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Daniel D. Doyle 

LASHLY & BAER, P.C. 
714 Locust Street 
St. Louis MO 63101 
Telephone: (314) 621-2939 
Facsimile:  (314) 621-6844 
 
Attorneys for Joink LLC 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
____________________________________ 
In re:       ) Chapter 11 proceedings 
       ) 
WINDSTREAM HOLDINGS, INC., et al.,  ) Case No. 19-22312 (RDD) 
       ) 
 Debtors.     ) (Jointly Administered) 
____________________________________ ) 
 

RESPONSE OF JOINK LLC TO DEBTOR’S OBJECTION TO CLAIM 5322 
(DEBTORS’ FOURTH OMNIBUS OBJECTION) 

 
 Joink LLC respectfully states as follows in support of its Response to the Debtors’ 

Objection [Doc. 1508] to Claim 5322 (the “Claim”): 

1. Joink timely filed Claim 5322, a $250,000 estimated claims due to Windstream 

Corporation’s pre-petition and continuing post-petition failure to repair and maintain Joink’s fiber 

optic network as required by the Debtor’s executory contract with Joink (the “Claim”). A copy of 

the Proof of Claim is attached as Exhibit A. 

2. The Proof of Claim specifically preserved all of Joink’s rights, which include  

seeking allowance and payment of an administrative priority claim for post-petition expenses 

incurred by Joink that benefited the Debtors’ estate, and seeking assumption or rejection of the 

executory contract giving rise to the Claim. 

3. Joink’s Claim against Windstream arises under an agreement by and between 

Electricom Networks, LLC (“Electricom”) and Kentucky Data Link, Inc., (“KDL”) dated 
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September 23, 2003 (the “KDL Agreement”).  A copy of the KDL Agreement is attached as 

Exhibit B. Windstream Corp. is successor to KDL, which it acquired in 2010; Joink was assigned 

Electricom’s rights in the KDL Agreement in 2017.  

4. The KDL Agreement concerned Electricom’s contract with Indiana State 

University to build, own, maintain, and lease to the University fiber optic strands within a fiber 

optic network in Sullivan County, Indiana (the “Network”). Exhibit B, Recitals. 

5. Electricom agreed to add more fibers to the Network (the “Additional Fibers”), and 

KDL agreed to buy Additional Fibers from Electricom subject to the condition and terms of the 

KDL Agreement. Id. 

6. The KDL Agreement requires Electricom and KDL jointly to provide access to the 

Network at connecting points [Id. § 4.1].  

7. As consideration for the Additional Fibers and related licenses, KDL agreed, among 

other things, to provide exclusive ongoing maintenance, repair, replacement, and relocation 

services to the Network [Id. §§ 2.4, 2.5. 3.1] for 20 years after the September  23, 2003, Acceptance 

Date of the KDL Agreement [Id. § 3.1]. 

8. Electricom granted KDL a nonexclusive, fully paid license “to use all related 

tangible and intangible property that is needed for the use” of 36 of the KDL Fibers, but required 

KDL’s maintenance and repair obligations to serve as consideration for the license for the 

remaining 12 KDL Fibers [Id. § 2.4]. 

9. Upon KDL’s failure to maintain or repair the Network, Electricom may undertake 

the maintenance and repairs and recover its costs and other damages [Id. §§ 3.4, 3.5]. 
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10. Windstream Corp. acquired the shares of KDL in 2010. See Windstream media 

release attached as Exhibit C.1 Windstream succeeded to KDL’s maintenance and repair 

obligations under the KDL Agreement due to the acquisition. 

11. Windstream’s ongoing repair and maintenance obligations are detailed in Exhibit 

F to the KDL Agreement, which include Network preventative maintenance, monthly patrolling, 

planned cable activity, and cable restoration.  

12. Joink acquired Network assets from Electricom under an asset purchase agreement 

dated December 22, 2017, that included an assignment of the KDL Agreement. See December 27, 

2017, Notice of Assignment of KDL Agreement to Joink, attached as Exhibit D. 

