
for sucli first year, plus 50% of all recurring charges for the 
remainder of the Initial Term or Renewal Term; or 

(ii) for Sewice(s) disconnected aftel the first year of service, 50% 
of all recurring charges for tlie remainder of the Initial Term or 
Renewal Term. 

12. Indemnification and Limitntions on Lisbillty. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments. costs and reasonable attorney's fees and 
expenses of any kind or nature f o ~  any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement lN NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL,, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER M CONTRACT OR TORT, 
AREING OUT OF ITS PROVISION OF SERVICES OR 
FALLURE TO PROVIDE SERVICES UNDER T H E  
AGREEMENT, W E T H E R  ADVISED OF THE POSSTBTLITY 
OF SUCH DAMAGES OR NOT. IELCOVE'S MAXIMUM 
WlABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO TBlS SERVICE AGREEMENT WILL, NOT 
EXCEED THE TOTAL C W G E S  FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DIJRING 
TRE MONTH LN WHICH SUCH LIABU,ITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, stonn, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or. 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party, c) any act or oniission of any other party; or' d) equipment or 
sentices furnished by a third party. This section will survive 
termination or expiration of the Agreemenl and will continue to apply 
aAer the Agreement ends. 

14. Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariqs).  
Credit allowances will not apply to interruptions: a) caused by 

Ild 8 (LI 

Customcr and/or its employees, contractors, subcontractors, vcndors or 
agents, b) due to failure of power or equipment provided by othcrs; c) 
during any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations scheduled in 
advance with Custorner, e) caused by fiber or wire cuts or other 
equipment darnage on Custon~er premises; 1) cau~ed by an outage in 
Customer's internal network, inside wiling, Private Branch Exchange or 
multiplexers; g) due to circumstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within th~rty (30) days 
of the date that Service was affected. 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTRERWISE PROVIDED 
HEREM, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
PACT OR BY OPERATION OF LAW, STATUTORnY OR 
OTEIERWISE, INCILIJDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FTI'h'ESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE U O  MAKES NO WARRANTY THAT TlIE 
SERVICE W , L  BE UNINTERRUPTED OR ERROR FREE. 
ALL SUCH WARRANTLES ARE EXPRES3L.Y EXCLUDED 
AND DISCLMMED. 

17. No Agency. This Service Agreement does not creak any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or author@ to act for the other in any manner, 
except as expressly provided herein 

18. Miscellaneoas. This Service Agreement, is binding upan the 
Parties' respective successors and assigns. and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Custorner. No prior agreements, understandings, statements, 
proposals or representations. either oral or written apply. This Service 
Agreement can be modified only in writing by the Parties. I f  any 
provision of this Service Agreement is held to be illegai or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in  effect. No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy. This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions. 
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Voice Service Agreement 

'This Service Agreelnent (..Sel.vice .Apcrneni') bctwcn MISA Metal Processing of Kentucky, Ir~c (.'Customer") and TclCove of'Kenlucky. Inc ("TelCove") 
(collectively the "i'atirs") is for the provision of ~eleco~nmunicatio~ls seivice(s) (,'Sen,ice(s)") This Service A p e r n c ~ l l  s1,all not be effective and binding on 
TelCove urllil it has been executed by both autllorired TelCo\,e representatives In considera[ion o r ~ h e  ~nutual pmrniscs and covcnanls contained herein, the I'at-iies 
agree that Customer will purchase from TelCovcl Sen/ice(s) at Ule cosi(s) arid fo~  tile term(s) as set fold1 in the f'ollo\ving tablc. 

Quantity 
8 

Applicable 

7 
3 

Renewal and  Add Acct No -- 
100-585-4855 

Description of Seavices Total 
Installation Recurring Monthly 

Cost Recurring 
--- Cost - 

Business Line FR 12 months 0 00 0 00 21 00 147 00 
Hunttng / Rollover 12 months 0 00 0 00 4 00 12 00 - 

Local, State, Federal and/or international taxes, fees, assessments andor surcharges are not included, and will be charged in accordance 
with TelCove's tariffs and/or international, federal. state or local laws. 

g 
9 

**Installation Costs are waived, subject to the attached and incorporated additional terms and conditions 

25 00 
0 00 

Customer Information & Approval: 

LD inter State @ $0 055 / m ~ n  - New 
i n  lntra state @ $0 O M ,  I mln - New 

g 

In exec~~ting this Service Ageement, I acknowledge my understanding and acceptance that the Senice(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including die "Additional Tams and 
Conditions," which are atfached hereto and incorporated herein In addition, I hereby autliorize TelCove to review the customer service 
record far the Custon~er listed below Customer certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for carrier switched access service. By signing this Selvice Agreelnent, 1 further acknowledge that I have read and understand each ofthe 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer to be bound by them and that 1 aln duly authorized to order 
and/or modify Service(s) on behalf of Customer. 

50 00 
0 00 

Variable 
Variable 

12 months 
12 months 

0 00 

Custoiner's L,egal Name: MISA Metal process in^ of Kenluch. Inc. Signature: 

State of Organizationflncot~oration: Delaware Name 

Customer Address 7300 Global Drive, LSVL, KY 40258 Title. (@f,~f-o (I+ r 
Customer Billing Telephone Nulnbers: - Date: [(,-?- O L  

Variable 
Variable 

0 00 

TelCove Approval: 

President & Chief Executive Off General Manager Approval of Business T e ~ ~ n s  

Naine Robert ti C i u t . 7 &  Nal~le. f l  3 ~ 1 ~ 5  

Signature Signature 

Date 4 / 2G)/tb* Date 

21 00 
4 00 

AClAE. -Misty L. Parsons / BaZ Daily- 

42 00 
8 00 

0 00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 1 53 17 
ATTN: Vice President & General Counsel 

0 00 
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.Additional Terms and Conditions 

1 Generul. The following Additional Terms and Conditions G Charges and Payment. The installation and monthly 
apply to and are a part of  the Service Agreement bet\veen TelCove and recurring charges for Service(s) stated hecein will be as specified in this 
the Customer to which these Additional Terms and Ccrnditions are Service Agreement. The charges stated do not include any 
atfached or ~eferenced (collectivelv "Service A~ree~nent")  international, federal. state or Iocai taxes, assessnicnts, fees or - 
2 Installation. 1-elCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installetion date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control TelCove will notify 
Customer when Service(s) is operational ("Service Stan Date") Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Service(s) as of such date. To facilitate the installation and maintenance 
of the Se~vice(s), Customer will. a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipn~ent andlor software necessary to connect 
Service(s); and c) provide TelCove all required access and security a s  
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or orher encumbrances on 
TelCove's equiprnent and software relating to Customer's use of, or 
TelCove's placelnent of, such equipment 01 softwale 

3. Term. The term of the Service Agreement will coizimence an 
the Service Stan Date and expire upon fulfilllnent of the tenn 
commitment set forth in the Service Agreement (the "lnitial Term") 
unless earlier tenninated as provided for in this Agreement. Upon 
expiration of the Initial Tenn, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Terrn as applicable 

4. Use of Sezrice. Custorner may use (he Service(s) for any 
lawf111 purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s). 

5 .  MaintenancelReturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized ~nodifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. I f  
TeiCove owned equiprnent or s o h a r e  is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment. Should Customer fail to 
surrender TelCove equipment or  soflware within thirty (30) days after 
TelCove's request, Custo~ner will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement. 

surcharges. IJnless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Custome~ will notify TelCove i f  Custo~nel's tax- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Customer may in good faith withhold payment of 
any disputed charges, provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs and/or expenses 
incurred dil.ectly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any anlounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades f o ~  those items covered 
by this Service Agreement All Scrvice(s) other than those stated herein 
will be provided at the prevailing charges set forth In tile applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Cus!olner's Service(s). 

8 Tariffs. Additional t e ~ m s  and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities In the event of 
any express conflict between this Senlice Agree~rlent and the language 
in the applicable TelCove tariff(s), this Service Agreernent will control 

9. Termination of Service(s). In addition to ally other remedy 
available, TelCove may i~nnlediately te~minate this Service Agreement, 
in whole or in pan, in the event of a breach by Custolner which 
includes, but is not limited to the follo\ving: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s), c) Customer p~ovides false or misleading 
information; d) any material default of this Service Ag~eement, e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the servlce; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. 1.lpo1i such tenniiiation, Customer 
will immediately: i )  cease utilizing the Service(s); i i )  pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay ally applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a par-icular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, i f  longer than a month to month term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

I I .  Termination Liability. If Customer tenninates Service for its 
own convenience, or TelCove terminates for cause rrs set forth above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages arid does not 
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Custorner andlor its employees, contractors, subc,o~ltractors, vendors or reprcseiit a penalty The re~mniar~on l~abrlity w~l l  rnclude (a) any 
previously wa~vcd charges for the Seivices(s), plbs (b) a one-111ne 
charge calculated as follows 

(i) for Service(s) disconnected in the first year of senlice of the 
initial Term or any Renewal Term, all remaining ~ecurring charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the lnitial Term or- Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the lnitial Term or 
Renewal Tenn 

12. Indernaification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attor~iey's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER M CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILLIRE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE@) 
PROVIDED UNDER T H E  SERVlCE AGREEMENT DURING 
THE MONTH IN WHICH SUCH 1,IABILITV ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perfonn its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force ma,jeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of' supply, unavailability, 
failure or ~nalfunction of equipment or facilities provided by lhird 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reaso~iable control, including, but not 
limited to local 01 foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable f o ~  claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b)  claims against Custo~ner by a thild 
party; c) any act or omission of any other party; or d )  equipment or 
services furnished by a third pa*. J'l~is section will survive 
termination or expiration of the Agreement and will continue to apply 
after tlie Agreement ends. 

14. Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

agents, b) due to failure of powel or ccluip~ncnt plovided by others, c)  
during any period in  which TelCove i s  not allo\vcd access lo the 
premises; d )  due to maintenance and repair operations scheduled In 
advance with Customer, e )  caused by fiber or wire cuts or other 
equipment damage on Customer premises, f) caused by an outage in 
Customer's internal network, inside wiring, Privale Branch Exchange or 
multiplexers; g) due to circumstances or causes beyond the control of 
TeICove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Sentice was affected 

15 Assignment. TelCove may asslgn the r~ghts, privileges or 
obligations conveyed under this Service Agreement Custorner may not 
assig~i the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, ho\vever, 
that the party to whom this Agreement is being assigned by Custonie~ 
expressly assumes, i n  writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PROVlDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRAh'TIES OR 
REPRESENTATIONS, EXPRESS OR IRIPL,IED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICF(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT TI-IE 
SERVICE WILL BE UIVINTERRIJPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLIJDED 
AND DISCLAIMED. 

17 No Agency. This Service Agreement docs nor create any 
agency, joint venture, or partnersliip between TelCove and Custo~ner., 
each of which are independent business entities Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein 

1 8  Miscellaneous. This Setvice Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer. No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply. This Service 
Agreement can be modified oiily in writing by the Parties If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or si~nilar documents 
will vary or add to the terms of this Agreement If either party fails to 
enforce any right ar remedy under this Se~vice Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterparts with ihe same effect as if  the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Internet Services Agreement 

This Internet Services Agreement ("ISA") between M[SA Metal Processing of Kentucky, Inc ("Custorner") and TelCove of ICentucky, 
Inc ("TelCove") (collectively the "Parties") is for the provision of Internet service(s) ("Service(s)") This ISA shall not be.effective and 
binding on TelCove until it has been executed by both authorized TelCove representatives. In consideration of the ~nutual pro~nises and 
covenants contained herein, the Paties agree that Custo~rler will purchase fionl TelCove Service(s) at the cost(s) and for the tenn(s) as set 
forth in the following table. 

* Local, State, Federal andfor international taxes, fees, assessments and/or surcharges are not included, and will be charged in accordance 
with TelCove's tariffs andlor international, federal, state or local laws 

Renewal Account Number 
2002081913407334 

Customer Information & Approval: 

In executing this ISA, I acknowledge Iny understanding and acceptance that the Service(s) selected above will be provided in accordance 
with, and governed by, rhe tenns, conditions and rates in this ISA, including the "Additional Tenns and Conditions," which are attached 
hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service record for the Customer listed 
below. Custo~ner certifies and acknowledges that it is not a carrier and is not using the service as a substitute for ranier switched access 
service. By signing this ISA, 1 further acknowledge that I have read and understand each ofthe Tenns and Conditions of this ISA, agree on 
behalf of Custolner to be bound by thein and that I am duly authorized to order andor modify Service(s) on behalf of Customer. 

Monthly 
Recurring 

Cost 

129 00 

Total 
InstaIlation 

Cost 

0 0 0  

-. 

-.-------- 

Custolner's Legal Name MlSA Metal Processing of Kentucky, Inc Signature: 

she& A .  k 
a. 

State of Organizationllucorporation: Delaware Name. Ck SA 
Custo~ner Addless: 7300 Global Drive. LSVL, KY 40258 Title: Cc?nif& IIer 
Custo~ner Billing Telephone Numbers: Date: ( . ~ 4 7 - 0 b  - 

Total Monthly 
Recurring 

Cost 

129 0 0  

- - - 

Lnstallation 
Cost 

0 0 0  

TelCove Aparoval: 

Narne: 

Signature: 

Date: Date: . 
1 

I 

Term 

12 nlanths 

- 

Quantity 

1 

AC -Mist4 L Parsons- 

Description of Services 

DS1 Managed Internet 
(1 28K) 

--- 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
A m :  Vice President & General Counsel 

(Page 1 of 6) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



ihdditional Terms and Conditions 

1 General. l'he foilowing Additionai Terms arid 
Conditions apply to and are a part of the ISA between 
TelCcve and the Custon~er to which these Additional Terms 
and Coliditions are attached or rcferenced (collect~vely 
"IS A") 

2 Installation. TelCove will use reasonable efforzs to 
provide Service(s) by the applicable Customer installation 
date. Scheduled installation dates are estimates only 
TelCove w~ l l  not be liable for any damages whatsoever 
related to delays in ~neeting any installation or service dates 
due to delays resulting from normal construction procedures 
or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start 
Date''). Unless Custo~ner notifies TelCove within ten (10) 
business days that the Service(s) is not operational, Service(s) 
will be deemed accepted by Customer as of the Service Start 
Date and Customer will pay for sucli Service(s) as of such 
date To facilitate the installation and maintenance of the 
Service(s), Customer wiI1. a) prepare its premises (including 
the disconnection and removal of existing service) as 
necessary; b) provide any inside wiring, equipment andlor 
software necessary to connect Service(s); and c) provide 
TelCove all required access and security as necessary. Title 
to all equipment and software provided by TelCove will 
remain exclusively with TelCove. Customer ft~rtl-rer agrees 
not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software. 

3 Term. The tenn of the ISA will co~nrnence on the 
Service Start Date and expire upon fiilfilln~ent of the tenn 
coinmitment set forth in tlle ISA (the "Initial Term") unless 
earlier tenl-rinated as provided for in this Agreement. Upon 
expiration of the Initial Term, this ISA shall auto~natically 
renew on a month-to-month basis (tlie "Renewal Term") 
unless either party gives the other written notice of its intent 
to terminate at least thirty (30) days before expiration of the 
Initial Term or Renewal Terrn as applicable. . . 
4 IJse of Service. Customer may use the Service(s) for 
any lawfi~l purpose provided that such use does not. a) 
interfere with or impair service over any of the facilities and 
associated equipment co~istituting TelCove's network; or b) 
impair the privacy of any communications over tlie facilities 
and equipment of TelCove Customer is solely responsible 
for the content of any trans~nissions of Customer and any 
third party utilizing custo~ner's facilities or TelCove's 
facilities, use of other organization's network or computi~ig 
resources are subject to their respective permission and usage 
policies. Cirstorner shall lirnit access to and use of the Internet 
Services to its e~nployees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
providing access to the Internet service to third parties; Total 
Sale Resale (TSR) or resale of entire service per Internet port 
is prohibited under this Agreement. Customer agrees to abide 
by TelCove's Acceptable Use Policy and Privacy Policy, each 

as amended fio~n til-ne to time, and to require any and all 
employees, contractors. end-user customels or other 
representatives using the Customer's Internet Services to 
abide by same, each can bc found at tvtvw.TeZCo~~e.con1. 
Customer will use the Service(s) in  accordance with all laws 
and regulations. and the terms and conditions contallled In this 
ISA. TelCove may make changes to the Service(s) provided 
that any such change will not materially adve~sely affect tlie 
perfom-rance of the Service(s). 

5 .  Maintenance/Return of Equipment. Maintenance 
of TelCove owned equip~ner-rt and software, if any, provided 
as part of the Service(s) will be at no additional charge u~lless 
such charges are: a) specifically set forth in this 1SA; orb)  for 
maintenance that is necessitated by unauthoriz.ed 
tnodificatio~is or other acts or omissions of Cnstomer or 
others. Customer will surrender any TelCove owned 
equipment or software promptly upon the discontinuance of 
the Service(s) for which same is being used, in the same 
condition as delivered subject only to 1,easonable wear and 
tear. If TelCove owned equipment or software is surrendered 
in damaged condition, Customer will pay TelCove any 
additional charges necessary to repair or replace the damaged 
equiprnent. Should Customer fail to surrender TelCove 
equipmerit or software within thirty (30) days after TelCove's 
request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a 
per~alty, in the amount of ten tl-rousand dollars ($10,000), 
representing the reasonable value of the TelCove equipment 
or software, Customer's obligations pursuant to this Section 5 
will survive ternli~iation of this Agreement. 

6 .  Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as 
specified in this ISA. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. Unless Customer provides a valid exemption 
certificate, Customer will pay such applicable taxes, fees or ~. 

surcharges upon receipt of the invoice. Custonier will notify 
TelCove if Customer's tax-exempt status changes during the 
term of this ISA. Payment for Service(s), including 
applicable international, federal, state, and local taxes, 
assessments, fees or surcharges, will be due upon receipt of 
invoice. Customer may in  good faith witlihold payment of 
any disputed charges; provided, however, that a charge is not 
disputed unless Customer provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from 
tile date of the invoice. If TelCove detennines the disputed 
charges are valid, TelCove will notify Customer and 
Customer must pay all such charges within ten (1 0) days. 
Beginning forty five (45) days after the date of invoice, 
interest on late payments will accrue at the rate of 1.5% per 
month or the maximum rate allowed by law, whichever is 
inore, on the unpaid balance. Customer will be liable to 
TelCove for any costs and/or expenses incurred directly or 
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indirectly, includi~lg reasonable att01"ney's fees and expenses, 
in colleclion of any amounts due and owing to TelCove, 

7 Additional Charges. Customer is subject to the 
applicable charges for moves, adds, changes, and upgrades for 
those items covered by tllis ISA, All Service(s) other than 
those stated herein will be provided at the prevailing charges 
set forth in tlie applicable TelCove tariff. Service records will 
constitute full proof of the content and nature of Customer's 
Service(s). 

8 Service Level Agreen~ent. T'elCove shall provide 
Custo~iier with the Service Level Guarantee set forth in the 
TelCove internet Product Service L,evel Agreement, attached 
hereto and incorporated herein by reference. TelCove will 
respond to any Managed Internet Service outage related to 
any TelCove Managed Internet Service Equipment that is 
leased, monitored, maintained and serviced arid is currently 
enrolled in  the TelCove Managed Internet Service plan as 
follows. TelCove will notify the Customer within thirly (30) 
irlinutes of arty Managed Internet Service outage and provide 
four (4) 1lou1-s on-site response time once an on-site failure 
has been detected and the need for on-site service of the 
equipment has been determined. 

9 Termination of Service(s). In addition to any other 
remedy available, TelCove may immediately terminate this 
ISA, in whole 01 in part, in the event of a breach by Custolner 
which includes, but is not limited to the following: a) non- 
payment of amounts due and owing to TelCove; 
b) Custo~ner's unlawful or fraudulent use of Service(s), 
C) Customer provides false or inisleading information, d) any 
material default of this ISA; e) a violatiorl of any law, rule or 
regulation of any governing authority having jurisdiction over 
the service; t) a violatio~~ giving rise to a riglit of tennination 
as set forth in TelCove's applicable federal or state tariffs; or 
g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon suc1-1 termination, 
Ct~stomer will immediately: i) cease utilizing the Service(s); 
ii) pay TelCove for all charges incurred by Customer, 
including taxes and surcharges, through the date sucll 
Service(s) is discontinued; and iii) except for (g) above, pay 
any applicable terinination liability as outlined below 

10 Notice of Termination of Service Agreement, 111 

the event Custo~ner intends to terminate a particular Service 
or all Service(s) governed by this ISA prior to expiration of 
the tenn set forth herein, if longer than a month to month 
term, Customer will provide TelCove three (3) months written 
notice. In the event that Customer does not so notify 
TelCove, Customer will owe TelCove an additional three (3) 
~nonths of charges in addition to the termination liability 
outlined below. 

1 I .  Termination Liability. If Customer terminates 
Service for its own convenience, or TelCove terminates for 
cause as set fort11 above, prior to the fulfillrne~~t of the term set 
forth herein, then a termination liability will be due fi-om 

Customer to TelCove; which Customer acknowledges is a 
reaso~lable approximation of damages and does not repiesent 
a penalty. The termination liability will include: (a) any 
previously waived cliarges for tlie Services(s); plus (b) a one- 
time charge calculated as follows: 

(i) for Service(s) disconnected in the first year of 
senrice of the Initial Term or any Renewal Term, all 
remaining recurring cliarges for such first year, plus 
50% of all recurring charges f o ~  the remainder of the 
Initial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of 
senlice, 50% of all recurring charges for the remainder 
of the Initial Term or Renewal Terni. 

12. Indemnification and Limitations on Liability. 
Customer will defend, indemnify and hold TelCove, its 
affiliates and each of their respective owners, directors, 
officers, erriployees and agents, harmless from and against all 
clairns, suits, expenses, losses, demands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all darnages of any 
kind arising from or related to any use of the Service(s) or 
otherwise arising under this ISA. IN NO EVENT W E L  
TELCOVE: BE LIABLE FOR ANY LOSS OF PROFITS 
OR FOR ANY DIRECT, LNDIRECT, INCIDENTAL, 
SPECIAL, E=,MPL,ARY, PUNITIVE OR 
CONSEQIJENTIAL DAMAGES, FOR ANY CAlJSE OF 
ACTION, W , T H E R  IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, m T H E R  ADVISED OF THE 
POSSDBILITY OF STJCH DAMAGES OR NOT. 
TELCOVIFJ7S MAXIMUM LIABILITY FOR ANY 
DAMAGES M S I N G  OUT OF OR RELATED TO THIS 
ISA WILL NOT EXCEED THE TOTAL CHARGES 
FOR THE SERVICE@) PROVLDED UNDER THIS ISA 
DURING THE MONTH IN WaTCM SUCH LIABILITY 
ARISES. 

13 Force Majeure. Neither Party shall be liable for 
failure to perform its obligations hereunder where such 
nonperformance is caused, in whole or in part, by force 
majeure, ir~cluding but not limited to acts of God or 
governlnent, war, national emergencies, riot, insurrection, acts 
of terrorisni, vandalism, criminal action taken against a Party 
or its affiliates, disturbance, strike, lockout, work stoppage or 
otlier labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipment or 
facilities provided by third parties, pole hits, storm, fire, flood, 
earthquake, accident, or any otlier cause not within TelCove's 
reasonable control, including, but not limited to local or 
foreign telephone cornpany action and any law, order, 
regulation or other action of any governrnental entity In 
addition, TelCove Wil l  not be liable for clairns or damages 
resulting from or caused by: a) Customer's fault, negligence 
or failure to perform Custonier's responsibilities, b) claiins 
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against Custonier by a third party; c) any act or omission of 
any otlier parly, or d) equipment or services furnished by a 
third party. This section will survive ter~~lination or 
expiration of the Ag~.eement and will continue to apply after 
tlie Agreement ends. 

14. Credit Allowances. Service interruption credit 
allo\uances will be granted pursuant to the attached Service 
Level Agreement. Credit allowances will not apply to 
interruptions: a) caused by Customer and/or its e inplo~~ees ,  
contractors, subcontractors, vendors or agents; b) due to 
failure of power or equipment provided by others; c )  during 
any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair operations 
scheduled in advance with Customer; e) caused by fiber or 
wire cuts or other equipment damage on Customer premises; 
f) caused by an outage in Customer's internal network, inside 
wiring, Private Brarich Exchange or multiplexers; g) due to 
circumstances or causes beyolid the control of TelCove; 01.11) 
that was not reported to TelCove as stated below. 

15 Assignment. TelCove may assign the rights, 
privileges or  obligations conveyed under this ISA. Custonler 
may not assign the rights, privileges, or obligations conveyed 
under this ISA without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment 
expressly assumes, in writing, the obligations of the 
Custo~ner. 

16 Warranties. EXCEPT AS OTHXRWISE 
PROVIDED HEREIN, T m m  ARE NO 
AGmEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR TRalPI,hED, ICN 
FACT OR BY OPERATION OF LAW, STATUTORILY 
OR OTHXRWSE, INCL'CJDING BUT NOT LIMITED 
TO ANY WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTIICaXAR PURPOSE, Am, 
MADE WITH RESPECT TO TF,LCOVE'S INTERNET 
SERVICE(S) OR ANY IMFOWMATION OR 
SOFTWARE: THEREIN. TELCQVE ALSO MAKES NO 
WARRANTY THAT THE SERVICE WILL BE 
UMNTElUtWTED OR ERROR FREE. ALL SUCH 
WAI2RANTUF.S PLRE EXPRESSLY EXCLUDED AND 
DISCLAWIED. USE OF ANY INFORIMCATION 
OBTAINED VIA TELCOVE'S EWERNET SERVICE IS 
AT THE CUSTOMER'S OWN RISK. TELCOVE 
SPECXFICALEY IDPSCL,AICRgS ANY RlESP0NS14311d3[TY 
FOR THE ACCURACY OR QUALITY OF 
~ O R N I A T I O N  OBTAINED THROUGH ITS 
INTERNET SERVICES. 

17 No Agency. This Service Agreement does not create 
any agency, joint venture, or  partnership between TelCove 
and Customer, each of which are independent bus i~~ess  
entities. Neither party will have the right, power or authority 
to act for tlie other in any manner, except as expressly 
provided herein 

18 Miscellaneous. This ISA, is binding upon the 
Parties' respective successors and assigns, arid together \with 
any applicable tariff(s), constitutes, tlie entire agreement 
bem~een TelCove and Customer. No  prior agree~nents, 
uitderstandings, statements, proposals or representations, 
either oral or written apply. This ISA can be modified only ill 

writing by the Parties. If any provision of this ISA is held to 
be illegal or unenforceable, this ISA's unaffected provisions 
will remain in effect. No customer purchase orders or si~nilar 
documents will vary or add to the temis of this Agreement. If 
either party fails to enforce any riglit or  remedy under this 
ISA, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be c ~ ~ ~ n u l a t i v e  and in addition to 
any other rights or  remedies provided by law or equity and 
will be govenled by and construed in accordance with tlie 
laws of the state in which the Services are provided without 
giving effect to its conflict of laws provisions. For the 
purposes of this ISA, the follom~ing terms shall liave the 
corresponding meaning, (a) Dedicated Internet Service sliall 
mean Internet Service that is provided on a dedicated, as 
opposed to switched (& dial-up) basis; (b) Managed Intenlet 
Service shall mean Internet Service corlsisting of  a TelCove- 
provided lnternet Router at Custolner's premises; and (c) 
Switched Internet Service sliall mean Internet Service that is 
provided on a switched (k dial-up) basis. TelCove agrees to 
provide Dedicated, Managed, or  Switched Service(s), as 
applicable and available, in accordance with this JSA. 
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TEECQW IINTEWET PRODIJCT 
SERVICE LEVEL AGREEMENT 

1 .  Service Description: TelCove offers a service level agreement ("SLAY) on all on-net, Dedicated Inte~net 
Services. Tlie SLA applies to each service individually. 

2. TelCove's Service Level Corntn~ifrnent. TelCove offers a service level agreement on all Internet Services 
TelCove reserves the right to review and deny any credits under this sectio~l claimed by Customer, should 
Customer's claim, in TelCove's reasonablejudgment, not meel the criteria established for such claim. 

(a) The TelCove Service Level Commihnent is limited to only  hose on-net (Type I ,  I e. those circuits and 
facilities owned by TelCove) services being provided under this agreement and applies to each service 
individually. 

(b) Custorner eligibility Tlie customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SLA) violation in orde~ to be 
eligible for credit. The trouble ticket 1n1ist be relative to the violation in question. If a custolner is entitled to 
~nultiple credits under the SLA arising from the same events, then credits shall not be cumulative. Tlie 
customer shall be entitled to I-eceive only the maxhnurn single credit available for such an event 

(c) Maximum SLA Credits The maximuni SLA credits issued in any one calendar lnonth shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected sewice (1 individual 
internet port) relative to Network Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total nlonlhly charges under this agreement wit11 respect to all services 
covered under this agreement with respect to any SLA violation (if ~nultiple services provided under 
this agreement). 

(d) Service Credit Exceptions TelCove Netwo~k Outage Time is measured froiri the time a TelCove trouble 
ticket is opened, as a result of the custonler's inability to transmit and receive data, to the time the Internet 
connection is able to transmit and receive data. Service Credits shall not be issued where the sel-vicx is 
unavailable as  a result of: 

(i) Failure of any compo~lents beyond the customer side of either the access provider demarcation or 
the TeiCove provided router, i~~cluding, but not lunited to Customer's applications, equip~~ient or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e g. ILEC provided local loop). 

(iii) Network downtinie during TelCove scheduled maintenance window. 

(iv) Force majeure events. 

(v) Acts or otnission or Customer or any other user of the service autliorized by Customer, and/or any 
willful misconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Internet Service availability guarantee is to have the TelCove Internet 
Service Network performance as defined below. TelCove Internet Service will credit Customer's account if 
TelCove Intenlet Service fails to meet this availability guarantee during any given calendar month. 

(a) If Custo~ner believes that TelCove has failed to meet the commibnent levels defined in this SL,A, Customer 
must contact its TelCove Accoulit ManagerIExecutive within five [5] business days of the last day of the 
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montl~ in \vhich tlle ~elevant  SLA was not met. TelCove will veritj. all or any SL.4 violation prior to issuing 
Custo~ner  a senlice credit. 

(b) Network Availability Total amount of Internet Senlice "downti~ne" (in lninutes) fi-o~n all trouble tickcts relative to 
Network Outage Time @er ~ridividual service) rounded up to the nearest hour 

Exaniplc. Total Network Outage time of20 minutes = 1 hour 

(c) Networlc Latency Latency measured by averaging sample measurements (in 5 minute intervals) taken during a 
calendar month between TelCove iP  Network backbone routers 

(d) Packet Lass Packet Loss is measured by averaging sample rneasurernents taken during a calendar month berween 
TelCove IF Network backbone routers 

(e) Mean Time To Repair (MTTR per billing period) 

Sum of all trouble ticket service restoration intervals relative to Network O i ~ t a z e  
Tbtal Number of trouble tickets relative to Network Outages 

Availability 

loss of 1%. 

**Latency 

Time 4 hours (~nonthly I day credit = 1/30 of the monthly fees for the applicable 
To Repair average) 

given billing period. 
location(s) for each how that exceeds the initial 4 hour MTTR in a 

(MTI'R) 

100% Availability 

I I 
*NOTE: TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or rnore customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and b] TelCove provided CPE (Channel Bank, 
Router, CSUIDSU). 

loc~ion(s)  per each hour of do&tirne downtime between 1 to 
60 minutes = 1 day credit eligible) in a given billing period 

Less than or equal to 
65ms ~ n a x i ~ n u ~ n  
monthly average 

**NOTE: TelCove Nehvork Latency and Pacltet Loss are relative to the TelCove IP Backbone only and do not illclude local 
access or customer specrfic performance Latency and Packet L.oss is measured on an ongoing basis, therefore if a customer 
believes TelCove has faded to meet the backbone perf'onr~ance guarantees set forth above (1,atency and Packet Loss), then 
custorner must contact TelCove as defined above Upon TelCove verification that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded 651ns, the custolner will be eligible for SLA credit. 

1 day credit = 1/30 of tile monthly fees for the applicable 
location(s) if average monthly latency exceeds 65ms. 

***NOTE: MTTR js calculated less access tiine. Access time is defined as: [a] the time it takes for the customer to respond to 
TelCove repair questions related directly to current open trouble ticket(s) or PI] the time a TelCove onsite repair technician 
waits to gain access to the customer premises. 
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TelCovc c)lKentuckv, lric. For each of the telephone ~lurnbeis listed I:erei~~, I hereby nuthori7e 
(hereinafter. .'SERVICE PilOVIDER") to aci as agent to change illy oi my company's (hereiilartei 
"C?IJSl'OI\/IER") cxisti~lg ~eleconirnunica!io~is cal,ric~.(s) as descl-ibecl below and I represent that I have 
such a~rtlioriiy. 

1 hci eby undersra~id [list there may be a cltn~"gc Tor cliangilig my telccom~n~~njcatii?ns sci vice pi o\  ider 

I liereby autl~or.ize SERVICE J'ROVIIiElZ to handle, on CUSTOME9's behalf. all arl.ansemen!s, 
including orderi~lg, alid/o; maintaining COSTOME.R's local and/or long distancl: seivicc, with ariy of 
CLISTOMER's existing telephone service pro\liders 

1 hc~.eby authorize SERVICE PROVIDER to cliaiige 171y loca! excl~ange service frnln . 
to 

I hereby authol~zc  SERVICE PROVIDER to cliangl: lily Illter1,ATA Prin:ary E.~cliaiigc Cartier (PIC) 
froiii - 03-88 I A1' Pr T to 5485 1 TelCove . 
I hereby authorize SERVICE PROVIDE,R to chsuge my Intral.,ATA Psirn~~ry Escllange Carl ier (PTC) 
froin 0388 I A1' 22 T lo 5485 / TelCove . 

I hereby autliorize SERVICE PROVIDER to cancel ~.eniote call f o l ~ a i d  or local iii~niber p o ~ t  :I1 or p::~.t 
of  my exjstirlg tcleplione service associatc;l with this/these change(s). 

Customel Narnc, 

Billiiig Address: 

b 3  I t > . r i ~ e  

Telephone Numbel s: 502 - (437- [ ) . 5 O s  -" 

0 nA., a \ \  IA u,. n.1 he is i . ~  5s 6 L. i k + d  

A , ,  1 i?hiiiit 
(Addriioi~al Numbers May Bc Appended) 

r- 

Signature: 

l'rint 

Title 

Date: 
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Voice Service Agreement 

lhis Service Agreenienr ("Senlice Agrecmenf') behveen Mull~all, Tuner, Coolnbes, & Malol,e ("Custon~er") and TelCovc of Kentucky, Illc ("TcICove'.) 
(collectively the "l'alties") is (br the provision of lelecon~municatior~s sen,ice(s) ("Scrvicc(s)"). This Selvice Apemen1 shall not be effective atld binding on 
"I'elCove until it has been executcd by both autholized TelCove representatives In consideration of [he mutual pml~ses  and covenants contained herein, thc Parties 
agce that Cus[olner \mII purchase From TelCove Servicc(s) at the cost(s) and Tor thc terrn(s) as sel ro1l.h in the following table 

1,ocal. State. Federal andlor international taxes. fees, asscssmcnls andlor surcharges are not included, and will be chaged in accordance with TelCo\?c's 

Total 
Monthly 

Recurring 
Cost 
2 3  63 

5 
4 
4 
1 
6 

. , . . - 
tariffs andlor inlcrnational, fede~al, a t e  or local laws 

Business Line FR 

Customer Information & Approval: 

Installation 
Cost 

0 00 

Term 

12 months 

POTS CTRX ~ i n e K  
3 Way Conf Conslt Trans 

Huntrng l Rollover 
Addlt~onal L~stlng 

~ezeral Line Charge 

Renewal Account Number 

In executing this Service Agreement, 1 acknowledge my understanding and acceptance that the Semice(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Ternis and 
Conditions," which are attached hereto and incorporated herein In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is 
for carrier switched access service. By signing this Senrice Agreement, 1 further acknowled 
Tcrms and Conditions of this Service Agreement, agree on behalf of Custo~ner to be duly autholized to order 
andlor. modify Service(s) on behalf of Custolner 

Customer's Legal Name hilulhall, Turner. Coombes, & Malone Signatu 

State of OrganizatiodIncorporation: Kentuckv Name: 

Customer Address" 89 I 0  Grcencwav Commons PL. LSVL. KY 40202 Title: 

Customer Billing Telephone Niunbers 502-315-15 15 Date. 

Total 
Installation 

Cost 

0 00 

/-"--I TelCove Approval: 

Monthly 
Recurring 

Cost 

2 3  6 3  

12 months 
12 months 
12 months 
12 months 
12 months 

Signature - 

Date 

2 3  6 3  

0 00 
4 00 
3 60 
7 84 

TelCove 
121 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & General Counsel 

118 15 
0 00 
16 00 
3 60 

47 04 

' 0 00 
0 00 
0 00 
0 00 
0 00 
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Additional Terms and Conditions 

1 Genernl. The following Additional Tcrms and Conditions 6 Charges and Payment. The iclstallation and monthly 
allply to and ale a part of the Service Agreement betwecn TelCove and recurring charges for Scrvice(s) stated herein will be as specified in this 
thc Customel to which these Additional T a m s  and Conditions are Service Agleenient The clia~ges stated do not include any 
attached or refererlceti (collectively "Ser\lice Anreemenr") international, federal, state or local taxes, assesslnents. fees or 

2 Installation. TelCove will use reasonable efforts to provide 
Scrvice(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
sc~vice  dates due to delays resulting from nor~nal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Customer notifies TelCove within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Custon~er as of the Service Start Date and Customer will pay for such 
Service(s) as of such date To facilitate the installation and maintenance 
of the Scrvice(s), Customer will. a) piepare its premises (including the 
disconnection and removal of existing service) as necessaly; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s); and c) provide TelCove all required access and security as 
necessary. Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relaling to Customer's use of, or 
TelCove's placement of, such equipment or software 

3 Term. The term of the Service Agreement will colnrnence on 
the Service Start Date and expire upon fulfillinent of the tenn 
co~nmitlnent set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 
alttomatically renew on a ~nonth-to-month basis (the "Renewal Term") 
l~nless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable. 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a)  interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
co~n~nunications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
changes to the Sewice(s) provided that any such change will not 
materially adversely affect the performance of the Service(s) 

5 MnintenancelReturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at' no additional charge unless such charges are: 
a)specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. I f  
I'elCove owned equipment or s o h a r e  is surrendered in damaged 
condition, Custo~ner will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
atlorneys fees and expenses, as liquidated damages and not a penalty, in 
the al~iount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software Customer's 
obligations pursuant to this Section 5 will s~rrvive termination of this 
Agreement. 

surcharges Unless customer provides a valid exemption certificate, 
Custo~ner will pay such applicable taxes, lees or surcharges upon 
receipt of the invoice Custo~ner will notify TelCove if  Customer's tas- 
exempt status changes during the term of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Customer may i n  good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Custoiner provides TelCove with a written explanation of the 
disputed charge witliin sixty (GO) days from the date of the invoice If 
7'elCove determines the disputed charges are valid, TelCove will rlotify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days afier the date of invoice, intelesl on late 
paynlents will accrue at the rate of 1.5% per month or the maximum 
rate allowed by law, whicliever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, ill collection of any amounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Custoiner's Service(s). 