13. Windstream Corp. and other affiliates of Windstream Holdings Inc., filed for 

Chapter 11 protection on Feb. 25, 2019 (the “Petition Date”). 

14. Windstream failed to perform maintenance and repairs to the Network both before 

and after the Petition Date, requiring Joink to pay for or to defer the work.  

15. As of March 1, 2020, Joink has spent $21,000 for maintenance and repair of the 

Network due to Windstream’s continuing failure to perform Network maintenance and, and has 

identified an additional $240,000 in repairs and maintenance required to be scheduled before 

Windstream’s obligations expire in September 2023. See Declaration of Josh Zuerner, attached as 

Exhibit E at ¶ 8.  

16. Joink’s Proof of Claim accurately refers to the KDL Agreement and its assignment 

from Electricom to Joink; accurately refers to Windstream Corp’s acquisition of KDL as its 

successor under the KDL Agreement; and in good faith estimated its ongoing claim arising from 

Windstream’s continuing failure to repair and maintain the Network. 

                                                 
1 The Windstream press release is available online at https://investor.windstream.com/news/news-
details/2010/Windstream-to-Acquire-Kentucky-Data-Link-Norlight/default.aspx 
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17. The Claim may be further amended if the the KDL Agreement is rejected under 11 

U.S.C. § 365. 

18. Joink may later amend the Claim also to reflect allowance and payment of its 

administrative priority claim -- to the extent its repair and maintenance of the Network benefited 

the estate by preserving the value of Windstream’s interests in the KDL Fibers, their related 

licenses, and the connectivity services Debtors provide its customers through the Network.  

WHEREFORE, Joink LLC respectfully requests that this Court enter an Order denying the 

Debtors’ Objection to Claim 5322 and providing such other and further relief as is just. 

Dated:  March 3, 2020.  

     /s/ Daniel D. Doyle       
      LASHLY & BAER, P.C. 
      714 Locust Street 
      St. Louis MO 63101 
      Telephone: (314) 621-2939 

Facsimile:  (314) 621-6844 
ddoyle@lashlybaer.com 
Attorneys for Joink LLC 
     

Certificate of Service 

The undersigned certifies that, on the date above, the foregoing was served electronically via the 
Court’s electronic noticing system; and served via U.S. Mail, postage prepaid, to: 

 
Kirkland & Ellis LLP   Kirkland & Ellis LLP         Morrison & Foerster LLP 
601 Lexington Ave   300 North LaSalle St.          250 W. 55th Street 
New York, NY 10022         Chicago IL 60654          New York, NY 10019 
Attn: Stephen E. Hessler, P.C., Attn: Ross M. Kwasteniet, P.C.,     Attn: Lorenzo Marinuzzi, 
Trudy Smith, Christopher Ceresa       Brad Weiland, and John R. Luze   Todd M. Goren, and Erica 
Attorneys for Debtors   Attorneys for Debtors         J. Richards 
                      Attorneys for Committee 
Office of the U.S. Trustee 
U.S. Federal Office Building 
201 Varick Street, Suite 1006 
New York NY 10014 
Attn: Paul K. Schwartzberg 
and Serene Nakano     /s/  Daniel D. Doyle   
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Fill in this information to identify the case:

Debtor Windstream Holdings, Inc. 

United States Bankruptcy Court for the: Southern District of  New York
(State)

Case number 19 - 22312

Official Form 410
Proof of Claim 04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Part 1 Identify the Claim

1. Who is the current
creditor? Joink LLC

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been
acquired from
someone else?

0 No

[3 Yes. From whom?

3. Where should
notices and
payments to the
creditor be sent?

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
different)

Joink LLC

c/o Daniel D. Doyle

Lashly and Baer, P.C.

714 Locust Street

St. Louis, MO 63101, United States

Contact phone 314- 621 - 2939 Contact phone

Contact email ddoyle@lashlybaer.com Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim
amend one already
filed?