8. Tariffs. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tarifT(s), this Service Agreement will control 

9 Termination of Service(s). In addition to any other remedy 
available. TelCove may inimediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b)Customer's unlawfui or 
fraudulent use of Service(s); c )  Customer provides false or misleading 
information; d) any material default of this Service Agreement, e )  a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction aver the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
econornically or technically feasible. Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer tha~i a tnonth to month term, Customer will 
provide TelCove three (3) months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TclCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below 

I I Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the term set forth herein, then a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
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rcp~esellt a pe~ialty. The termination liability will include (a) any 
previously waivcd charges for the Services(s), plus (b) a one-lime 
charge calculated as follows: 

(i) for Serv~ce(s) disconnected in the first year of service of the 
ln~tial l'ernl or any Renewal Terrn, all remaining recurring charges 
for such first year, plus 50% of all recurring charges for the 
reniainder of the Initial Tenn or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Iltitial Term or 
Renewal Term 

12 Indemnification nnd Limitations on Liability. Custoiner 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and reasonable attorney's fees and 
espenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement. IN NO EVENT WILL TELCOVE BE 
LIAL3LE FOR ANY M S S  OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
P I N T W E  OR CONSEQUENTLAI, DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETIIER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAI1,IJRE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMIJM 
LIABILITY FOR ANY DAMAGES ARISING OIJT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL ROT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LIABILITY AFUSES. 

13 Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout. work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable conwol, i~lcluding, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or otlier action of any governmental entity In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by. a) Customer's fault, negligence or failure to perform 
Customer's responsibilities; b) claims against Customer by a third 
party; c) any act or omission of any other party; or d) equipment or 
services furnished by a third party This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends 

14. Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

Customer andlor its employees, contractors, subcor~tractors, vendors or 
agents; b) due to failure of power or equipment provided by otl,ers, c)  
duiing any period in which TelCove is not allowed access to the 
prelnises; d) due to mainletlance and repair operations scheduled in  
advance \vitll Custo~ner, e) caused by fiber or wire cuts or otller 
equipment damage oti Customer premises; f)  caused by an outage in 
Customer's internal netwotk, inside wiring, Private Branch Exchange or 
~nultiplexers; g) due to circuinstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

15 Assignment TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agree~nerit Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Custonier 
expressly assumes, in writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PRO\.'IDE,D 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORIL,Y OR 
OTLOERWISE, INCLUDING BUT NOT LIMITED TO A N Y  
WARRANTIES OF RlERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO TIIE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE, UMNTERRUPTED OR ERROR FREE. 
ALL, SIJCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the other in any manner, 
except as expressly provided herein 

18 Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
arid Customer No prior agreements, understandings, statements, 
proposals or representations, either oral or wrinen apply. This Service 
Agreement can be modified only in writing by the Parties If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agree~nent's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement. If either party fails to 
enforce any right or remedy under tliis Service Agreement, that does not 
waive the right or remedy. This Service Agreernent may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrumerit. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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8s2 ' TeIg Fk-/5 ove 
Voice Service Agreement 

Th i s  Service Agrecnic~it ("Service Ageernenl") between Mulhall, Tune!, Coombcs: & Malonc ("Cmolnei.) aid TclCovc of Kentucky, hit ("lelCove'~) 
(collectively the "Parties") is for thc provision of telecolnmunicatior~s se~vice(s) ("Scrvice(s)'~). This Servicc Agreement sliall not be effcctivc and binding on 
TelCove until it has been exccutcd by both authorized 'felCove ttpresentatives In consideration of the rnuhlal promises and covellanb contained hcrcin, the I'mies 
agree Illat C~tstorner will purchasc from TelCove Service(s) at Uie cosds) and for the tcrn~(s) as set forth in the following table 

Applicable 

1 12 months I -- 0 00 
I 12 months I 0 00 

1 
7 
7 
1 
1 

t I 

I Renewal Account Number I 
/ ---I-- 

Total 

Cost 
Term 

0 00 
0 00 

* L.ocal, State. Federal andor international taxes, fecs, assessments and/or surcharges are not included, and will be charged in accordance with TelCovc's 

Installation 
Cost 

Call Forward Variable 
Speed Calling - 1 Digrt 

Ht~ntlng 1 Rollover 
ISDN BRI 

Add~bonal Llstlnqs - -. 

miffs and/or international, federal, stale or local laws. 

23 63 

0 00 

9 

Customer Information & Approval: 

212 67 
0 00 

12 months 
12 months 
12 months 
12 months 
12 months 

70 56 
6 95 

0 00 FCC - POTS I 12 months 

In executing this Service Ageement, I acknowledge iny understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. In addition, 1 hereby authorize TelCove to review the customer service 
record for the Customer listed below Customer certifies and acknowledges that i is not using the service as a substitute 
for carrier switclied access service By signing this Service Agreement, I h t h e r  have read and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Customer t and that i arn duly authorized to order 
andor rnodLfy Service(s) on behalf of Customer 

--. 

Customer's Legal Name: Mulhall, Turner, Coombes. & Malone Signatwe 

State of Or~ganiza~ionhcorporahon: Kentuckv Name: 

Customer Address: 440 S 7" St, LSVL, KY 40203 Title 

Customer Billing Telephone Numbers: 502-584-6375 Date 

1 1 FCC - BRI I 12 months 

TelCove Approval: 
17 

0 00 
0 00 
0 00 
0 00 
0 00 

0 00 1 0 00 I 6 95 
0 00 

President & Chief Executi Officer 

Robef12f/ Name: 

Signature: 

Date: r -IS-"= -- Date: 

7 84 

AC -Misty L Parsons- 

0 00 
0 00 
0 00 
0 00 

0 00 

TelCove 
121 Chrunpion Way 

Canonsburg, PA 153 17 
A T W .  Vice President & General Counsel 
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Additional Term IS and Conditions 

1 General. Tlie following Additional Terms and Conditions 
apply to and are a part of the Service Agreement betwcen TelCove and 
the Custoniel~ to which these Additional Terms and Conditions are 
attached or icferenced (collectively "Seivice Agreement") 

2 Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date. Scheduled 
i11stallation dates are estirnates only. TelCove will not be liable for any 
damages whatsoever  elated to delays in meeting any installation or 
service dates due to delays resulting from nonrial construction 
procedures or reasons beyond TelCove's control TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). IJnless 
C~istomer notifies TelCove within ten (10) business days that the 
Service(s) is rlot operational, Service(s) will be deemed accepted by 
Customer as of the Service Start Date and Customer will pay for such 
Se~vice(s) as of such date To facilitate the installation and maintenance 
of tlie Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
any inside wiring, equipment andlor software necessary to connect 
Service(s), and c) provide TelCove all required access and security as 
necessary. Title to all equipment and sofhvare provided by TelCove 
will remain exclusively with TelCove Customer further agrees not to 
create or permit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Custonier's use of, or 
TelCove's placement of, such equipment or software 

3 Term. The term of the Service Agreement will commence on 
the Service Start Date and expire upon fulfillment of the tenn 
commitlncnt set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
autoil~atically renew on a month-to-month basis (the "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Tern1 as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawiul purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network, or b) impair the privacy o f  any 
coinnlunications over tlie facilities and equipment of TelCove 
Customer will use the Service(s) in accordance with all laws and 
regulatio~is, and the terms and conditioiis contained in this Service 
Agreement and TelCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any such change will not 
materially adversely affect the performance of the Service(s) 

5 MaintenanceiReturn of Equipment Maintenance of 
TelCove owned equipment and software, if any, provided as par? of the 
Seyice(s) will be at no additional charge unless such charges are: 
a)sprcifically set forth in this Service Agreement; or b) for 
tnairitenance that is necessitated by unautliorized modifications or other 
acts or omissions of Customer or others. Customer will surrender any 
TclCove owned equipment or software promptly upon tlie 
discontiriuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear. If 
TelCove owned equipment or software is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
tlie amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. Customer's 
obligations pursuant to this Section 5 will survive termination of tliis 
Agreerneut. 

6.  Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as  specified in this 
Service Agreeinent The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of thc iavoice. Customer will notify TelCove if Customer's tax- 
exempt status changes during the term of Illis Service Agreemenl. 
Payment for Service(s), including applicable interr~ational, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Customer may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45)  days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximurn 
rale allowed by law, whichever is more, on the unpaid balance. 
Custo~ner will be liable to TelCove for any costs and/or expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other U~an those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Service records will constitute full proof of the content 
and nature of Customer's Service(s) 

8. Tariffs. Additional teinis and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state andior federal regulatory authorities. 111 the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), tliis Service Agreement will control 

9. Termination of Service(s). In addition to any other rernedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following. a) non-payment of 
amounts due and owing to TelCove, b) Customer's unlawful or 
fraudulent use of Service(s), c )  Customer provides false or inisleading 
infoimation; d) any material default of this Service Agreement; e)  a 
violation of any law, rule or regulation of any governing authorily 
having jurisdiction over the service; f) a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon such tennination, Custonier 
will immediately: i) cearuti l izing the Service(s); ii) pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g)  
above, pay any applicable terrnination liability as outlined below 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a parficular Service or all Service(s) 
governed by this Service Agreement prior to exp~ration of the tenn set 
forth herein, if longer than a month to month t a m ,  Customer will 
provide TelCove three (3) months written notice In the event that 
Customer does not so notify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

1 1. Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfillment of the term set forth herein, theti a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does not 
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represent a penalty. The terrnitiation liability will include: (a) any 
previously waived cliarges for the Services(s); plus (b) a one-time 
charge calculated as follows. 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, ail re~iiaining recurring charges 
for such f i~s t  year, plus 50% of all recurling charges for the 
remainder of the Initial Terrn or Renewal Tenn; or 

(ii) for Serviee(s) disconnected after the first year of service, 50% 
of all recurring charges f o ~  the remainder of tlie Initial Tcrrn or 
Renewal Term. 

12 Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
cai~ses of action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the  Service(s) or otherwise arising 
under this Service Agreement. M NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES W D E R  THIS 
AGREEMENT, WHETFZER ADVISED OF THE POSSIBIL,ITY 
OF SUCH DAMAGES OR NOT. TELKOVE'S MAXIMUM 
LLABIJiITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO TElIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CRARGES FOR THE SERVICE(S) 
PROVIDED UNDER THIS SERVICE AGREEMENT DURING 
THE MONTH W WHICH SUClI LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandatism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any govenlniental entity In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by. a) Customer's fault, negligence or failure to perform 
Customer's responsibilities, b) claims against Custon~er by a third 
party; c) any act or omission of any atlier party; or d) equipment or 
services furnished by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after tlie Ag~eement ends 

14. Credit Allowances. Service interruption credit allowances 
will be granted pursuant to the tenns of the applicable TelCove tariff(s). 
Credit allowances will not apply to interruptions: a) caused by 

Customer and/or its employees, contractors, subcontractors, vendors or 
agents, b) due to failure of power or equipment provided by othc~s; c) 
during any period in which TelCove is not allowed access to the 
premises; d) due to maintenance and repair opelatioils scheduled in 
advance with Custo~ner, e) caused by fiber or wire cuts or other 
equipment damage on Customer premises; f) caused by an outage in 
Custo~ner's internal network. inside wiring, Private Bra~lcli Exchange or 
multiplexers; g) due to circumstances or causes beyond [he control of 
TelCove; or h) that was not reported to TelCove within thirty (30) days 
of the date that Service was affected 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may not 
assign the rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining tlie written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whom this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLED, EITHER IN 
FACT OR BY OPERATlON OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR 
A PARTICULAR PURPOSE FUZLATING TO THE SERVICE(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTERRlJPTED OR ERROR FREE. 
AL,L SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AMI DISCLAMED. 

1 7 .  No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Custonier, 
each of which are independent business entities Neither party will 
have the right, power or authority lo act for the other in any manner, 
except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelCove 
and Customer No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply T h ~ s  Service 
Agreement can be modified only in writing by the Parties If any 
provision of this Serv~ce Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No customer purchase orders or similar documents 
will vary or add to the terms of this Agreement If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterparts with the same effect as i f  tlie signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or re~i~edies 
provided by law or equity and will be governed by and construed In 
accordance with the laws of the state in which tlie Services are provided 
without giving effect to its conflict of laws provisions 
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Voice Service Agreement 
This S c ~ c c  Agreement ("Servia Ageernenl") bctwcen Mulhall, Turner, Coornbes, & Malone ('Custonler*') and TclCove of Kentucky, hlc C'TclCove") 
(collectively the "Parties") is Tot t l~c  provision o r  telecommunications scrvice(s) ("Sencice(sY') This Serviw A p e m e n l  shall not be efTeclive and binding on 
TelCove until it has bee11 executed by both aulho~ized TelCave reprrseniatives in considcration of the ~nutual pmmiscs and covenants conlilincd hercin, the Parties 
a p e  that Custorncr will pu~"cl>asc l i o ~ i ~  TelCove Service(s) at the cost(s) and for h e  le~nl(s) as scc rortll in the follo\ving table. 

Applicable Recurring 

Business Line FR 12 months 23 63 94 52 

I " I I i I ISDN BRI I 12 months I 000 I- i 6780 i 6780 1 
4 
2 

* Local, State, Federal and/or international taxes, fccs, asscssrnents andlor surcharges are not included, and will be charged in accordance with TelCove's 
tariffs andfor internafional, federal, state or local laws 

4 

-- 1 

Customer Information & Approval: 

Call Forwarding Don't Ans 1 12 months 1 0 00 

In executing this Service Agee~nent, I acknowledge Iny understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 

and/or ~nodifjl Service(s) on behalf of Customer. 

0 00 
, 

Federal L~ne Charge - POTS 

Federal Line Charge -BRI 
Renewal Account Number 

Customer's Legal Name Mulhall, Turner. Coombes, & Malone Signature 

State of Organizat~on/lnco~oratlon Kentuckv Name A 

Customer Address 2230 Greene Way, LSVL. KY 40220 - Title 

O~stomer Billrng Telephone Nunbe~s  502-315-1521 Date 

0 00 

TelCol ,%pproval: 

Name 

Slgnature -? - $ -/,-A5 Date 
V 

0 00 
Huntina I Rollover 1 12 months 1 0 00 

12 months 
12 months 

121 Champion Way 
Canonshurg, PA 153 17 

ATTN: Vice President & General Counsel 

0 00 
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0 00 
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0 00 

0 00 
0.00 
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Additional Terms artd Conditions 

I Geoeral. The following Additional T'ernis and Conditions 6 Charges a n d  Payment. The installation and monthly 
apply to and are a part of the Service Agreement between TelCove and recurring charges for Service(s) stated herein will be as specified in this 
the Customer to which these Additional Terms and Conditions are Service Agreement The charges stated do not include any 
attached or referenced (collectively "Service Agreement") international, federal, state or local taxes, assessments, fees or 

2 Installation. TelCove will use reasonable efforts to provide 
Service(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages wliatsoever related to delays in meeting any installation or 
service dates due to delays resulting from normal construction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Customer when Service(s) is operational ("Service Start Date"). Unless 
Custolner notifies TelCove within ten (10) business days that tlie 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as of the Service Star1 Date and Customer will pay for such 
Service(s) as of such date. To facilitate the installation and maintenance 
o f  the Service(s), Custamer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) provide 
ally inside wiring. equipment andlor software necessary to connect 
Service(s); and c) provide TelCave all required access and security as 
necessary Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or  errn nit to be created any lien or other encumbrances on 
TelCove's equipment and software relating to Customer's use of, or 
TelCove's placement of, such equipment or software. 

3. Term. The term o f  the Service Agreement will commence on 
tlie Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "lnitial Term") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the lnitial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (tlie "Renewal Term") 
unless either party gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4 Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not. a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
cominunications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreement and TelCove's applicable tariff. TelCove may make 
chariges to the Service(s) provided that any such change will not 
niaterially adversely affect the performance of the S e ~ c e ( s ) .  

5 hlaintensnce/Return of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of the 
Service(s) will be at no additional charge unless such charges are: 
a)  specifically set forth in this Service Agreement; or b) for 
niainteriance that is necessitated by unauthorized modifications or other 
acts or omissions of Customer or otliers. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discoritinuance of the Service(s) for which same is being used, in the 
same condition as delivered subject only to reasonable wear and tear If 
TeICove ourrled equipment or sofhvare is surrendered in damaged 
condition, Customer will pay TelCove any additional charges necessary 
to repair or replace the damaged equipment Should Customer fail to 
surrender TelCove equipment or sofnvare within thirty (30) days after 
TelCove's request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equip~nent or software. Customer's 
obligations pursuant to this Section 5 will survive termination of this 
Agreement 

surcharges Lirlless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of [lie invoice. Custotner will notify TelCove i f  C:ustoirier's tau- 
exempt status changes during the term of this Service Agreement 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice. Customer may in good faith withllold payment of 
any disputed charges; provided, however. that a charge is not disputed 
urlless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice. If 
TelCove determines the disputed charges are valid, TelCove will notify 
Customer and Customer must pay all such charges within ten (10) days 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at the rate of 1.5% per month or the maximum 
rare allowed by law, whichever is more, on the unpaid balance 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove 

7 Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for tliose items covered 
by this Service Agreement. All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff. Service records will constitute full proof of the content 
and nature of Customer's Service(s). 

8 Tar&. Additional terms and conditions of this Service 
Agreement are set forth in TelCove's tariff(s) which are on file with the 
applicable state and/or federal regulatory authorities. In the event of 
any express conflict between this Service Agreement and the language 
in the applicable TelCove tariff(s), this Service Agreement will control 

9. Termination of Service(s). In addition to any other remedy 
available, TelCove may immediately terminate this Service Agreement, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Customer provides false or misleading 
information; d) any material default of this Service Agreement, e) a 
violation of any law, rule or regulation of any governing authority 
having jurisdiction over the service; f )  a violation giving rise to a right 
of termination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible Upon such termination, Customer 
will immediately: i) cease utilizing the Service(s); i i )  pay TelCove for 
all charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for (g) 
above, pay any applicable termination liability as outlined below. 

10. Notice of Termination of Service Agreement. In the event 
Customer intends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to month term, Customer will 
provide TelCove three ( 3 )  months written notice. In the event that 
Customer does not so rlotify TelCove, Customer will owe TelCove an 
additional three (3) months of charges in addition to the termination 
liability outlined below. 

I 1 .  Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fiilfill~nent of the term set forth herein, then a termination 
liability will be due from Customer to TelCove, which Custorner 
acknowledges is a reasonable approximation of damages and does not 
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rcj~resent a pcnalty The termination liability will include: (a) any 
previously waived charges for the Serviccs(s); plus (b) a one-tirne 
cliarge calculated as follows. 

( i )  for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Term, all remaining recurring charges 
for such first year, plus 50% of all recurring charges for the 
remainder of the lnitial Term or Renewal Term; or 

(ii) for Service(s) disconnected after the first year of service, 50% 
o f  all recurring charges for the remainder of the initial Term or 
Keriewal Tenn. 

12 Indemnification a n d  L,imitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respectwe owners, directors, officers, employees and agents, harmless 
from and against all claims, suits, expenses, losses, demands, actions, 
causes of action, judgments, costs and ~easonable attorney's fees and 
expenses of any kind or nature for any and all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agreement IN NO EVENT WILL TELCOVE BE 
1,IABLE FOR kW 1,OSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, S P E C W ,  EXEMYLARY, 
PUNITIVE OR CONSEQUENTLAL DAMAGES, FOR ANY 
CAIJSE OF ACTION, W E T H E R  LN CONTRACT OR TORT, 
ARlSING O1JT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGREEMENT, W E T I I E R  ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
LIABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILdL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER TKlS SERVICE AGREEMENT DURiNG 
THE MONTH IN WHICH SIJCH LIABILITY ARISES. 

13 Force Majeure. Neither P a q  shall be liable for failure to 
perform its obligations hereunder where sucli nonperformance is 
caused, in whole or i n  part, by force rnajeure, including but not limited 
to acts of God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criminal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or nialfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood, earthquake, accident, or any other 
cause not within TelCove's seasonable control, including, but not 
limited to local or foreign telephone company action and any law, order, 
regulation or other action of any governmental entity. In addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) Customer's fault, negligence or failure to perform 
Customer's responsibilities, b) claims against Customer by a third 
party; c) any act or omission of any other party; or d )  equipment or 
services fumislied by a third party. This section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends. 

14. Credit Allowances. Service inte~~uption credit allowances 
will be granted pursuant to the terms of the applicable TelCove tariff(s). 
C~edi t  allowances will not apply to interruptions: a) caused by 

Custo~ner andlor its employees, contractors, subcontractors, vendors or 
agents; b) due to failure of power or equipment provided by others; c)  
during any period in which TelCove is not allowed access la the 
premises; d) due lo niaintenance and repair operations scheduled in 
advance with Custo~ner; e) caused by fiber or wire c~its or other 
equipment damage on Customer premises; f) caused by an outage in 
Custo~ner's internal network, inside wiring, Private Branch Exchange or 
multiplexers, g) due to circu~nstances or causes beyond the control of 
TelCove; or h) that was not reported to TelCove with~n th~rty (30) days 
of the date that Service was affected 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement Customer may not 
assign tlie rights, privileges, or obligations conveyed under this Service 
Agreement without first obtaining the written consent of TelCove, 
which consent will not be unreasonably withheld, provided, however, 
that the party to whoin this Agreement is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer 

16. Warranties. EXCEPT AS OTBE,RWISE PROVIDED 
HEREIN, TLlERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLJED, EITIXER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWSE, INCLUDING BUT NOT LIMITED TO AM( 
WARRANTIES OF MERCHANTABILITY AND FlTNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE(S). 
TELCOVE ALSO MAWi3S NO WARRANTY TEUT THE 
SE,RVICE WU,L BE UNlNTERRIrPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLUDED 
AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have tlie right, power or autliority to act for the other in any manner, 
except as expressly provided herein. 

I8 MisceUaneous. This Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constiti~tes, tlie entire agreement between TelCove 
and Customer No prior agreements, understandings, statements, 
proposals or representations, either oral or written apply This Service 
Agreement can he modified only i n  writing by the Parties If any 
provision of this Service Agreenient is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect. No customer purchase orders or similar documents 
will vary or add Lo the terms of this Agreement. If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterparts with the same effect as if the signature on each counterpart 
were upon the same instrument. The rights and remedies of the Parties 
shall be cumulative and in addition to any other rights or remedies 
provided by law or equity and will be governed by and construed in 
accordance with the laws of the state in which the Services are provided 
without giving effect to its conflict of laws provisions 
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Intertiet Services Agreement 

This Internet Services Agreement ("ISA") between Mulhall, Turner, Coombes, & Malone ("Custo~ner") and TelCove of 
Kentucky, Inc. ("TelCove") (collectively the "Parties") is for the provision of lnternet service(s) ("Service(s)"). This ISA shall 
not be effective and binding on TelCove until it has been executed by both authorized TelCove ~epresentatives In 
consideration of the mutual pro~nises and covenants contained herein, the Parties agree that Custo~ner will purchase Fro111 
TelCove Service(s) at the cost(s) and for the term(s) as set forth in the following table. 

-1 Dcscriptioo of Services 

1 I DS 1 Managed Service (256K) 

V z p X i i -  
Installation 

Monthly Total 

I I Cost 
21000 1 21000 12 months 1 0.00 

*Local, State, Federal and/or international taxes, fees, assessments andlor surcharges are not included, and will be charged in 

0.00 

accordance with TelCove's tariffs and/or international, federal, state or local laws. 

Customer Information & Approval 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in 
accordance wilh, and governed by, the terms, conditions and rates in this ISA, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the 
customer service record for tlie Customer listed below. Custo~ner certifies and aclulowledges that it is not a carrier and is not 
using the service as a substitute for carrier switched access service. By signing 
and understand each of the Terms and Conditions of this ISA, agree on behalf 
duly authorized to order and/or modify Service(s) on behalf of Customer. 

Customer's Legal Name: Mulhall, Turner, Coo~nbes. & Malone Signature 

State of Organization/locorporation: Kentucky Name. 

Custonler Address 8910 Greeneway Com~nons PI. LSVL, K Y  40202 Title. 

Customer Billing Telephone Numbers. Date. 
*- 

AC -Misty I. Parsons 

TelCove 
I21 Champion Way 

Canonsburg, PA 153 17 
ATTN. Vice President & General Counsel 
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Additional Terms and  Conditions 

1 .  'TERM 

The term of this ISA will commence on the date that the 
applicable Service is provisioned arid installed at the Customer's 
p ~ e ~ n i s e s  (the "Service Start Date") and expire upon fulfill~nent of 
the term commitment set forth in the ISA (the "Initial Tenn") unless 
earlier terminated as provided for in this Agreement Upon 
expiration of tile Initial Term, this ISA shall auto~natically renew on 
a month-to-month basis (tlie "Renewal Term") unless either party 
gives the other written notice of its intent to terminate at least thirty 
(20) days before expiration of the Initial Tenn or Renewal Tenn as 
applicable 

Service(s) for which same is being used, in tlie same condition 
as delivered subject only to leasonable wear and tear If 
TelCove owned equipment or software is surrende~ed in 
dalnaged condition, Customer will pay 'TelCove any additional 
charges necessary to repair or replace the damaged equipment 
Should Customer fail to surrender TelCove equip~nent or 
software within thirty (30) days after TelCove's request, 
Customer will be liable for TelCove's reasonable attorneys 
fees and expenses, as liquidated damages and not a penalty, in 
the amount of ten thousand dollars (.R10,000), representing the 
reasonable value of the TelCove equipment or softw~are. 
Customer's obligations pursuant to this Section  ill survive 
termination of this Agreement. 

DEFINITIONS. 
3 4 -reement: TelCove offers a 

2 service level agreement ("SLA") on all on-net, Dedicated 
2 1 "Dedicated Internet Service" shall mean Internet Service lntemet Services The SL,A applies to each service 

that is provided on a dedicated, as opposed to switched (& dial-up) individually. TelCove reserves the right to review and deny 
basis. any credits under this section claimed by Customer, should . 

Customer's claim, in TelCove's reasonable judgment, not 
2.2 "Managed Internet Service" shall mean Internet Service meet the criteria established for such claim, Measurement of 

consisting of  a TelCove-provided Internet Router at Customer's credit wil l  be calculated in accordance with Exhibit 
premises. A 

2 3 "Switched Internet Service" shall mean Internet Service that (a) TelCove Service Level Agreement 
is provided on a switched (& dial-up) basis. Guarantee If, during any given calendar month, TelCove 
2 SCOPE OF INTERNET SERVICES 

3.1 TelCove agrees to provide Dedicated, Managed or Switched 
Services, as applicable and available, in accordance with this ISA. 

3 2 Certain services may be provided by one or more TelCove 
affiliates authorized by regulatory authorities to provide same. E,ach 
TelCove affiliate will be responsible for the services provided in its 
authorized service area 

3 3 Customer's Obliqations and Covenants 

(a) Custo~ner is solely responsible for the content of 
any transmissions of Customer and any third party utilizing 
customer's facilities or TelCove's facilities. IJse of other 
organization's network or computing resources are subject to their 
respective pennission and usage policies. Customer agrees to 
coinply with all applicable laws with regard to the transmission and 
use of infonnation and content and the solicitation of any activity 
that is prohibited by applicable law over Internet Custolner further 
agrees not to use the Internet service for illegal purposes, to interfere 
with or disrupt other network users, network services or network 
equipment. 

(b) Customer shall limit access to and use of the 
Internet Services to its employees solely for Customer's business 
purposes and shall not resell or otherwise generate inco~ne by 
providing access to the Internet service to third parties; Total Sale 
Resale (TSR) or resale of entire service per Internet port is prohibited 
under this Agreement. Customer's right to use the Internet Services 
and products provided hereunder are limited to Custolner and are 
nontransferable. 

(c) Customer agrees to abide by TelCove's Acceptable 
Use Policy and Privacy Policy, each as amended from time to time, 
and to require any and all employees, contractors, end-user 
customers or other representatives using the Customer's Internet 
Services to abide by same, each can be found at w~vrv.telcove..com. 

(d) Customer will surrender any TelCove owned 
equipment or software promptly upon the discontinuance of tlie 
Ild I 05 

Services fails to meet the performance standards provided in 
this Agreement, TelCove will credit Customer's account as set 
foith in Exhibit A based on custoiner eligibility as provided in 
this Section and up to the Maximum SLA Service Credit set 
forth in Section 3 4(c) below, provided that Customer, within 
five ( 5 )  business days of the last day of the month in which the 
relevant performance standard was not met, either (i) 
contacted its TelCove Account ManagerlExecutive in writing, 
describing the specific trouble and why it fails to meet a 
measurable performance standard, or (ii) contacted the 
TelCove National Repair Center (NRC) directly at 877-32 1 - 
5465 to open a trouble ticket specifically stating the alleged 
violation TelCove will verify all or any SL,A violations prior 
to issuing Customer a service credit 

(b) If Customer is entitled to multiple credits 
under the SL,A arising froln the same event(s), then credits 
shall not be cumulative Customer shall be entitled to receive 
only the maximum single credit available for such an event 

(c) Maxinluln SLA Service Credits The 
Maxi~nu~n SLA Service Credits issued in any one calendar 
month shall not exceed: 

( 9  Charges equaling 50% of the monthly 
charges for each individually affected service (& 
individual Internet port) relative to Network 
Availability, L.atency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total morithly 
charges under this agreement with respect to all 
Services covered under this agreement with respect to 
any SLA violation if n~ultiple Services are provided 
under this Agreement 

(d) SLA Service Credit Exceptions TelCove 
Network Outage Time is measured froin the time a TelCove 
trouble ticket is opened, as a result of Customer's inability to 
transmit and receive data, to the time the Internet conliectiori is 
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able to transinit and receive data SL.A Selwice Credits shall not be provided, Ilowevcr, that Customer must provide sucli 
issued where the service is unavailable as a resr~lt of: exemption certificate evidenci~ig s11ch claimed exemption 

within thirty (30) days of the Service Date Customer will 
(i) Failure of any components beyond the customer rei~nbursc TelCove against. (i) any penalty, fine or other 
side of either the access provider demarcation or the payment arising out of any improper exemption clai~ned by 
TelCove plovided equiplnent, including, but not limited to Customer, or ( i i )  lnade by ,-elcove as a resu l l  
Customer's applications, equipment or facilities, Custo~ner's failure to timely provide appropriate tax exempt 
(ii) Netwo~k outages caused by non-7elCove provided docurnentation to TelCove. 
facilities (u lL,EC provided local loop); 4.5 Late Pay~nents. Commencing forty five (45) days 
(iii) Network downtime during TelCove scheduled afier the date of invoice, interest on late payments will accrue 
maintenance window; at the rate of 1 5% per month colnpounded ~nonthly, or the 

(iv) Force Majeure events; or 
highest rate allowed by law, on the unpaid balance, whichever. 
is lower 

(v) Acts or omissions of Custo~iier or any other user of Dis 
the Service aulhorized by Customel, and/or any willful 
~nisconduct or abuse of the Services (a) Customer may withhold payment of 

3.5 Managed lnternet Service Guarantee TelCove will respond 
lo any Managed lnternet Service outage related to any TelCove 
Managed lnternet Service Equipment that is leased, monitored, 
maintained and serviced and is cune~itly enr,olled in the TelCove 
Managed lnternet Service plan as follows: TelCove will notify the 
Custo~ner within thirty (30) minutes of any Managed lnternet Service 
outage and provide four (4) h o u ~ s  on-site response time once an on- 
site failure has beer1 detected and the need for on-site service of the 
equipment has been determined. 

amounts disputed in good faith by Customer, provided that 
Custo~ner (i) pays all undisputed charges on or before the Due 
Date, (ii) presents within ninety (90) days of the Due Date a 
written statelnelit and appropriate docu~nentation of any 
billing discrepancies to TelCove in reasonable detail along 
with the payment of the undisputed charges, and ( i~i)  
cooperates to resolve the dispute within thirty (30) days from 
the date of TelCove's receipt of Customer's dispute Failure 
by Custorner to provide the ninety (90) days notice described 
herein shall result in a co~nplete waiver of Custo~ner's right to 

4 PRICING, PAYMENT AND BILLMG. dispute said invoice. 

4.1 7-lie prices for Internet Service (hat Customer may order (b) 70 the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local taxes and favor of TelCove, Customer shall pay TelCove the disputed 
surcharges and other charges imposed by or levied by any charges within five (5) business days of the resolution of the 
govern~nental entity on Internet Services ("Taxes"). dispute plus interest at the lower of  1.5% or the highest rate 

allowed by law. To the extent such dispute is resolved in 
4.2 TelCove will invoice Customer for lnternet Services on a favor of Customer, Customer wi l l  receive a credit for the 

monthly basis for recurring charges, and will begin invoici~lg disputed charges concurrent with the next invoice following 
Customer as the date of the installation and acceptance of Service the resolution as well as credit for any interest charges accrlled 
pursuant to the applicable lnternet Service Order ("Service Date") the disputed charges. 
regardless whether any related Custo~ner-provided local access or 
other third party services ale ready for Customer's use Customer (c) I f  TelCove has responded to Customer's 
will pay each TelCove invoice for Internet Services, excluding any dispute in writing and the Parties fail to mutually resolve or 
portion of the charges that Customer is disputing in good faith, settle the dispute within ninety (90) days of the submission of 
within t h q  (30) days of the date of the invoice ("Due Date"). the dispute by Custo~ner (unless TelCove has agreed in writing 
Customer lnay not use offsets to satisfy an invoice to extend such period), all disputed arnounts together with the 

late fees shall become due and payable, and this provision 
4.3 Additional Charges. Custolner is subject to the applicable shall not be to prevent Custolner Froin pulsuing any 

charges for moves, adds, changes, and upgrades for those items legal remedies as provided in  this ISA. 
covered by this Service Agreement All Service(s) other than those 
stated hereiri will be provided at the prevailing charges set forth in 5 SUSPENSION 
the applicable TelCove tariff. Service records will constilute full Except for amounts disputed by Custolner, in the event 
proof of the 'ontent and 'atilre of Customer's Service(s) i n  f u l l  is leceived from Custolner on or before the 
Nonrecurring charges, i f  any, will be due and payable in advance or Due Date, relCove shall  have upon prior wr i t t en  
as specified in the applicable Internet Service Order. notice to suspend all or any portion of the lnternet Semice(s). 

4 4 Taxes. Customer shall be solely liable for and will In addition, TelCove shall have the right to place any pending 
promptly reimburse TelCove for pay~nents of  any and all applicable internet Service Orders on hold, and to decline to accept any 
Federal taxes and state and local sales and use taxes, or other lnternet Service Order or other requests from TelCove to 
applicable taxes with respect to transactions under t2~is ISA including provide any Internet Service. TelCove  nay continue 
any charges or surcharges mandated or i~nposed on TeiCove by suspension until such time as Customer has paid in full all 
regulatory agencies, but Custo~ner will not be liable for taxes on charges then due, including any applicable reinstallation 
TelCove's income or property Taxes payable by Custo~ner shall be charges and/or late fees Following receipt of Custolner's 
scparately stated in TelCove's invoices and are not included in the payment, and provided TelCove has not exercised any of its 
prices set forth lierein Custorner will not be liable for any tax for rights to tenninafe this ISA and/or any lnternet Service Order, 
which a valid exe~nption certificate acceptable to the applicable state TelCove shall reinstate Customer's lnternet Services subjecl to 
or local taxing authorities is hrnished by Custo~ner to TelCove, Custolner's payment of any reconnectjon charges. TelCove's 
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s ~ ~ ~ ~ e n s i o n  of Customer's Internet Ser~ices  shall not affect OTI-IERWISE, EVEN IF ADVISED 01: THE POSSIUJLITY 
Custonier's obligatiori to pay for the Intcrnet Services OF SUCI-i L)AMAGES 

6 COLL,ECTIONS 10 DISCLAIMER OF WARRANTEES 

In the event TelCove employs the services of a collection agency 
or attorneys for collection of charges due under this ISA, Custolner 
shall be liable for all such costs, including, but not limited to, 
reasonable attorney's fees and costs incul~ed by TelCove in 
prosecuting any related p~oceedings and any appeals therefi om 

TERMINATION. 

7 1 Termination for Non-Payment In addition to TelCove's 
right to suspend Internet Service pursuant to Section 5, TelCove shall 
have the right to terminate this ISA and/or any Internet Service Order 
for Customer's failure to pay any delinquent invoice within ten (10) 
business days following Customer's receipt of written notice fi-om 
TelCove 

7 2 General Tennlnation for Material Breach In the event of 
breach of any material term or condition of this ISA by Customer 
(other than a material breach for failure to pay governed by Section 
7 l), TelCove may terminate this ISA upon twenty (20) days written 
notice 

7 3 Survival All of Customer's obligations and liability 
incurred prior to any termination of this ISA shall survive 
termination as described in this Section 7, including without 
limitation, the payment of any early tennination charges (which such 
charges shall be construed as liquidated damages and not a penalty 
hereunder) 

7.4 Termination Liability If Customer tenninates Service for its 
own convenience, or TelCove terminates for cause as set forth above, 
prior to the fulfilllnent of the term set forth herein, then a termination 
liability will be due from Customer to TelCove, which Customer 
acknowledges is a reasonable approximation of damages and does 
not represent a penalty. The termination liability will include. (a) 
any previotlsly waived charges for the Services(s), plus (b) a one- 
time charge calculated as follows. 

(i) for Service(s) disconnected in the first year of service of the 
Initial Term or any Renewal Tenn, all remaining recurring 
charges for such first year, plus 50% of all recurring charges for 
the remainder. of the Initial Tenn or Renewal Tenn, or 

(ii) for Service(s) disconnected after the first year of service, 
50% of all recurring charges for the remainder of the Initial 
Term or Renewal Term 

8. REPRESENTATIONS AND WARRANTIES OF CUSTOMER 

Customer represents and warrants to TelCove that it is an entity, 
,duly organized, validly existing and in good standing under the laws 
z . ; f  its origin, with all requisite power to enter into and perform its 
obligations under this ISA in accordance with its terms. 

9 LIMITATION OF LIABILITY. 

L\' NO EVENT SHALL EITHER PARTY BE LIABLE TO 
'I?::. OTHER PARTY, ITS EhPLOYEES, SUBCONTRACTORS, 
'ii J'Ji AGENTS, OR ANY THIRD PARTY, FOR ANY 

T I ,  i:ECT, INCIDENTAL. SPECIAL, CONSEQUENTIAL, 

TEL,COVE'S INTERNET SERVICE IS PROVIDI!D ON 
AN "AS IS, AS AVA1L.ABL.E" BASIS UNL.ESS STATED 
OTHERWISE IN TEI..COVE'S SERVICE LEVEL 
AGREEhlfENT (SLA) NO WARRANTIES, EXPRESS OR 
Ih4PLIED, INCL,UDING, BUT NOT LIMITED TO, THOSE 
OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, ARE h4ADE WITH RESPECT 
TO TELCOVE'S INTERNET SERVICES(S) OR ANY 
INFORMATION OR SOFTWARE THEREIX CUSTOMER 
RE.LEASES TEL.COVE FROM AL.L, L.IABILITY OR 
RESPONSIBILITY FOR ANY DIRECT, mDIRE,CT, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES, 
INCLIJDING BUT NOT L,IMITED TO DAMAGES DUE TO 
LOSS OF REVE,NIJES OR L.OSS OF BUSINESS, 
SUFFERED BY CUSTOME,R FIV CONNECTION WITH 
THE.IR USE OF OR 1NABIL.ITY TO USE THE TELCOVE 
INTERNET SERVICES WITHOUT L.IMITING THE 
GENERALITY OF THE F O E G O I N G ,  TELCOVE 
DISCLAIMS TO THE FlJLL EXTENT PERMITTED BY 
APPL,ICABL.E L.AW ANY RESPONSIBILITY FOR (AND 
1JNDER NO CIRCUMSTANCES SHALL BE LIABLE FOR) 
ANY CONDUCT, CONTENT, GOODS AND SERVICES 
AVAILABLE ON OR THROUGH THE INTERNET OR 
TEL,COVE INTERNET SERVICES. IN NO EVENT SHALL 
TELCOVE'S AGGREGATE L,IABILITY EXCEED THE 
AMOUNT PAID BY CUSTOMER T O  TELCOVE FOR 
TELCOVE'S TNTERNET SERVICE IJSE OF ANY 
INFORMATION OBTAINED VIA TEL.COVE7S 
INTERNET SERVICE IS AT THE CLJSTOMER'S OWN 
RISK TELCOVE SPECIFICALLY DISCLAIMS ANY 
RESPONSIBIL,ITY FOR TtfE ACCURACY OR QUALJTY 
OF INFORMATION OBTAINED THROUGH ITS 
INTERNET SERVICES 

1 1  INTELLECTUAL PROPERTY 

11 1 If Customer, its affiliates, customers, 
resellers, or end users uses the Internet Services in a manner 
that violates or infringes upon the patent, trade name, service 
mark, trade secret, copyright, or other intellectual property 
right of TelCove or any third party, TelCove at its sole option 
may i~mnediately tenninate this ISA and/or any Internet 
Service Order relating to such infringement or violation. 

1 1  2 Customer shall defend, indemnib, and hold 
harmless TeICove and its affiliates, customers, resellers, and 
end users from any third-party claim alleging that use of the 
Internet Service provided hereunder by Customer, its 
affiliates, customers, resellers, or end users violates the patent, 
trade name, service mark, tradc secret, copyright, or other 
intellectual property right of any third party ("Infringement 
Claim") 

In addition to Section 1 1  
V I ~ I V E ;  EXEMPL.ARY DAMAGES OR LOST PROFITS FOR , Customer shall indemnify, defend and hold '' OR DEMAND OF ANY OR "IND, hannless TelCove, its shareholders, affiliates, employees, ','h" OLJT OF OR IN CoNNECT1oN ISA O R  directors, officers, and agents from and against all claims, 

l'"RFoRMANCE OR BREACH demands, actions, causes of actions, damages, liabilities, 
C ON CONTRACT, TORT, STRICT LIABILITY OR 
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losses, and expenses (including reasonable attolney's fees) 
("Losses") incurred as a result of 

(a) Claims for libel or slander arising out of or  elating 
to the Internet Service and caused by Customer, its affiliates, 
custo1ner.s. resellers, or end users ; 

(b) Claims arising out of the tol-tious act(s) or 
oniissioo(s) of Customer, its affiliates, customers, reselle~s, or end 
users; and 

(c) Customer's breach of any warranties or failure to 
perfonn any obligations hereunder. 

13 FORCE MAJEURE 

Neither Party shall be liable for any loss or damage resi~lting 
fro111 any cause beyond its reasonable control ("Force Majeure"), 
including without limitation fire, explosion, lightning, Rood, 
earthquake, strikes or labor disputes not caused by TelCove, floods, 
storins, acts of God, war, civil disturbances, acts of civil or military 
authorities, acts of  domestic or international terrorism, Cliange of  
Law or changes of regulation, or the public enemy. Upon the 
occurrence of any Force Majeure event and to the extent such Force 
Majeure event substantially interferes with such Party's performance 
with respect to this TSA, such Party shall be excused from its 
applicable obligations under this ISA during the period of the Force 
Majeure event 

14 ASSIGNMENT 

TelCove {nay assign any of its rights or obligations under this 
ISA or lnternet Service Order (by contract or operation of law) 
without the prior written consent of Custorner. Custorner {nay not 
assign the rights or obligations under this ISA or lnternet Service 
Order without first obtaining the written consent of  TelCove, which 
consent will not be unreasonably withheld, conditioned or delayed; 
provided, however, that Customer may assign this ISA to any 
Custort~er Afil iate upon wrinen notice to TelCove if the Customer 
also remains liable under the ISA. For purposes of this ISA, a 
"Custo~ner Affiliate" shall mean any entity that controls, is controlled 
by, or is under colnlnon control with Customer. 

15 MISCELLANEOUS 

(a) The failure of a Party to insist upan strict performance of 
any provision of  this ISA (including without limitation an lnternet 
Service Order issued hereunder) in one or more instances shall not be 
constl ued as a waiver or  relinquish~nent for the future performance of 
any such provision, but the same shall be and remain in full force and 
effect 

(b) If any term of this ISA, including without limitation an 
lnternet Service Older issued hereunder, is deteniiined by a final 
order of a federal or state court to be unenforceable, then such term 
shall be enforced to the maximuin extent permined by law, and the 
remaining tenns of this ISA shall remain in full force and effect. 

(c) This 1SA and any Exhibits and Schedules attached hereto, 
and the terms and conditions of any applicable tariffs, includhig all 
Internet Service Orders issued hereunder, shall constitute the 
coi~iplete, final, and e.xclusive statement of the tenns of the ISA 
between TelCove and Custoiner regarding the sub.ject matter hereof, 
and shall supersede all prior or contemporaneous written or  oral 
rep~esentations, understandings, and co~n~nunications relating 
tliereto. The terms and conditions of this ISA shall not be amended, 
varied, supplemented, waived, qualified, modified, or interpreted by 
any prior or subsequent course of dealing between the Parties, 
!Id I 05  

failure, or delay to enforce any rights he~eunder,  or by any 
usage of trade or manner other tlia11 by a subsequent writing 
signed by authorized representatives of both Parties 

(d) This ISA may be signed in counterparfs witti the 
same effect as if the signature oil each counterpart were upon 
the same instrument 

(e) This ISA does not and is not intended to confer any 
rights or remedies upon any person other than the Parties and 
their successors and assigns. 

(f) This Service Agreement does not create any agency, 
joint venture, or partnership between TelCove and Customer, 
each of which are independent busi~iess entities. Neither party 
will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein. 

(g) Any enumeration of a Party rights and reliiedies set 
forth ui this ISA is not intended to be exhaustive A Party's 
exercise of any right or remedy under this ISA does not 
preclude the exercise of any other right or remedy All of a 
Party's rights and remedies are cumulative and are in addition 
to any other right or remedy set forth in this ISA, any other 
agreement between the parties, or wliich may now or 
subsequently exist at law or in equity, by statute or otherwise 
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Exhibit A 
Measurement of Service Level A~reernent  Credit (per billing period) 

Network Availability 

'Total amount of Internet Service "downtilne" (in minutes) from all trouble tickets relative to Network Outage Time (pel 
individual service) rounded up to the nearest hour. 

Examiple. Total Network Outage time of 20 ~ninutcs = 1 hour 

Network Latency 

Latency measured by averaging sample nleasurelnents (in .5 minute intervals) taken during a calendar month between 
-1elCove IP Network backbone routers. 

Packet Loss 

Packet Loss is measured by averaging sample measurements taken during a calendar month between TelCove IP Network 
backbone routers 

Mean Time To  Repair (MTTR) 

Sum of all trouble ticket service restoration intervals relative to Network Outaee 
Total Nuinber of trouble tickets relative to Netwark Outages 

Availability location(s) per each hour of downtiine (s dowitirne between 1 0°% Avai lab i t i ty  1 I to 60 ininutes = 1 day credit eligible) in a given billing 

*NOTE: TelCove Components Included in Network Availability: [a] TeiCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or Inore customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel 
Bank, Router, CSlJ/DSU). 

**Latency 

**Packet 1 . 0 ~ ~  

***Mean Time 
To Repair 
(MTTR) - 

**NOTE: TelCove Network Latency and Packet Loss are relative to the TelCove IP Backbone only and do not include local 
access or customer specific performance. Latency and Packet L,oss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to meet the backbone performance guarantees set forth above (Latency and Packet Loss), then 
customer must contact TelCove as defined above Upon TelCove verification that the actual average TelCove 1P Network 
Latency for the preceding 30 days has exceeded 65ms, the custolner will be eligible for SLA credit. 

***NOTE: MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the customer to respond 
to TeICove repair questions related directly to current open trouble ticket(s) or Ib] the time a TelCove onsite repair technician 
waits to gain access to the custorner premises 

Less than or equal 
to 65ms maxijnuln 
monthly average 
Less than I %  
average per month 

4 hours (monthly 
average) 
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I day credit = 1/30 of the monthly fees for the applicable 
location(s) if average rnonthly latency exceeds 65ms 

I day credit = 1/30 of the monthly fees for the applicable 
Iocation(s) per each percentage above the monthly average 
packet loss of 1%. 
1 day credit = 1/30 of the monthly fees for the applicable 
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Itzterizet Setvices Agreement 

This Internet Services Agreement ("ISA") between Mulhall, Tumer, Coombes, & Malone ("Custo~ner") and TelCove of 
Kentucky, Inc ("TelCove") (collectively the "Parties") is for thc provision of Internet service(s) ("Service(s)") This LSA shall 
not be effective and binding on TelCove until it has been executed by both authorized TeiCove replesentatives In 
consideration of the mutual pro~nises and covenants contairied herein, the Parties agree that Custorner will purchase kern 
TelCove Service(s) at the cost(s) and for the terln(s) as set forth in the following table. 

lustxixiion :o;il MroZly I;;l 

Qua ytity Description of Services 
Installation Recurring Monthly 

Recurring 

DSI Managed Service (256K) 12 months 210 00 210 00 

Renewal Account Number 
2004051716164429 

*LL.ocal, State, Federal andlor international taxes, fees, assessments andor surcharges are not included, and will be charged in 
accordance with TelCove's tariffs and/or international, federal, state or local laws 

Customer Information & Approval 

I n  executing this ISA, 1 acknowledge my understanding and acceptance that the Service(s) selected above will be provided in 
accordance with, and governed by, the tenns, conditions and r'ates in this ISA, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I her5;by authorize TelCove to review the 
customer service record for. the Customer listed below. Customer certifies and acknow edges that it is not a canier and is not 
using the service as a substitute for carrier switched access service. By signing 
and understand each of the Terms and Conditions of this ISA, agree on behalf 
duly autho~ized to order andor ~nodi f j  Service(s) on behalf of Custoiner. 

Customer's Legal Name: M h a l l .  Tumer, Coombes. & Malone Signature: 

State ofOrganization/lncorporation. Kentuckv Na~np- 

Custo~ner Address 440 S 7" St, LSVL, KY 40203 Title. fi7 /;>, k / { j  
Customer B ~ l l ~ n g  Telephone Numbers Date L/ /,,7 i//d% 

/ ' '/ , 

/.'7 TelCove Approval: 

val of Business Terms 

Name: 

Signature. 

Date: S- - / h - 4  

AC -Misty L Parsons 

121 Champion Way 
Canonsburg, PA 153 17 

ATTN: Vice President & General Counsel 
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Additional Terms and Conditions 

1 TERM. 

The term of lllis ISA will commence on the date that the 
applicable Service is provisioned and installed at tlie Custolner's 
prclnises (the "Service Start Date") and expire upon fulfillment of 
the tenn commitment set forth in the LSA (the "Initial Term") unless 
earlier tel"n1inated as provided for in this Agree~nent. Upon 
expiration of the Initial Terrn, this ISA shall autolnatically renew on 
a month-to-month basis (the "Renewal Tern>") unless either party 
gives the other written notice of its intent to terminate at least thirty 
(30) days before expiration of the Initial Term or Renewal Tenn as 
applicable 

2 DEFINITIONS 

2 1 "Dedicated Internet Service" shall mean Internet Service 
that is provided on a dedicated, as opposed to switched (& dial-up) 
basis 

Service(s) for which same is being used, in the same condition 
as delivered subject only to reasonable wear and teas If 
TelCove owned equipment or software is surrendered i l l  

damaged condition, Customer will pay TelCove any add~tional 
charges necessary to repair or replace the damaged equipment 
Should Customer fail to surrender TelCove equipment or 
software within thirty (30) days after TelCove's ~equest,  
Custo~ner will be liable for TelCove's reasonable attorneys 
fees and expenses, as liquidated darnages and not a penalty, in 
the amount of ten thousand dollars ($10,000), representing the 
reasonable value of the TelCove equipment or software. 
Customer's obligations pursuant to this Section will sul.vive 
termination of this Agreement. 

3.4 TelCove Service Level Agreement. TelCove offers a 
service level agreement ("SLAV) on all on-net, Dedicated 
Intemet Services. The SLA applies to each service 
individually. TelCove reserves the right to review and deny 
any credits under this section claimed by Custo~ner, should 
Customer's claim, in TelCove's reasonable judgment, not 

2 2 "Managed lnternet Service" shall mean lnternet Service lneet the criteria established for such clailn hqeasurement of 
consisting a TelCOve-~rOvlded I n t e r n e t  at Customer's available credit will be calculated in accordance with Exhibit 
pr ernises A 

2.3 "Switched Intemet Service" shall mean Internet Service that (a) TelCove Service Level Agreement 
is provided on a switched (h dial-up) basis. Guarantee. If, during any given calenda~ month, TelCove - .  

3. SCOPE OF 1NTERNET SERVICES. Services fails to meet the peFfonnance standards provided in 
tliis Agreement, TelCove will credit Customer's account as set 

3 1 TelCove agrees to provide Dedicated, Managed or Switched forth in ~ ~ h i b i ~  A based on customer as provided in  
Services, as applicable and available, in accordance with this ISA. [his section and up to [he ~~~i~~~~~ S L ~  service credi t  set 

3 2 Certain services may be provided by one or more TelCove 
affiliates authoriz.ed by regulatory authorities to provide same Each 
TelCove affiliate will be responsible for the services provided in its 
authorized service area 

3 3 Customer's Obligations and Covenants. 

(a) Customer is solely responsible for the content of 
any transmissions of Custo~ncr and any third party utilizing 
customer's facilities or TelCove's facilities. Use of other 
organization's network or ~omputing resources are subject 19 their 
respective pennission and usage policies. Custo~ner agrees to 
coniply with all applicable laws with regard to the transmission and 
use of infor~nation and coiltent and the solicitation of any activity 
that is prohibited by applicable law over Internet. Custo~ner further 
agrees not to use the Intemet service for illegal purposes, to interfere 
with or disrupt other network users, network services or network 
equiprnent. 

) Custo~ner shall limit access to and use of the 
Internet Services to its employees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
ptloviding access to the 1ntel.net service to third parties; Total Sale 
Resale (TSR) or resale of entire service per Intemet port is prohibited 
under this Agreelnent Custo~ner's right to use the lnternet Services 
and products provided hereunder are limited to Customer and are 
nontransferable 

(c) Customer agrees to abide by TelCove's Acceptable 
Use Policy and Privacy Policy, each as amended from time to time, 
and to require any and all e~nployees, contractors, end-user 
customers or other representatives using the Customer's lnternet 
Services to abide by same, each can be found at w w w . t e l c o v ~ c ~ .  

(d) Customer will surrender any TelCove m n e d  
equiprnent or software promptly upon the discontinuance of the 

forth in Section 3 b(c) below; provided that Custo~ner, within 
five (5) business days of the last day of the month in which the 
relevant performance standard was not met, either (i) 
contacted its TelCove Account Manager/Execurive in writing, 
describing the specific trouble and why it fails to meet a 
measurable performance standard, or (ii) contacted the 
TelCove National Repair. Center (NRC) directly at 877-32 1-  
5465 to open a trouble ticket specifically stating the alleged 
violation TelCove will verify all or any SL.A violations prior 
to issuing Customer a service credit 

(b)  If Custo~ner is entitled to multiple credits 
under the SLA arising from the same event(s), then credits 
shall not be culnulative. Custo~ner shall be entitled to receive 
only the maximum single credit available for such an event 

(c) Maximum SLA Service Credits. The 
Maxi~nu~n SLA Service Credits issued in any one calendar 
month shall not exceed: 

(i) Charges equaling 50% of the morlthly 
charges for each individually affected service (k 
indiyid~al Internet port) relative to Network 
Availability, Latency and Packet Delivery guarantees 

(ii) Charges equaling 50% of the total ~nonthly 
charges under this agreement with respect to all 
Services covered under this agreement with respect to 
any SLA violation if ~nultiple Services are provided 
under this Agreement. 

(d)  SLA Service Credit Exceptions TelCove 
Network Outage Titne is measured from the time a TelCove 
trouble ticket is opened, as a result of Custo~ner's inability to 
transmil and receive data. to the time the lnternet connection is 
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ahle to transmit and !receive data. SLA Service Credits shall not be provided, however, that Custorner must provide such 
issued where the service is unavailable as a result of. exemption certificate evidencing such claimed exemptiori 

withi; thirty (30) days of the service Date. Customer' will 
(j) of  any components beyond 'he reimburse TelCove against: (i) any penalty, fine or other 
side of either the access provider deniarcatio~~ or the payment arising out of any impr,oper exe~nption clain~ed by 
TelCove provided equipment, including, but not limited to 

Custolner, or (ii) payments made by TelCove as a result of 
Custoiner's applications, equipment or facilities. 

Custo~ner's failure to timely provide appropriate tax excinpt 
(ii) Network outages caused by non-TelCove provided documentatioii to TelCove 
facilities (s IL.EC provided local loop), 4 5 Late Payments Commencing forty five (45) days 
(iii) Network downtime during TelCove scheduled after the date of invoice, interest on late payments will acclue 
maintenance window, at the rate of 1 5% per month compounded monthly, or the 

highest rate allowed by law, on the unpaid balance, whiche\~er 
(iv) Force Majeure events; or is lower. 

(v) Acts or o~nissions of Custo~ner or any other user of Dis 
the Service authorized by Custo~ner, andlor any willful 
lnisconduct or abuse of the Services (a) Custo~ner may withhold payment of 

3.5 Managed Internet Service Guarantee TelCove will respond 
to any Managed Internet Service outage related to any TelCove 
Managed Internet Service Equipment that is leased, monitored, 
maintained and serviced and is currently enrolled in the TelCove 
Managed Interrlet Service plan as follows: TelCove will notify the 
Custotner within thirty (30) minutes of any Managed lnternet Service 
outage and provide four (4) hours on-site response time once an on- 
site failure has been detected and the need for on-site service of the 
equipment has been determined. 

. - 
amounts disputed in good faith -by Customer, provided that 
Custo~ner (i) pays all undisputed charges on or before the Due 
Date, (ii) presents within ninety (90) days of the Due Date a 
written statement and appropriate docunlentation of any 
billing discrepancies to TelCove in reasonable detail along 
with the payment of the undisputed charges, and (iii) 
cooperates to resolve the dispute within thirty (30) days fi"orn 
the date of TelCove's receipt of Customer's dispute. Failure 
by Customer to provide the ninety (90) days notice descrihed 
herein shall result in a co~nplete waiver of Customer's right to 

4 PRICING. PAYMENT AND BlLLMG dispute said invoice 

4 1 The prices for Internet Service that Custo~ner lnay order (b) To the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local taxes and favor of TelCove, Custoiner shall pay TelCove the disputed 
surcharges and other charges i~nposed by or levied by any charges within five (5) business days of the resolution of the 
~overn~nental entitv on Internet Services ?"'axes") dispute plus interest at the lower of 1.5% or the highest rate 
w 

allowed by law To the extent such dispute is resolved in 
4.2 TelCove will invoice Customer for lnternet Services on a favor of Customer, Custolner wi l l  receive a credit for the 

monthly basis for recurring charges, and will begin invoicing disputed charges concunent with the next invo ice  fo l lowing 
Customer as the date of the installation and acceptance of Service the resolution as well  as credit for any  interest charges accrued 
pursuant to the applicable Internet Service Order ("Service Date") the disouted 
regardless whether any related Customer-provided local access or " 

other third party services are ready for ~ i s to lner ' s  use. Custo~ner 
will pay each TelCove invoice for Internet Services, excluding any 
portion of the cliarges that Customer is disputing in good faith, 
within thirty (30) days of the date of the invoice ("Due Date") 
Custoiner may not use offsets to satisfy an invoice. 

4 3 Additiorral Charges. Custolner is subject to the applicable 
charges for moves, adds, changes, and upgrades for those i t e m  
covered by [his Service Agreement. All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable TelCove tariff. Service records will constitute full 
proof of the content and nature of Customer's Service(s). 
Nonrecurring charges, if any, will be due and payable in advance or 
as specified in the applicable Internet Service Order. 

4 4  Customer shall be solely liable for and will 
promptly reimburse TelCove for paylnents of any and ail applicable 
Federal taxes and state and local sales and use taxes, or other 
applicable taxes with respect to hansactions under this ISA including 
any charges or surcharges mandated or imposed on TelCove by 
regulatory agencies, but Custo~ner will not be liable for taxes on 
TelCove's income or property.. Taxes payable by Customer shall be 
separately stated in TelCove's invoices and are not included in the 
prices set forth herein Custolner will not be liable for any tax for 
which a valid exemption certificate acceptable to the applicable state 
or local taxing authorities is furnished by Custo~ner to TelCove, 

(c) If TelCove has responded to Customer's 
dispute in writing and the Parties fail to mutually lesolve or 
settle the dispute within ninety (90) days of the submission of 
the dispute by Customer (unless TelCove has agreed in writing 
to extend such period), all disputed amounts together with the 
late fees shall become due and payable, and this prov~sion 
shall not be construed lo prevent Custolner from pursuing any 
legal remedies as provided in this ISA 

5 .  SUSPENSION. 

Except for amounts disputed by Customer, in the event 
payment in Full is not received fioni Customer on or befo1.e the 
Due Date, TelCove shall have the right upon prior written 
notice to suspend all or any portion of tlie lnternet Service(s). 
In addition, TelCove shall have the right to place any pending 
Internet Service Orders on hold, and to decline to accept any 
lnternet Service Order or other requests from TelCove to 
provide any lnternet Service. TelCove may continue 
suspension until such time as Custorner has paid in full all 
charges then due, including any applicable reinstallation 
charges and/or late fees. Following receipt of Customer's 
payment, and provided TelCove has not exercised any of its 
rights to terminate this ISA andlor any Internet Service Order, 
TelCove shall reinstate Customer's lnternet Services subject to 
Customer's payment of any reconnection charges TelCove's 
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suspension of Customer's lntelnet Ser vices shall not affect 
Customer's obligation to pay for the Internet Services. 

6 .  COLLECTIONS 

In the event TelCove elnploys the services o f a  collection agency 
or anorneys for collection of charges due under this ISA, Customer 
shall be liable for all such costs, including, but not limited to, 
reasonable attorney's fees and costs incurred by TelCove in 
prosecuting any related proceedings and any appeals theretom 

7. TERMINATION. 

7 1 Tennination for Non-Payment In addition to TelCove's 
right to suspend Internet Service pursuant to Section 5, TelCove shall 
have the right to terminate this ISA andior any Internet Service Order 
for Custo~ner's failure to pay any delinquent invoice within ten (10) 
business days follo~ving Customer's receipt of written notice from 
TelCove. 

OTHERWISE, EVEN IF ADVISED OF THE POSSIBILITY 
OF SIJCI-I DAMAGES 

l 0 DISCL,AIMEK OF WARRANTEES 

TELCOVE'S INTERNET SERVICE IS PROVIDED ON 
AN "AS IS, AS AVAILABLE" BASIS IJNLESS STATED 
OTHERWISE IN TELCOVE'S SERVICE LEVEL 
AGREEMENT (SL A) NO WARRANTIES, EXPRESS OR 
IMPL.IED, lNCLUDING, BlJT NOT LIMITED TO, THOSE 
OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE, ARE MADE WITH RESPECT 
TO TELCOVE'S INTERNET SERVICES(S) OR ANY 
TNFORMATION OR SOFTWARE THEREIN CUSTOMER 
RELEASES TELCOVE FROM ALL LlABlLlTY OR 
RESPONSIBILITY FOR ANY DIRECT, INDIRECT, 
INCIDENTAL OR CONSEQUENTIAL DAMAGES, 
INCLIJDTNG BUT NOT LIMITED TO DAMAGES DUE TO 
LOSS OF REVENUES OR L,OSS OF BUSINESS, 

7.2 General Termination for Material Breach In the event of SUFFERED B Y  CCISTOME,R IN 
breach of any material tenn or corldition of this ISA by Customer USE OR INABIL,ITY TO USE THE TELCOVE 
(other than a material breach for failure to pay governed by Section INTERNET SERVICES. WITHOUT LIMITING THE 
7.1), TelCove may terminate this ISA upon twenty (20) days written GENERALI.rY OF THE FOREGOING. TELCOVE 
notice DISCLAIMS TO THE FIJLL, E,XTENT PE,RMITTED B Y  

7.3 Survival All of Customer's obligations and liability APPL..ICABL.E LAW ANY RESPONSIBILITY FOR (AND 
incurred prior to any termination of this ISA shall survive UNDER NO CIRCUMSTANCE,S SHALL. BE LJABLE FOR) 
termination as described in this Section 7 ,  including without ANY CONDUCT, CONTENT, GOODS AND SERVICES 
limitation, the payrnent of any early termination charges (which such AVAILABLE ON OR TI-{ROUGH THE INTERNET OR 
charges shall be construed as liquidated damages and not a penalty TELCOVE INTERNET SERVICES. IN NO EVENT SHAL,L. 
hereunder) TELCOVE'S AGGREGATE L,IABILITY EXCEED THE 

AMOUNT PAID BY CUSTOMER TO TEL.COVE FOR 
7.4 Tennination L i a b i u  If Customer terminates Service for its TELCOVE,S OF A N Y  

own convenience, or TelCove terminates for cause as set forth above, VIA TELCOVE,S 
prior to the fi~lfiilment of the term set forth herein, then a termination INTE,RNET SE,RVICE IS AT THE CUSTOMER,S OWN 
liability will be due from Customer to TelCove, which Customer TEL,COVE SPECIFICALLY DISCLAIMS A N Y  
acknowledges is a reasonable approximation of dainages and does RESPONSIBILITY FOR TI-IE ACCC,RACY OR QUALITY 
not represent a penalty. The termination liability will include: (a) OF OBTAINED THROUGH 
any previously waived charges for the Services(s); plus (b) a one- SERVICES, 
time charge calculated as follows. 

I 1 .  INTELLECTUAL, PROPERTY 
( i )  for Service(s) disconnected in the first year of service of the 
Initial Tenn or any Renewal Terin, all remaining recurring 1 1.1 If Customer, its affiliates, custoiners, 
charges for such first year, plus 50% of all recurring charges for resellers, or end users uses the Internet Se~vices in a manner 
the remainder of the Initial Tenn or Renewal Tenn; or that violates or infringes upon the patent, trade name, service 

mark, trade secret, copyright, or other intellectual property 
(ii) for Service(s) disconnected after the first year of service, right of TelCove or any third party, TelCove a t  i ts  option 
50% of all recurring charges for the remainder of the Initial lnay j,nlnediately terminate this ISA and,or any internet 
Tenn or Renewal Tenn Service Order relating to such infringement or violation. 

8. R.EPRESENTAT1ONS AND WARRANTIES OF CUSTOMER 11.2 Customer shall defend, indemnify, and hold 

Customer represents and warrants to TelCove that it is an entity, harinless TelCove and its affiliates, cuslolners, resellers, and 
duly organized, validly existing and in good standing under the laws end users from any third-party claim alleging that use of the 
of its origin, with all requisite power to enter into and perfonn its Internet Service provided hereunder by Custolner, its 
obligations under this ISA in accordance with its tenns. affiliates, custo~ners, resellers, or end users violates the patent, 

trade name, service mark, trade secret, copyright, or other 
9 LIMITATION OF LIABILITY. intellectual property right of any third party ("lnfringeinent 

n\l NO EVENT SHALL, EITHER PARTY BE LIABLE TO Clai1.n") 
THE 071-IER PARTY, ITS EMPL,OYEES, SLJBCONTRACTORS, 12. INDEMNIFICATION.  
AND/OR AGENTS, OR ANY TIIIRD PARTY, FOR ANY 
INDIRECT, INCIDENTAL,, SPECIAL, CONSEQUENTIAL, In addition to Section 1 I :  
PUNITIVE, EXEMPL,ARY DAMAGES OR LOST PROFITS FOR 12.1 Customer shall indemnify, defend and hold 
ANY OR OF ANY NATIJRE O R  hannless TelCove, its shareholders, affiliates, employees, 

OUT OF OR I N  CoNNECT1oN ISA OR directors, officers, and agents from and against all claims, 
THE 'IZRFoRMANCE OR BREACH WHETHER demands, actions, causes of actions, damages, liabilities, 
BASED ON CONTRACT, TORT, STRlCT LIABILITY OR 
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losses, and expenses (includ~ng ~casonable attorney's fees) failure, or delay to enforce any rights hereunde~, or by any 
("L,osses") incuued as a lesult of. usage of trade or manner other than by a sr~bsequenr wi itlng 

signed by authorized representatives of both Parties 
(a) Claims for libel or slander arising out of or relating 

to the Internet Service ar~d caused by Custoiner, its affiliates, (d) This ISA Inay be signed ill counterparts with the 
customers, resellers, or end users , same effect as if the signature on each counterpart were upon 

(b) Claims arising out of the tortious act(s) or 
ornission(s) of  Customer, its affiliates, customers, resellers, or end 
users, and 

(c) Custo~ner's breach of any warranties or failure to 
perform any obligations hereunder. 

13 FORCE MAJEURE 

Neither Party shall be liable for any loss or damage resulting 
frorn any cause beyond its reasonable control ("Force Majeure"), 

the same instrument 

(e) This iSA does not arid is not intended to confer any 
rights or remedies upon any person other than the Parties and 
their successors and assigns. 

(f) This Service Agreement does not create any agency, 
joint venture, or parmership between TelCove and Customel, 
each of which are independent business entities Neither party 
will have the right, power or autl~oriry to act for the othe~. in 
any manner, except as expressly provided herein 

including without limitation fire, explosion, lightning, flood, 
earthquake, strikes or labor disputes not carlsed by TelCove, floods, 

(g) Any enurneration of a Party rights and remedies set 

storms, acts of God, war, civil disturbances, acts of civil or military 
fo~th in this ISA is not intended to be exhaustive A Party's 
exercise of any right or remedy under this ISA does not 

authorities, acts of domestic or international terrorisin, Change of 
preclude the exercise of any other right or remedy. All of a Law or changes of regulation, or- the public enemy Upon Ihe Party's rights and remedies are cumulative and are iii addition 

occurrence of any Force Majeure event and to the extent such Force 
to any other right or remedy set forth in this ISA, any other 

Majeure event substantially interferes with such Party's performance agreement between the parties, or which may now or 
respect this ISA, such be excused its subsequent/y at l a w  or. in by statute or olherwise 

applicable obligations under this ISA during the period of the Force 
Majeure event * * k c  

I 4  ASSIGNMENT. 

TelCove may assign any of its rights or obligations under this 
ISA or Internet Service Order (by contract or operation of law) 
without the prior wrinen consent of Customer Customer may not 
assign the rights or obligations under this LSA or lnternet Service 
Order without first obtaining the written conse~~t  of TelCove, which 
consent will not be unreasonably withheld, conditioned or delayed; 
provided, however, that Custon-ier may assign this ISA to any 
Customer Affiliate upon written notice to TelCove if the Customer 
also remains liable under the ISA. For purposes of this ISA, a 
"Custo~ner Affiliate" shall mean any entity that controls, is controlled 
by, or is under colnlnon control with Customer. 

15 MISCELLANEOUS. 

(a) The failure of a Party to insist upon strict perforlnance of 
any provision of this ISA (including without li~nitation an lnternet 
Service Order issued hereunder) in one or more instances shall not be 
construed as a waiver or relinquish~rient for the future performance of 
any such provision, but the same shall be and remain in full force and 
effect 

(b) If any term of this ISA, including without liinitation an 
Intemet Service Order issued hereunder, is detennined by a final 
order of a federal or state court to be unenforceable, then such tenn 
shall be enforced to the maximum extent permitted by law, and the 
remaining terms of this ISA shall remain in full force and effect. 

(c) This ISA and any Exhibits and Schedules attached hereto, 
and the terms and conditions of any applicable tariffs, including all 
lnternet Service Orders issued hereunder, shall co~~stitute the 
complete, final, and exclusive statement of the tenns of the ISA 
between TelCove and Customer regarding the sub~ect matter hereof, 
and shall supersede all prior or conte~nporaneous written or oral 
representations, understandings, and com~nunications relating 
thereto. The terms and conditions of this ISA shall not be amended, 
varied, supplemented, waived, qualified, modified, or interpreted by 
any prior or subsequent course of dealing between the Parties, 
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Exhibit A 
M e a s u r e m e ~ ~ t  of Service Level Agreement Credit (per billine period) 

Network Availability 

Total amount of lnternet Service "downtime" (in ~ninutes) h o ~ n  ail trouble tickets relative to Netwo~ k Outage Time (per 
individual service) rounded up to the nearest hour 

Exa~nple. Total Network Outage time of 20 minutes = 1 hour 

Network Latency 

Latency measured by averaging sample measurements (in 5 minute intervals) taken during a calendar month between 
TelCove 1P Network backbone routers 

Packet Loss 

Packet Loss is nieasured by averaging sample measurements taken during a calendar month between TelCove 1P Network 
backbone routers 

Mean Time To Repair (MTTR) 

Sum of  all trouble ticket service restoration intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

I Availability I location(s) per each hour of downtime ( ~ g ,  downtime between 
loo% I I to 60 ~ninutes = i day credit eligible) in a given billing 

**Latency 

*NOTE: TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to p~,ovide 
private line connectivity between two (2) or more customer locations, dedicated access to custolner selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and b] TeICove provided CPE (Channel 
Bank, Router, CSU/DSU). 

**Packet Loss 

***Mean Time 
To Repair 
(MTTR) 

**NOTE: TclCove Network Latency and Packet Loss are relative to the TelCove IP Backbone only and do not include local 
access or custolner specific performance Latency and Packet Loss is measured on an ongoing basis, therefore if a custolner 
believes TelCove has failed to meet the backbone performance guarantees set forth above (L.atency and Packet Loss), then 
custolner must contact TelCove as defined above. Upon TelCove verification that the actual average TelCove IP Network 
Latency for the preceding 30 days has exceeded GSins, the customer will be eligible for SLA credit. 

Less than or equal 
to 65ms lnaxinlum 

***NOTE, MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the custolner to rcspond 
to TelCove repair questions related directly to current open trouble ticket(s) or [b] the ti~rle a TelCove onsite repair technician 
waits to gain access to the customer premises. 

period. 
1 day credit = 1/30 of the monthly fees for the applicable 
location(s) if average monthly latency exceeds 651ns. 

monthly average 
L,ess than 1 % 
average per  1 ~ ~ ~ 1 t h  

4 hours (monthly 
average) 

(Page 6 of 6) 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) per each percentage above the monthly average 
packet loss of 1%. 
1 day c~edi t  = 1130 of the ~nonthly fees for the applicable 
location(s) for each hour that exceeds tile initial 4 hour MTTR 
in a given billing period. 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Efhwnef Service Agrwment 

T h i s  Ethernct Senice Ageemenr C'Service Agreement'? between Peak 10 ("Cusromec'r) and TelCove of Kentucky, h c  ('TelCove") 
(collectively the 'Tarties") is for rhe provision of Ethernet service(6) ("Savice(s)'?. This Senice Agnxrnent shall not be effective and 
b i n b g  on TelCove until it has been executed by both authoxized TelCove representatives. In considaatirm of the mutual promises snd 
cnvenmts contained herein, the Parties a p e  that Customer wXU purchase h m  TelCove Service(s) at the cost(s) and for the .term(s) as set 
forth in the hUowiug table. 

1 1 10350 Orrnsby Park place 1 I 1 1 
Louisville KY 40223 - 

IOOMEGPORT 12 $250"" $180 
MO 

--- 
VI-AN 12 $50" $1 2 

MO 

FENEWAUUPGRADE 

I ACCT#2004042106513069 I I I I I 
SOOMEG SWITCHED ClRCUlT 

r"-- I I I I I 

Totals* / $1 300- 1 $1284 1 
I____. -7 I -- _I 

*Local, State, Federal and/or inramtianal taxes, fag, assessments and/or surcharges are not included, and wll l  be charged m aa: ce wirb TelCave's 
tariffs and/or intemmonsl, fedcral, state or local laws TB@& 
"+hstsllation corn are waived, wbjcct to the attached and incqorard additional tcms and condibons, 

Customer~Xrlifarmationoatio & Anprovmll: 
Ln executing this Service AEp.zemenr, I achowledge my undmstanh and amqtance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates jn ttus Service Agreemenr, including the "Additional Terms and 
Coaditims," which are attsched haem and incmprated herein. In a&tion, I hwby  authorize TelCove rn review rhe customer service 
record for the Customer listed below. Cristomcr certifies and acknowledges rhat it is not a carria and is not using the service as a subs~rute 
for carrier switched access service. By signing this Service Agreement, I fUrther acknowled I b v e  and understand each of the 
lirm~ and Condl6n.u of this Smire Agreement, ryne an beha-lfofDuomer to be boruibT ?d,f$am dul~~authorized to order 
and/or modify Sen.ice(s) on behalf of Cusromer. 

p Customer's I ~ g a l  Nme: ! - Sigmtuxe: -- , . P - //  .' ! 
r. 