0 No

0 Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY

5. Do you know if
anyone else has filed
a proof of claim for
this claim?

0 No

0 Yes. Who made the earlier filing?

Official Form 410 Proof of Claim 11 11111111111191!!!11901)11111101011101111111,121111111

EXHIBIT A
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

• Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: _ _

7. How much is the claim? $ 250 , 000 . Does this amount include interest or other charges?

No

0 Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

unperformed maintenance services under executory contract

9. Is all or part of the claim
secured?

ra No

0 Yes. The claim is secured by a lien on property.

Nature or property:

0 Real estate: If the claim is secured by the debtor's principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

❑ Motor vehicle

• Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: $

Annual Interest Rate (when case was filed) %

0 Fixed

0 Variable

10. Is this claim based on a
lease?

0 No

0 Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a
right of setoff?

bu r2 No

0 Yes. Identify the property:

Official Form 410 Proof of Claim 11111111111191!!!!11901)1111110T,1111111111111111
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

Ea No

❑ Yes. Check all that apply:

❑ Domestic support obligations (including alimony and child support) under
1 1 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

❑ Up to $2,850* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

❑ Wages, salaries, or commissions (up to $12,850*) earned within 180
days before the bankruptcy petition is filed or the debtor's business ends,
whichever is earlier. 11 U.S.C. § 507(a)(4).

❑ Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8).

❑ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

❑ Other. Specify subsection of 11 U.S.C. § 507(a)( ) that applies.

Amount entitled to priority

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

Ea No

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor's business. Attach documentation supporting such claim.

Part 3: Sign Below

The person completing
this proof of claim must
sign and date it.
FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.
18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

❑ I am the creditor.

• I am the creditor's attorney or authorized agent.

❑ I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

❑ I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on date 07/11/2019
MM / DD / YYYY

/s/Doniel. D. Doyle
Signature

Print the name of the person who is completing and signing this claim:

Name Daniel D. Doyle 

Title

Company

Address

First name

Attorney

Lashly and Baer. P.C.

Middle name Last name

Identify the corporate servicer as the company if the authorized agent is a servicer.

Contact phone Email

Official Form 410 Proof of Claim II IIIIIIYI0111111 9I ))1111011011.1011111141,1111
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (877) 759-8815 I International (424) 236-7262

Debtor:

19-22312 - Windstream Holdings, Inc.

District:

Southern District of New York, White Plains Division

Creditor:

Joink LLC

do Daniel D. Doyle

Lashly and Baer, P.C.

714 Locust Street

St. Louis, MO, 63101

United States

Phone:

314-621-2939

Phone 2:

314-436-8373

Fax:

314-621-6844

Email:

ddoyle@lashlybaer.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded

Related Document Statement:

Has Related Claim:

No

Related Claim Filed By:

Filing Party:

Authorized agent

Other Names Used with Debtor: Amends Claim:

No

Acquired Claim:

No

Basis of Claim:

unperformed maintenance services under executory
contract

Last 4 Digits:

No

Uniform Claim Identifier:

Total Amount of Claim:

250,000

Includes Interest or Charges:

No

Has Priority Claim: Priority Under:

No

Has Secured Claim: Nature of Secured Amount:

No Value of Property:

Amount of 503(b)(9): Annual Interest Rate:
No

Based on Lease: 
Arrearage Amount:

No Basis for Perfection:

Subject to Right of Setoff: Amount Unsecured:
No

Submitted By:

Daniel D. Doyle on 11-Jul-2019 5:30:48 p.m. Eastern Time

Title:

Attorney

Company:

Lashly and Baer, P.C.

VN: C6684A9F1F3FB0713514AD3E757F34569
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AGREEMENT

BY AND BETWEEN

ELECTRICOM NETWORKS, LLC

AND

KENTUCKY DATA LINK, INC.

DATE: September 23, 2003

EXHIBIT B
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AGREEMENT

THIS AGREEMENT, which includes all Exhibits and Schedules referenced herein, (the
"Agreement") is made and entered into as of September 23, 2003 (the "Effective Date") by and
between ElectriCom Networks LLC, an Indiana limited liability company, ("ELECTRICOM")
and Kentucky Data Link, Inc., a Kentucky corporation, ("KDL"). ELECTRICOM and KDL are
at times collectively referred to herein as the "Parties" and individually referred to herein as a
"Party".

RECITALS

WHEREAS, ELECTRICOM has entered into a contract ("ISU Agreement") with the
Board of Trustees of Indiana State University ("ISU ") to build, own, maintain and lease to ISU
certain fiber optic strands in a county-wide fiber optic network in Sullivan County, Indiana
("ISU System") linking ISU with certain other entities within Sullivan County;

WHEREAS, ELECTRICOM has the right under the ISU Agreement to include additional
fiber optic strands, beyond what is necessary to satisfy the ISU Agreement ("Additional Fibers")
for the use/ownership of ELECTRICOM or its transferees or assignees in the fiber optic facilities
containing the ISU System;

WHEREAS, ELECTRICOM desires to make provision for Additional Fibers as part of a
larger (fiber count) fiber optic network that includes the ISU System (the "Fiber System");

WHEREAS, KDL desires to purchase certain of the Additional Fibers in the Fiber
System from ELECTRICOM subject to the terms and conditions of this Agreement;

WHEREAS, ELECTRICOM desires to sell certain of these Additional Fibers to KDL
subject to the terms and conditions of this Agreement; and

WHEREAS, KDL desires to obtain certain licenses from ELECTRICOM needed for the
use of the Additional Fibers purchased from ELECTRICOM subject to the terms and conditions
of this Agreement;

NOW, THEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereby agree as follows:

ARTICLE 1.
CONSTRUCTION OF THE ItIBER SYSTEM

1.1 Construction of the Fiber System by ELECTRICOM. ELECTRICOM, at its cost and

1
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expense, shall procure the fiber and be responsible for the design, engineering,
installation and construction of the Fiber System, in accordance with sound construction
and engineering practices and in material compliance with any and all applicable
building, construction and safety codes, and any and all other applicable governmental
laws, codes, ordinances, statutes and regulations.

1.2 Route. The specific route along which the Fiber System shall be installed is identified on
Exhibit A attached hereto.

1.3 Segments of Fiber System. The Fiber System shall contain two (2) types of segments,
the "Backbone Segment" and the "Spur Segments" (individually, a "Spur Segment"), as
each of these terms is identified on Exhibit A attached hereto. The fiber counts that
ELECTRICOM shall install along the Segments are as set forth in Exhibit A. All such
fiber shall be housed in a single conduit. Any additional conduits installed by
ELECTRICOM as part of the construction of this project shall not be deemed a part of
the Fiber System.

1.4 Completion Date. ELECTRICOM agrees to complete construction of the Fiber System
in time to allow KDL an opportunity to have splicing completed on or before November
15, 2003.

1.5 Fiber Specifications. All fiber included in the Fiber System shall meet or exceed the
specifications set forth in Exhibit B attached hereto.

1.6 Splicing and Testing. KDL, at its cost and expense, shall be responsible for and shall
provide all labor required for splicing all fiber as part of the construction of the Fiber
System. KDL shall, upon notification from ELECTRICOM, promptly perform splicing
on routes or portions of routes as they become available for splicing. KDL shall have the
right to approve the type of splicing enclosures purchased by ELECTRICOM, which
approval shall not be unreasonably withheld, conditioned or delayed by KDL.

1.7 Testing of Fiber System. KDL shall perform testing on all fiber optic strands contained
in the Fiber System at the time of splicing to confirm that all such fiber optic strands are
operating in accordance with the fiber specifications and testing procedures described on
Exhibits B and C, respectively, attached hereto ("Acceptance Testing"). KDL shall
promptly furnish Acceptance Testing results to ELECTRICOM, and KDL consents to
ELECTRICOM furnishing Acceptance Testing results to ISU and any other party that
now or in the future holds an interest in "ELECTRICOM Fibers", as that term is defined
in Section 2.1 hereof.