State of 0rganizationflncor~)or~tion. *).?)c~cfl;*..? ,., 
. , 

Name: ~~c~ L,: aid(: :h 

Customer Address. 733 Bmer Ave. L ~ u i ~ d c  KY 40203 Tide. $p OK $ s - w ~ ,  , .__ 
Customer Billing Telephone Nurnbm; 502-3 15-6015- Datc; I /26/0 6 

P 

TelCowepeh& 

Gcncrd Manager Approval of Business T m s  

Name: 

Datea -- - /$A -6 

121 Champion Way 
Canomburg, PA 153 17 

A T M :  Vicc President & General Counstl 
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Additional Terms and Conditions 

1 General .  The follo\vlng .4ddltlonal Telms and Cond~tlons 
apply to and ale a palt of t l ~ c  Selvice Aglecn~ent  betwcen TelCove 
and  the C'i~stolnel to wh~cl i  these Additional Terms and Conditions 
a1 e attached 01 iefelenced (collect~\,ely "Seivlce Ag~eelnent")  

2 1nstall:ttion. TeiCove ~ 1 1 1  use leasonable effolts to 
plovlde Selvlce(s) by the appllcable C ~ r s t o m e ~  ~nstdlldtlon date 
Scheduled ~nstal la~lon h i e s  ale est~indtes only TelCove will not be 
I ~ a b l e  fol any damages whatsoeve] related to delays In rneetlng any 
~ n s t a l l a t ~ o n  01 selvlce daics due to delays l e s u l t ~ n g  flom normal 
const~xuctlon ploceduies 01 ieasons beyond TelCove's conhol 
TelCove wlll notlfy Customel when Selvlce(s) IS opelatlonal 
("Selvlce Stalt Date") Llnless Customel notlfies TelCove wlthln 
ten (10)  busmess days that the Selvlce(s) 1s not opeiat~onal,  
Servlce(s) \v111 be deemed accepted by  Cus ton~er  as of the Service 
Stalt  Date and Custonlel w ~ l l  pay f o ~  such Selvlce(s) as  of such 
date To  facllltate the n~s ta l la t~on  and n~aliltenance of the 
Selvlce(s),  C~lstomel will a) plepale ~ t s  prelmses (~ncludlng the 
dlsconnect~on and lenloval of exlstlng servlce) as necessaly, b) 
plovlde any lnslde wlrmg, equlprnent andlor s o f h v a ~ e  necessal y to 
connect Selvlce(s), and c) piovlde TelCove all lequned access and 
secullty as necessary Title to all equlpn1ent and sofhvale p~ovlded  
by  TelCove wlil ]enlain exclus~vely with TelCove Custo~nel 
fulthei aglees not to cleate 01 pelnut to be cleated any lien 01 o t h e ~  
enctumblances on TelCove's equipment and softwale 

3 T e r m .  The telm of the Selvlce Agleement will conunence 
o n  tile Selvlce Stalt Date and expne upon f ~ i l f ~ l l n ~ e n t  of the tern1 
conunltrnent set foith In the Selvlce Agleement (the "hlitlal Telm") 
unless ealllel tellnlnated as piovided fol In this Agleenlent Upon 
expliatlon of the hlltlal T a m ,  this Selvlce Agleenlent shall 
atltomatlcally renew on a month-to-month b a s s  (the "Renewal 
Telm") unless elthe] palty gives the othel wlltten notlce of 11s Intent 
to  telnilnate at least thnty (30) days befole expllatlon of the hiltla1 
Telnl  01 Renewal Telm as applicable 

4 kJse of Service. Customer may  use the Selvlce(s) for any 
lawful pulyose plovlded that such use does not a) Interfere w ~ t h  or 
Impan s e l v ~ c e  ovei any of the faclllties and assoelated equlpment 
const~hl t lng TelCove's network, 01 b)  l~npa l r  the pilvacy of any 
conlrnunlcatlons ovel the facllltles and equlpment of  TelCove 
C u s t o m c ~  will use the Selvlce(s) In accoldance wlth all laws and 
~ e g u l a t ~ o n s ,  and the tellns and condlt~ons contalned In this S e ~ v l c e  
Ag~ee lnen t  TelCove may make changes to the Se~vlce(s )  p~ovlded 
that any such change wlll not n~atellally advelsely affect the 
pelf01 mance of the Selvlce(s) 

5 RlaintenanrelRetur-n of Fquipment .  Maintenance of 
TelCove owned equlpment and softwale, lf any, plovlded as pall of 
the Selvlce(s) wlll be at no addltlonal c h a ~ g e  unless such chalges 
a l e  a) speclficdlly set folth In 1111s S e ~ v l c e  A g ~ e e m e n t ,  01 b) f o ~  
maintenance that IS necessitated by  unautho~lzed mod~ficatlons or 
o t h e ~  acts ol on~isslons of  Customer or othels Custonlei will 
sunendel  any TelCove owned equipment or sofhlale  promptly upon 
the dlscontlnuance of the Selvlce(s) for whlch same 1s being used, m 
the same condition as del~veled subject only to leasonable wear and 
tear If TelCove owned equlpment or softwale 1s surrendered m 
damaged condltlon, Custonlei wlll pay  TelCove any  add~tlonal 
chalges necessaly to lepau 01 leplace the damaged equlpment 
Should Customel fall to sullender TelCove equlpment 01 softwale 
wlthin thllty (30) days after TelCove's lequest, Customel will be 

l ~ a b l e  for TelCove's reasonable dttolneys fees and expenses, JS  

liquidated damages and not a penalty, In the amoullt of ten thousand 
dolials ( E  10,000), replescntlng the leasonable value of the Te1Co.i.e 
e q u ~ p n ~ e n t  01 sofhvale Customel's obl lgat~ons pulsrlant to this 
Sec t~on  5 w111 sulvive lelmlnatlon of tills Agleement 

6 C h a r g e s  and Payment .  The ~ns ta l la t~on  and ~nonthly 
lecunlng cllarges fol Se~vlce(s )  stated heleln will be as specified in 
this Selvlce Agleernent The cl~alges stated do not ~ n c l u d e  any 
~nte lna t~ona l ,  f ede~a l ,  state 01 local taxes, assessments, fees 01 

suichalges Unless Customel plovldes a valld exemption ce~tif icate ,  
Customel wlll pay such appllcable taxes, fees 01 sulcharges upon 
recelpt of the involce Customer u~l l l  llotlfy TelCove ~f Customel's 
tax-exempt status changes du1111g the tc1111 of this Selvlce 
Agreement Paynent  for Selvlce(s), ~ n c l u d ~ n g  appllcable 
lntematlonal, federal, state, and local taxes, assessments, fees 01 

surcharges, will be due upon recelpt of  lnvolce Customel may In 
good f a ~ t h  w~tlihold p a p e n t  of any d~sputed  chalges, plovided, 
however, that a charge 1s not dlsputed unless Customel plovides 
TelCove wlth a ivntten explanation of the d~sputed  chalge \vlthln 
s ~ x t y  (60) days fiorn the date of the mvolce If TelCove detelmines 
the dlsputed charges ale vahd, TelCove will n o t ~ f y  Custolnel and 
Custolnel must pay all such charges w l t h ~ n  ten (10) days 
Begnul~ng  folly five (45)  days aftel the date of  Invoice, Interest on 
late payments will acclue at the rate of  1 5% pel month 01 the 
Inaxlmum late allowed by law, \vh~c l~ever  IS  more, on the unpaid 
balance Custolnel wlll be llable to TelCove fol any costs and/or 
expenses ~ n c u l ~ e d  dllectly 01 ~ndnect ly,  ~ncludlng leasonable 
attolney's fees and expenses, 111 ~ 0 1 l e ~ t ~ 0 ~ ~  of any amounts due and 
owlng to relCove 

7 Additional Charges.  Customer 1s subject to the applicable 
chalges for moves, adds, changes, and upglades fol those Items 
coveled by  thls Servlce Agleeinent All Selvlce(s) othel than those 
stated hereln w ~ l l  be p l o v ~ d e d  at the p~eval l lng chaiges set folth III 

the appllcable TelCove tariff S e r v ~ c e  records will const~tute  full 
proof of the content and nahlle of Customei's Selvlce(s) 

8 Service Level Agreement. TelCove shall p ~ o v l d e  
Customer with the Servlce Level Gualantee set f o ~ t h  In the TelCove 
Ethernet Ploduct Sei-vlce Level Agreement, attached heleto and 
~ncorporated her eln by leference 

9 T a m i n a t i o n  of Service(s). Ii1 addltlon to any othel 
lemedy available, TelCove may ~nmmedlately telrrunate this Selvlce 
Agleement, III whole or 111 pall, In the event of  a bleach by 
Custoll~ei which ~nrludes,  but 1s not lnnlted to the following 
a)non-payment of alnounts due and owlng to TelCove, 
b) Cus ton~el ' s  unlawful 01 fraudulent use of Se~vlce(s ) ,  c) Custoiner 
plovldes false 01 rmsleadlng infolnlatlon, d )  any matella1 default o f  
this Servlce Agleement, e) a v~olatlon of any law, lzile 01 regulation 
of any govenllng author~ty Ilavlng j u r l s d ~ c t l o ~ ~  ovel the servlce, f )  a 
vlolatlon glvlng rlse to a light of telnxnatlon as set folth L I ~  

TelCove's appllcable f e d e ~ a l  or state tar~ffs ,  or g)  the Serv~ce(s)  
belng provlded to Customel are no longel economcally 01 

technically feaslble Upon such t e m n a t ~ o n ,  Customel will 
lnlrnedlately I )  cease utllizlng the Servlce(s), 11) pay TelCove f o ~  all 
chalges ~ n c u l ~ e d  by Customel, znclud~ng taxes and su lcha~ges ,  
tluough the date such Servlce(s) IS dlscontlnued, and 111) except f o ~  
(g) above, pay any appllcable teirmnatlon llab~llty as outllned 
below 
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10 Notice of Termina t ion  01 Ser-\!ice Agreernenl.  In the 
event Cusromer intends to ternllnate a palticular S e l b ~ c e  01 all 
Selvlce(s) governed by this Servlce Agreement pilor to expilatlon of  
the te lm set foith herein, if longer than a \nonth to month terin, 
Customel wlll plovide TelCove t h e e  (3) ~nonths  wlitten notice In 
the everit that Custonier does not so  notify TelCove, Custolner will 
owe TelCove an additional tluee ( 3 )  months of  c h a ~ g e s  in addition 
to the tellnination liab~lity outlined below. 

1 1  Terminat ion Liability. If Custon~ei  te~nuliatcs Service 
fol 11s o\+,n convenience, oi relCove telmlnates for cause as set 
foltll above, pllol to the fulfillment of the telm set folth l~e ie ln ,  then 
a tei ixlnatlon llablllty will be due fiom Custonle~ to TelCove, \i 1 ~ ~ 1 1  
Customel arluiowledges IS a leasonable apploxllnatlon of damages 
and does not lepiesent a penalty The tel nunatlon llablllty will 
lnclude (a) any plevlously waived chalges f o ~  the Selvlces(s), plus 
(b) a one-time chalge calculated as follows 

( I )  f o ~  Seivlce(s) dlscolmected In the filst yea1 of selvlce of 
the Inltlal Te lm ol any Reiiewal Telnl, all ielnalnlng 
1ecunIng c h a ~ g e s  foi such fust yea], p l~ l s  50% of all lecul-ring 
chalges fol the lernalndel of the Inltlal Te lm 01 Renewal 
T e ~ m ,  oi 

(11) foi Selvlce(s) dlscoiuiected aftel the first yea1 of selvlce, 
50% of all iecuning charges fol the iemalnder of the Inltlal 
Tell11 or Renewal Tern1 

12 Indemnification a n d  Limitat ions on Liability. Customer 
will defend. lndenlnlfy and hold TelCove, 11s afflllates and each of 
the11 iespectlve owneis, dilectois, o f f ice~s ,  employees and agents, 
harmless fioni and agalnst all claims, suits, expenses, losses, 
demands, actlons, causes of  actlon, judgments, costs and reasonable 
dttorney's fees and expenses of any klnd ol nature foi any and all 
damages of  any kind allsuig fioln 01 ]elated to any use of the 
Seivlce(s) ol othelwlse allslng undel this S e ~ v l c e  Agleement IN 
N O  E V E N T  W I L L  T E L C O V E  BE LIABLE F O R  ANY L O S S  
O F  P R O F I T S  O R  F O R  ANY DIRECT,  INDIRECT,  
INCIDENTAL,  SPECIAL,, E X E M P L A R Y ,  PUNITIVE O R  
C O N S E Q U E N T I A L  D A M A G E S ,  F O R  ANY CAUSE, O F  
A C T I O N ,  W H E T H E R  IN C O N T R A C T  O R  T O R T ,  ARISING 
O U T  O F  I T S  PROVISION O F  S E R V I C E S  O R  F A I L U R E  T O  
P R O V I D E  S E R V I C E S  U N D E R  T H I S  A G R E E M E N T ,  
W H E T H E R  ADVISED O F  T H E  POSSIBILITY O F  SIJCH 
D A M A G E S  O R  NOT. T E L C O V E ' S  M A X I M U M  L,IABILITY 
F O R  ANY D A M A G E S  AIUSING O l J T  O F  O R  RELATE1) T O  
T H I S  S E R V I C E  AGRF,EhREh'T W I L L  N O T  E X C E E D  T H E  
T O T A L  C H A R G E S  F O R  T H E  SERVICE(S)  P R O V I D E D  
U N D E R  T H I S  S E R V I C E  A G R E E M E N T  DURING T H E  
M O N T H  IN W I l I C H  S U C H  L,IABILITY ARISES. 

13 Fol ce M a j e u ~  e. Nel the~  Party shall be llable for failule to 
p e i f o i n ~  its obligat~ons heleunder where such nonpeifoinlailce is 
caused, in whole 01 in p a t ,  by folce majeule, ~ncludlng but not 
l~rnlted to acts of God ol govelnlnent, wai, natlonal emelgencles, 
I lot, iusul rectlon, acts of tell01 Ism, vandalism, CI llnlnal actlon taken 
against a Paity 01 ~ t s  afflllates, dlstulbance, shike, lockout, wolk 
stoppage 01 othel lab01 dlspute, f a ~ l u ~ e  of ~ l sua l  sources of supply, 
unavallablllty, fallule or malfunction of equipment or facllitles 
plokided by thnd paitles, pole hits, s t o l ~ n ,  fire, flood, eaithquake, 
accident, 01 any othel cause not within TelCove's leasonable 
c o n t ~ o l ,  ~ncludlng, but not llnxted to local or foleign telephone 
company actlon and any law, oldel,  legulatlon or other artloll of  any 
governmental entity In addition, TelCove wlll not be llable for 

clalms 01 damages ~ e s u i t ~ n g  fio111 01 caused by a )  Cus tome~ s fault. 
ncgl~gence or fallule to pel folin Custon1el's l e s p o n s l b ~ l ~ t ~ c s ,  b)  
clalnis against Custonlel by a third palty c) any act 01 onusslon of 
any othel pai-ty, 01 d) equ~pinent  oi se rv~ces  furnished by a third 
 arty This sectlon ~ 1 1 1  sulvlve teinunatlon 01 expllatlon of the 
Agieement and will contlnue to apply aftel the Agleelnent ends 

14. Credi t  Al lo \~ances .  Senrice interruption credit allowances 
will be granted pursuant to the attached Service Level A g ~ e e m e n t  
Credit allowances will not apply to inte1,ruptions a) caused by 
Customer andior its employees, contractors, subcontr.actol s ,  vendols 
or agents, b) due to failure of  powel- or equipinent provided by 
otheis, c) during any period in w h i c l ~  TelCove is not allowed access 
to the premises, d) due to maintenance and repail. opel.ations 
scheduled in advance with Customer, e )  caused by fiber or wile cuts 
or other equipment damage on Custolner premises, f) caused by an 
outage in Customer's intelnal netwolk, inside wiling, Private 
Branch Exchange or ~nultiplexels,  g) due to cilcumstances or causes 
beyond the control of TelCove, or h )  that was not reported to 
TelCove as state below 

15 Assignment. TelCove may assign the ilghts, pllvileges 01 

o b l ~ g a ~ i o n s  conveyed undel this Sel vice Agieement Customel may 
not asslgn the ~ lgh ts ,  plivlleges, 01 obllgatlons conveyed u n d e ~  this 
Servlce Agreement wlthout filst obtaining the wlltten consent of 
TelCove, whlch consent will not be umeasonably witld~eld, 
provlded, however, that the party leceiving a s s l g ~ ~ m e n t  explessly 
assumes, m wlltmg, the obl lgat~ons of  the Custorner 

16 Warrant ies .  E X C E P T  A S  O T H E R W I S E  PROVIDE,D 
H E R E I N ,  T H E R E  A R E  N O  AGREERIIENTS, W A R R 4 N T I E S  
O R  R E P R E S E N T A T I O N S ,  EXF'RESS O R  I M P L I E D ,  I N  
F A C T  O R  B Y  O P E R A T I O N  O F  L A W ,  STATIJTORIL,Y O R  
O T H E R W I S E ,  I N C L U D I N G  B U T  N O T  L,IMITED T O  A N Y  
W A R R A N T I E S  O F  ME,RCI-IAiVTABILITY AND F I T N E S S  
F O R  A P A R T I C U L A R  P U I i P O S E  R E L A T I N G  T O  T H E  
SERVICE(S).  T E L C O V E  A L S O  M A K E S  N O  W A R R A N T Y  
T H A T  T H E  S E R V I C E  W I L L  B E  t J N I N T E R R U P T E D  O R  
E R R O R  FREE.  AL,L S U C H  WARRAh'TIES ARE 
E X P R E S S L Y  EXCL.UDED AND DISCLAIRIED. 

17. N o  Agency. This Service Agieenlent does not create any 
agency, joint venhlie, or partnership between TelCove and 
Customer, each of which are independent business entities Neither 
party will have the right, power or authority to act Sol the othei in 
any manner, except as expressly provided heieiii 

18 Miscellaneous. Thls Servlce Agreement, 1s blnding upon 
the Parties' respective successors and asslgns, and togetliei wlth any 
applicable tarlff(s), constitutes, the elltlre agreement behveen 
TelCove and Customer N o  prlor apleements, unde~s tand~ngs ,  
statements, proposals 01 lepresentations, elthe] olal or wlltten apply 
Thls Servlce Agreement can be modified only in wiltlng by the 
Partles If any provlslon of tills Servlce Agreement 1s held to be 
illegal or unenforceable, this Seivlce Agreement's unaffected 
plovis~ons will lernaln 111 effect No customei puichase olders 01 

slnlllal docun~ents wrll vary 01 add to the terms of this Agreement 
If elthel pal ty fails to enfolce any 11ght 01 lelnedy undel this Selvlce 
Agleement, that does not walve the ilght oi lemedy The 11ghts and 
renledles of the Palties shall be cumulative and in addition to ally 
othel ilghts 01 ren~edles  provlded by law ol equlty and Will be 
governed by  and construed in accoldance with the laws of the state 
in wlllch the Selvlces are p ~ o v l d e d  without giving effect to its 
conflict of laws provisions * * *  * 
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TEL,COVE ETHERNET PRODUCT 
SERVICE I,EVE,L AGREER'IENT 

1 Service Description: TelCove's Ethernet ploduct W I I I C I I  provides connectlvlty between locations, ut~llzing 
the exlstlng SONET I-lngs and elthci ded~cated 01 sl~aled EI' bandwidth 

2 TelCove's Service Level Commitment. TelCove offers a servlce level agreement on all Ethernet Sel-vlces 
TelCove reserves the r ~ g h t  to revlew and deny any credlts under thls sectlon clalmed by Customer, should 
Customer's clalm, in TelCove's reasonable judg~llent, not meet the crltel la established for such claim 

(a) The TelCove Service Level Conumtnlent is linited to only those on-net (Type 1,I.e those circuits and 
facilities owned by TelCove) services being pr,ovided under this agreement and applies to each sexvice 
individually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SLA) violation in order to be 
eligble for credit. The trouble ticket  nus st be relative to the violation in question. Lf a customer is entltled to 
multiple credits under the SL,A arising from the same events, then credits shall not be cumulative The 
customer shall be entitled to receive only the maximum single credit available for such an event. 

(c) Maximum SLA Credits The rnaxlmuln SLA credlts Issued In any one calendar month shall not exceed 

(i) Charges equaling 50°A of the 1no11th1y charges for each individually affected service with respect to 
Networlc Availability 

(ii) Charges equaling 50% of the total monthly charges under this agreement w ~ t h  respect to all services 
covered under t h s  agreement with respect to any SL.A violation (if multiple services provided under 
this agreement). 

(d) Service Credit Exceptions TelCove Network Outage Time is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to tr-ansmit and receive data, to the time the Ethernet 
connection is able to transmit and receive data. Service Credits shall not be issued where the selvice is 
unavallable as a result of: 

(i) Failure of any con~ponents beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facil~tles 

(ii) Nehvork outages caused by non-TelCove provided local loop (e.g ILEC provided local loop) 

(iii) Networlc downtime during TelCove scheduled maintenance window 

(iv) Force majeure events 

(v) Acts or ornission or Customer or any other. user of the service authorized by Customer, andlor any 
willhl inisconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Ethernet Service availability guarantee is to have the TelCove Ethelnet 
Service Network perforlnallce as defined below. TelCove Ethernet Service will credit Customer's account i f  
TelCove Ethelnet Service fails to meet this availability guarantee during any given calendar lnollth 
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(a) If Custon~er believes that TelCo11e has failed to meet the comminnent levels definetl in this SL.4, Custoiner 
must contact its TelCove Account Manager/Executlve withm five [ S ]  business days of the last day of the 
month 111 whlch the ielevant SLA was not met TelCove will verlfy all or any SLA violatlo11 pi-101. to issuing 
Custome~ a sei-mce credit. 

(b) Nehvork Availability Rqeasurement @er billing period) Total alllount of Ethernet Service "dountime" 
(in minutes) Groin all trouble tickets ~ l a t i v e  to Nehvoi-k Outage Tiine (per individual sei-vice) rounded up to 
the nearest hour. 

(i) Exanzyle: Total Network Outage time of 20 nlinutes = 1 hour 

(c) Mean Time To Repair (MTTR - per billing period) 

Sun) of all trouble tlcltet se~lrice restorat~on intervals relat~ve to Network Outage 
Total Number of trouble tickets relatlve to Network Outages 

- - I Availability I I loca;ion(s) per each hour of downtime (e.g. downtime I 

TelCove Sel-vice Level Agreements 

1 1 I between 1 to 60 minutes = 1 day credit eligible) in a I 

Violation ,Remedy 

1 day credit = 1/30 of the monthly fees for the applicable- 

Applicable 
Colnponents 
:': Network 

*NOTE: TelCove Components liicl~rded In Netwoilc Avalldbliiry [a] TelCove Type 1 dedicated fac11111es used to prov~de p~lvate Iiiie conrlcctlwly 
betweell two (2) 01 mole ckrsroiiie1 locat~ons, dedicated access to custonie~ selected hitelexchange Caiiie~ Points of Pieserice (POP), 01 access lo TclCove 
piov~ded data selvices aiid [b] TelCove piowded CPE (Ciian~lel Bank, Roiitei, CSUmSU) 
**NOTE MTTR IS calculared less access tliiie Access tmic 1s defined as [a]  the 111ne i t  takes foi the customel to iespond to TelCove lepail questions 

ielaled d~iectly to cuneiir opcii tiotible tlcket(s) 01 b] tile time a TelCove oilsite lepaii lecl~n~c~ali wafts to gain access to tlie ctrstolnel preinlses 

Goal 

100% Availabil~ty 

"*  Mean 
Time To 
Repair 
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This Irrterriet S c r v ~ ~ e s  Agrsernenl ("ISA") klt!wee;l h m t  khlfillrnent Services ("Customer"\ and TelCo,,e of Kennicky 
("TelCo~e"~ (collecuvely b e  'Parr~es") \ s  for rhz proviaon of Internet swvlce(s) ("Service($)") Tb15 ISA shall not be 
enecttve and b~ndtng on TelCnve untll it has been executed by both authorized TeiCove represen~cl~ivcs. En cone~dmarron of 
ffie mutual promlscs aud cover~onrs conrained berein, the Panles agee  h a t  Cusrorner wrll purchase frnm TelCuve Servlue(s) at 
rbc cost($) wd for tll: rerrn(s) as sct forth in the fcllo\n~mg tcible 

~ ~ t ~ ~ - - ~ e s c y i p t i o ~  of s~~~~ccsT~--~Y~TT-T~T~[-TF] Cost ~nshUetion Recurring hltonthly 

Cost Cost Recurring 
----... Cost 

6 h4eg Inmlet Service 
7 

*Local, Start. Federal and/or inr.crnationr1 taxes, ices, asseosrnenrs andlor surcharges are not included, and vriil be charged in 
scardancc w ~ t h  TelCovcls tariffs a r d o r  inremrional. federal, stale or local laivs 

** Instreldation cost arewaived, subject and hcor-mraM addiltiod t e r n  

In execuring this ISA, I ucknuwlcdge my understanding and wceptance that the Serviceis) selected above will be provided in 
scco:diulcc with. and governed by, ihe terms, canditions and ietC6 in this ISA, including rhe "Addirion81 T m s  and 
Conditions," which are attached h c ~ t s  md ificorponated her'ejn. In addition, I hereby ~uthorizc TzlCove to review the 
customer service wcord for &c Cus t~mer  ljsted below. Customer wrtifics ard ~~lcnowlcdges that It is not a carrier and is not 
~ 1 ~ 1 n g  the service as a rubftticure for cmie:  switched access service, By signing this lSA, I Puther acknovrledge t h ~ r  k have read 
and understand each of *e Trms find Condiriorts of this ISA, agree on behalf o 
duly authorized co otdu anNor modify Strvice(&j on behalf of Cusromer 

Customer's krgsl Name: Print Fulfiliment Scscices ".." Signature: 

Stale of OrgrniutiolvTnsomoiatian: GslMnmr IJnme: 

Customer Addfess: 2929 Magazine llauisville KY Title -- 
Cusrclrner Billing 'fclcphone Numbers: 502-776..7704- Date. ---- 

PIE , h 1 3  M ~ C o r m a c k  

Te!Cow 
121. Chumpior! Way 

Cenonsburg, PA 15317 I A m f :  Vice Aesidrnr B G c n a a l  Cilwlrel (Page 1 ot 6 )  
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The (erm of !his ISA will commence on h e  dare rhar rhc 
applicable Service is provisioned and insulled at the Customet's 
premises (the "Serv~ce Shn Date") and expire upon fulfiiimenr of 
the a?rm w m n i m e n r  set for& in the IS.4 (the "Initial T c ~ " )  unless 
earlier tcrminrteed as provided for' in this Agrwment, Upon 
expiintion of the Initial Term, [his ISA. shall automatically renew on 
n rnor~th-to-month basis (he "Renews1 Term") unless either party 
gives [he other writwn notice of irs intent to terminate at least thk ty  
(30) dliys before expiration of  the Initial Tern: or Renewal Terni as 
applicable. 

2 DEFINI? LOB. 

2.1 "Dedicated Internet Service" shall mean Internet Service 
that is provided on a dcdicared, as apposed ta switched (& dial-upj 
besis 

( d )  Cuslomer will su~renricr any TclCvve 
cwned equipmen! ur  software prnrnptly upon the 
discontinuance of the Service(s) for which sarne 1s being used, 
in the sam condition as deli\.ered subject only to reasonable 
wear ud r a r .  If TelCove owned equiprrient or sofrwarz is 
surrendered in damaged candition, Cus~omer will pa) 
TelCove any ailditional charges necessay to repau or replace 
the dsrnagcd equipment. Should Customer fail to surrende,~ 
TelCove equipment or softw6r~ within thirty (30) clays after 
TtlCove's rcquesc, Customer will be liable for TeJCove's 
reasonable attorneys fees and expenses, as llqu~dated darnages 
and not a penolty, in the amount OF rm chcsusancl dollbrs 
($10,000), represenring the reasorrable ~falue of the TelCove 
equipment or sofrw~se. Cu~tcmer's ~b\igations puxsuanl to 
t h i s  Section wll survive winination of this Agcernent. 

3.4 TeICove Service Level .4pr-: TelCove offers a 
service level agreement ("SLA) on ail an-ner, Dedica:ed 
Internet Services 'The SLA eoolies ro each service 
individually. TelCove reserves the ;;$t lo review and deny 

2.2 "Mansged Internet Senice" shall mean hternet Service credits claimed by Customer, should 
mnsisting of a TelCove-provided Internet Router at Customer's Cusmnler,6 cisim, in  Teicove's j,ldpmt, ,,nr 
premises. meel the cri ler i~ established for such cla~m Meauu~rnenr of 

2.3 "Switched h ~ r n e t  Service" shall mean Interne! Service that available credit will be calculaled in accordance with Exhibit 
is provided on a switched (kgi d i a l - ~ p )  basis. A. 

3 SCOPE O F ! .  (a) QICove Service Level Amnemeat. 
Guarantee: If, during any given calendar month, TelCo\le 

3.1 TelCove agrees to provide Dedicated. hbnaged or Switched GKfails to meel fie pabrmance provided ill 
Services, as applicable and available, in accordance with this IS.4 t5is A ~ ~ ~ ~ ~ ,  TeiCove will credit CustornMls accoullr ser - 

3 2 Certain se rv ies  may be provided by one or more TelCove forth in Exhibit A based an ms~oner eligibility as provided in 
a f f i l j a ~ s  auhorized by regularory auhorjties provide same, Each rllis Section and up to the Moximum SLA Service Credit set 
TelCove afiiliate will be responsible for the services provided in its fonh in Section 3.4!cj below; prn&&&&! Customer, within 
auolorized service area, five ( 5 )  business days @f the Ins: day of the month in which the 

relevant perforn~ance standard was not met, either (i) 
3 3 Cusromer's Obli?ations and Covenants. contact& i ts TelCove Account MansgerBxecutive in writing, 

(a) Customer is solely respoilsible for fie concent of describing the specific trouble and why i t  fa i ls  to meeu I\ 

any transmis~ians of Casmmer and any hhd p a y  urilizing meaaurabl:: performance stsndbrd, or ( i i )  conracced h e  
customrls facilities OT TCICOV~~S facjliries Use of ohel. TelCove National &pair Center (NhlC) directly at 877-311- 
orgeniztition's network or computing resources e,re subjecr 10 &e,ir 5465 to oper! a rouble ticker specifically stating dle alleged 

permission and usage potlcies, Cusromer a p e s  violatio~i. TelCove will verify dl or violadons prior 
comply with all applicable laws with regerd to he: transmfssjon and to issuing Customer a ~ a v i c e  credit. 
use of inforsriaiion and content and the solicitatiur~ of any activity (b) If Cuslomer entitled u m~iltiple credits 
that is prohibited by ripplicable law over Intemer. Cusromer further he SI&A frQm fie sme event(s), hen credits 
agrees not use the h t ~ n e t  say ice  for illegal puV96e3, to 1nkrfeTe not be curnular ive  Customs be entitled to receive 
with or diarupt other nework users, network services or network only the maximum single available for such an event, 
equipment. 

(c )  Maximum SLA Service Credits: The 
(b) Customer shall lirn~t access to and use of the Muimum SLA service credits issued in any one calendw 

Internet Savices ro its cmployces solely far Customer's trusiness month shd l  excet?d: 
purposes land shall not resell or otherwise gemrate income by 
providing access to the antemet service to rhird parties; Total Ssie (i) Charges equaling 50% of the rnondilv 
&$ale (TSH) or resale of enrue service per Intcmer port is prohibited charges fo r  each individually affected service (i.e. 
under this Ageement. Customer's right to use the Internet Services individual Intc~net port) relative in Network 
and product9 provjdr?d hereunder are limited ro Customer and sre Avail~bility. Latency and Packel Delivery guarantees. 
nonnansferable, iii) Charges equaling 50% of the total monthly 

(c) Cusromer a p e s  to abide by TelCove's Wceptab!e charges wder chis aggreernem with respect ro all 
Use Policy and Privacy Policy, each as amended from rime to time, Services covered under dzis agreement wirh respec1 to 

and to require eny and all envloyees, conuaorors, end-user any $LA violation if multiple Services are provided 
customers or odier rapresenuiivcs using the Cu~[omer's btwner tinder this Agreement. 
Services to abide by same., each czn be. found at ~~u:w,relrr?ve.cnm. (dl SLA Servic ' ns. TalCove 

Network Outage ??me is I n e m  8 f clCove 
L~ouble ticket is upenad, as a refiult of Customer's hnbiliry co 
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transmit and receive d m ,  to thc dine b e  Iiirer~lct connection is able which a valid exemption ccrtificsrt acccp;ablc to  he 
to transmit snd receive ~P,IU SL.4 Servicie Gredirs shnli nor be lssued applicable stale or local csxing au thor i~ i~s  is h i s h e d  by 
where * e  service is unnvaileble as a wsult of: C u s ~ m e r  ro TelCv\?c: providr:d, kro.*l,ever, &at Uusrcmer rnusr 

6 )  pnwidc such exemption certificate evidencing suck claimed 
l'ailcro, of' any  components beyond rhe customer 

cxenipiion wjlhjn t h a ~ y  (30) days of rhe Scrvire Date sidr cf  eiiher' the access provider dcrnanittion or die Cllrlnmrr irimburre TelCuve ngrinrl: (i) any penalty, 
TelCovc provided equipment. including, but not lirniled to fine or oLcr payment aising out Of my in,propn erLmprjon 
Customer's airplicatiuns, squiprnent or facilities; claimed by Custnrr~er, or ( ~ i )  payments mi& by TelCove a5 a 
(ti) Nelwork outages caused by nun-TelCo ~e pivvided 
facilibles & ILK prov~ded Incal loop); 

(iiij Nelwork downtime durlng TelCove scheduled 
ma1nrelldnce w i n d ~ w ,  

(iv: ,",. . ' ' :-~i .e events, or 

(v) A c t 8  or ornlsslon:, 01 ,7 ,?,\-cr or any other' usw of 
the Service authorized by Curtomer, - m y  wrllful 
mtsconduct or abuse of the Services 

rtsult of Customer's failure t-o timely p:ovide appropriate taw 
exempt documentation to TelCahc. 

4.5 Late Pa~mcnts.. Commencing forty five (45) days 
aAer the dace of invoice, interest on late paymencs will a c m e  
ar the rate of 1.5% per rnonLh corcpoundrd monthly, or the 
highest race allowed by law, on the utt~nid balance. whiche\;e~ 
is lower. 

4.6 Difiuutes. 

3,5 &&aged Inremet $&vice Guararrkt TelCove will rcspt,. 4 
to any Managed Lnrernet Service oucage related to any I 'e lCo~e 
Mmaged Internet Service Equipment that is leased. rnon~tored, 
a a i n r a ~ n e d  and serviced and is currently enrolled in the TelCove 
Msflaged Internet Service plan as follnws. TelCove wlll notify tht 
Customer w~thln thirty (30) mifiutts of any Managed Inrcmat Service 
outage dnd provide four (4) hours on-sire response time once an on- 
site failure has been detected find rhe need for on-site service ~f tbe 
equipment has been determined 

4. PRPCM-T AND BILLING 

4.1 The prices for Internet Service &st Cusronxr may orda  
pwsuant tr~ this ISA do not include frdcral, state and local taxes md 
surcharges and other charges imposed by or levied by any 
governmental entity on 11)ternet Services ('Taxeu"). 

3 2 TclCovc will invoice Customer for Inlernet Services on a 
monthly basis for recurring chiirges, and wlll begin Invoicing 
Customer as the daw of rhe irlstallation and Bcceplance of Service 
pursuanr to the applfcable Inrerner Service Order ("Service Date") 
regudle~ss whether any related Customer-provided !local access or 
orher third pmy serv1c.e~ are ready for Customer's use. Cusromer 
will pay each TelCove invoice for Internet Services, excluding any 
p c i o n  of the charges that Customcr is disputing in good faith. 
within thirty (30) days of the date of h e  invoice ("Due Bate") 
Customer may not use offsets to satisfy m invoice 

( a j  Customer may withhold payment of 
nrnounts disputed in good faith bv Customer, provided &er 
Cuiiii:;~r 11'1 PPW 811 undisputed charges on or before the Due 
Date, (ii) presetlib: sithin ninety (90) days of chc Bile D ~ r e  a 
written statemenr and appropria~e documenration of any 
billing discrepancies to TelCove is3 reasonable derail dong 
with the payment of rht undisputed chwges, and (iii) 
cooperates to resolve the d i spu~e  within thirty (30) days f~om 
the dctc of TeICove's receipt of Customer's diapute. Failure 
by Customer to provide the ninety (90) days notice described 
herein shall result in a complete ulaibter of Customer's right ta 
dispute said invoice. 

(b) To dle extent such dispure is  resolved in rhe 
fevor of TelCove, Custonier shall pay TelCove the disputed 
charges within five (5) business days of the resolution of the 
dispute plus interest at the lower of 1.5% or the highest rate 
nllowcd by law. To h e  extent such dispute is reso!ved L? 

favor of Customer, Cusromer will receive a credit for the 
disputed chuges concurrent with the next invoice following 
the remlutjon as well as credit for any interat charges occrded 
on die disputed charees 

(c) If TelCove has responded to Cusromer's 
dispute in writiag and the Piutles fhil to rnurually resolve or 
settle Ihe dispute w~tarln ninety (90) days of h e  submission of 
the dispute by Customer (unless TelCove has a,geed In w r l t i ~ ~ g  
to extend such period), all disputed amounts togecher wich the 

4 3 Additional Charre$. Customer IS  s u b j ~ t  ro the applicable become dw his provision 
cllalgea for moves, adds, changes, and upgadcs for hose i m s  

~ J I  nor colxtnred to prevent Cusq;mer fmm pursuing any 
covered by t h ~ s  Service Agrment  All Service(6) other than those remdies as provided in 
stated herein w ~ l l  be provided at d ~ e  prtva~ltnf: charges set forth In 

tlre spplicablt ~ e l ~ a b e  tariff. ~ e r v i &  records will-consritute full 5. SUSPENSION 
proof of the content and nrinue of Clustcmer's Serviceis) mccpt for smourlu dispued b., in Ihe evmr 
Nonraurring char&s, if any* be due and payable in advance Or pymcnt in full is nor rbzcejvzd fionl Cusrornu on or before the 
as specified in the applicable Inlenael Service Order Due Date, TelCove shall have the right upan prior written 

4 4 Customa shall be solely liable for and will notjce to suspend all or any  portion of the Inkmet Servicefs). 
promptly reimburse TelCove for paynlents of my and all aypliceblc In addition, TclCove shall have the right tn plwe any pending 
Federal Uxes and state and local sales and use taxes, or other I n ~ m e t  Serv ie  Orders on hold, and to decdine to accept any 
applicable hxes with respec! to umsacrions under this ISA jncludjy Lnrrcmer Service Drdcr ur othel requests from TelCove to 
any charges or surcharges marldated or imposed on TelCove by provide any Incernet Service TeIC7ilve may continue 
replatory ngmiefc, but Cusromer will not be liable for tax&y On suspension until such rime 8s Customer ha? paid in full all 
TelC~Ve's income or propeny Tax@$ payable by Customer shall be charges then due, including any applicable r e i n s ~ l l a ~ i o n  
s e p ~ a c e l y  stated in TeiCove's j~voices end are not iwluded in the charges and/or l&te fees. Following receipr of Cusrornlr's 
prices set forth herein. Customer will ilor be liable for any lax for paymenr, and providd I'elCove has not exercised any of its 

rights lo terninare this ISA and/or any knternet Service Order, 
110 I LO (Page 3 of  6 )  
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Tel(.hve shall reinstate Cusrorner's Entmnel Services subject ro ,4NSNG OUT OF OR U\I COF7WCl'ION W n f i  TInS ISA 
C u s ~ m e r ' s  payment of m y  recorinection chasgrs TelCova's OR T E E  PEIRPOR~iAVCE OR BREACH TKEECIF 
suspension of Cuslorner'r; Inwrnci Seivices shall net d t ~ i  BPSEB ON CONTfLLtCT, TORT, STN.Ci' 
Cusmrn.er's obligarion io pay for the Internet Serbaces I ~ W 3 L I ' I ' Y  O W  QTHXRYWISE, EVEN IF ,U;I\.'ISEP) OF 
6 .  c C ) I . L E m .  TEE POSSeESKI'TY OF SUCH DWUGFS 

10. J.n the e.wni ?'eiCove ernploys tht: services of a collection Bgency -"&QF W A n R A N r n S .  

or snorneyn for collccriorl of ch.arges due under his ISA, Custonlei ITLOOVE'S L Y m T  SERVICE IS PROVIDED ON 
shvll be, liable for a l l  such costs, including, but not iirnikd to, ,GI "AS IS, AS AVAltl.ZE)J-E" BASIS UNLESS STATED 
reasonable attorney's fees and costs incurred by 'SelCovt in OTHERWISE IN TELCOVE'S SERVICE 1.EVE.L 
prosecuring 5r1y related paoceedings and any appeals therefrom. AGmEMENT (SLA). NO \VARR&hJTES, E.VKESS OR 

4 .  TERMm~.TiQN. IbPLED, NCLUDING, BUT NOT I.IFrll?EU 1'0, THOSE 
OF MERCK4PTTAElILITY C)E FITNESS !'OR A 

7.1 T e m i n a t i o ~ m - u .  In addition tn TelCobe's PARTlCULPja PURPOSE., M E  MADE WITPI RESPECT 
r ~ g l l t  to supend Inwrnst Service pursuant to Secltior1.5, TelCove. shall TO TEWCbvE'S INTERNET SERVICES(S) OR .Q<Y 
have rhc right to terninate this ISA and/or tiny Intemer Suvicc Ordu INFORMATION OR SOPWARE TiEREIN. CUST01GR 
for. Cus~rner's failure to pay any delinquent invoice within ten (10) REEASES TELCO'vrE FROM ALL I,IABII.,ITY CIR 
business day8 f~llou'jrig Custoi~~ei 's  receipt of wrihca noricc from RESPONSIBUY FOR ANY DWECT. D\TDECT, 
TelCo ve INCIDENTAL OR CONSEQUENTIAL DAMAGES, 

7 2 @neral Temrnarron for Marerral Br& In the event of 
breach or any material term or condition of rhls ISA h y  Curtomer 
(ocher thari a material breach for failure to pay  governed by Section 
7 I ), 'FelCove my termmate this ISA upon twenty (20) days winen  
IK)IlCC 

7 3  Survivai. All of Customer's obligatluns and lrabiliry 
~nc~uned prior to any termination of this ISA shall sur~ive 
emintition as described in this Secbon 7, ~ncluding wirhout 
I:mlta[~on, che paymcnc of an): eerly term~nation charges (which such 
charges shall be conwud as liquidated damega and nor: a penalty 
hereunder) 

7 4 Ternination Liability. If Cuslonler ierrninetes Service for iu 
own convenience, or TelCove terminou?s for cause as ser forth above. 
prior to thc fulfillment of the term bet fo& herein, hen a ternination 
ii~biiiry will be due from Customer to TelCovc,; which Customer 
acknowledges is e. rasonable approximarion of damages and does 
nut repreeent a peaaity. The rminar ion  llabillty wil l  lriclude ( 8 )  

any previously waived chuges fur che Servsces(s); plus (b) e one- 
time charge calculaed as follows: 

INCLUDING DUT NOT L I M ~ T ~  TO DAMAGES DUE TO 
LOSS OF fU5VEFJUW OR LOSS OF BUSMSS,  
SUFFERED BY CUSTOMER IN C O W C ' I 7 ~ 3 N  WITPI 
TKE?IR USE OF OK MABU-TTY 1'0 USE THE! TEZCOVE 
INTERNET SERVICES, WITHOUT IJMITING THE 
GE&XRALlTY OF TEE POITIECO@\IG, 'ELCOVE 
DISCLAIMS TO THE nnr. EXIXNT PE- BY 
APPLICMIE LAW \giNY RESPONSBILITY FOR [AND 
UNDER P i 0  CIXCUMSTAYCES SHALL BE L W L E  FOR) 
AN'd CONDUCT, CONENI', GOODS AND SERVICES 
hVAJL.4BL.E ON OR 'ITEROUGB T'HE INTERNET OK 
T E L C O E  INTEkhTT SERVICES h1 NO EVEI'FT S W L  
TELCQVE'S AGGREGATE LIAIPLRY EXCEED TIE 
AMOUNT P A D  BY CUST0hlF-R TO TELCOVE FOR 
'MECOVE'S INTERW SERVICE USE OF ANY 
WORMA'TION OBTAINED VIA TELCOVE'S 
IN?'EKNE?T SERi'ICE IS A T  7% CUSTOMER'S OWN 
RISK TEJ~COVE SPECIE?CALJ,Y DrscL,u~rs ANY 
RESPONSIBLITY FOR TKF, AACCUR4C'Y OR QUALITY 
OF TMWRMATIOW OBTAINED 'THROUGH ITS 
m l T E W T  SERVICES. 

ii) for Service(s) disc.onnected in tlie filst year of sexvice of the , 
Initial Term or tiny Renewal Term, all remaining recuring 
chupes for such first year, plus 50% of all r ~ u r r j n g  charges for 11.1 If Customer, i ts affiliates. customers, 
the remainder of the lnitial Tetn1 or Renewal Tenr,; or resellers, or end user$ uses the hternec Services in a m a n n e  

thar violates or infringes upor1 the patent, tradr. name, service 
(ii) for Service($) disoonr?eccr!d afrcr rhc. f i s t  year of sxvice, mark, tra:ie m e t ,  copyright! or orher inrellsctual p ropeq  
501 of all retuning charges for b e  icraindcr of Ulc 1Ntia.l sf TelCnve or any third sll),, TeiCove io 
Term or Renewal 'Term. !nay hnedlillely terminate Ulis ISA a d o r  any hternet 

8. E F K E S E ~ Q E ; ~  AND W ~ T E S  ---- OF C L I S T O ~ R .  ~ e t v r c e  Ordw relating to such inkingernent or ~io lar ion 

Customer represents and warrants co TeiCovc thet i t  is on entity, 
duly organired, validly e s i s i i q  and in good sm.ding under the laws 
of its origin, with all reqcisjte power to enru inro and perform its 
obligntio~s under h i s  ISA in accordance with its ternis 

IN NO ECTE,NT SHALL ErTHER PARTY BE UMLE TO 
INE OTHER PARTY, ITS &lPLOk'EES, SULQCQNTIWCTORS, 
AND/OR AGENTS, OR P N  THIRD PARTY, FOR M Y  
ISDIKECT, INCTT)E.WAL, SPECIAL, CONSEQUENTIAL, 
PUNITIVE, EXEMPLARY DAMAGES OR LOST PROFIT$ FOR 
M Y  CLAIM OR D E W D  OF iW NATURE OR KIh1C), 

11.2 Customer shall defend, indenmify, and hold 
ham~lesy TeICove end its affilia&s, custonlt?~~: rcsellers, and 
end users from ally third-pairy clai1-n alleging Pat use of rhe 
hremct Service provjded hereunder by Custmer,  116 

affiliates, cusiomers, rcesellers, or end ~lsers violates the patent, 
trade name, service mark, bade .xcret, copyrighi, or o h m  
intellecninl property right of tiny tAird party ("I.n.fringernenr 
Claim"). 
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I 2 WEfvfU IE1CATZON 

!.n EccMtr~sn to Sectlor; 1 1 

12 1 Customer shall m d e m j ' ,  dzfend and hold 
h m l e s s  relCovc, 11s shwcholdcrs, affiliates, employees, duwtorb, 
officers, and egents f ~ o m  m d  agaLrlst all claims, Jcmandq, sctron~, 
tauses of ~ctions, damages. i~abilll~es,  losses, and expcnser 
(including reasonable attorney's fees) ("bsses") rncuncd as a rcsiilr 
of 

[ntelnet Service Orders isrued hreurrdcr, shall :on.srinlre the 
complete, final? and exclusive statement of b e  terms of  the 
ISA between TelCove e n d  Cus~)mer regarding efie subject 
mattcr hereof. and shall supmsdz all prior or 
contemporaneous iwittcn or oral representations. 
underst~ndings, and wmmunicerions releting thereto. The 
te1:09s and csnditions of his k3A shall not be a m e n ~ e d ,  vtiried, 
supylemnted, waived, qualified, modified, nr interpreted by 
any prior or subzquenr cause of dealing beiwtwn the Pwics, 
failure, or delay ro enforce any rights hereunder, or by arty 

( t i )  Claims f ~ r  libel or s lanbr  arifiing out o f  or da t i ng  wage of orade or manner other thm by a subsequenr writing 
to ine Inwner Service and caused by Cu~ton;nr, its affili~rcs, signed by surf~orized represerltatives of both Parties. 
customers, re~ellerr', nr en?d users ; 

id) This ISA may k signed in counterparts with the 
(b)  Claims arising out of the tortjous actts) or m e  effect a6 if the sipatwe on each countergut were upon 

omission(s) of Customer, i t s  affiliates, cusroners, re5rllrrs, or end the same instsuknent. 
w r s ,  and 

(c) Customer's brc~ch of my warranties or Cailust to 
perform any obligations hereunder 

13 FORCE MklELRE. 

Fielther Party shall k lisblt for any !oss nr darmge rcsulring 
%om any cause beyond its reasonable control ("'Forcz Majeue"), 
including vvi~out limitation fire, explosion, lightning, flood, 
carthqufike, sVikts  cr labor disputes not caused by TelCove, floods, 
storrns, a c ~  of God, war, civii d~stwbances, acts of civil or military 
suthorities, acts of domestic or international terrorism, Change of 
Law or cl~angts of regulatinn, or d ~ e  public enemy. Upon the 
occusrmce of ruly Force Majeure evenl end to the exknt such Force 
Majeue event subsunfially i~rerferes with such P a y ' s  performmcct 
with respecc to this XSA, such Party sllalI be  KCU US^^ from its 
applicable obligations under this ISA during the period of the Force 
Majewe event 

14. -UGNMENT 

TelCove may assign my of its rights or obligatianu u ~ d e r  this 
ISA or Internet Service Order (by wnuact or opention of iawj 
withour tJw prior wrirren consenr. of Customer. Customer naay not 
nssign the rights or obligations under this ISA or Intermc Service 
Order without first obtaining the w i n e n  coosenr of TeKove, which 
consenr will not be unrcosonnbly widheld, conditioned or delayed; 
provided, howver. hat Customer may s s ~ i g n  &is ISA to any 
Customer Affiliate upon wilten norice to TclCove if the Customer 
also remains liable unde-f h e  IISA. For p w p o s a  of this ISA, ;1 

“Customer Affiliate" shall mean any entity that conhnls, is wnuolied 
by,  or is under common concrol wilh Customer. 

I 5. MISCEUAIVEOUS. 

(a) The feilure of a Pony to insist upon skist p e r f o m m e  o i  
rtny provision of chis ISP, (including without limitittion an Inremer: 
Service Order isswd hereunderj in one or mare insranccs shall not be 
co~-~~Wued as 8 waiter or relinquishment for rhe future performance of 
nnj, such provision, but the same shall bc ant1 remain in full force and 
effwt. 

@) If any term of chis I S A ,  including without limitsarion an 
Internet Service Ordex issued hereunder, is dv&rmined by a fins1 
order of a federa1 or stare c o w  ro be unenfitrceabla then such [em 
shall be enfarced to ehe maximum extent permitted by law, and Ihe 
remaining terms of &is TSA shall remain in full force and eff'ecz. 

(c) This ISA arid any Exhihi8 and Schedules attached hereto, 
and  rhe terms and conditions of my applicable tariffs, iwluding dl 

(e) This  ISA does not and is not intended ro confa any 
rights or remedies upon any  persor! othe; lhm the Partie8 and 
their successors and assigns. 

(f) This Serviw Apecment does not creare any agency, 
joint venture, or pamershlp b e t w n  TelCove and Cusromer, 
each of which are independenr buslmss entiiics, Netther party 
w ~ i l  have the right, power 01 eiuthority ro acr for the otkr in 
any manner, except as expressly provided herein. 

(g) Any enumeration of a Party rights and remedia set 
forth in this ISA i s  no! infeuded Lo be e,dlaustive A Parry's 
exercise of any righr or remedy under this ISA does not 
preclude the exercise of any other dgkt or remedy. 1411 of a 
Baty 's  rights &nd remedies are wnirlrative and are in addition 
tv Any o!her righr or renldy Get forth in this ISA, my orher 
sgeenrenr: Mwen the pmits, or which may now or 
subsequently exist at law or in equity, by statute or otherwise. 

(Page 5 of 4 )  

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



'rota1 mount of Internet SPLVIC~: "downtime" (in m.iouws) fro~rc all uoubie rickets relr;tilie co Xetrvcrk Qutoge Tisne (I3a 
indii!idual service) rounded up  to the nearest hour 

Example. Total Network Outege tirr~e a: 20 minules :: 1 hour 

Lsrcncy maswed by averaging sample nessurernei~ts (in "iminure inrenlals) Taken during s c;rlendar monlh br',(breel~ 
TelCove TiP Network backbone routers 

Packet Loss is rneasurd by averaging sumple mensurernents taken d~lsing & calendar month between TelC,ove LY Pk'erwork 
besitbone routers. 

Mean Time To Bey; Jr (MTTR) 

&nr of  all h-oubk tickt .wvice r e s i o m n  i~;tervtllfi relnrive lo Network Oylig,g 
Total Number of uouble tlckcrs relative eo Network Outages 

!/30 of the monthly fees for the epplicable 
Availability loce~ion(s) per each hour of dciwnume d c ~ n l i m e  b e l w n  / 100'' P'vaiiabi'ity I tc~ 6Q minutes = I day riwlir eligible) in a given billin$ 

= 1DCi of the rnoritiily 
average rnunthly Iarcncy excccdr; FiSms 

30 of rtle rnon~hly fees for the applicable 

*NOTE: 'TclCove Cunlponents Included in Network Ava~labtl~ty [ a ]  TrlCnve Type 1 dr-dlcured fnciiiries ustd to prov~de 
private line corulcccivily baween two ( 2 )  or more cusromer loarions, dedicated access KO cuswmer selected 1nter.euchange 
Cmiw Poinls of Presence (POP), or t?cc&ss D TeiCovt provided dacs services and ;bl TeiCove provided CPE iChnnrtc1 
Bark. Koucn, CSUiDSU) 

*'NOT&: YelCove Netulork 1Ptcncy nnd Pwkm Lnss art: reiatiue rhe FelCove IP Backbone cnly and do Iicr ii~clr~de local 
access or cusromer specific perform~nce. Larenc)' and Packet Loss 1s measured on nn ongoing basu, rktrefc~fe ] f a  customer 
kclieves T ~ ~ C O Q ~  has Called to meet the b s c k h e  perforrmnce pasnrees set f o m  a b o ~ e  (I,clrency and Packer L o b s ) ,  the11 
cu.ramtr musc contact TelCove ns defined above. Upon TelCove vsrificarion tiur the actual aveege TclCr>~c IY Network 
Lerency for rhe prwedlrrg 30 days has e x c d e d  65ms, the customer w~l !  bc eligible for SLA crcdir. 

*W'+lOTE: IVITITR is calculaled less access rime. Access time is defined as: (a] rile tine i t  takes for Ihe cusromer to respond 
to TelCove re.pair questions related diiecrly to ctmtnt open uout~le ticker(s1 or jb] ihe tux a TeiCovc cnsite r e p i '  technician 
wuirs ro gain access rr, I!= customer premises. 
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Ethernet Service Agreement 

Tlzis Ethernet Service Agreement ("Service Agreement") between Smoothstone IP Communications ("Customer") and TelCove of 
Icentucky, Lnc. ("TelCove") (collectively the "Parties") is for the provision of Ethernet service(s) ("Service(s)"). This Service Agreement 
shall not be effective arid binding on TelCove until it has been executed by both authorized TelCove representatives. In consideration of 
the mutual promises and covenants contained herein, the Parties agree that Customer will purchase liom TelCove Service(s) at the cost(s) 
and for the term(s) as set forth in the following table. 

/ 1 Louisville KY 40203 I I l M O  I I I 
2 

I I I I 
*L,ocal, State, Federal and/or international taxes, fees, assessments and/or surcharges are not included, and will be charged in accordance with TelCove's 
tariffs and/or international, federal, state or local laws 

Totals* 

**Installation costs are waived, subject to the attached and incorporated additional terms and conditions. 

First Residential Mortgage 
9721 Ormsby Station Rd 
Louisville KY 40223 

Customer Information & Approval: 

$2000" 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknowledges that it is 
for carrier switched access service. By signing this Service Ageemerit, I further. 
Terms and Conditions of this Service Agreement, agree on behalf of ~ustotiigr to be 
andor modify Service(s) on behalf of Customer. /,'' 
Customer's Legal Name: Smoothstone IP Cornrnunications- (....,Signature: .-. 

-1..._.._._ __. *..,.-=. / , L. 
State of Ckganization/Incorporation: Delaware Name: Jeff W$l-iern'&yer 

Customer Address: 707 W Main St Louisville KY 40202- Title: "+ 

+.z+ 
~d 

Custorrier Billing Telephone Numbers: 502-3 15-5 1 00- D ~ ~ .  .a. ..-."-- 04/26/06 

502-3 15 

$1805.00 

TelCove Approval: 

President & Chief Executi C  office^,' v" General Manager Approval of Business Terms 

Name. ~ o b e r t  yuy:d 
Signature: /' 

Date. f-- -2 2 --& 

TelCove 
12 1 Champion Way 

Canonsburg, PA 1 53 17 
ATTN: Vice President & General Counsel 

20MEG PAC 
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36 
MQ 

$1 aooH $902.50 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Additional Terms and Conditions 

1. General. The following Additional Terms and Conditions 
apply to and are a part of the Service Agreement between TelCove 
and the Customer to which these Additional Terms and Conditiorls 
are attached or referenced (collectively "Service Agreement"). 

7 -. Installation. TelCove will use reasonable efforts to 
provide Service(s) by the applicable Customer installation date. 
Scheduled installation dates are estimates only. TelCove will not be 
liable for any damages whatsoever related to delays in meeting any 
installation or service dates due to delays resulting from normal 
construction procedures or reasons beyond TelCove's control. 
TelCove will notify Customer when Service(s) is operational 
("Service Start Date"). Unless Customer notifies TelCove within 
ten (10) business days that the Service(s) is not operational, 
Service(s) will be deemed accepted by Customer as of the Service 
Start Date and Customer will pay for such Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Service(s), Customer will: a) prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) 
provide any inside wiring, equipment andor  software necessary to 
connect Service(s); and c) provide TelCove all required access and 
security as necessary. Title to all equipment and software provided 
by TelCove will remain exclusively with TelCove. Customer 
firther agrees not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software. 

3. Term. The term of the Service Agreement will cornmence 
on the Service Start Date and expire upon fulfillment of the term 
commitment set forth in the Service Agreement (the "Initial Tenn") 
unless earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal 
Term") unless either party gives the other written notice of its intent 
to terminate at least thvty (30) days before expiration of the Initial 
Term or Renewal Term as applicable. 

4. Use of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not: a) interfere with or 
impair service over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the tenns and conditions contained in this Service 
Agreement. TelCove may make changes to the Service(s) provided 
that any such change will not materially adversely affect the 
performance of the Service(s). 

5. Maintenancemeturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of 
the Service(s) will be at no additional charge unless such charges 
are: a) specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modifications or 
other acts or omissions of Customer or others. Customer will 
surrender any TelCove owned equipment or software promptly upon 
the discontinuance of the Service(s) for which same is being used, in 
the same condition as delivered sub,ject only to reasonable wear and 
tear. If TelCove owned equipment or software is surrendered in 
damaged condition, Customer will pay TelCove any additional 
charges necessary to repair or replace the damaged equipment. 
Should Ctlstomer fail to surrender TelCove equipment or software 
within thirty (30) days after TelCove's request, Customer will be 

liable for TelCove's reasonable attorneys fees and expenses, as 
liquidated damages and not a penalty, in the amount of ten thousand 
dollars ($10,000), representing the reasonable value of the TelCove 
equipment or software. Customer's obligations pursuant to this 
Section 5 will survive termination of this Agreement. 

6. Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as specified in 
this Service Agreement. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Customer will notify TelCove if Customer's 
tax-exempt status changes during the term of this Service 
Agreement. Payment for Service(s), including applicable 
international, federal, state, and local taxes, assessments, fees or 
surcharges, will be due upon receipt of invoice. Customer may in 
good faith withhold payment of any disputed charges; provided, 
however, that a charge is not disputed unless Customer provides 
TelCove with a written explanation of the disputed charge within 
sixty (60) days from the date of the invoice. If TelCove determines 
the disputed charges are valid, TelCove will notify Customer and 
Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on 
late payments will accrue at the rate of 1.5% per month or the 
maximum rate allowed by law, whichever is more, on the unpaid 
balance. Customer will be liable to TelCove for any costs andor  
expenses incurred directly or indirectly, including reasonable 
attorney's fees and expenses, in collection of any amounts due and 
owing to TelCove. 

7. Additional Charges. Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items 
covered by this Service Agreement. All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable TelCove tariff. Service records will constitute full 
proof of the content and nature of Customer's Service(s). 

8. Senrice Level Agreement. TelCove shall provide 
Customer with the Service L,evel Guarantee set forth in the TelCove 
Ethernet Product Service Level Agreement, attached hereto and 
incorporated herein by reference. 

9. Termination of Service(s). In addition to any other 
remedy available, TelCove may immediately terminate this Service 
Agreement, in whole or in part, in the event of a breach by 
Customer which includes, but is not limited to the following: 
a)non-payment of amounts due and owing to TelCove; 
b) Customer's unlawful or fraudulent use of Service(s); c) Customer 
provides false or misleading information; d) any material default of 
this Service Agreement; e) a violation of any law, rule or regulation 
of any governing authority having jurisdiction over the service; f) a 
violation giving rise to a right of termination as set forth in 
TelCove's applicable federal or state tariffs; or g) the Se~vice(s) 
being provided to Customer are no longer economically or 
technically feasible. Upon such termination, Customer will 
immediately: i) cease utilizing the Service(s); ii) pay TelCove for all 
charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for 
(g) above, pay any applicable termination liability as outlined 
below. 
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10. Notice of Termination of Service Agreement. In the 
event Customer intends to terminate a particular Service or all 
Service(s) governed by this Service Agreement prior to expiration of 
the term set forth herein, if longer than a month to month term, 
Customer will provide TelCove three (3) months written notice. In 
the event that Customer does not so notify TelCove, Customer will 
owe TelCove an additional three (3) months of charges in addition 
to the termination liability outlined below. 

11. Termination Liability. If Customer terminates Service 
for its own convenience, or TelCove terminates for cause as set 
forth above, prior to the fulfillment of the term set forth herein, then 
a termination liability will be due from Customer to TelCove; which 
Customer acknowledges is a reasonable approximation of damages 
and does not represent a penalty. The termination liability will 
include: (a) any previously waived charges for the Services(s); plus 
(b) a one-time charge calculated as follows: 

(i) for Service(s) disconnected in the fust year of service of 
the Initial Term or any Renewal Term, all remaining 
recurring charges for such first year, plus 50% of all recurring 
charges for the remainder of the Initial Term or Renewal 
Term; or 

(ii) for Service(s) disconnected after the fust year of service, 
50% of all recurring charges for the remainder of the Initial 
Tenn or Renewal Term. 

12. Indemnification and Limitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of 
their respective owners, directors, officers, employees and agents, 
harmless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and all 
damages of any kind arising from or related to any use of the 
Service(s) or otherwise arising under this Service Agreement. IN 
NO EVENT WILL TELCOVE BE LIABLE FOR ANY LOSS 
OF PROFITS OR FOR ANY DLRECT, INDIRECT, 
INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQIJENTIAL, DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING 
OUT OF ITS PROVISION OF SERVICES OR FAILURE TO 
PROVIDE SERVICES UNDER THIS AGREEMENT, 
WHETHER ADVISED OF THE POSSIBILITY OF SlJCH 
DAMAGES OR NOT. TELCOVE'S MAXIMUM LIABILITY 
FOR ANY DAMAGES ARISING OUT OF OR RELATED TO 
THIS SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL CHARGES FOR THE SERVICE@) PROVIDED 
IJNDER THIS SERVICE AGREEMENT DURING THE 
MONTH IN WHICH SUCH LIABILITY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not 
limited to acts of God or government, war, national emergencies, 
riot, insurrection, acts of terrorism, vandalism, criminal action taken 
against a Party or its affiliates, disturbance, strike, lockout, work 
stoppage or other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipment or facilities 
provided by third parties, pole hits, storm, fue, flood, earthquake, 
accident, or any other cause not within TelCove's reasonable 
control, including, but not limited to local or foreign telephone 
company action and any law, order, regulation or other action of any 
governmental entity. In addition, TelCove will not be liable for 

claims or damages resulting from or caused by. a) Customer's fault, 
negligence or failure to perform Customer's responsibilities; b) 
claims against Customer by a third party, c) any act or omission of 
any other party; or d) equipment or services furnished by a third 
party. This section will survive termination or expiration of the 
Agreement and will continue to apply after the Agreement ends. 

14. Credit Aliowances. Service interruption credit allowances 
will be granted pursuant to the attached Service L,evel Agreernent. 
Credit allowances will not apply to interruptions: a) caused by 
Customer andlor its employees, contractors, subcontractors, vendors 
or agents; b) due to failure of power or equipment provided by 
others; c) during any period in which TelCove is not allowed access 
to the premises; d) due to maintenance and repair operations 
scheduled in advance with Customer; e) caused by fiber or wire cuts 
or other equipment damage on Customer premises; f) caused by an 
outage in Customer's internal network, inside wiring, Private 
Branch Exchange or multiplexers; g) due to circumstances or causes 
beyond the control of TelCove; or h) that was not reported to 
TelCove as state below. 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may 
not assign the rights, privileges, or obligations conveyed under this 
Service Agreement without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment expressly 
assumes, in writirlg, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES 
OR REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCL'UDING BlJT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE RELATING TO THE 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE WILL BE UNINTERRUPTED OR 
ERROR FREE. ALL SUCH WARRANTIES ARE 
EXPRESSLY EXCLUDED AND DISCLAIMED. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and 
Customer, each of which are independent business entities. Neither 
party will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein. 

18. Miscellaneous. This Service Agreement, is binding upon 
the Parties' respective successors and assigns, and together with any 
applicable tariff(s). constitutes, the entire agreement between 
TelCove and Customer. No prior agreements, understandings, 
statements, proposals or representations, either oral or written apply. 
This Service Agreement can be modified only in writing by the 
Parties. If any provision of this Service Agreement is held to be 
illegal or unenforceable, this Service Agreement's unaffected 
provisions will remain in effect. No customer purchase orders or 
similar documents will vary or add to the terms of this Agreement. 
If either party fails to enforce any right or remedy under this Service 
Agreement, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be cumulative and in addition to any 
other rights or remedies provided by law or equity and will be 
governed by and consmled in accordance with the laws of the state 
in which the Services are provided without giving effect to its 
conflict of laws provisions. * * * *  
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TELCOVE ETHERNET PRODUCT 
SERVICE LEVEL AGREEMENT 

1. Service Description: TelCove's Ethenlet product which provides connectivity between locations, utilizing 
the existing SONET rings and either dedicated or shared IP bandwidth. 

2. TelCove's Service Level Commitment. TelCove offers a service level agreement on all Ethernet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service Level Commitment is limited to only those on-net (Type l,I.e. those circuits and 
facilities owned by TelCove) services being provided under tllis agreement and applies to each service 
uldividually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-32 1-5465 in connection with the Service Level Agreement (SLA) violation irl order to be 
eligible for credit. The trouble ticket must be relative to the violation in question. If a custorner is entitled to 
multiple credits under the SLA arising fiorn the same events, then credits shall not be cumulative. The 
customer shall be entitled to receive only the maximum single credit available for such an event. 

(c) Maximum SLA Credits The maximum SLA credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected service with respect to 
Network Availability. 

(ii) Charges equaling 50% of the total monthly charges under this agreement with respect to all services 
covered under this agreement with respect to any SLA violation (if multiple services provided under 
this agreement). 

(d) Service Credit Exceptions TelCove Network Outage Time is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Ethernet 
connection is able to transmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result of: 

(i)  Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. IL,EC provided local loop). 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) Force majeure events. 

(v) Acts or omission or Customer or any other user of the service authorized by Customer, and/or any 
willfill misconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Ethernet Service availability guarantee is to have the TelCove Ethernet 
Service Network perfonnance as defined below. TelCove Ethernet Service will credit Customer's account if 
TelCove Ethernet Service fails to meet this availability guarantee during any given calendar month. 
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(a) If Customer believes that TelCove has failed to meet the comr~~itment levels defined in this SLA, Customer 
must contact its TelCove Account ManagerExecutive within five [S] business days of the last day of the 
month in which the relevant SL,A was not met. TelCove will verify all or any SLA violation prior to issuing 
Customer a service credit. 

(b) Network Availability Measurement (per billing period) Total amount of Ethernet Service "downtime" 
(in minutes) from all trouble tickets relative to Network Outage Time (per individual service) rounded up to 
the nearest hour. 

(i) Example: Total Network Outage t h e  of 20 minutes = 1 hour 

(c) Mean Time To Repair W T R  - per billing period) 

Sum of all trouble ticket service restoration iritervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

Availability 

* *  Mean 
Time To 
Repair 

4 hours (monthly 
average) 

location(s) per each hour of downtime (e.g. downtime 
between 1 to 60 minutes = 1 day credit eligible) in a 
given billing period. 
1 day credit = 1/30 of the monthly fees for the applicable 
location(s) for each hour that exceeds the initial 4 hour 
MTTR in a given billing period. 

*NOTE: TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated faciiities used to provide private line connectivity 
between two (2) or more customer locations, dedicated access to customer selected Interexchange Canier Points of Presence (POP), or access to TelCove 
provided data services and @3] TelCove provided CPE (Channel Bank, Router, CSUDSIJ). 
**NOTE: MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the customer to respond to TelCove repair questions 
related directly to current open trouble ticket(s) or @] the time a TelCo\e onsite repair technician waits to gain access to the customer premises. 

(Page 5 of 5) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Service Agreement 
This Service Ageemelit (.'Service Agreement") benceen Storcd Value Systcnls, lnc ("Custornci') and TclCove of Kentucky, Inc (.'TelCovc") (mllectively the 
"Parties") is for the provision of leleconununications ser\,icc(s) ~'Servicc(s)") 7his Seivice Agreeinen1 sl~all not be effeclive and binding on TelCove wilil it has 
been execured by bot!! aulhorized TelCove ~epresentatives In consideration of thc mutual promises aid covenants contained herein, the Paties agree lliat Cus~onlcr 
will pwrhase from 'I'elCove Service(s) al the cosl(s) and for the t~mm(s) as set forth in the follo\\ing tahlc 

Quantity 
if 

Applicable 

25 
70 
2 
35 

- 
70 

1 

Renewal Accaunt Number - - - - k - - k k d  - 

I I I I I 

I 1 

"cal, State, Fcdcral andlor international taxes, fees, assessments and/or sureha-ges are not included. and will he charged in accordance with TelCove's 

Description of Services 

Business Llne FR - 300 Executive Park Dr~ve 

ISDN BRI - 300 Executive Park Dnve 

ISDN PRI - 300 Execut~ve Park Dnve --- 
Federal Llne Charge -POTS & PRl- 300 

Executrve Park Drive 
Federal Line Charge - BRI - 300 Execubve Park 

Drive 
Business Line Fr - 101 Bvll~tt Lane 

Federal Line Charge - POTS - 101 BulliH Lane 

tariffs andlor internatioilal, fedelal, state or local laws 
- 

Customer Information & Approval: 

Temi 

36 months -- 
.3fj months 
36 months 
36 months 

36 months 

36 months 
36 months 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Tenns and 
Conditions," which are attached hereto and incorporated herein. In addition, 1 hereby authorize TelCove to review the customer service 
record for the Customer listed below Customer certifies and acknowledges that it is not a canier an le service as a substitute 
for carrier switched access service. By signing this Service Agreement, 1 fiuzlter ackno d u~de~s tand  each of the 
Tenns and Conditions of tllis Service Agi-eement, agree on behalf of Customer to be b dt~ly authorized to order 
andlor modify Service(s) on behalf of Customer 

Customer's Legal Name: Stored Value Systeins, I n c .  Signature. 

State of Organizationflncorporation: Delaware Name: 

Custo~ner Address: 300 Executive P a ~ k  Drive. LSVL, KY 40207 Title: 

Customer Billing Telepl~one Numbers: 502-5 15-4 120 Date: 

TelCove Approval: 

S~giiature 

Date - d -/L. -72 

Installation 
Cost  

0 00 
050 
0 00 
0 00 

0 00 

0 00 
0 00 

TelCove 
12 1 Champion Way 

Canonsburg, PA 153 17 
ATTN: Vice President & General Counsel 
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Total 
Installation 

Cost  

0 00 
0 00 
0 00 
0 00 

0 00 

0 00 
0 00 

Monthly 
Recurring 

Cost  

23 63 
67 80 
550 00 
7 84 

6 95 

23 63 
4 35 4 35 

Total 
Monthly 

Recurring 
Cost 

590 75 .--- 
4746 00 
110000 
27440 

486 50 

23 63 

m 

. 
1 

, 
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Additional Terms and  Conditions 

I .  General. The following Additioiial Tcnns and Conditions 6 Charges and Payment. The ii~stallation and ~no:ithly 
apply to and are a pat,( of the Service Agrecnient between TelCove and recu~ring charges for Service(s) stated herein will be as specified in this 
the Customer to wliich these Additional Terms and Conditions are Sewice Agreement The charges stated do not include any 
attached or referenced (collectively "Service Acreenlent") international, federal, state or local taxes, assess~nents, fees or - 
2 Instnllation. TelCove will use reasonable efforts to provide 
Senlice(s) by the applicable Customer installation date Scheduled 
installation dates are estimates only. TelCove will not be liable for any 
damages whatsoever related to delays in meeting any installation or 
senlice dates due to delays resulting from no~,mal consbuction 
procedures or reasons beyond TelCove's control. TelCove will notify 
Custonier when Service(s) is operational ("Se~vice Start Date"). Unless 
Custoiner notifies TelCave within ten (10) business days that the 
Service(s) is not operational, Service(s) will be deemed accepted by 
Customer as  of the Service Start Date and Customer will pay foi such 
Seivice(s) as of such date. To facilitate the installation and maintenance 
of the Service(s), Custonier will: a) prepare its premises (including the 
d i sco~ec t io l l  and removal of existing service) as necessary; b) provide 
any inside wiring, equipment and/or software necessary to connect 
Service(s), and c) provide TelCove all required access and security as 
necessary Title to all equipment and software provided by TelCove 
will remain exclusively with TelCove. Customer further agrees not to 
create or uerinit to be created any lien or other encumbrances oil 
TelCove's equipment and software  elating to Custoiner's use of, or 
TelCove's placement of, such equip~nent or sofhvare 

3. Term. The term of the Service Agreement will colnmence on 
the Service Start Date and expire upon fulfillnient of tlie telnm 
comrnihnent set forth in the Service Agreement (the "Initial Term") 
unless earlier ter~ni~ialed as provided for in this Agreement. Upon 
expiration of the Itiitial Term, this Service Agreement shall 
auto~natically renew on a month-to-month basis (the "Renewal Terin") 
unless either pai-ry gives the other written notice of its intent to 
terminate at least thirty (30) days before expiration of the Initial Term 
or Renewal Term as applicable 

4.  lJse of Service. Custonier may use the Service(s) for any 
lawful purpose provided that such use does not. a)  interfere with or 
impair service over any of the facilities and associated equipment 
colls:ituting TelCove's network; or b) impair the privacy of any 
communications over the facilities and equipment of TelCove 
Custonier will use tlie Ser\~ice(s) in accordance \vitli all laws and 
regulations, and tlie terrns and conditions contained in this Service 
Agreement and I'elCove's applicable tariff TelCove may make 
changes to the Service(s) provided that any sucli change will not 
~nate~ially adversely affect tlie performa~lce of the Service(s). 

5. MaintenanceRefurn of Equipment. Maintenance of 
TelCove owned equipmeiit and software, if any, p~ovided as part of the 
Service(s) will be at no additional charge unless sucli charges are: 
a)specifically set forth i n  this Service Agreenie~lt; or b) for 
maintenance that is necessitated by unauthorized modifications or other 
acrs or ornissions of Customer or others. Customer will surrender any 
TelCove owned equipment or software promptly upon the 
discontinuai~ce of the Service(s) for wliich same is being used, in the 
s a ~ n e  condition as delivered subject only to reasonable wear and tear If 
TelCove owned equipment or software is surrendered in damaged 
condition, Custorrler will pay TelCove any additional charges necessary 
to ~epair  or ~eplace  the damaged equipment. Should Customer fail to 
surrender TelCove equipment or software within thirty (30) days after 
TelCove's request, Customer will be liable for liquidated damages and 
not a penalty, in the amount of ten thousa~id dollars ($10,000), 
representing the reasonable value of the TelCove equipment or 
software. Customer's obligations pursuant to this Section 5 will survive 
tennination of this Agreement 

surcharges. Unless Ciistomer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surclla~ges upon 
receipt of the invoice. Custo~ner will notify TelCove if Customer's tax- 
exempt status clianges during the term of this Service Agreement. 
Payment for Service(s), including applicable international, federal, 
state, and local taxes, assessments, fees or surcharges, will be due upon 
receipt of invoice Custonler may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not disputed 
unless Customer provides TelCove with a written explanation of the 
disputed charge within sixty (60) days from the date of the invoice If 
TelCove determines the disputed charges are valid, TelCove will notifjl 
Custorner and Custoiner must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on late 
payments will accrue at tlie rate of 1 5 %  per month or t11e ~naximum 
rate allowed by law, whichever is more, on the unpaid balance. 
Customer will be liable to TelCove for any costs andlor expenses 
incurred directly or indirectly, including reasonable attorney's fees and 
expenses, in collection of any amounts due and owing to TelCove. 

7. Additional Charges. Custonler is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items covered 
by this Service Agreement All Service(s) other than those stated herein 
will be provided at the prevailing charges set forth in the applicable 
TelCove tariff Sewice records will constitute full proof of the content 
and nature of Customer's Service(s) 

8. Tariffs. Additional terms and conditions of this Service 
Agreement ale set forth in TelCove's tariff(s) which are on file with the 
applicable state andlor federal regulatory authorities In the event of 
any expless conflict between this Se~vice Agreement a i d  the language 
in tlie applicable TelCove tar iff(s), this Service Agreement will control. 

9. Termination of Service(s). In addition to any other reniedy 
available, TelCove may immediately terminate this Service Agreeinelit, 
in whole or in part, in the event of a breach by Customer which 
includes, but is not limited to the following: a) lion-payment of 
amounts due and owing to TelCove; b) Custa~ner's u~~lawful  or 
fraudulent use of Se~vice(s); c)  Custonler provides false or ~iiisleading 
information; d) any inaterial default of this Service Agreement; e )  a 
violation of any law, rule or regulation of any governing authority 
having jurisdictioii over the service, f) a violation giving rise to a riglit 
of tennination as set forth in TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Customer are no longer 
economically or technically feasible. Upon sucll termination, Custorner 
will immediately: i) cease utilizing tlie Service(s); ii) pay TelCove for 
all charges incurred by Custonier, incli~dirig taxes and surcllarges, 
through the date such Service(s) is discontinued, and i i i )  except for (g) 
above, pay any applicable termination liability as outlined below 

10. Notice of Termination of Service Agreement. in the event 
Custonier illtends to terminate a particular Service or all Service(s) 
governed by this Service Agreement prior to expiration of the term set 
forth herein, if longer than a month to ~nontli term, Customer will 
provide TelCove three (3) months written notice. In the event that 
Customer does not so notify TelCove, Customer will owe TclCove an 
additional tliree (3) months of cliarges in addition to the tennillation 
liability outlined below. 