If the Acceptance Testing indicates that all or a portion of such fiber-optic strands fail to
conform to such specifications, the Responsible Party shall take such action as may be
reasonably necessary, and as expeditiously as practicable, to correct or cure such non-
conformance. The "Responsible Party" means ELECTRICOM, unless such non-

2
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conformance is due to improper splicing of the fiber, in which case the Responsible Party
shall be KDL. The "Acceptance Date" shall be the date on which the results of the
Acceptance Testing demonstrate the entire Fiber System is operating in accordance with
the specifications described in Exhibits B and C attached hereto. The Parties shall make
good faith efforts to reach the Acceptance Date on or before November 15, 2003.

1.8 As-Built Drawings. Within ninety (90) days following the Acceptance Date,
ELECTRICOM shall provide KDL with as-built drawings of the Fiber System in
accordance with the requirements described in Exhibit D attached hereto.

ARTICLE 2.
SALE AND PURCHASE OF CERTAIN ADDITIONAL FIBERS

2.1 Sale and Purchase. ELECTRICOM agrees to sell and KDL agrees to purchase forty-
eight (48) of the Additional Fibers that run in a continuous path along the entirety of the
Backbone Segment ("KDL Fibers"). All remaining Additional Fibers in the Fiber
System shall remain the property of ELECTRICOM ("ELECTRICOM Fibers").
ELECTRICOM Fibers may be used in any way by ELECTRICOM or any other party or
parties to whom ELECTRICOM may lease, sell or otherwise authorize the use of any or
all of the ELECTRICOM Fibers. KDL Fibers may be used in any way by KDL or any
other party or parties to whom KDL may lease, sell or otherwise authorize the use of any
or all of the KDL Fibers. Any such lease, sale or authorization to use either the
ELECTRICOM Fibers or the KDL Fibers for the benefit of any third party shall be made
subject to the terms and conditions of this Agreement. Further, any such lease, sale or
authorization to use the KDL Fibers for the benefit of any third party shall not affect
KDL's continuing and ongoing responsibility to perform all maintenance and repair
activities to the Fiber System as provided in Section 2.5 below. The Parties shall work
together in good faith to designate which fiber optic strands are the ELECTRICOM
Fibers and which fiber optic strands are the KDL Fibers.

2.2 Purchase Price. The price for the KDL Fibers (the "Purchase Price") shall be the cost of
the KDL Fibers ELECTRICOM paid to its fiber vendor for such fibers plus twenty
percent (20%). KDL shall pay the Purchase Price for the KDL Fibers within twenty (20)
days after ELECTRICOM procures the KDL Fibers and submits an invoice therefor to
KDL, but title to such fibers shall only transfer to KDL in accordance with the terms of
Section 2.3 below.

2.3 Transfer of Title to KDL Fibers. Subject to the terms of Section 2.2 above, on the
Acceptance Date, provided KDL has made full payment in good and sufficient funds to
ELECTRICOM of the Purchase Price, title to the KDL Fibers shall pass from
ELECTRICOM to KDL. ELECTRICOM agrees to provide KDL with a Bill of Sale in
the form attached as Exhibit E for the KDL Fibers within seven (7) days after the
Acceptance Date.

3
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2.4 License for Use of KDL Fibers. While KDL has an exclusive, ownership interest in the
KDL Fibers, there are certain other rights KDL needs in order to use the KDL Fibers;
this Section 2.4 relates to such other rights. On and after the Acceptance Date, KDL shall
automatically and without further action have an irrevocable, indefeasible, non-
cancelable, non-exclusive and fully-paid license ("License") to use all related tangible
and intangible property that is needed for the use of thirty-six (36) of the forty-eight (48)
KDL Fibers contained within the Fiber System (the "Associated Property"), excluding
the ISU System, but including, without limitation, the sheath of the associated fiber cable
and the "Underlying Rights", as that term is defined in Article 5 below. Notwithstanding
the foregoing, as consideration for the ongoing maintenance, repair, replacement,
relocation and all of its other prospective obligations under this Agreement, KDL agrees
that the License shall not be fully paid for KDL's use of the Associated Property for
twelve (12) of the KDL Fibers ("Subject Fibers"). Abandonment of any or all Subject
Fibers shall not affect KDL's continuing and ongoing responsibility to perform all
maintenance and repair activities to the Fiber System as provided in Section 2.5 below.
KDL acknowledges and agrees that it does not possess any right, title or interest in the
ELECTRICOM Fibers or in the ISU System. ELECTRICOM acknowledges and agrees
that it does not possess any right, title or interest in the KDL Fibers. Notwithstanding the
foregoing provisions in this Section 2.4, neither Party is responsible for supplying to the
other Party (or maintaining for the other Party), any optronics, electronics or other
equipment or facilities to "light" or otherwise use such other Party's fiber.