1 1 .  Termination Liability. If Custonler terminates Service for its 
own convenience, or TelCove terminates for cause as set foilli above, 
prior to the fulfillment of tlie term set forth Iie~ein, then a termination 
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liability will be due froin Customer 10 TelCove, which Customer 
acluiowledges is a reasonable approximation of damages and does not 
represerit a penalty The termination liabilrty will include: (a) ally 
prkvious~y waived charges for the Services(s); plus ( b )  a one-time 
charge calculated as follows: 

(i) for Se~vice(s) disconnected in the first year of service of the 
Initial Term 01 any Renewal Terni, all remaining r ecu r r i~ l~  charges 
for such first year, plus 50% of all recunirig charges for the 
rcrnainder of the Initial Term or Renewal Term, or 

(ii) for Service(s) disconnected after the first year of service, 50% 
of all recurring charges for the remainder of the Initial Term or 
Renewal Term. 

12 Indemnification and Linlitations on Liability. Customer 
will defend, indemnify and hold TelCove, its affiliates and each of their 
respective owners, directors, officers, employees and agents, Iia~nlless 
from and against all claims, suits, expenses, losses, delilands, actions, 
causes of action, judgments, costs and leasonable attorney's fees and 
expenses of any kind or nature for any arid all damages of any kind 
arising from or related to any use of the Service(s) or otherwise arising 
under this Service Agree~nent I N  NO EVENT WILL TELCOVE BE 
LIABLE FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITTVE OR CONSEQIJENTLAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WHETHER IN CONTRACT OR TORT, 
ARISING OUT OF ITS PROVISION OF SERVICES OR 
FAILURE TO PROVIDE SERVICES UNDER THIS 
AGm,EMENT, WHETHER ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES OR NOT. TELCOVE'S MAXIMUM 
1,IABILITY FOR ANY DAMAGES ARISING OUT OF OR 
RELATED TO THIS SERVICE AGREEMENT WILL NOT 
EXCEED THE TOTAL CHARGES FOR THE SERVICE(S) 
PROVIDED UNDER TI-IIS SERVICE AGREEMENT DURING 
THE MONTH IN WHICH SUCH LLABILITY ARISES. 

13 Force Majeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperforniance is 
caused, in whole or in part, by force niajeure, iricluding but not liniited 
to acts o f  God or government, war, national emergencies, riot, 
insurrection, acts of terrorism, vandalism, criniinal action taken against 
a Party or its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, unavailability, 
failure or malfunction of equipment or facilities provided by third 
parties, pole hits, storm, fire, flood. earthquake, accident, or any other 
cause not within TelCove's reasonable control, including, but not 
limited to local or foreign telephone colllpany action arid any law, order, 
regulation or other action of any governmental entity 111 addition, 
TelCove will not be liable for claims or damages resulting from or 
caused by: a) C u s t o m e ~ ' ~  fault, negligence or failuie to perform 
Customer's responstbilities, b) claims against Customer by a third 
party; c) any act or o~nission of any other party, or d) equipment or 
services fulnished by a third party Tliis section will survive 
termination or expiration of the Agreement and will continue to apply 
after the Agreement ends. 

Credit allowances will not apply to interrupkions: a)  caused by 
Customer andlor its employees, coritraclors, subcontractors, vendors or 
agents, b) due to failule of power or equipment provided by others, c) 
du~ ing  any period In which TelCove rs not allowed access to tlie 
premises; d) due to mallitenance and repair operatrons scheduled In 
advance with Customer, e) caused by fiber or wirc cuts or other 
equipment damage on Customer premises; f) caused by an outage in 
Customer's internal nenvork, inside wiring, Private Branch Exchange or 
n~ultiplexers; g )  due to circunistances or causes beyond the control of 
TelCove; or 11) that was not reported to TelCove within thil-ty (30) days 
of the date that Service was affected. 

15 Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Seivice Agreemeiit Cuslo~ner may not 
assign the rights, privileges, or obligations conveyed under this Se~vice  
Agreement without first obtaining tlie witten consent of TelCove, 
wllicli c o n s e ~ ~ t  will not be unreasonably witlilield, provided, however, 
that the party to whom this Ayee~nen t  is being assigned by Customer 
expressly assumes, in writing, the obligations of the Customer. 

16. Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, EITHER IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INC1,UDING BUT NOT LIMITED TO ANY 
WARRANTLES OF MERCHANTABUJTY AND FITNESS FOR 
A PARTICULAR PURPOSE RELATING TO THE SERVICE,(S). 
TELCOVE ALSO MAKES NO WARRANTY THAT THE 
SERVICE WILL BE UNINTEXRUPTED OR ERROR FREE. 
ALL SUCH WARRANTIES ARE EXPRESSLY EXCLTJDE,D 
AND DISCLAIMED. 

17. No Agency. This Service Ag~eement does not create any 
agency, joint venture, or partnersh~p between TelCove and Customer, 
each of which are independent business entities. Neither party will 
have the right, power or authority to act for the otlier in any manner, 
except as expressly provided herein 

1 8 .  Miscellaneous. Tliis Service Agreement, is binding upon the 
Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire agreement between TelGove 
and Custo~ner. No prio~ agreements, understandings, statements, 
p~oposals or representations: either oral or written apply. This Senlice 
Agreement can be modified only in writing by the Palties If any 
provision of this Service Agreement is held to be illegal or 
unenforceable, this Service Agreement's unaffected provisions will 
remain in effect No custonler purchase orders or similar documents 
will vary or add to the tenns of this Agreenient If either party fails to 
enforce any right or remedy under this Service Agreement, that does not 
waive the right or remedy This Service Agreement may be signed in 
counterpa~ts with the saine effect as if tlie signature on each counterpart 
were upon the same instrunlent The rights and remedies of the Parties 
shall be cumulative and in addition to any othel rights or remedies 
provided by law or equity and will be governed by and construed in 
acco~dance with the laws of the state in which tlie Services are provided 
without giving effect to its conflict of laws provisions 

14. Credit Allowances. Service interruption c~edi t  allowances 
will be granted pursuant to the terms of the applicable TelCove ta~iff(s) 
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Local Private Line Sctvi'ce Agseenzetit 
This 1,ocal Private Line Service Agreement ("Service Agreement") between Sto~ed Value Systems, Inc ("Custo~nel") and TelCove of 
Kentucky, Inc. ("TelCove") is for the provision of Local Private Line Sewice ("Seivice") This Service Agreement shall not be effective 
and binding on TelCove until i t  has been executed by both authorized TelCove iepresentatives III  consideration of the lnutual promises 
and covenants contained herein, the pat?ies agee that Custolner will purchase, fioin TelCove, Seivice(s) at the costs(s) arid for the tenn(s) 
set folth nl tlie following table 

Installation 
Description of Services Term Recurring 

Renewal Account Nurnber - 
535-000-0055 

* l.oca1, Stare, Fedcral andlor international layes: t'ces, assessrnellts andfor surcharges are not included, and will be charged in accoldancc \vilh TelCove's 
tariffs and/or intr~national, t'cderal, state or. local laws 

Customer Information & Approval: 

In executing this Service Agreenlenf I aclcno~~ledge Iny understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the tenns, conditions and rates in this Service Agreement, including the "Additional Temis and 
Conditions," which ale attached hereto and incorporated Ilerein. In addition, I hereby authorize TelCove to review the customer service 
record for the Customer listed below. Customer certifies and acknow 
for carrier switclied access service. By signing this Service Agreeme 
Terna and Conditions of this Service Agreement, agree on behalf of Customer to be bo 
andlor modify Sel-vice(s) on behalf of Customer. 

Custo~ner's Legal Name Stored Value Systems, 1nc.- 

State of Organization/lncoiporation Delaware 

Custolner Address: 300 Executive Park Drive, LSVL, KY 40207 Title: 

Customer Billing Telephone Numbers: 502-5 15-4 120 Date: rQ n ~ -  
I / "  " ' 1  - 

TelCove Approval: 

President & Chief 

Name. 

Signature. 

Datc 

AE -Ken Martin- 

TelCove 
121 Champion Way 

Canonsbiug, PA 153 17 
ATTN Vice hesident & General Counsel 
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Additional Terms and Conditious 

1 General. The following Additional Tenils and 
Conditions apply to and a1.e a part of the Service Agree~ne~it 
between 'TelCove and the Custoine~ to which these Add~tional 
Tenns and Conditions are attached or referenced (collectively 
"Service Agree~nerit"). 

2 Installation. TelCove \ \ r i l l  use reasonable efforts to 
provide Service(s) by the applicable Custorner installation date 
Sclieduled installation dates are estiriiates only. TelCove will not 
be liable for any damages whatsoever related to delays in meeting 
any installation or service dates due to delays resulting from 
normal construction procedures or reasons beyond TelCove's 
control TelCove will notify Custoiner when Service(s) is 
operational ("Service Start Date") Unless Custo~ner notifies 
TelCove within ten (10) business days that the Service(s) is not 
operational, Service(s) will be deemed accepted by Customer as of 
the Service Stai-t Date and Custo~ner will pay for such Service(s) 
as of such date To facilitate the installation and mainterlance of 
the Service(s), Custo~ner will: a) prepare its premises (including 
the disconnection and removal of existing service) as necessaly, b) 
provide any inside wiring, equipment andor soft~rare necessary to 
connect Service(s); and c) provide TelCove all required access and 
security as necessary Title to all equipment and software 
provided by TelCove will ~.emain exclusively with TelCove. 
Customer fu~tlier agrees not to create or permit to be created any 
lien or other encumbrances on TelCove's eqriip~neilt and software 
relating to Customer's use of, or TelCove's placement of, such 
equipment or software. 

3. Term. The term of the Service Ag~eenlent will 
coinmence on tlie Service Start Date and expire upon fulfillinent 
of the terin co~nlnitnient set forth in the Service Agreement (the 
"Initial Tenn") unless earlier terminated as provided for in this 
Agreement. Llpon expiration of the Initial Terin, this Service 
Agreement sliall automatically renew on a month-to-month basis 
(the "Renewal Tenn") unless either party gives the otller written 
notice of its intent to terminate at least thirty (30) days before 
expiration of the Initial Term or Renewal Tenn as applicable. 

4. Use of Sewice. Customer may use the Service(s) for ariy 
lawful purpose provided that such use does not. a) interfere with 
01. i~npair service over any of the facilities and associated 
equipment constituting TelCove's network; 01 b) iinpair the 
privacy of ally co~n~r~unications over the facilities and equipment 
of TelCove. Customer will use tlie Se~vice(s) in accordance with . . 
all laws arid ~egulations, and the terins and conditions contained in 
this Service Agree~nent and TelCove's applicable tariff. TelCove 
]nay rnake changes to the Service(s) provided that any such 
change will not mateiially adversely affect the perfonnance of the 
Service(s) 

5. Mainteoance/Return of Equipment. Maintenance of 
TelCove owned equiplnent and software, if any, provided as part 
of the Se~vice(s) will be at no additional charge unless such 
charges are a) specifically set foith in this Se~vice Agreement, or 
b) for maintenance that is necessitated by unauthorized 
~nodifications or other acts or omissions of Custo~ner or others 
Custo~ner will surrender any TelCove owned equipment or 
softwale promptly upon the discontinuance of the Service(s) for 
which same is being used, in the same condition as delivered 
subject only to reasonable wear and tear If TelCove owned 

equiplnent 01 software is surrendered in  darnaged condition, 
Custo~nel will pay TelCove any additional charges necessary to 
repair or replace the damaged equipment Should Custorner fail to 
surrender TelCove equipment or soft\\fare within thirty (30) days 
after TelCove's lequest, Customer will be liable for TelCove's 
reasonable attorneys fees and expenses, as liquidated damages and 
not a penalty, i t ?  the amount of ten thousand dollars ($10,000), 
representing the reasonable value of the TelCove equipment or 
softwale Custonier's obligations pursuant to tliis Section 5 will 
survive termination of this Agree~nent 

6. Charges and Payment. The installation and ~nonthly 
lecurriiig charges for Service(s) stated herein wili be as specified 
in this Sewice Agreement The charges stated do not include any 
international, fedelal, state or local taxes, assess~nents, fees or 
surcharges LJnless Customer provides a valid exernptlon 
certificate, Customer will pay such applicable taxes, fees or 
surcharges upon receipt of the invoice Custo~ner will notify 
TelCove if Customer's tax-exelupt status changes during the t e m ~  
of this Service Agreement Paynient for Service(s), including 
applicable inteniational, federal, state, and local taxes, 
assessinents, fees or surcharges, will be due upon receipt of 
invoice. Customer may in good faith withliold pay~nent of any 
disputed charges; provided, however, that a cha~ge is not disputed 
unless Customer provides TelCove with a w~itten explanation of 
tile disputed charge within sixty (60) days From the date of the 
invoice I f  TelCove detennines the disputed charges ale valid, 
TelCove will notify Cus to~ne~ and Custoirier must pay all such 
charges within ten (10) days Beginning forty five (45) days after 
the date of invoice, interest on late payments w~l l  accrue at the rate 
of 1 5% per month or the rnaxirnu~n rate allowed by law, 
whichever is Inore, on the unpaid balance. Custo~ner will be liable 
to TelCove for any costs anNor expenses incurred directly or 
indirectly, including reasonable attorney's fees and expenses, in 
collection of any amounts due and owing to TelCove. 

7 .  Additional Charges. Custo~ner is subject to the 
applicable charges for moves, adds, changes, and upgrades for 
those items covered by this Service Agree~nent All Service(s) 
other than those stated Iierein wili be provided at the plevailing 
charges set forth in tlie applicable TelCove tariff Service records 
will constitute full proof of the content and nature of Custo~ner's 
Sew ice(s). 

8 Tariffs. Additional ternis and conditions of this Service 
Agree~nent are set forth in TelCove's tarifls) wliich are on file 
with the applicable state and/or federal regulatory authorities In 
the event of ally express conflict behveen tliis Service Agreeinerit 
and the language in the applicable TelCove tariff(s), this Service 
Agreement will control 

9 Termination of Sewice(s). In addition to any other 
remedy available, TelCove may immediately terminate this Service 
Ag~eenient, i n  whole or in part, in the event of a breach by Custorner 
which includes, but is not limited to the follo~ving: a) non-payment of 
amounts due and owing to TelCove; b) Customer's unlawful or 
fraudulent use of Service(s); c) Custonler provides false or misleading 
information; d) any malerial default of this Service Agreement; e) a 
violation of any law, lvle or regulation of any governing autllority 
having jurisdiction over tlie service; f )  a violation giving rise to a right 
of termination as set forth i n  TelCove's applicable federal or state 
tariffs; or g) the Service(s) being provided to Custorner are no longer 
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ccorlo~nically or teclinicallv feasible Upon such tenliination, 
Custo~ner will i~nniediately: i )  cease utilizing the Service(s), ii) pay 
TelCove for all charges incurred by Cuslomer, including taxes and 
surcharges, through tlie date such Service(s) is discontinued; and 
iii) cxcept for (g) above, pay any applicable ter~nination liabilily 

10 Notice of Termination of Service Agreement. In the 
event Customer intends to tenninate a particular Service or all 
Service(s) govelned b y  tliis Service Agree~nent prior to expiration 
of the term set forth herein, if longer than a month to month term, 
Custo~ner will p~ovide TelCove tliree (3) months written notice. 
In tlie event that Customer does not so notify TelCove, Custonier 
will owe TelCove an additional tliree (3) months of cha~ges in 
addition to the termination liability outlined belo\v 

1 1 .  Termination Liability. If Custo~ner terminates Service 
for its own convenience, or TelCove terminates for cause as set 
fo~tli above, prior to the fulfillment of the tenn set forth herein, 
then a termination liability will be due from Customer to TelCove; 
which Customer acknowledges is a reasonable approxi~nation of 
damages and does not represent a penalty The termination 
liability will include. (a) any previously waived charges for tlie 
Services(s); pliis (b) a one-time charge calculated as follows 

(i) for Service(s) disconnected in the first year of service of 
the Initial Term or any Renewal Terni, all remaining 
recurring charges for such first year, plus 50% of all 
recu~ring charges for the ~e~na inder  of the Initial Tenn 01. 

Renewal Tenn; or 

(ii) for Service(s) disconnected after the first year of 
service, 50% of all recurring charges f o ~  the remainder of 
the Initial Term or Renewal Term 

12 Indemnification and Limitations on Liability. 
Customer u~ill defend, indemnify and hold TelCove, its affiliates 
and each of their respective owners, directors, officers, e~nployees 
and agents, hannless from and against all claims, suits, expenses, 
losses, demands, actions, causes of action, judgnlents, costs and 
reasonable attorney's fees and expenses of any kind or nature for 
any and all damages of any kind arising from or related to any use 
of the Service(s) or otherwise arising under this Service 
Agreement. IN NO EVENT WILL TELCOVE BE LIABLE 
FOR ANY LOSS OF PROFITS OR FOR ANY DIRECT, 
INDIRECT, LNCIDENTAL, SPECIAL, EXEMPLARY, 
PIJNITIVE OR CONSEQUENTIAL DAMAGES, FOR ANY 
CAUSE OF ACTION, WLiETHER IN CONTRACT OR 
TORT, ARISLNG OUT OF ITS PROVISION OF SERVICES 
OR FAILI.W, TO PROVIDE SERVICES ZJNIIER THIS 
AGREEMENT, WHETHER ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES OR NOT. 
TELCOVE'S MAXIMUM LIABILITY FOR ANY 
DAMAGES ARISING OUT OF OR RELATED TO THIS 
SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL CHARGES FOR THE SERVICE(S) PROVIDED 
UNDER THIS SERVICE AGREEMENT DURING THE 
MONTH IN WHICH SUCH LIABIIATY ARISES. 

13. Force Majeure. Neither Party shall be liable for failure 
to perfonn its obligations hereunder w h e ~ e  such nonperfonnance 
is caused, in whole or in part, by force ~najeure, including but not 
limited to acts of God or government, war, national emergencies, 
riot, insurrection, acts of te~,roris~n, vandalism, crirninal action 
taken against a Party or its affiliates, disturbance, strike, lockout, 
work stoppage or other labor dispute, Failure of usual soul.ces of 

supply, unavailability, failure or rnalf'unction of equip~nent or 
facilities p~ovided by th i~d  pa~ties, pole Iiits, stonn, fire, flood, 
earthquake, accident, or any otlier cause not within TelCove's 
reasonaL~le co~itrol, includirig, but not limited to local or foreign 
telephone company action and any law, order, regulation or other 
action of any govern~nental entity In addition, TelCove will not 
be liable for clai~ns or damages ~esulting from or caused by: a) 
Custolner's fault, negligence or failwe to pe~fonn Customer's 
responsibilities, LI) claims against Custoiner by a third party; c) 
any act or o~nission of any other party, or d) equipment or services 
furnished by a third party This section will survive termination or 
expiration of the Agreement a id  will continue to apply after the 
Agree~nent ends 

14. Service Level Agreement. If, during any given calendar 
month, TelCove Service fails to ineet the performance standards 
provided in this Agreernent, TelCove will credit Custo~ner as 
provided on the attached Service L.evel Agreement. 

15. Assignment. TelCove may assign the rights, privileges 
or obligations conveyed under this Service Agreement. Custo~ner 
may not assign the rights, privileges, or obligations conveyed 
under tliis Service Agreeinent without first obtaining the written 
consent of TelCove, which consent will not be unreasonably 
withheld, provided, however, that the party to u~liom this 
Agreement is being assigned by C~istolner expressly assumes, in 
writing, the obligations of the Custo~ner 

16. Warranties. EXCEPT AS OTHERWISE 
PROVJDED HXREIN, TEERE ARE NO AGREEMENTS, 
WARRANTIES OR REPRESENTATIONS, EXPRESS OR 
IMPLLED, EITHER IN FACT OR BY OPERATION OF 
LAW, STATUTORIL,Y OR OTHERWISE, INCLUDING 
BUT NOT LIMITED TO ANY WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE RELATING TO THE 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT TEE SERVICE WILL BE UNINTERRUPTED OR 
ERROR FREE. 

17 No Agency. This Service Agree~nent does not create any 
agency, ,joint venture, or partnership between TelCove and 
Customer, each of which are independent business entities 
Neither party will have tlie right, power or authority to act for the 
otlier in any manner, except as expressly provided herein. 

18 Miscellaneous. This Service Agr cement, is binding upon 
the Parties' respective successors and assigns, and together with 
any applicable tariff(s), constitutes, the entire agreement between 
TelCove and Customer No prior agreements, understandings, 
state~nents, proposals or representations, either oral or written 
apply. This Service Agreement can be modified only in writing 
by the JJarties If any provision of this Service Agree~nent is held 
to be illegal or unenforceable, this Service Ag'eement's unaffected 
provisions will remain in effect No customer purcliase orders or 
similar documents will valy or add to the terms of this Agreement. 
If either party fails to enforce any right or remedy under this 
Service Agreement, that does not waive the light or remedy The 
rights and remedies of the Parties shall be cumulative and in 
addition to any other rights or remedies p~ovided by law or equity. 
The rights and obligations of the Parties under this Service 
Agl eelnent will be governed by and constnietl in accordance with 
tile laws of the state in which the Services are provided witliout 
giving effect to its conflict of laws provisions that would result in 
tile application of the laws of any other jurisdiction * * * *  
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SER\rlCE LEVEL ACREEmNT ("SLA") FOR 
LOCAL PRIVATE LINE SERVICE 

a. TelCove Service Level Aereelne~it Guarantee. Based upon the eligibility requirements set forth i n  Section (b) and up to the 
h4axilriu1n SLA Service C~edit as set fort11 in Section (c), if, during any given calendar moiith, 7-elCove Services fail to meet 
the perfonnance standards pr.ovided ill this Agreement, Customer will 1,eceive a credit for outages experienced during normal 
service periods. 

b. Customer eligibility for credit: Custo~ner niust, within five (5) business days of the last day of tlie  non nth in which the relevant 
perfonnance sta1ida1.d was not met, either (i) contact the TelCove Account Managel"/Executive in writing, describing the 
specific trouble and why it fails to meet a ~neasurable perfonnance standard, or (ii) contact tile TelCove National Repair 
Center (NRC) dilectly at 877-321-5465 to open an appropriate trouble ticket ielated to tlie alleged violation in question. 
TelCove will verifj, all or any SL.A violations PI ior to issuing a service credit. If Custo~ner is entitled to ~nultiple credits under 
[lie SLA arising froin the same event(s), tlien credits shall not be culnulative Custo~ner shall be entitled to receive o~ily the 
lnaxi~num single credit available for sucli an event. 

c. h4axilnum SLA Credits. The Maximum SL.A Service Credits issued in any one calendar month shall not exceed: 

i Charges equaling 50% of tlie monthly charges for each individually affected service (i.e individual circuit) relative to 
Network Availability and L.atency guarantees 

ii Charges equaling 50% of the total monthly charges undel this agreement with respect to all Services covered under this 
Agreement with respect to any SLA violation if inultiple Services are provided under this Agreement 

d. SLA Credit Exceptions TelCove Network Outage Time is measured from the time a TelCove trouble ticket is opened, as a 
result of Your inability to trans~iiit and receive data, to the time the connection is able to hans~nit and receive data SL,A 
Service Credits shall not be issued wliere tlie service is unavailable as a result of: 

i. Failure of ally components beyond the custolner side of either the access provider demarcation or the TelCove provided 
router, including, but not limited to Customer's applications, equipment or facilities; 

i i  Network outages caused by non-TelCove provided local loop (e.g ILEC provided local loop); 

i i i .  Network downtime during TelCove scheduled maintenance window. TelCove shall undertake mailitellance on TelCove's 
Network only on Tuesday and Thursday between the hours of 2:00 AM and 6:00 AM (EST), 

iv. F o ~ c e  Majeure events as described in the Agreement; or 

v Acts or olnissions of Custonier or any other user of tlie Service authorized by Custo~ner, andlor any willful lnisconduct or 
abuse of TelCove Services 

e. TelCove reserves the right to review and deny any credits under this section claimed by Custolner, if, in TelCove's reasonable 
judgment, the claim does not meet the criteria established for such claim The TeiCove Service Level Co~ninitment is limited 
to only those on-net (Type 1, i.e. those cil.cuits and facilities owned by TelCove) services being provided under tliis agreement 
and applies to each service individually Measurement of available credit will be calculated i n  accordance with tile following: 

Measurement of Service Level A~reement  Credit (per billing period) 

Network Availability 

Total amount of Service "do\vntkie" (in minutes) f?oni all trouble tickets relative to Nehvork Outage Ti~nc (per individual service) rounded 
up to the nearest hour 

Exanrplc. Total Network Outage time of 20 minutes = I hour 

Network iatency 

Latency measured by ave~aging sa~nple ~rieasurenients (in 5 minute intervals) talten duling a calendar month between TelCove Nehvolk 
backbone routers. 
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Mean Time To  Repair (MTTR) 

Sum of all trouble ticltet service restoration intervals relative to Network Outaqe 
Total Nwnber of houble tickets relative to Nehvork Outages 

.. ... -..., ". , tT< .., =....,.,-, -,,; >:z.c-.2<.> ;..ti $7-r; ~~9~ig~$s~@;~;$;..'.--. <m=?-, r .. .' .-,.-, ,.:>..a ':' ,':xi- , , T < h L  ,*?X +7,3:2,5rq ***:-!" -: --.>-~;.;~~:&,y-- - .  , -,F2c .*" ,.=.,. -i' ,... 7"'2 .... ..', . '?~.^.2,  .--;cP*-).,-.:. 

~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ s ~ ~ ~ ~ ~ & ~ ~ ~ ~ ~ z z ~ ~ ~ v e ~ e m p p e ; ~ ~ Y ~ ~ & E . ~  gnta;$&~5+D;~~5~~43&Fs;3$9j~.1G;5$,$&2@$;~ 

"Network I I day c~edit = 1/30 of [he monthly fees for the appl~cable location(s) per each . . , , .  
Availability hour'of downtime (g+ downtirne between 1 to 60 minutes = 1 day credit / '0°% 1 eligible) in a given billing period 

**Latency 

*NOTE: TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide private line 
connectivity between two (2) or Inore customer locations, dedicated access to customer selected Inter-exchange Carrier Points of Presence 
(POP), or access to TelCove provided data services and @] TelCove provided CPE (Charurel Bank, Router, CSUIDSU). 

***Meal Tiine 
To Repair 
IMTTR) 

**NOTE: TelCove Network L,atency is relative to the TelCove Nehvork only and does not include local access or custo~ner specific 
performance. Latency is measured on an ongoing basis, therefore if a custolner believes TelCove has failed to meet the backbone 
pe~fonnance guarantees set forth above (L.atericy), then customer must contact TelCove as defined above Upon TelCove verification that 
the actual average TelCove Network Latency for the preceding 30 days has exceeded 65ins, the customer will be eligible for SL.A credit 

L.ess than or equal to 
65nis maxhnunl 

***NOTE: MlcPR is calculated less access t h e  Access time is defined as: [a] the time it takes for the customer to respond to TelCove 
repair questions related directly to current open t~ouble ticket(s) or fo] the tune a TelCove onsite repair technician waits to gain access to the 
custolner prernises. 

1 day credit = 1/30 of the nionthly fees for the applicable location(s) i f  average 
n~onthly latency exceeds 65ms 

monthly average 
4 hours (monthly 
average) 
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e l  gave 
Ethernet Service Agreement 

I l l is  Ethernet Service Agleement ("Seivice Ag~eement") between T~"over Solutions ("Custorne~.") and TeICo~re of Kentuclcy, Inc. 
("TelCove") (collectively the "Parties") is for the provision of Ethernet seniice(s) ("Se~vice(s)") This Service Ageement  shall not be 
effective and binding on TelCove until it has been executed by both authorized TelCove representatives In consideiation of the mutual 
pronllses and covenants co~ltained herein, the Parties agTee that Customer \vill purchase from TelCove Se~vice(s) at the cost(s) and for the 
tem~(s)  as set forth in the following table 

i I I 1 
Local, State, Federal and/or mtemat~onal taxes, fees, assessments and/or surcharges are not ~ncluded, and w~ll be charged m accordance w~th 
TelCove's tariffs andlor mternahonai, federal, state or local laws 

* ""nst;rll:rtion costs nre wnived, sul~jert to the :~ttschetl a n d  incorporated :~tltlitio~l;ll terms and contlitions. 

Customer Information & Approval: 

Non-Recurring 
Charge I Install 

$1 000 00** 

$1 000 oo** 

In executmg this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided 
in accordance with, and governed by, the terms, conditions and rates in this Service Agreement, including the "Additional Terms and 
Conditions," which are artached hereto and incorporated herein. hl addition, I hereby autho~ize TelCove to review the customer service 
record for the (3ustomer listed below. Customer cemfies and acknowledges that it is not a canier and is not using the senrice as a substitute 
for carrier switched access service. By signing this Service Agreement, I further acknowledge that I have read and understand each of the 
Terms and Conditions of thls Service Agreement, agree on behalf of Customer to be bound by them and that I am duly authorized to order 
andlor modify Service(s) on behalf of Customer. 

Monthly Recurring 
Charge 

$903 00 

$903 00 Totals* 

PACIPORTNLAN 

20MB PAC 

Customer 
NPAlNXX 

502-473 

Node 

1 

Customer's Legal Name: Trover Solutions Signatwe: 

State of Organization/incorporation: KY Name. 

Customer Address. 1930 Bishop L.ane Title: 

Customer B i l h g  Telephone Nurnbe~s: Date: 

502-473-4935 

Term 

2 Yr 

Site 

1930 B~shop  Lane, 
Louisv~lle KY 4021 8 

TelCove Approval: 

General Manager Appro\lal of Business Terms 
+ 

Name: Name: .@AL 1 &/IG5 
L / $ - & -  Signature: Signature: *.+ 

# '  - 
Date: Date: fyZ$v/b/ 

Y 

AE B o b  Kessinger 

121 Champion Way 
Canonsburg, PA 153 1 7 

A m :  Vice President & General Counsel 

(Page 1 of 5) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



Additional Term: ; and Conditions 

1 General .  The following Addltlonal Terins and Condltlons 
apply to  and are a part of the Seu-vlce Agleemeut between TelCove 
and  the Customer to \vhlch these Addltlonal Tellns and Cond~tlons 
a l e  attached 01 lefeienced (col lect~\ely "Servlce Agleement") 

2 Installation. TelCove will use reasonable efforts to 
provide Service(s) by the applicable Customer installation date 
Scheduled il~stallation dates are estimates only. TelCove will not be 
liable for any damages ~\lhatsoever related to delays in meeting any 
installation or service dates due to delays resulting from nornlal 
construction procedures or reasons beyond TelCove's control 
TeICove \vill notify Customer when Service(s) is operational 
("Sen:ice Start Date") Unless Customer notifies TelCove within 
ten (10) business days that the Selvice(s) is not operational, 
Service(s) will be deemed accepted by Customer as of the Service 
Start Date and Customer will pay for such Se~vice(s)  as  of such 
date  To facilitate the installation and maintenance of the 
Service(s), Customer  ill. a) prepare its plemises (including the 
disconnection and removal of existing service) as necessary; b) 
provide any inside wiring, equipment and/or software necessary to 
connect Service(s), and c )  provide TelCove all lequired access and 
security as necessary. Title to all equipment and software provided 
by TelCove will remain exclusively with TelCove Customer 
f i~r thel  agrees not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software 

3 .  T e r m .  The term of the Service Agreement will conlrnence 
on the Service Start Date and expire upon fulfillment of  the term 
commitment set forth in the Service Agreement (the "Initial Term") 
unless earlier terminated as provided for in this Agreement Upon 
expiration of the Initial Term, this Service Agreement shall 
automatically renew on a month-to-month basis (the "Renewal 
Term") iinless elther party gives the other written notice of  its intent 
to terminate at least thlrty (30) days before expiration of the h i t i a l  
Term or Renewal Term as applicable. 

4 TJse of Service. Customer may use the Service(s) for any 
lawful purpose provided that such use does not a) interfere with or 
impair service ovei any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of  any 
co~mnunications ovel the facilities and equipment of TelCove. 
Customer will use the Service(s) in accordance wit11 all laws and 
regulations, and the terms and conditions contained in this Service 
Agr,eement. TelCove may make changes to the Service(s) provided 
that a n y  such change will not materially adversely affect the 
performance o f t h e  Service(s). 

5 MaintenanceIReturn of Equipment .  Maintenance of 
TelCove owned equipment and software, if any, provided as part of 
the Service(s) ~ v i l l  be at no additional charge unless such charges 
are: a )  specifically set forth in this Service Agreement; or b) for 
maintenance that is necessitated by unauthorized modificatiolls or 
sther acts or omissions of Customer or others. Customer will 
; u l ~ e n d e r  any TelCove owned equipment or software promptly upon 
he discontinuance of the Seniice(s) for which same is being used, in 
he same condition as delivered subject only to reasonable wear and 
ear. If TelCove owned equipment or software is surrendered in 
ianlaged condition, Customer will pay TelCove any additional 
:barges necessary to repair or replace the damaged equipment. 
;hould Customer fail to surrellder TelCove equipment or sof t~vare 
vithin thirty (30) days after TelCove's request, Customer will be 

Ilable for TelCove's leasonable attorneys fees and expenses, as 
llquldated damages alld not a penalty, in the amount of ten thousand 
dolials ($10,000), representing the leasonable value of  the TelCove 
equpment  or software Customer's obligations pursuant to this 
Sectloll 5 will sulvive tenrunation of this Agleement 

6 Charges  and  Payment .  The installatio~l and monthly 
recurring charges fol Service(s) stated herein will be as specified in 
this Service Agreement The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges Unless Customer plovides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Customel will notify TelCove if Customer's 
tax-exempt status changes during the term of this Senlice 
Agreement. Payment for Service(s), including applicable 
international, federal, state, and local taxes, assessments, fees or 
surcharges, ~vi l l  be due upon receipt of invoice. Customer may in 
good faith withhold payment of any disputed charges; provided, 
however, that a charge is not disputed unless Customer provides 
TelCove with a written explanation of the disputed charge within 
sixty (60) days From the date of the invoice. If TelCove determines 
the disputed charges are valid, TelCove will notify Customer and 
Custome,r must pay all such chalges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on 
late payments will accrue at the rate of 1 5% per month or the 
maximum rate allowed by law, whichever is more, on the unpaid 
balance. Customer will be liable to TelCove for any costs andlor 
expenses incurred directly or indirectly, including reasonable 
attorney's fees and expenses, in collection of any amounts due and 
owing to TelCove. 

7 Additional Charges.  Customer is subject to the applicable 
charges for moves, adds, changes, and upgrades for those items 
covered by this Service Agreement. All Service(s) other than those 
stated helein will be provided at the prevailing charges set forth in 
the applicable TelCove tariff. Senrice records will constitute h l l  
proof of the content and nature of  Customer's Service(s). 

8.  Service Level Agreement .  TelCove shall provide 
Customer with the Selvice Level Guarantee set forth in the TelCove 
Ethernet Product Service Level Agreement, attached hereto and 
incorporated herein by reference 

9. Terminat ion of Service(s). In addition to any other 
remedy available, TelCove may immediately terminate this Service 
Agreement, in whole or in part, in the event of a breach by 
Customer which includes, but is not limited to the following: 
a)non-payment of amounts due and owing to TelCove; 
b) Customer's unlawful or Fraudulent use of Service(s); c) Customer 
plovides false or misleading information; d) any material default of 
this Service Agreement; e) a violation of any law, rule or regulation 
of any governing authority having julisdiction over the service, 0 a 
violation giving rise to a right of termination as set forth in 
TelCove's applicable fede1,al or state tariffs; or g) the Service(s) 
being provided to Customer ale  no longer economically or 
technically feasible. Upon such termination, Customer will 
immediately: i) cease utilizing the Service(s); ii) pay TelCove for all 
charges incurred by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for 
(g) above, pay any applicable termination liability as outlined 
below 
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10 Notice of Termination of Service Agreement. In the 
event Cus ton~er  ~n tends  to terr-ninate a part~cular S e r v ~ c e  or all 
Servlcc(s) governed by this Senlice Agreement priol to expiration of  
the tell11 set folth Ileleln, ~f longer than a month to month term, 
Customel w ~ l l  p rov~de  TelCove three (3) months wlltten notlre In 
the event that Customer does not so  notlfy TelCove, Customer w111 
o w e  TelCove an a d d ~ t ~ o n a l  tluee (3) months of charges In add~tlon 
to the ternunation l ~ a b l l ~ t y  outlined below 

11. Termination Liability. I f  Customer terminates Senlice 
for its own convenience, or TelCove ternlinates for cause as set 
forth above, piior to the h l f i l l~nent  of the term set forth herein, then 
a termination liability will be due from Customer to TelCove, which 
Customer acknowledges is a reasonable approximation of damages 
and does not represent a penalty. The termination liability will 
include. (a) any previously waived charges for the Services(s); plus 
(b) a one-time charge calculated as  follows 

(i) for Service(s) discollnected in the first year of service of 
the Lnitial T e ~ m  or any Renewal Term, all remaining 
recurring charges for such first year, plus 50% of all recurring 
charges for the remainder of the Initial Term or Renewal 
Term, or 

(ii) for Service(s) disconnected after the first yea1 of service, 
50% of all recurring charges for the lemainder of  the Initial 
Term or R.enewa1 Term 

12. Indemnification and  Limitations on Liability. Customer 
~ l i l l  defend, indemnify and hold TelCove, its affiliates and each of 
their respective owners, directors, officers, employees and agents, 
harmless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and all 
damages of any kind arising from or related to any use of the 
Service(s) or othenvise arising under this Service Agreement. IN 
NO EVENT WILL TELCOVE BE LIABLE: FOR ANY LOSS 
OF PROFITS OR FOR ANY DIRECT, INDIRE,CT, 
INCIDENTAL, SPECIAL,, EXEMPLARY, PUNITIVE OR 
CONSEQUE,NTIfi DAMAGES, FOR ANY CAIJSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING 
OUT O F  ITS PROVISION OF SERVICES OR FAILURE TO 
PROVIDE SERVICES IiiVDER THIS AGREEMENT, 
WHETHER ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES OR NOT. TELCOVE'S MAXIMUM LIABILITY 
FOR ANY DAMAGES ARISING OIJT OF OR RELATED TO 
THIS SERVICE AGREEMENT WILL, NOT EXCEED THE 
TOTAL, CHARGES FOR THE SERVICE(S) PROVIDED 
UNDER THIS SERVICE AGREENZENT DURING THE 
MONTH IN WHICH SUCH LIABILITY ARISES. 

13. For.ce Rlajeure. Neither Party shall be liable for failure to 
perform its obligations hereunder where such nonperformance is 
caused, in whole or in part, by force majeure, including but not 
limited to acts o f  God or government, war, national emergencies, 
riot, insurrection, acts of  terrorism, vandalism, criminal action taken 
against a Party or its affiliates, disturbance, strike, lockout, work 
stoppage or other labor dispute, failure of usual sources of supply, 
~navailability, failure or malhnction of  equipment or facilities 
~ r o v i d e d  by thud parties, pole hits, stornl, fire, flood, earthquake, 
tccident, or any  other cause not within TelCove's reasonable 
:ontrol, including, but not limited to local or foreign telephone 
:onlpany actlon and any law, order, regulation or other action of any 
;overnmental entity. In addition, TelCove will not be liable for 

claims or damages lesulting from or caused by, a) Customer's fault, 
negligence or failure to perform Custon~er 's  responsibil~ties, b) 
claims against Customer by a third party, c) any  act or omission of 
any other party; or d)  equipment or services fu~xished by a third 
party. This section will sunllve terlllulaiion 01 expiration of  the 
Agreement and will continue to  apply after the Agreement ends. 

14. Credit Allowances. Senlice intenvption cledit allowances 
will be granted pursuant to the attached Service L.evel Agreement 
Credit allowances will not apply to interruptions: a) caused by 
Customer and/or its employees, contractols, subcontractors, vendors 
or agents; b) due to failure of power or equipment provided by 
othels, c) during any period in which TelCove is not allowed access 
to the premises; d) due to maintenance and repair operations 
scheduled in advance with Customer; e) caused by fiber or wire cuts 
or other equipment damage on Customer premises, f )  caused by  an 
outage in Customer's internal network, inside wiring, Private 
Branch Exchange or multiplexers; g) due to circumstances or causes 
beyond the control of TelCove; or h) that was not reported to 
TelCove as state below 

15. Assignment. TelCove may assign the rights, privileges or 
obligations conveyed under this Service Agreement. Customer may 
not assign the rights, privileges, or obligations conveyed under this 
Service Agreement without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment expressly 
assumes, in writing, the obligations of the Customer. 

16 Warranties. EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES 
OR REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE FUZLATING TO THE 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE WILL BE UNINTERRUPTED OR 
ERROR FREE. ALL SUCH WARRANTIES ARE 
EXPRESSLY EXCLUDED AND DISCL,AIME(D. 

17. No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and 
Customer, each of which are independent business entities. Neither 
party will have the right, power or authority to act for the othei in 
any niarulei, except as expressly provided herein. 

18. hliscellaneous. This Service Agreement, is binding upon 
the Parties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entire aglee~nent  between 
TelCove and Customer. No prior agreements, understandings, 
statements, proposals or I-epresentations, either oral or written apply. 
This Ser.vice Agreement can be modified only in wliting b y  the 
Parties. If any provision of this Service Agreement is held to be 
illegal or unenforceable, this Service Ag~eement 's  unaffected 
provisions will remain in effect. N o  customer purchase orders or 
similar documents will vary or add to the terms o f  this Agreement. 
If either party fails to enforce any right or remedy under this Service 
Agreement, that does not waive the right or remedy The rights and 
remedies of the Parties shall be cumulative and in addition to any 
other rights or remedies provided by law or equity and will be 
govenied by and construed in accordance with the laws of the state 
in which the Services are provided without giving effect to its 
conflict of laws provisions **** 
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TELCOVE ETHERNET PRODUCT 
SERVICE LEFTEL AGREEMENT 

1. Service Description: TelCove's Ethernet product which provides connectivity between locations, utilizing 
the existing SONET rings and either dedicated or shared DP bandwidth. 

2. TelCove's Service Level Commitment. TelCove offers a service level agreement on all Ethernet Services. 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Sel-vice L,evel Cormnitment is lirnited to only those on-net (Type 1 ,  I e. those circuits and 
facilities owned by TelCove) services being provided under t h s  agreement and applies to each service 
individually. 

(b) Customer eligibility The customer must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service L.evel Agreement (SL,A) violation in order to be 
eligible for credit. The trouble ticket must be relative to the violation in question. If a customer is entitled to 
multiple credits under the SL,A arising from the same events, then credits shall not be cumulative. The 
customer shall be entitled to receive only the maximum single credit available for such an event. 

(c) Maximum SI,A Credits The maximum SL,A credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected senice with respect to 
Nehvork Availability 

(ii) Charges equaling 50% of the total monthly charges under this agreement with respect to all services 
covered under thls agreement with respect to any SL.A violation (if multiple senices provided under 
thls agreement). 

(d) Service Credit Exceptions TelCove Nehvork Outage Time is measured fi-orn the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Ethemet 
connection is able to transmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result of: 

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. ILEC provided local loop) 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) Force majeure events. 

(v) Acts or omission or Customer or any other user of the service authorized by Customer, and/or any 
willfill misconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Ethernet Service availability guarantee is to have the TelCove Ethernet 
Service Network performance as defined below. TelCove Ethernet Service will credit Custon~er's account if 
TelCove Ethernet Service fails to meet this availability guarantee during any given calendar month. 
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(a) If Customer believes that TelCovc has failed to meet the col?mrihl?ent levels dehned in this SL.A, Customer 
must contact its TelCove Account Manager~Executive within five [ S ]  business days of the last day of the 
month in wlrich the relevant SLA was not met. TelCove will verify all or any SL.A violation prior to issuing 
Custonler a service credit. 

@) Network Availability Measurement (per billing period) Total amount of Ethernet S e ~ c e  "downtime" 
(in minutes) from all trouble tickets relative to Network Outage Time (per individual service) rounded up to 
the nearest hour. 

(i) Exartzple: Total Network Outage time of 20 minutes = 1 ]lour 

(c) Mean Tirne To Repair (MTTR - per billing period) 

Sum of all trouble ticket service restoration intervals relative to Network Outage 
Total Number of trouble tickets relative to Network Outages 

I Availability 1 

TelCove Service Level Agreements 

location(s) per each hour of downtime (e.g. downtime 
between 1 to 60 minutes = 1 day credit eligible) in a 

Applicable 
Components 
* Nehvork 

Goal 

100% Availability 

**  Mean 

"NOTF.: TelCove Components Included in Network Availabiliry: [a] TelCove Type I dedicated facilities used to provide private line connectivity 
between hvo (2) or more customer locat~o~ls, dedicated access lo customer selected Interexchange Canier PoinG of Presence (POP), or access to TelCove 
provided dala services and b] TelCove plovided CPE (Channel Bank, Router, CSU/DSLJ) 
**NOTE: MTTR IS calculated less access time Access time is defined as: [a] the lime it lakes for Ihe customer to respond to l'elCove repair questions 
related directly to current open trouble ticket(s) or [b] the time a TelCove onsite repair teclmician waits to gain access to Ille cusiomer premises 

violation Remedy, 

1 day credit = 1/30 of the monthly fees for the appl~cable 

Time To 
Repair 

(Page 5 of 5 )  
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gave 
Interrzet Services Agreeirzeizt 

This hltelnet S e ~ v i c e s  Agreement ("ISA") between Trover  Solutions ("Customer") and TelCove of Kentucky,  Inc. 
("TelCove") (collectively the "Parties") is for the plovisiorl of Internet service(s) ("Se~-vice(s)"). This ISA shall not be 
effective and binding on TelCove until it I ~ a s  been executed by both authorized TelCove representatives In consideration of  
the mutual promises and covenants contained herein, the Parties agree that Customer will purchase fiom TelCove Senlice(s) at 
the cost(s) and for the telm(s) as set forth in the following table. 

"Local, State, Federal andlor international taxes, fees, assessments andlor surcharges are not included, and will be charged in 
accordance with TelCove's tariffs a n d o r  il~ternational, federal, state or local laws. 

costs a r c  wai \cd ,  subject  to tlrc a t tached and  incorporated addi t ional  tcr n ~ s  and  conditions. 

Customer Information & Approval 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in 
accordance with, and governed by, the terms, conditions and rates in this ISA, including the "Additional Terms and 
Conditions," which are attached hereto and incorporated herein. In addition, I hereby authorize TelCove to review the 
customer service iecord for the Customer listed below. Customer certifies and acknowledges that it is not a carrier and is not 
using the senlice as a substitute fol. carrier switched access service. By signing this ISA, I furthe1 acknowledge that I have lead 
and understand each of the Terms and Conditions of  this ISA, agree on behalf of Customer to be bound by them and that I am 
duly authorized to order a n d o r  modify Service(s) on behalf of Customer. 

A 

Monthly 
Recur r ing  

Cost  

$1600 00 

Total  
Installation 

Cost  

$5000 OO** 

Customer's L.egal Name. Trover Solutions S i g n a r e :  $L~f~-y / -~  
State o f  Organiz,ation/Incorporation: K.Y Name: 2?~, -;.$ $ 22 h>k~5~d. 
Customer Address: 1930 Bishop L.ane Title: (A\& ,..l 

Customer Billing Telephone Numbers: Date: - k{- k . 6  

502-473-4935 

Total  
h lon th ly  

Recur r ing  
Cos t  

$1600.00 

Installation 
Cost  

$5000 00 

TelCove Approval: 

President & Chy747 

Name: 

Signature: 

Date: r -zs--d 

Tel-rn 

2 yl 

Quant i ty  

1 

AE -Bob Kessinger 

Description of Services 

20MB Ethernet h ~ t e m e t  Port 

12 1 Champion Way 
Canonsburg, PA 153 17 

ATTN. Vice President & General Counsel 
(Page 1 of  6) 
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Additional Terms a n d  Conditions 

1 -- TERA4 

The telrn of this ISA will commence on the date that the 
applicable Service is provisioned and installed at the Customer's 
prenzises (the ''Service Start Llate") and expire upon fulfillment of 
the tell11 commitment set forth in the ISA (the "Initial Term") unless 
earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this ISA sllall auton~atically renew on 
a month-to-month basis (the "Rene~fal  Term") unless either party 
gives the other written notice of its intent to terminate at least thirty 
(30) days befole expiration of the Initial Term or Renewal Term as 
applicable 

Service(s) foi which same is being used, In the same condition 
as delivered subject only to reasonable wear and tear. I f  
TelCove owned equipn~ent or software is suirendered in 
damaged condition, Customel will pay TelCove any additional 
charges necessary to repail or replace the damaged equipment 
Should Customer fail to sur~ender TelCove equipment 01, 

software within thirty (30) days after TelCove's request, 
Customer will be liable for TelCove's reasonable attorneys 
fees and expenses, as liquidated damages alld not a penalty, in 
the amount of ten thousand dollars ($10,000), rep~esenting the 
reasonable value of the TelCove equipn~ent or software. 
Customer's obligations pursuant to this Section will survive 
termination of this Agreement 

3 4 TelCove Service Level Agreement: TelCove offers a 
2.  DEFINITIONS. service level agreement ("SLAV) on all on-net, Dedicated 

2 1 "Dedicated Internet Service" shall mean Internet Service Internet Services. The SL.A applies to each service 
that is provided on a dedicated, as opposed to switched (& dial-up) individually. TelCove reserves the right to ieview and deny 
basis any credits under this section claimed by Customer, should 

Customer's claim, in TelCove's reasonable judgment, not ' "Managed Internet Service" mean Internet Service meet the criteria established for such claim Measurement of 
consisting of a TelCove-provided hternet Router at Customer's available credit will be calculated in accordance with Exhibit 
premises A. 

2 3 "Switched Internet Service" shall mean Internet Service that (a) TelCove Service Level Agreement 
is provided on a switched (k dial-up) basis. Guarantee. If, during any given calendar month, TelCove 
3. SCOPE OF INTERNET SERVICES. Services fails to meet the performance standards provided in 

this Agreement, TelCove will credit Customer's account as set 
3 . 1  TelCove agrees to provide Dedicated, Managed or Switched forth in ~ h ~ b , ~  A based on customer eligib,lity as provided in 

Services, as applicable and available, in accordance with this ISA this section and up to [he Maximum SL,A service Credit set 
3.2 Certain services may be provided by one or more TelCove 

affiliates authorized by regulatory authorities to provide same. Each 
TelCove affiliate will be responsible for the services provided in its 
authorized service area 

3 3 Customer's Obligations and Covenants 

(a) Custon~er is solely responsible for the content of 
any tlansnlissions of Customer and any third party utilizing 
customer's facilities or TelCove's facilities. Use of other 
organization's network or computing resoulces are subject to their 
respective permission and usage policies. Custolner aglees to 
cornply with all applicable laws with legaid to the transmission and 
use of information and content and the solicitation of any activity 
that is prohibited by applicable law over Intemet. Customer further 
aglees not to use the Internet service for illegal purposes, to interfere 
with or disrupt other network users, netivork services or network 
equipment 

(b) Customer shall limit access to and use of the 
Internet Services to its employees solely for Customer's business 
purposes and shall not resell or otherwise generate income by 
providing access to the Internet service to third parties; Total Sale 
Resale (TSR) or resale of entire service per Internet port is prohibited 
under this Agreement. Customer's right to use the Internet Services 
and products provided hereunder are limited to Customer and are 
nontransferable 

(c) Customer agrees to abide by TelCove's Acceptable 
Use Policy and Privacy Policy, each as amended from time to time, 

forth in Section 3.4(c) below; provided that Customer, within 
five (5) business days of the last day of the n~onth in which the 
relevant performance standard was not met, either (i) 
contacted its TelCove Account Manager/Executive ul writing, 
describing the specific trouble and why it fails to meet a 
measurable performance standald, or (ii) contacted the 
TelCove National Repair Center (NRC) directly at 877-321- 
5465 to open a trouble ticket specifically stating the alleged 
violation TelCove will verify all or any SL.A violations priol, 
to issuing Customel a service credit 

(b) If Customer is entitled to multiple credits 
under the SLA arising from the same event(s), then credits 
shall not be cumulative. Customer shall be entitled to receive 
only the maximum single ciedit available for such an event 

(c) Maximum SLA Service Credits: The 
Maximum SLA Service Credits issued in any one calendar 
month shall not exceed. 

(1) Charges equallng 50% of the monthly 
charges for each ~ndividually affected service (& 
individual Internet port) relative to Network 
Availability, Latency and Packet Delivery guarantees 

(ii) Charges equaling 50% of the total monthly 
charges under this agreement \with respect to all 
Services covered under this agreement with respect to 
any SLA violation if multiple Services are provided 
under this Agreement. 

and to require any and all employees, contractors, end-user 
(d) SLA Service Cledit Exce tions. TelCove 

customers or other representatives using the Customer's Internet Nemork outage Time is 
from tll: a TelCove 

Services to abide by same, each can be found at ~vwcle lcuvrcon~ .  houbie ticket is opened, as a result of to 
(d) Customer will surrender any TelCove owned transmit and receive data, to the time the Internet connection is 

equipment or software promptly upon the discontinual~ce of the 
I I ~  105 (Page 2 of 6) 
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able lo mansrmt and rccci\'e data SI-A Service Credits shall not be plo\,ided, ho\vevel, that Customer must provide such 
issued \\here the service is unavailable as a lesult of. exemption certificate evidencing such claimed exemption 

ivithin thilty (30) days of the Sewice Date. Customer will 
( 9  Failure of any coniponents beyond the customer reimburse TelCove against. (I) any penalty, fine or other 
s ~ d e  of either the access provider demarcation or the payment arising out of any implopel. exemption claimed by 
1-elcove provided equipinent, including, but not limited to Customel; or (ii) payments nlade by r r e l ~ o v e  as a resu l t  of 
Customer's applications, equipment or facilities, Customer's failule to timely p~ovide appropriate tax exempt 

(ii) Netwolk outages caused by non-TelCove provided documentation to TelCove 
facilities (z IL.EC provided local loop); 4 5 Late Palments Comnencing forty five (45) days 
(iii) Network downtime during TelCove scheduled after the date of invoice, interest on late pa)ments will accrue 
maintenance window, at the late of 1 5% per month compounded monthly, or the 

highest rate allowed by law, on the unpaid balance, whichever 
(iv) Force Majeure events, or is lower 

(v) Acts or onlissions of Customer or any other user of Dis 
the Service authorized by Customer, and/or any willful 
misconduct or abuse of the Services (a) Custon~er may withhold payment of 

amounts disputed in good faith by Customer, provided that 
3 5 Managed Internet Service Guarantee TelCove will respolld Customer (i) pays a l l  undisputed charges on or before the Due 

to any Managed Internet Service outage related to any TelCove Date, (ii) presents within ninety days of the Due Date a 
Managed Internet Service Equipment that is leased, monitored, written statement and appropriate documentation of any 
maintained and serviced and is currently enrolled in the TelCove billing discrepancies to TelCove in reasonable detail 
Managed Internet Service plan as follows: TelCove will notify the with the pa)ment of the charges, and (iii) 
Customer within thirty (30) minutes of any Managed Internet Selvice cooperates to resolve the dispute within thirty (30) days from 
outage and provide four (4) hours on-site response time once an on- the date of TelCove,s receipt of Customer,s d i spu t e  
site failure has been detected and the need for on-site service of the by Customer to provide the ninety (90) days notice described 
equipment has been determined herein shall result in a complete waiver of Custolnel's right to 
4 PRICING, PAYMENT AND BILLING. dispute said invoice. 

4 1 The prices for Internet Service that Custon~er may order (b) To the extent such dispute is resolved in the 
pursuant to this ISA do not include federal, state and local taxes and favor of TelCove, Customer shall pay TelCove the disputed 
surcharges and other charges imposed by or levied by any charges within five ( 5 )  business days of the resolution of the 
governmental entity on hitemet Services ("Taxes") dispute plus interest at tlie lower of 1 5% or the highest rate 

allowed by law To the extent such dispute is resolved in 
4 2 TelCove will invoice Customer for Internet Services on a favor of Customer, Customer lvill receive a credit for the 

n lonth l~  basis for recumink? charges, and begin invoicing disputed charges concunent with tile next kvoice fo]]owing 
Customer as the date of the installation and acceptance of Service tlle as well as credit for any interest charges accrued 
pursuant to the applicable Internet Service Order ("Service Date") on the disputed charges. 
regardless whether any related Customer-provided local access or 
other third party services are ready for Customer's use. Customer (c) If TelCove has responded to Customer's 
will pay each TelCove invoice for Internet Services, excluding any dispute in writing and the Parties fail to mutually resolve or 
portion of the charges that Customer is disputing in good faith, settle the dispute within ninety (90) days of the submission of 
within thirty (30) days of the date of the invoice ("Due Date"). the dispute by Customer (unless TelCove has agreed in writing 
Customer may not use offsets to satisfy a11 invoice. to extend such period), all disputed amounts together with the 

late fees shall become due and payable, and this provision 
Charges is lo shall not be canimed to prevent Custolner froln ally 

charges for moves, adds, changes, and upgrades for those items remedies as provided in this ISA 
covered by this Service Agreement. All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 5. SUSPENSION. 
the applicable TelCove tariff Service records will constitute full 

Except for amounts disputed by Customer, in the event 
proof of the content and nature of Customer's Senfice(s) 

payment in full is not received from Customer on or before the 
Nonrecurring charges, if any, will be due and payable in advance or 

Due Date, TelCove shall have the right upon prior written 
as specified in the applicable Internet Service Order 

notice to suspend all or any portion of the Internet Service(s). 
4.4 Taxes. Customer shall be solely liable for and will 

promptly reimbulse TelCove for payments of any and all applicable 
Federal taxes and state and local sales and use taxes, or other 
applicable taxes with respect to transactions under this ISA including 
any charges or surcharges mandated or imposed on TelCove by 
regulatory agencies, but Customer will not be liable for taxes on 
TelCove's income or property Taxes payable by Customer shall be 
separately stated in TelCove's invoices and are not included in the 
prices set forth herein. Customer will not be liable for any tax for 
which a valid exemption certificate acceptable to the applicable state 
or local taxing authorities is fulnished by Custonler to TelCove; 
ild i 05 

In addition, TelCove shall have the right to place any pending 
Internet Service Orders on hold, and to decline to accept any 
Internet Service Older or other lequests from TelCove to 
provide any Intelllet Service. TelCove may continue 
suspension until such time as Customer has paid in full all 
charges then due, including any applicable reinstallation 
charges andor  late fees. Following receipt of Customer's 
paynient, and provided TelCove has not exercised any of its 
rights to terminate this ISA and/or any lnternet Service Order, 
TelCove shall reinstate Custon~er's Lnternet Services subject to 
Customer.'s payment of any leconnection charges. TelCove's 
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susl-,t:nsio~~ of Customer's Lnleinet Services shall not affect OTI-IERWISE, EVEN IF ADVISED OF 1-1-IE POSSIBILITY 
Customer's obligation to pay for the h~teniet  Services OF SUCH DAMAGES 

6. COLLECTIONS 10. DISCLAIMER OF WARRANTEES 

In the event TelCove employs the services of a collection agency TEL.COVE'S INTERNET SERVICE IS PROVIDED ON 
or attorneys for collectio~i of charges due under this lSA, Custoine~ AN "AS IS, AS AVAIL.ABLEV BASIS UNLESS STATED 
shall be liable for all such costs, including, but not limited to, OTHERWISE n\i TELCOVE'S SERVICE LEVEL 
reasonable attorney's fees and costs incurred by TelCove in AGREEMENT (SLA) NO WARRANTIES, EXPRESS OR 
prosecuting any related pioceedings and any appeals therefrom IMPLIED, lNCL.UDING, BLJT NOT L.IMITED TO, THOSE 

TERMINATION 
OF MERCHANTABILITY OR FITNESS FOR A 

7 PARTICUL,AR PURPOSE, ARE MADE WITH RESPECT 
7 1 Termination for Non-Payment Ln addition to TelCove's TO TELCOVE'S INTERNET SERVICES(S) OR ANY 

right to suspend Internet Service pursuant to Section 5 ,  TelCove shall INFORMATION OR SOFTWARE THEREIN. CUSTOMER 
have the right to terminate this ISA and/or any Internet Service Order REL.EASES TEL.COVE FROM AL,L L,IABILITY OR 
foi Custonier's failuie to pay any delinquent invoice within ten (10) RESPONSIBILITY FOR ANY DIRECT, INDIRECT, 
business days following Customer's receipt of written notice fiom INCIDENTAL OR CONSEQLJENTLAL DAMAGES, 
TelCove. INCLUDING BUT NOT LJMITED TO DAMAGES DLJE TO 

7 2 General Termination for Material Breach. In the event of 
breach of any material t a m  or condition of this ISA by Customer 
(other than a material breach for failure to pay governed by Section 
7 I ) ,  TelCove may terminate this ISA upon twenty (20) days written 
notice 

7 3 Survival. All of Customer's obligations and liability 
incurred prior to any termination of this ISA shall survive 
te~mination as described in this Section 7, including without 
limitation, the payment of any early termination charges (which such 
charges shall be construed as liquidated damages and not a penalty 
hereunder). 

7.4 Termination Liability. If Customer terminates Service for its 
own convenience, or TelCove ternunates for cause as set forth above, 
prior to the hlfilllnent of the term set forth herein, then a termination 
liability will be due from Customer to TelCove; which Customer 
acknowledges is a reasonable approximation of damages and does 
not represent a penalty The termination liability will include: (a) 
any previously waived charges for the Services(s); plus (b) a one- 
time charge calculated as follows. 

LOSS OF REVEMJES OR L.OSS OF  BIJSINESS, 
SUFFERED BY CUSTOMER IN CONNECTION WITH 
THEIR USE OF OR INABILITY TO USE THE TELCOVE 
INTERNET SERVICES IVITHOUT LIMITING THE 
GENERALJTY OF THE FOREGOING, TELCOVE 
DISCL.AIMS TO THE FUL.L EXTENT PERMITTED BY 
APPL,ICABLE L.AW ANY RESPONSIBILITY FOR (AND 
UNDER NO CIRCUMSTANCES SIHALL. BE L,IABLE FOR) 
ANY CONDUCT, CONTENT, GOODS AND SERVICES 
AVAIL.ABL,E ON OR THROUGH THE INTERNET OR 
TELCOVE INTERNET SERVICES. IN NO EVENT SHALL 
TELCOVE'S AGGREGATE L.IABIL,ITY EXCEED THE 
AMOlSNT P A D  BY CIJSTOMER TO TEL.COVE FOR 
TEL.COVEIS INTERNET SERVICE. USE OF ANY 
INFORMATION OBTAINED VIA TELCOVE'S 
INTERNET SERVICE IS AT TIIE CUSTOMER'S OWN 
RISK TELCOVE SPECIFICAL,L.Y DISCL.AIMS ANY 
RESPONSLBIL.ITY FOR THE ACCURACY OR QLJALITY 
OF INFORMATION OBTAINED THROUGH ITS 
INTERNET SERVICES 

1 I 
(i) for Senlice(s) disconnected in the f i s t  year of service of the 

INTELLECTUAL PROPERTY 

Initial Term or any Renewal Term, all remaining recurring 1 1  I If Customer, its affiliates, customels, 
charges for such first year, plus 50% of all recurring charges for resellers, or end users uses the Lnteiliet Services in a manner 
the remainder of the Initial Term or Renewal Term; or that violates or infringes upon the patent, trade name, service 

mark, &ade secret, copyright, or other intellectual property 
(ii) for Service(s) disconnected after the first year of service. of TelCove or any third TelCove at  its sole option 50% of all iecui-ring charges for the remainde~ of the Initial may iinmediately terminate 

ISA and/or any Lnternet Term or Renewal Term. Senlice Order relating to such infiingement or violation. 
8. REPRESENTATIONS AND WARRANTIES OF  CUSTOMER 11 2 Customer shall defend, indemnify, and hold 

Customel represents and warrants to TelCove that it is an entity, hxmless TelCove and its affiliates, customel.s, resellers, and 
duly organized, validly existing and in good standing under the laws end users from any third-party clailn alleging that use of  the 
of its origin, \vith all requisite power to enter into and perform its Inmnet Service provided hereunder by Customer, its 
obligations under this ISA in accordance with its terms. affiliates, customers, resellers, or end users violates the patent, 

trade name, service mark, trade secret, copyright, or other 
9 LIMITATION OF LIABILITY. intellectual property right of any tliird party ("Infringement 

IN NO EVENT SI-1AL.L EITHER PARTY BE LLABLE TO Claim"). 
THE OTHER PARTY, ITS EMPLOYEES, SUBCONTRACTORS, 12. f i D E m E I C A T I O N .  
AND/OR AGENTS, OR ANY THIRD PARTY, FOR ANY 
n\DLRECT, INCIDENTAL,, SPECIAL, CONSEQUENTIAL, Ln addition to Section 1 1 .  
PUNITIVE, EXEMPLARY DAMAGES OR L,OST PROFITS FOR 

12 Customer shall indemn~fy, defend and hold ANY OR DEMAND OF ANY NAT'JRE OR KmDr harrdess TelCove, its shareholders, affiliates, eniployees, 
OUT OF OR CoNNECT1oN ISA OR directors, officers, and agents hom and against all claims, 

OR BREACH WHETHER demands, actions, causes of actions, damages, habiht~es, 
BASED O N  CONTRACT, TORT, STRICT LIABILITY OR 
tld 1 05 (Page 4 of 6) 
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losses, and expenses (~ncluding leasonable attolney's fees) 
("L.ossesfl) tncuncd as a lesult of  

(a) Clalms for libel ol slander allslng out o j o r  ~ e l a t l n g  
to the Intenlet Service and caused by Customer, its affiliates, 
customels, resellers, 01 end usels , 

(b) Claims arising out of the toltious -act(s) or 
onussion(s) of Customer, its affiliates, customers, resellers, 01 end 
users; and 

(c) Customer's breach of  any warranties or failure to 
perform any obligations hereunder. 

13 FORCE MAJEURE 

Neithel. Paity shall be liable for any loss or damage lesulting 
from any cause beyond its reasonable control ("Force Majeure"), 
including without limitation fire, explosion, lightning, flood, 
earthquake, strikes or labor disputes not caused by TelCove, floods, 
storms, acts o f  God, war, civil disturbances, acts of civil or military 
authorities, acts of domestic or international terrorism, Change of  
L.aw ol changes of regulation, or the public enemy. Upon the 
occurrence of any Force Majeure event and to the extent such Force 
Majeure event substantially interferes with such Party's performance 
with lespect to this ISA, such Party shall be excused from its 
applicable obligations under this ISA during the period of the Force 
Majeure event. 

14. ASSIGNMENT. 

TelCove may assign any of  its rights or obligations under this 
ISA or Internet Service Order (by contract or operation of law) 
without the plior written consent of  Customer. Customer may not 
assign the rights or obligations under this ISA or Internet Service 
Order without filst obtaining the written consent of TelCove, which 
consent will not be unreasonably withheld, conditioned or delayed; 
provided, Ilowever, that Customel may assign this ISA to any 
Customer Affiliate upon written notice to TelCove if the Customer 
also remains liable under the ISA. For purposes of this ISA, a 
"Customer Affiliate" shall mean any entity that controls, is controlled 
by, or is under colnrnon c o n t ~ o l  with Custonler 

15 MISCELLANEOUS 

(a) The failure of  a Party to insist upon strict performance of 
any provision of this ISA (including without limitation an Internet 
Service Order issued hereunde~) in one or more instances shall not be 
construed as a waiver or relinquishment for the h t u r e  pelformance of 
any such provision, but the same shall be and remain in full force and 
effect. 

(b) If any term of this ISA, including without limitation an 
Internet Service Order issued hereunder, is deternlined by a final 
order of a federal or state court to be unenforceable, then such term 
shall be enforced to the maximum extent permitted by law, and the 
remaining terms of this ISA shall remain in f i l l  force and effect 

(c) 
and the 
Internet 

This  ISA and any Exhibits and Schedules attached hereto, 
terms and conditions of any applicable tariffs, including all 

Service Olders issued hereunder, shall constitute the 
complete, final, and exclusive statement of the tenns of the ISA 
between TelCove and Customer regarding the subject matter hereof, 
and shall supersede all prior or contemporaneous written or oral 
representations, understandings, and communications relating 
thereto. T h e  terms and conditions of  this ISA shall not be amended, 
varied, supplemented, waived, qualified, modified, or interpreted by 
any  prior o r  subsequent course of dealing between the Palties, 

failure, oi delay to enfolce any rlghts he~eunde l .  ni by any 
usage of hade 01 manner other than by a subsequent ulrltlllg 
slgned by autho~ized rcpresentatlves of  both Palties 

(d) Thls ISA may be signed 11.1 counterpai-ts wlth the 
same effect as if the signatule on each counterpart wele upon 
the same instrument 

(e) This ISA does not and is not intended to confer an)! 
rights or remedies upon any person other than the Parties and 
their successors and assigns. 

(f) This Service Agreement does not create any agency, 
joint venture, or partnership between TelCove and Customer, 
each of which are independent business entities. Neither party 
will have the right, power or authority to act for the other in 
any manner, except as expressly provided herein 

(g) Any enumeration of a Party rights and remedies set 
forth in this ISA is not intended to be exhaustive. A Party's 
exercise of  any right or remedy under this ISA does not 
preclude the exercise of any other right or remedy. All of  a 
Party's rights and lemedies are cumulative and are in addition 
to any  other right or remedy set forth in this ISA, any other 
agreement between the parties, or which may now or 
subsequently exist at law or in equity, by statute or othenvise. 
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Exhibit A 
Rleasul-cment of Service Level Acreemen1 Cred i t  (per  billir~v period)  

Net\vork Availability 

Total amount of  Intelnet Service "downtime" (in minutes) fr.on1 all trouble tickets 1,elative to Network Outage Time (per 
individual service) rounded up to the nearest hour 

Example Total Network Outage tlme of 20 minutes = 1 hour 

Network  L,atency 

L.atency measured by averaging sample measurements (in 5 minute intervals) taken during a calendar month between 
TelCove P Network backbone louteis 

Packet  Loss 

Packet L.oss is measured by averaging sample measurements taken during a calendar month between TelCove IP Network 
backbone routers 

M e a n  T i m e  T o  Repa i r  ( M T T R )  

S u m  of all bouble ticket selvice restoration intervals relative to Network Outage 
Total Nunlber of  trouble tickets relative to Network Outages 

Availability 1 loo% 
location(s) per each hour of downtime (u downtime between 
1 to 6 0  minutes = I day credit eligible) in a given billing 

* *L.atency 

* N O T E :  TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide 
plivate line connectivity between two (2) or more customer locations, dedicated access to customer selected Inter-exchange 
Carrier Points of Presence (POP), or access to TelCove provided data services and [b] TelCove provided CPE (Channel 
Bank, Router, CSUIDSU) 

**Packet L,oss 

***Mean Time 
T o  Repair 
(MTTR) 

**NOTE: TelCove Network L.atency and Packet Loss are ~e la t ive  to the TelCove IP Backbone only and do not include local 
access or customer specific performance. Latency and Packet Loss is measured on an ongoing basis, therefore if a customer 
believes TelCove has failed to meet the backbone perfom~ance guarantees set forth above (L,atency and Packet L,oss), then 
customer must contact TelCove as defined above. Upon TelCove verification that tlie actual average TelCove UP Network 
L,atency for the preceding 30 days has exceeded 6 5 m ,  the customer will be eligible for SL,A credit. 

Less than or e q u a l  
to 65ms maximum 

***NOTE: MTTR is calculated less access time. Access time is defined as: [a] the time it takes for the customer t o  respond 
to TelCove repair questions related directly to cullent open trouble ticket(s) or [b] the time a TelCove onsite repair technician 
waits to gain access to the customer premises. 

period. 
1 day credit = 1130 of the monthly fees for the applicable 
location(s) if average monthly latency exceeds 65ms. 

m o n t h l y  average  
Less than  1% 
average  per month 

4 hours  (month ly  
average)  
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1 day credit = 1/30 of the monthly fees for the applicable 
location(s) per each percentage above the ~lionthly average 
packet loss of 1 %. 
1 day credit = 1/30 of the monthly fees for the applicable 
location(s) for each hour that exceeds the initial 4 hour MTTR 
in a given billine: aeriod. 
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Inteamet Services Agreement 

This Intenlet Services Agreement ("ISA") between Vialnedia ("Custolner") and TelCove of I<entucky, Inc ("TelCove") (collectively the 
"Pal-ties") is for the plovision of Intel-net sel-vice(s) ("Selvice(s)") This ISA shall not be effective and binding on TelCove until i t  has been 
executed by botl~ authorized TelCove representatives I11 consideration of the mutual prolnises and covenants contained he~ein, the Parties 
agee that Custolner will purchase 6-om lbelCove Sel-\iice(s) at the cost(s) and for the terin(s) as set forth in the following table. 

L.oca1, State, Federal and/or international taxes, fees, assessments and/or surcharges are not included, and \vill be charged in 
accordance with TelCove's tariffs and/or international, federal, state or local laws 

Quantity 

1 

r ** Installation costs are waived, subject to the attached and incorporated additional terms and conditions 

Customer Information & Approval: - 

Description of Services 

20M Ethernet ISP 

In executing this ISA, I acknowledge my understanding and acceptance that the Service(s) selected above will be provided in accordance 
with, and governed by, the tenns, conditions and rates in th~s ISA, including the "Additional Tenns and Conditions," which are attached 
hereto and incorporated herein In addition, I hereby authorize TelCove to review the custolner service record for the Custolner listed 
below Customer certifies and acknowledges that it is not a ca~rier and is not using the service as a substitute for carrier switched access 
service By sipi~ling this ISA, I h t h e r  acknowledge that I have read and understand each of the Telrns and Conditions of this ISA, agree on 
behalf of Custolner to be bound by them and that I am duly authorized to order andior 

Customer's Legal Name: ~ ~ W G O \  4 Signature- 

State of Organizationhcorporation 1 4 ? ? W Name 

Customer Address,  LO G% J~TQ.( G ~d ~ i t l e :  (7- 
Customer Billing Telephone Numbers C\chcLz Date 

TbrrZ 3 cjc, , \L.;I *SQ, 3 

Term 

3 Year 

8 ~ ~ 9 2 j  
TelCove Approval: 

P~esident & Chef Exec! ve 0 gcer Genet a1 Managel Approval of Buslness Tenns 

Name 

Slgnatu e Signature 

Date l - /L  - &  Date 3-/3q/d6/ 
\J 

LnstaUation 
Cost 

$5000 00 

AE : John Collier 

-- 

TelCove 
121 Champion Way 

Canonsburg, PA 153 17 
ATTN Vice President & General Counsel 

Total 
Installation 

Cost 

$5000 00 
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Monthly 
Recurring 

Cost 

$1200 00 

Total Monthly 
Recurring 

Cost 

$1200 00 
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Additional Terrns and Conditions 

1 .  General. The follo~ving Additional Terns and 
Clonditions apply to and ale a pa11 of the ISA between 
TeiCove and thc Customcr to which these Additional Terms 
and Conditions ale attached or referenced (collectively 
"JSA"). 

3 -" Installation. TelCove will use reasonable effbrls to 
provide Service(s) by the applicable Customer installation 
date. Scheduled i~lstallation dates are estimates only. 
TelCove will not be liable for any damages whatsoever 
related to delays in meeting any installation or service dates 
due to delays resulting from normal construction procedures 
o r  reasons beyond TelCove's control. TelCove will notify 
Custo~ner \vher~ Service(s) is operational ("Service Start 
Date"). Unless Custo~ner notifies TelCove within ten (10) 
business days that the Service(s) is not ope~,ational, Service(s) 
will be deemed accepted by Customer as of the Service Start 
Date and Customer will pay for such Service(s) as of such 
date. To facilitate the installation and maintenance of the 
Service(s), Customer will: a) prepare its premises (including 
the discollnectio~l and removal of existing service) as 
necessary; b) provide any inside wiring, equiplnent andlor 
sofhvare necessaly to connect Sei-vice(s); and c) provide 
TelCove all required access and security as necessary. Title 
to all equipment and software provided by TelCove will 
remain exclusively with TelCove. Customer further agrees 
not to create or permit to be created any lien or other 
encumbrances on TelCove's equipment and software. 

3 Term. The tern1 of the ISA will co~nlnence on the 
Service Stai? Date and expire upon fulfillment of the term 
co~ninitment set forth in the ISA (the "Initial Term") unless 
earlier terminated as provided for in this Agreement. Upon 
expiration of the Initial Term, this ISA shall auto~natically 
renew on a month-to-month basis (the "Renewal Term") 
u11less either party gives the other written [lotice of its intent 
to terminate at least thirty (30) days before expiration of the 
Initial Term or Renewal Term as applicable. . - 

4. Use of Service. Custo~ner may use the Service(s) for 
any lawf~il purpose provided that such use does not: a) 
interfere with or impair service over any of the facilities and 
associated equipn~ent constituting TelCove's networl<; or b) 
impair the privacy of any communications over the facilities 
and equipment of TelCove. Customer is solely responsible 
for the co~lterlt of any transmissions of Customer and any 
third party utilizing ci~stomer's facilities or TelCove's 
facilities, use of other organization's nehvorl< or co~nputing 
resources are subject to their respective permission and usage 
policies. Customer shall limit access to and use of the Internet 
Services to its employees solely for Custon~er's business 
purposes and shall not resell or otherwise generate inconle by 
providing access to the Internet service to third parties; Total 
Sale R.esale (TSR) or resale of entire service per Internet port 
is prohibited under this Agreement. Customer agrees to abide 
by TelCove's Acceptable IJse Policy and Privacy Policy, each 

as amended from time to time, and to ~equi re  any and all 
e~nployees, contractors: end-user customers or other 
~.epresentatives using the Customer's Internet Services to 
abide by same, each can be found at ,ulurv.TelC'o~~e.cont. 
Customer will use the Senlice(s) in accordai~ce with all laws 
and regulations, and the tenns and conditions contained in this 
ISA. TelCove may ~nal<e changes to the Service(s) provided 
that any such change will not materially adversely affect the 
performance of the Sesvice(s). 