2.5 KDL to Perform Maintenance. During the "Maintenance Period" as defined in Section
3.1 hereof, KDL shall have the exclusive right and responsibility to perform all
maintenance and repair activities along the Fiber System, subject to the terms of this
Agreement.

2.6 Intentionally Omitted.

2.7 Exclusive Use. Each Party agrees and acknowledges that it has no right to use any of the
fibers that are part of the Fiber System, other than the fibers it owns, and each Party (in
this sentence, referred to as a "Protecting Party") shall keep the fibers owned by the other
Party, free from any liens, rights or claims of any third party attributable to such
Protecting Party. No Party, nor any successor in interest to a Party, shall use, or allow the
use of, systems that interfere in any way with or adversely affect the use of the fibers of
the other Party or any third party who has acquired a right to use any of the
ELECTRICOM Fibers or KDL Fibers within the Fiber System.

2.8 Pole Attachment Act. The Parties agree that KDL shall have the right to maintain
attachments of and to the KDL Fibers within the Fiber System. The Parties further agree
that they have independently valued the consideration for such attachments as just and
reasonable in that such consideration assures ELECTRICOM the recovery of not less
than the additional costs of providing such attachments to KDL and because such
consideration is not more than the amount determined by multiplying the percentage of

4
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the total conduit capacity which is occupied by such attachments by the sum of operating
expenses and actual capital costs of ELECTRICOM attributable to the entire conduit in
satisfaction of 47 U.S.C. § 224 and regulations promulgated thereunder.

ARTICLE 3.
MAINTENANCE, REPAIR, RELOCATION AND REPLACEMENT

OF THE FIBER SYSTEM

3.1 Maintenance and Repair. From the Acceptance Date to a date twenty (20) years
thereafter (the "Maintenance Period"), KDL shall maintain and repair all or any part of
the Fiber System in accordance with the requirements and procedures set forth in Exhibit
F attached hereto. Notwithstanding the foregoing, KDL shall not be obligated to
maintain or repair any of those fibers or the cable, conduit or like assets that house the
fibers in the Fiber System ("Sheathing") that have reached the end of their useful life, i.e.,
such fibers or Sheathing no longer conform to the specifications as set forth on
Exhibits B and C.

3.2 Relocation and Replacement.
(a) Backbone Segment.

i. Relocation. If all or any part of the fiber contained in the Backbone Segment
needs to be relocated (for example, due to the action of any governmental or third
party authority such as taking real estate by right of eminent domain in which
fibers are located or widening existing rights-of-way) during the Maintenance
Period, the Parties shall consult and cooperate with each other in good faith to
cause such fiber to be relocated in a timely manner and KDL will be responsible
for all fiber, design, installation and construction Costs related to such relocation
activity. In the event of a relocation brought about by a governmental authority or
third party taking of real estate, ELECTRICOM shall be entitled to the award and
shall reimburse KDL, in an amount not exceeding the proceeds of the award, for
the reasonable costs and expenses incurred by KDL in performing such
relocation.

ii. Replacement. If, during the Maintenance Period, one or more of the fiber
strands, or the Sheathing, along the Backbone Segment, or one or more sections
of such Segment, reach the end of their useful life, i.e., such fibers or Sheathing
no longer conform to the fiber specifications as set forth on Exhibits B and C, and
same impacts one or both of the Parties' ability to meet a contractual commitment
to a third party(ies), then KDL will be responsible for replacing the Segment, or
section(s), as applicable, with each Party responsible for its pro rata share, based
on fiber count, of the fiber, design, installation and construction Costs of such
replacement. ELECTRICOM agrees to pay KDL all such amounts owed by it to
KDL for its pro rata share of the Costs within thirty (30) days of its receipt of
KDL's invoice.
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(b) Spur Segment. If all or any part of the fiber contained in the Spur Segment needs
to be relocated or replaced during the Maintenance Period, the Parties shall consult and
cooperate with each other in good faith to cause such fiber to be relocated or replaced in a
timely manner and ELECTRICOM shall be responsible for all the fiber, design,
installation and construction Costs related to such relocation or replacement activity.