5. Maintenance/Rcturn of Equipment. Maintenance 
of TelCove o ~ l n e d  equipment and software, if any, provided 
as part of the Service(s) will be at 110 additional charge unless 
such charges are: a) specifically set forth in this ISA; or b) for 
maintenance that is necessitated by unauthorized 
modifications or other acts or omissions of Customer or 
others. Customer will surrender any TelCove owned 
equipment or software promptly upon the discontinuance of 
the Service(s) for which same is being used, in the same 
condition as delivered subject only to reasonable wear and 
tear. If TelCove owned equipment or software is surrendered 
in damaged condition, Custo~ner will pay TelCove any 
additional charges necessary to repair or replace the damaged 
equipment. Should Custoiner fail to surrender TelCove 
equipment or software within thirty (30) days after TelCove's 
request, Customer will be liable for TelCove's reasonable 
attorneys fees and expenses, as liquidated damages and not a 
penalty, in the amount of ten thousaild dollars ($10,000), 
representing the reasonable value of the TelCove equipment 
or software. Customer's obligations pursuant to this Section 5 
will survive termination of this Agreement. 

6 .  Charges and Payment. The installation and monthly 
recurring charges for Service(s) stated herein will be as 
specified in this ISA. The charges stated do not include any 
international, federal, state or local taxes, assessments, fees or 
surcharges. IJnless Customer provides a valid exemption 
certificate, Custo~ner will pay such applicable taxes, fees or . . 
surcharges upon receipt of the invoice. Customer will notify 
TelCove if Customer's tax-exempt status changes during the 
term of this ISA. Pay~nent for Service(s), iilcluding 
applicable international, federal, state, and local taxes, 
assessmei~ts, fees or surcharges, will be due upon receipt of 
invoice. Custo~ner may in good faith withhold payment of 
any disputed charges; provided, however, that a charge is not 
disputed u ~ ~ l e s s  Customer provides TelCove with a written 
explanation of the disputed charge within sixty (60) days from 
the date of the i~lvoice. If TelCove determines the disputed 
charges are valid, TelCove will notify Customer and 
Custonler must pay all such charges within ten (10) days. 
Begin~ling forty five (45) days after the date of invoice, 
interest on late payments will accrue at the rate of 1.5% per 
month or the maximum rate allowed by law, whicl~ever is 
more, on the unpaid balance. Custo~ner will be liable to 
TelCove for any costs and/or expenses incurred directly or 

T W 4 0 6  (Page 2 of 6) 

TARIFF BRANCH

RECEIVED
7/20/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY



il~dilectly. ~nclrrd~ng leasonable atloiney's fees and expense$, 
in collection of any amounts due and owing to TelCove 

7.  Additional Charges. Custonler is subject to the 
applicable cllarges for moves, adds, changes, and upgrades for 
those items coveled by this 1SA. All Service(s) olller than 
those stated herein \?/i l l  be provided at the prevailing chalges 
set fol-th in the applicable TelCove tariff. Service records will 
constitute fill1 proof of the content and nature of Custonier's 
Service(s). 

8 Service Level Agreement. TelCove shall provide 
Customer with the Service L,evel Guarantee set f o ~ l h  in the 
TelCove Interi~et Product Service L,evel Agreement, attached 
hereto and iilcorporated herein by lefe~ence TelCove will 
iespond to any Managed Internet Service outage related to 
any TelCove Managed Inteinet Service Equiplnent that is 
leased, monitored, inaintained and serviced and is currently 
enrolled in the TelCove Managed Inter-net Sewice plan as 
follows TelCove will notify the Customer within thirty (30) 
minutes of any Managed Internet Service outage and provide 
four (4) hours on-site response time once an on-site failure 
has been detected and the need for on-site service of the 
equipment has been determined 

9 .  Termination of Service(s). In addition to any other 
remedy available, TelCove ]nay immediately tennillate this 
ISA, in whole or in part, in the event of a breach by Customer 
which includes, but is not limited to the following: a) non- 
payment of amounts due and owing to TelCove; 
b)  Customer's unlawful or fraudulent use of Service(s), 
c )  Custolner provides false or misleading information; d) any 
material default of this ISA; e )  a violation of any law, rule or 
regulation of any governing authority having jurisdiction over 
t l ~ e  service; f) a violation giving rise to a right of termination 
a s  set forth in TelCove's applicable federal or state tariffs; or 
g) the Service(s) being provided to Custolner are no longer 
econo~nically or technically feasible. 'IJpon such tennination, 
Customer will immediately: i) cease utilizing the Service(s); 
ii) pay TelCove for all charges incurred by Customer, 
including taxes and surcharges, though the date such 
Service(s) is discontinued; and iii) except for (g) above, pay 
any applicable terinination liability as outlined below. 

10 Notice of Termination of Service Agreement. In 
tlie event Customer intends to terniinate a particulai- Service 
or all Service(s) governed by this ISA prior to expiration of 
the lerin set forth he~ein,  if longer than a month to month 
 tern^, Customer will provide TelCove tlilee (3)  months written 
notice. 111 the event that Custolner does not SO notify 
'TelCove, Customer will owe TelCove an additional three (3) 
~nonths  of charges in addition to the telrnination liability 
outlined below. 

1 1  Termination Liability. If Customer terininates 
Service for its ow11 convenience, or TelCove terminates for 
cause as set forth above, prior to the fulfill~nent of the term set 
foi-th herein, then a terniination liability will be due fro111 

Customet- to TelCove; ~ /h ic I i  Customer acl<no\z~ledges is a 
reasonable approximation of damages and cloes not lepreseiit 
a penalty. The tel-mination liability ntill include: (a) any 
previously waived cliarges for tlie Seivices(s); plus (b) a one- 
tilne charge calculated as follo\vs: 

(i) for Seivice(s) disconnected in the first year of 
seivice of the Initial Tc1n-1 or any Renewal Terni, all 
remaining recurring charges for such filst yeai-, plus 
50% of all iecuiring chaiges for tlie remainder of the 
Initial Term or Renewal T a m ,  or 

(ii) for Service(s) disconnected after the first year of 
service, 50% of all ~ecurring charges for the remainder 
of the Initial Term or Renewal 7'erm. 

12 Indemnification and Limitations on Liability. 
Custolner will defend, indeinnlfy and hold TelCove, ~ t s  
affil~ates and each of their iespectlve owners, directors, 
officers, employees and agents, harinless from and agalnst all 
clailns, suits, expenses, losses, demands, actions, causes of 
action, judgments, costs and reasonable attorney's fees and 
expenses of any kind or ~iatule for any and all daniages of any 
klnd arising from or related to any use of the Serv~ce(s) or 
otlierw~se arising under this ISA N NO EVENT \VILL 
TELCOW, BE LIABLE FOR ANY LOSS OF PROFITS 
OR FOR ANY DZRECT, TMDIRF,CT, INCIDENTAL, 
SPECLAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, 
ARTSING OUT OF ITS PROVISION OF SERVICES OR 
FALLURE TO PROVIDE SERVICES IJNDER TI-IIS 
AGREEMENT, WELETHER ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES OR NOT. 
TELCOVE'S MAXIMUM L,LABIL,ITY FOR ANY 
DAMAGES ARISNG OTJT OF OR RELATED TO TBUS 
ISA WILL NOT EXCEED THE TOTAL CHARGES 
FOR THE SERVICE(S) PROVIDED 'CTMDER THIS ISA 
DURING TZIE MONTH N WHICH SUCH LL4BILITY 
ARISES. 

13. Force Majeure. Neither Party shall be liable for 
failure to perforni its obligatio~is, hereunder where such 
nonperfonilance is caused, in whole or in part, by force 
majeure, including but not limited to acts of God or 
government, war, national emergencies, riot, insurrection, acts 
of terrorism, vandalism, criminal action taken against a Party 
01. its affiliates, disturbance, strike, lockout, work stoppage or 
other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfunction of equipn~ent or 
facilities provided by third parties, pole hits, sto1.111, fire, flood, 
eal-thquake, accident, or any other cause not within TelCove7s 
reasonable control, including, but not limited to local or 
foreign telephone colnpany action and any law, order, 
regulation or other action of any governlnental entity. In 
addition, TelCove will not be liable for claims or damages 
resulting from or caused by: a) Customer's fault, negligence 
or failure to perform Customer's responsibilities; b) claims 
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against Custoiiie~ by a third pa lq ;  c) any act or omission of 
ally other party; or d) equipment or services fitriiislied by a 
thil-d pai-ty. This section will s ~ ~ r v i v e  termination or 
expiration of the Agreement and will continue to apply after 
the Agt eelnent ends. 

14 Credit Allowances. Seivice interruption credit 
allowances will be granted pursuant to the attached Service 
L,evel Agreement. Credit allowances will not apply to 
interruptions: a) caused by Customer antilor its employees, 
cont~actors, subconti-actors, vendors or agents, b) due to 
failure of power or equipment provided by otliers; c) du~,iiig 
any period in which TelCove is not allowed access to tlie 
premises; d) due to maintenaiice and repair operations 
scheduled in advance with Customer; e) caused by fiber or 
wire cuts or other equipment damage 011 Custo~ner premises; 
f) caused by an outage in Customer's internal netwoi-I<, inside 
wiring, Private Branch Exchange or niultiplexers; g) due to 
ciicumstances or causes beyond the control of TelCove; or 11) 
that was not reported to TelCove as stated below. 

15 Assignment. TelCove may assign the rights, 
privileges or obligations conveyed under this ISA. Custonier 
may not assign the rights, privileges, or obligations conveyed 
under this ISA without first obtaining the written consent of 
TelCove, which consent will not be unreasonably withheld, 
provided, however, that the party receiving assignment 
expressly assumes, in writing, the obligations of tlie 
Customer. 

16 Warranties. EXCEPT AS OTHERWISE 
PROVIDED HE,REIN, THERE ARE NO 
AGREEMENTS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, IN 
FACT OR BY OPERATION OF LAW, STATUTOFULY 
OR OTHERWISE, INCLIJDING BIJT NOT LIMITED 
TO ANY WARRANTIES OF MERCZLQNTABIL,ITY 
AND FITNESS FOR A PARTICULAR PURPOSE, ARE 
MADE WITH RESPECT TO TELCOVE'S INTERNET 
SERVICE(S) OR ANY INFORMATION OR 
SOFTWARE THEREIN. TELCOVE ALSO MAKES NO 
WARRANTY THAT THE SERVICE WILL BE 
UNINTERRUPTED OR ERROR FREE. ALL SUCH 
WARRANTIES ARE EXPRESSLY EXCLTJDED AND 
DISCLAIMXD. USE OF ANY INFORMATION 
OBTAINED VIA TELCOVE'S INTERNET SERVICE IS 
AT THE CUSTOMER'S OWN RISK. TELCOVE 
SPECLFICAL,LY DISCLAIMS ANY RESPONSLBILITY 
FOR THE ACCURACY OR QUALITY OF 
INFOKMATION OBTAINED THROUGH ITS 
INTERNET SERVICES. 

17. No Agency. This Service Agreement does not create 
any agency, joint venture, or partnership between TelCove 
and Customer, each of which are independent business 
entities. Neither p a l 9  will have the riglit, power or authority 
to act for the other in any manner, except as expressly 
provided herein. 

18 ~~iscellaneous.  This ISA, is binding upon the 
Parties' respecti\/e successo1.s and assigns, and together M it11 
any applicable tariff(s), constitutes, the entire agreement 
between TelCove and Customer. No prior agreements, 
understandings, statements, proposals or representatioi~s, 
either oral or written apply. This ISA can be inodified only in 
writing by the Pai-ties. If any provision of this ISA is held to 
be illegal or une~iforceable, this ISA's unaffected provisions 
will remain in effect No customer purchase orders or similar 
docuine~lts will vary or add to the terms of this Agreement. If 
either p a 1 9  fails to enforce any right or reinedy under this 
ISA, that does not waive the right or remedy. The rights and 
reniedies of the Paities shall be cuinulative and in additioi~ to 
any other rights or remedies provided by law or equity and 
will be governed by and construed in accordance with the 
laws of the state in which the Sei-vices are provided without 
giving effect to its conflict of laws provisions. Foi- the 
purposes of this ISA, the followi~lg terins shall have the 
corresponding meaning, (a) Dedicated Internet Service shall 
mean Internet Service that is p1,ovided on a dedicated, as 
opposed to switched (i.e. dial-up) basis; (b) Managed Internet 
Service shall mean Internet Sel-vice consisting of a TelCove- 
provided Internet Router at Customer's premises; and (c) 
Switched Internet Service shall lneail Internet Service that is 
provided 011 a switched (i.e. dial-up) basis. TelCove agrees to 
provide Dedicated, Managed, or Switched Service(s), as 
applicable and available, in accordance with this ISA. 

**1:3 
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TELCOVE BNTERNET PRODIJCT 
SERVICE LEVEE AGP%EIEMENT 

1 .  Service Description: TelCove o f f e ~ s  a service level agreement ("S1.A") (711 all 011-net, Dcd~cated Inte~net 
Se~vices. The SLA applies to each service individually 

2. TelCove's Service Level Commitment. TelCove offers a service level agreement on all Internet Services. 
TelCove reserves the right to review and deny ally credits under this section claimed by Custo~ner, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service Level Commitment is limited to only those on-net (Type 1 , 1  e those circuits and 
facilities owned by TelCove) services being provided under this agreement and applies to each senlice 
individually 

(b) Customer eligibility T l ~ e  custo~ner must open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in co~lnection with the Service Level Agreement (SLA) violation order to be 
eligible for credit. The trouble ticket must be relative to the violation i11 question. If a customer is entitled to 
multiple credits under the SL,A arising fro111 tlle same events, then credits shall not be cu~nulative. The 
custoiner shall be entitled to receive only the rnaxlmuln single credit available for such an event. 

(c) Maximum SLA Credits The ~ n a x i ~ n u ~ n  SLA credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the ~nonthly charges for each individually affected service (i.e. individual 
liltenlet port) relative to Network Availability, Latency and Packet Delivery guarantees. 

(ii) Charges equaling 50% of the total monthly charges under this agreement with respect to all seivices 
covered ~ ~ n d e r  this ageement with respect to any SL,A violation (if multiple services provided under 
this agreement). 

(d) Service Credit Exceptions TelCove Networlc Outage Tune is measured from the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Internet 
connection is able to transmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result o f  

(i) Failu~e of any components beyond the custo~ner side of either the access provider demarcation or 
the TelCove provided router, Includu~g, but not limited to Customer's applications, equipment or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e g. ILEC provided local loop). 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) F o ~ c e  majeure events. 

(v) Acts or omission or Customer or any other user of the service authorized by Customer, andor any 
willhl inisconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Internet Service availability guarantee is to have the TelCove Internet 
Service Network performance as defined below. TelCove Internet Service will credit Customer's account if 
TelCove l~ l te r~ le t  Service fails to meet this availability guarantee during any given calendar month. 

(a) If Customer believes that TelCove has failed to meet the co~nmit~nent levels defined in this SL,A, Customer 
must contact its TelCove Account ManagerExecutive wit11i.n five [5] business days of the last day of the 
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month in which the relevant ST-A was not met. TelCove ~ v i l l  vcl-ify all or any SL,A violation priol- to issuing 
Customer a sclvice cledit. 

(b) Network Availability Total amount of Internet Service "do~w~lltilne" (in minutes) fiom all t~oublc ticltets relative to 
Network Outage Time (per i~~dividual service) I-ouncled up to the nearest IIOUI 

Exan1l7le Total Netwolk Outage tine of20 minutes = 1 hour 

(c) Network Latency Latency measwed by averaging salnple measwements (in 5 minute intervals) taken during a 
calendar month between TelCove IP Network backbone routels. 

(d) Packet L,oss Packet L.oss is measured by averaging sa~nple ineasurements taken during a calendar month between 
TelCove IF Network backbone routels 

(e) Mean Time To Repair (iWI'TR - per billing period) 

Sulll of all trouble ticket sewice sestosation intervals relative to Networlc Outage 
Total Number of trouble tickets relative to Netwo~k Outages 

Availability 

1 day credit = 1/30 of the n~onthly fees for the applicable 
per month location(s) per each percentage above the monthly average packet 

loss of 1%. 

* Xatency 

100% Availability 

"NOTE: TelCove Components Included in Network Availability: [a] TelCove Type 1 dedicated facilities used to provide 
private line connectivity between two (2) or more custolner locations, dedicated access to customer selected Inter-exchange 
Camer Points of Presence (POP), or access to TelCove provided data services and p] TelCove provided CPE (Channel Bank, 
Router, CSUIDSU). 

location(s) per each hour of do~intilne downtune between 1 to 
60 minutes = 1 day credit eligible) in a given billing period. 

Less than or equal to 
651ns maximum 
~nonthly average 

***Mean Tine 
To Repair 
( M n R )  

**NOTE: TelCove Netwolk Latency and Packet Loss are relative to the TelCove IF Backbone only and do not include local 
access or customer specific pe~fonnance L.atency and Pacltet L.oss is rneasured 011 an ongoing basis, therefole if a customer 
believes TelCove has failed to ineet the backbone performance guarantees set foltfi above (L,atency and Packet Loss), then 
custolner must contact TelCove as defined above. Upon TelCove verification that the actual avelage TelCove P Network 
Latency for the preceding days has exceeded 65ms, the custolner will be eligible for SL.A credit 

1 day credit = 1/30 of the monthly fees for the applicable 
location(s) if average monthly latency exceeds 65ms 

***NOTE MTTR is calculated less access tune Access tune is defined as [a] the tirne it takes for the custolner to respond to 
TelCove repair questions related dilectly to current open trouble ticket(s) or b] the tine a TelCove onsite repair technician 
waits to gain access to the customer premises 

4 hours (monthly 
average) 
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Ethernet Service Agreement 

This Ethernet Service Agreement ("Service Ag~eernent") between Viamedia ("Custolne~") and TelCove of I<enhicky, h ~ c  ("TelCoven) 
(collectively the "Parties") is for the pl.ovision of Ethernet seivice(s) ("Selvice(s)") This Sewice Agleeinent shall iiot be effective and 
binding on TelCove until it has been executed by both authorized TelCove rep]-esentatives In consideration of the inutual promises and 
covenants contained herein, the Palties agree that Customer will pwchase from TelCove Sel-vice(s) at the cost(s) and fol the tenn(s) as set 
forth ii the follo~ving table. 

Lexington Green Viamedia 

Totals* "*$I ooo.oo $855.00 

* L.ocal, State, Federal and/ol. international taxes, fees, assessn~ents andor surchages are not included, and will be charged in accoidance with 
1-elcove's tariffs and/or international, federal, state or local laws 

" Iristallation costs are waived, subject to the attached and incorporated additional terms and conditions 

Customer Information & Approval: 

In executing this Service Agreement, I acknowledge my understanding and acceptance that the Service(s) selected above mill be plovided 
in accordance with, and goveined by, the teims, conditions and rates in this Service Agleement, including the "Additional Tenns and 
Conditions," wluch are attached hereto and incorporated herein. In addition, I hereby authoriz,e TelCove to review the custoiner service 
record for the Custo~ner listed below Custoiner certifies and acknowledges that it is not a carrier and is not using the service as a substitute 
for c a n e r  switched access service. By signing this Service Agreement, I fiu-ther achowledge that I have lead and understand each of the 
Tenns and Conditions of this Service Agreement, agree on behalf of Custo~ner to be bound by them and that I am duly autholized to order 
andor modify Service(s) on behalf of Customer 

Custolner's L,egal Name. * \ / /  R~~IGDI 4 Signature: 

State of Organizationilnco~poration I ? 7 \d.v Name- 

Custoiner Address. 220 LG )( ld47-d G@ Title 

Customer Billing Telephone Nunbeis  C\ RCG Date 

Su\TG 30 LL~( , \Lf  4 o Z b 3  
\ 

8SCV q-17 -90% TelCove A p p r m  

General Manager Approval of Busmess Tenns 

Naine 

Signature. 1 

L -/,2 Date -$ 
w 

AE Jo1u-1 Collier 

121 Chanpion Way 
Canonsburg, P A  153 1 7 

ATTN: Vice President & General Counsel 
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P,dldilional Terms and Conditions 

1 General. The follo\\,ing .Additional Terms and C:onditions 
apply to and are a pait of the Service Agreement betwee11 I'elCove 
and the Custolner to \vliich these Atlditional Terms and Conditions 
are attached or  referenced (collectively "Se~,vice Agl eernent") 

2 Installation. I-clCove will use i.easonable efforts to 
piovide Sel.vice(s) by the applicable Custolner installation date 
Scheduled installation dates ale  estimates only. TelCove ~ i i l l  not be 
liable for any damages whatsoever related to delays in meeting any 
ii~stallation or service dates due to delays resulting fro111 normal 
construction procedures or reasons beyond TelCove's control 
TelCove \vill notify Customel- when Se~,vice(s) is operational 
("Service Start Date"). Unless Custoiner notifies TelCove within 
ten (1 0) business days that the Service(s) is not operational, 
Service(s) will be deemed accepted by Customer as o f t h e  Service 
Start Date and C u s t o ~ n e ~  will pay for such Service(s) as of such 
date. T o  facilitate the installation and inaintenance of the 
Service(s), Customer will a )  prepare its premises (including the 
disconnection and removal of existing service) as necessary; b) 
piovide any inside wiring, equipment andlor software necessaly to 
connect Service(s), and c) provide TelCove all required access and 
security as  necessary. Title to all equiplilent and software provided 
by TelCove will remain exclusively with TelCove 13ustomer 
further agrees not to create or permit to  be created any lien or other 
enculnbrances on TelCove's equipment and software. 

3 .  Term. The term of the Service Agreement will colnlnence 
on  the Service Start Date and expire upon fi~lfilllnent of  the term 
coinmitment set folth in the Service Agreement (the "Initial Tenn") 
unless earlier terminated as p ~ o v i d e d  for in this Agreeinei~t LJpon 
expiration of the Initial Term, this Service Agreement shall - 
autoinatically renew on a inonth-to-month basis (the "Renewal 
Tenn") unless eithei party gives the other written notice of its intent 
t o  terminate at least thirty (30) days before expiration of the Initial 
Tenn  or  Renewal T e n n  as applicable 

4 .  Use of Service. Customer inay use the Service(s) for any 
lawfi.11 purpose provided that such use does not a) interfere with or 
impair s e ~ v i c e  over any of the facilities and associated equipment 
constituting TelCove's network; or b) impair the privacy of any 
coinmunications over the facilities and equipment of  TelCove. 
Customer will use the Service(s) in accordance with all laws and 
regulations, and the terms and conditions contained in this Service 
Agreelneilt TelCove may make changes to the Scrvice(s) provided 
that any such change will not n~aterialiy adversely affect the 
performance of  the Service(s) 

5 .  Maintenancemeturn of Equipment. Maintenance of 
TelCove owned equipment and software, if any, provided as part of 
the Service(s) will be at no additional charge unless such charges 
are: a )  specifically set forth in this Service Agreement, or b) for 
maintenance that is necessitated by unauthorized lnodifications or 
other acts or oinissions of  Custoiner or others Customer will 
surrender any TelCove owned equipment or software proinptly upon 
the discontiiiuance of the Service(s) for which same is being used, in 
the sanle condition as delivered subject only to reasonable wear and 
tear. If TelCove owned equipinent or software is surrendered in 
damaged condition, Customer will pay TeiCove any additional 
charges necessary to repair or replace the damaged equipment 
Should Custoiner fail to surrender TelCove equipinent or software 
within thirty (30) days after TelCove's request, Custolner will be 

liable f o ~  TelCove's reasonable atlorneys fees and expenses, as 
liquidated damages and not a penalty, in the amount of  ten th i~ i~sand  
d o l l a ~ s  ($10,000), representing the ~easonable  value of the TelCovc 
equipment or soft\vaie Customer's obligations pursuant to this 
Section 5 will survive terlnination of this Agreement 

6 Charges and Payment. The installation and ~ n o ~ i t h l y  
recurling chalges for Service(s) stated herein will be as specified in 
this Service Agreelneiit. The charges stated d o  not include any 
international, federal, state or local taxes, assessinents, fees or 
sul.charges. Unless Customer provides a valid exemption certificate, 
Customer will pay such applicable taxes, fees or surcharges upon 
receipt of the invoice. Custolner \vill notify TelCove if Customer's 
tax-exempt status changes during the tenn of this Service 
Agr.eelnent Payment for Service(s), including applicable 
intel-natiorial, federal, state, and local taxes, assessments, fees or 
surcharges, will be due upon ~.eceipt of invoice. Customer may in 
good faith withhold payment of  any disp~lted charges; provided, 
however., that a charge is not disputed unless Custoiner provides 
TelCove with a written explanation o f  the disputed charge within 
sixty (60) days from the date of  the invoice If TelCove determines 
the disputed charges are valid, TelCove will notify Customer and 
Customer must pay all such charges within ten (10) days. 
Beginning forty five (45) days after the date of invoice, interest on 
late payments will accrue at the rate of  1.5% per inonth or the 
~ n a x i i n u ~ n  rate allowed by law, whichever is more, on the unpaid 
balance. Customer will be liable to TelCove for any costs and/or 
expenses incurred directly or indirectly, including reasonable 
attorney's fees and expenses, in collection o f  any amounts due and 
owing to TelCove 

7 .  Additional Charges. Custo~ner  is subject to the applicable 
charges for moves, adds, changes, and upgrades for those iteins 
covered by this Service Agreement All Service(s) other than those 
stated herein will be provided at the prevailing charges set forth in 
the applicable TelCove tariff. Service records will constitute full 
proof of the content and nature of  Custoiuer's Service(s). 

8 Service L,evel Agreement. 7elCove shall provide 
Custolner with the Service Level Guarantee set forth in the TelCove 
Ethelxet Product Sel-vice L.evel Agreement, attached hereto and 
incorporated herein by ieferer~ce 

9 Termination of Service(s). In addition to  any other 
remedy available, TelCove may iinlnediately terminate this Service 
Agreelnent, in whole or in part, in the event of  a breach by 
Custolner which includes, but is not limited to the following' 
a)non-payment of amounts due and owing to TelCove, 
b) Customer's llnlawfi~l or fraudulent use of Seivice(s); c) Custoiner 
provides false or inisleading information; d)  any material default of 
this Service Agreement; e )  a violation of any law, rule or regulation 
of any governing authority having jurisdiction over the sei,vice, f) a 
violation giving rise to a right of tenliination as set forth in 
TelCove's applicable federal or state taliffs; or g) the Service(s) 
being provided to Customer are no longer econolnically or 
tecllnically feasible. Upon such termination, Custolner ivill 
immediately: i) cease utilizing the Service(s); ii) pay TelCove for all 
chaiges incured  by Customer, including taxes and surcharges, 
through the date such Service(s) is discontinued; and iii) except for 
(g) above, pay any applicable termination liability as outlined 
below. 
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10 Notice of Termina t ion  of Service Agreement .  In the 
event Customel intends to terininate a pa~licirlar Service o r  all 
Service(s) governed by this S e ~ v i c e  Agreement prior to expiration of 
the term set fol-th herein, if longer tl1a11 a month to [nonth term, 
Customcr will p~.ovide TelCove three (3) months written notice In 
the event that Customer does not so notify TelCove, Customer will 
owre TelCove an additional three (3) months o f ' c h a ~ g e s  in addition 
t o  the te~lnination liability outlined belo\v. 

11 Termina t ion  Liability. If Custolner ter~niiiales Service 
for its own convenience, or TelCo\e ternlinates f o ~  cause as set 
forth above, p l i o ~  to the hlfillinent of the tern1 set forth herein, then 
a telmination liability will be due from Custoiner to  TelCove; which 
Cus to~ne t  acknowledges is a reasonable approximation of damages 
and does not represent a penalty. The termination liability will 
include (a)  any previously waived charges for the Services(s); plus 
(b) a one-time charge calculated as follows 

(i) for Service(s) disconnected in the f i s t  year of service of 
the Initial Tenn  or  any Renewal Tenn,  all leinaining 
recurring charges for such fust year, plus 50% of all iecurring 
charges for the remainder of  the Initial Tenn  or  Renewal 
Tenn, or 

(ii) for Service(s) disconnected after the f ~ s t  year of service, 
50% of  all recurring charges for the remainder o f  the Initial 
Tenn  or Renewal Tenn.  

1 2  Indemnif icat ion a n d  Limitations on LAability. Customer 
will defend, i n d e m n i b  and hold TelCove, its affiliates and each of 
their respective owners, directors, officers, elnployees and agents, 
hannless from and against all claims, suits, expenses, losses, 
demands, actions, causes of action, judgments, costs and reasonable 
attorney's fees and expenses of any kind or nature for any and ail 
tlalnages o f  any kind arising from or related to any use of  the 
Service(s) or otherwise arising under this Service Agreement. IN 
NO EVENT WILL TELCOVE BE LIABLE FOR ANY LOSS 
OF PROFITS OR FOR ANY DIRECT, INDIRECT, 
IIUCIDENTAL,, SPECIAL, EXEMPLARY, PUNITIVE OR 
CONSEQUENTIAL DAMAGES, FOR ANY CAUSE OF 
ACTION, WHETHER IN CONTRACT OR TORT, ARISING 
OIJT OF ITS PROVISION OF SERVICES OR FAILURE TO 
PROVIDE SERVICES UNDER THIS AGREEMENT, 
WHETHER ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES OR NOT. TELCOVE'S MAXlMUM L,LQBLLITY 
FOR ANY DAMAGES ARISLNG OUT OF OR RELATED TO 
THIS SERVICE AGREEMENT WILL NOT EXCEED THE 
TOTAL CHARGES FOR THE SERVICE(S) PROVIDED 
UNDER THIS SERVICE AGREEMENT DURING THE 
MONTH IN WHICH SUCH LIABILITY ARISES. 

13. F o r c e  Majeure .  Neither Party shall be  liable for failure to 
perfol-~n its obligations hereunder where such nonperformance is 
caused, in whole o r  in part, by force majeure, including but not 
limited to acts of God or  government, war, national ennel.gencies, 
riot, insurrection, acts of terrorism, vandalism, criminal action taken 
against a Party 01. its affiliates, disturbance, strike, lockout, work 
stoppage or other labor dispute, failure of usual sources of supply, 
unavailability, failure or malfilnction of equipment o r  facilities 
provided by third parties, pole hits, storm, fire, flood, earthquake, 
accident, or any other cause not within TelCove's reasonable 
control, including, but not limited to local o r  foreign telephone 
company action and any law, order, regulation or  other action of any 
govemnenta l  entity. In addition, TelCove will not b e  liable for 

claims or damages resulting fioln o i  caused by a) Ci .~sto~ner 's  fault, 
negligence or failure to ~ x r f o r ~ n  Customer's responsibilities; b) 
claims against Customer by a third party, c) any act ol omissioi~ of 
any other party, o r  d )  equipment or services furnished by a t h i ~ d  
party This section will sui\/ive telmination or expiration of the 
A g ~ e e r n e i ~ t  and will continue to apply afier the Agreement ends. 

14 C r e d i t  Allowances. Service inter1 uption credit a l lo~rances  
will be granted pursuant to the attached Service Level Agreement. 
Credit allowances will not apply to intel-iuptions a) caused by 
Customer and/or its employees, contractors, subcontlactors, vendors 
o r  agents; b)  due to failure of power or equipment provided by 
others; c) dul ing any period in which TelCove is not allowed access 
to the PI-einises; d) due to iriaintenance and lepair operations 
scheduled in advance with Customer, e )  caused by fiber or w b e  cuts 
o r  other equipment damage on Customer premises, f) caused by an 
outage in Customer's internal network, inside wiring, Private 
Branch Exchar~ge or ~nultiplexers; g)  due to circumstances o r  causes 
beyond the control of TelCove, o r  h)  that was not reported to 
TelCove as state below 

15. Assignment. TelCove inay assign the i,ights, privileges or 
obligations conveyed under this Service Agreement. Customer may 
not assign the rights, privileges, o r  obligations conveyed under this 
Service Agreement without fust  obtaining the written consent o f  
TelCove, which consent ~ l i l l  not b e  unreasonably withheld, 
provided, however, that the party receiving assignment expressly 
assumes, in writing, the obligations of the Custonler 

16 Warran t ies .  EXCEPT AS OTHERWISE PROVIDED 
HEREIN, THERE ARE NO AGREEMENTS, WARRANTIES 
OR REPRESENTATIONS, EXPRESS OR IbWLLED, IN 
FACT OR BY OPERATION OF LAW, STATUTORILY OR 
OTHERWISE, INCLlJDWG BUT NOT L,LMITED TO ANY 
WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR A PARTICULAR PURPOSE RELATING TO THE 
SERVICE(S). TELCOVE ALSO MAKES NO WARRANTY 
THAT THE SERVICE W K L  BE UNLNTERRUPTED OR 
ERROR FREE. ALL SUCH WARRANTIES ARE 
EXPRESSL,Y EXCLUDED AND DISCLALMED. 

17 No Agency. This Service Agreement does not create any 
agency, joint venture, or partnership between TelCove and 
Customer, each of  which are independent business entities Neither 
party will have the right, power or  authority to act for the other in 
any manner, except as expl essly provided he1 ein 

18. Miscellaneous. This Service A g ~ e e m e n t ,  is binding upon 
the Pal-ties' respective successors and assigns, and together with any 
applicable tariff(s), constitutes, the entil-e agreement between 
TelCove and Customer. No priol agreements, understandu~gs, 
statements, proposals or representations, either oral or written apply. 
This Service Agreement can be modified only in wiiting by the 
Parties If any provision of this Service Agreement is held to be 
illegal or unenforceable, this Service Agreement's unaffected 
provisions will remain in effect. No customer purchase orders or 
siinilar documents will vary or add to tlle tenns o f  this Agreement. 
If either party fails to enforce any right or remedy under this Service 
Agreement, that does not waive the right or remedy. The rights and 
remedies of the Parties shall be cu~nulative and in addition to  any 
other rights o r  remedies provided by law or equity and will be 
governed by and construed in accordance with the laws of the state 
in which the Services are provided without giving effect to its 
conflict of laws provisions * * * *  
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TELCQPVEE'FHERNETPW(PDUCT 
SERVICE LEVEL AGREEMENT 

1. Service Description: TelCove's Ethernet product which provides connectivity between locations, utilizing 
the existing SONET rings and either dedicated or shared IP bandwidth. 

2.  TelCove's Sewice Level Commitment. TelCove o f f e~s  a service level agreement on all Ethe~net  Services 
TelCove reserves the right to review and deny any credits under this section claimed by Customer, should 
Customer's claim, in TelCove's reasonable judgment, not meet the criteria established for such claim. 

(a) The TelCove Service L,evel Commitment is limited to only those on-net (Type l ,I .e.  those circuits and 
facilities owned by TelCove) services being provided under this agreement and applies to each service 
individually. 

(b) Customer eligibility The customer ]nust open a trouble ticket with the TelCove National Repair Center 
directly at 877-321-5465 in connection with the Service Level Agreement (SLA) violation in order to be 
eligible for credit. The trouble ticket must be relative to the violation in question. If a customer is entitled to 
multiple credits under the SL,A arising Prom the same events, then credits shall not be cu~nulative. The 
customer shall be entitled to receive only the m a x h u m  single credit available for such an event. 

(c) Maximum SLA Credits The maxunuin SL,A credits issued in any one calendar month shall not exceed: 

(i) Charges equaling 50% of the monthly charges for each individually affected service with respect to 
Network Availability. 

(ii) Charges equalbig 50% of the total monthly charges under this agreement with respect to all services 
covered under this agreement with respect to any SLA violation (if ~nultiple services provided under 
this agreeitlent). 

(d) Service Credit Exceptions TelCove Network Outage Tbne is meastired fro111 the time a TelCove trouble 
ticket is opened, as a result of the customer's inability to transmit and receive data, to the time the Ethernet 
connection is able to t~ansmit and receive data. Service Credits shall not be issued where the service is 
unavailable as a result oi: 

(i) Failure of any components beyond the customer side of either the access provider demarcation or 
the TelCove provided router, including, but not lilnited to Customer's applications, equip~nent or 
facilities. 

(ii) Network outages caused by non-TelCove provided local loop (e.g. ILEC provided local loop) 

(iii) Network downtime during TelCove scheduled maintenance window. 

(iv) Force ~najeure events. 

(v) Acts or onlissio~l or Customer or any other user of the service authorized by Customer, andfor any 
willfiil ~nisconduct or abuse of TelCove Services. 

3. Service Level Agreement TelCove Ethernet Service availability guarantee is to have the TelCove Ethernet 
Service Network performance as defined below. TelCove Ethernet Service will credit Customer's account if 
TelCove Ethernet Service fails to meet this availability guarantee during any given calendar month. 
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(a) ITCustomer believes that TelCove has failed to meet the commitment levels defined in this SI.,A, Customer 
must contact its TelCove Account ManagcrIExecutive within five [ S ]  business days of the last day of the 
nionth in which the relevant SL,4 was not met. TelCove \wi l l  verify all or any SL,A violation piior to issuing 
Custo~ner a service credit. 

(b) Nebvork Availability Measurement (per billing period) Total amount of Ethernet Service "downtime" 
(in minutes) from all t~ ouble tickets ~elative to Net-work Outage Time (pel individual service) roul~ded up to 
the nearest hour. 

(i) Example: Total Network Outage time of 20 minutes = 1 hour 

(c) Mean Time To Repair (MTTR - per billing period) 

Sum of all trouble ticket service restoration intervals relative to Network Outaye 
Total Number of trouble tickets relative to Network Outages 

/ Availability I location(s) per each hour of downtime (e.g. downtime 
between 1 to 60 minutes = 1 day credit eligible) in a 

* *  Mean 

*NOTE: TelCove Components hicluded in Network Availability. [a] TelCove Type 1 dedicated facilities used to provide private line connectivity 
behveen mro (2) or more customer locations, dedicated access to custolnel selected Interexcl~ange Canier Points of Presence (POP), or access to TelCove 
provided data services and @I TelCove p~ovided CPE (Channel Bank, Router, CSUOISU) 
**NOTE: MTTR is calculated less access tirne. Access time is defined as: [a] the tirne it takes for the customer to lespond to TelCove repair questions 
related directly to cunent open trouble ticket(s) or @] the time a TelCove onsite repair technician wails to gain access to the cuslorner p~.emises 

T i ~ n e  To 
Repair 
(MTTR) 

4 hours (monthly 
given billing period. 
1 day credit = 1/30 of the monthly fees for the applicable 

average) location(s) for each hour that exceeds the initial 4 hour 
MTTR in a given billing period. 
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