(c) "Costs", as used above in this Section 3.2, means the actual, direct costs paid or
payable in accordance with the established accounting procedures generally used by KDL
to bill third parties for reimbursable projects, which costs shall include, without
limitation, the following: (i) labor costs, including wages and salaries, and benefits and
overhead allocable to such labor costs (overhead allocation percentage shall not exceed
thirty percent (30%)), and (ii) other direct costs and out-of pocket expenses on a pass-
through basis.

(d) In instances when KDL does not use its own associates, but instead hires
subcontractors, to perform work on a relocation or replacement project under this
Agreement, the Parties agree that ELECTRICOM, at its option, shall be the subcontractor
KDL hires for that project, provided ELECTRICOM meets or beats the low bidder's bid
for that project and otherwise complies with KDL's bid requirements.

3.3 Third Party Users of ELECTRICOM Fibers (other than ISU) in the Backbone Segment.
ELECTRICOM shall cause each third party (other than ISU), who acquires a right to use
any of the ELECTRICOM Fibers in the Backbone Segment, to pay KDL (or
ELECTRICOM shall pay KDL on behalf of such third party) that party's pro-rata share
(based on fiber count) of relocation, replacement and unscheduled maintenance costs
incurred by KDL along the Backbone Segment. For example, if that party has rights in or
to four (4) of the ELECTRICOM Fibers, and the original fiber count installed along the
affected segment totals eighty-four (84), then such party would be responsible for four
eighty-fourths (4/84) of such costs. KDL shall provide an invoice to ELECTRICOM for
such costs.

3.4 ELECTRICOM'S Remedies for Non-Performance. If KDL fails to correct or repair
cable discontinuity or damage (that results in a loss of or impairment to live traffic)
within the time frames set forth below, then unless such delay is the result of a condition
beyond KDL's reasonable control, ELECTRICOM, without further notice to KDL in any
instance (except where required by applicable law), may do any one or more of the
following:

a) If, within two (2) hours after KDL is notified by ELECTRICOM of damage to
cable in the Fiber System (that results in a loss of or impairment to live traffic),
KDL has not yet begun efforts to identify the location of the damage (or if, in
ELECTRICOM's notice to KDL, ELECTRICOM identified the exact location of
the damage to KDL, and KDL has not arrived at such location within such two (2)
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hour timeframe), then ELECTRICOM shall be able to perform, on behalf and at
the expense of KDL, any obligation of KDL to correct or repair that cable
discontinuity or damage under this Agreement which KDL has failed to perform,
and of which ELECTRICOM shall have given KDL any required notice
hereunder. In such event, the reasonable cost of such performance by
ELECTRICOM shall be payable by KDL to ELECTRICOM upon demand; or

b) Twenty-four (24) hours after notifying KDL of Damage, exercise any other legal
or equitable right or remedy that ELECTRICOM may have, including, because of
the unique subject matter of this Agreement, the specific performance of KDL's
obligations hereunder.

3.5 Further Remedies by ELECTRICOM. In the event that KDL fails to timely fulfill its
responsibilities with regard to its relocation/replacement obligations set forth under
Section 3.2 above, unless such failure is the result of a condition beyond KDL's
reasonable control, ELECTRICOM, without further notice to KDL in any instance
(except where required by applicable law), may avail itself of any of its remedies as set
forth in Section 3.4 b) above.

3.6 Spare Cable/Replacement Counts. ELECTRICOM agrees, on the Acceptance Date, to
provide KDL, at ELECTRICOM's cost, all one-hundred eighty (180) and eighty-four
(84) count fiber left over after construction of the Fiber System to be used by KDL, as
needed, for maintenance, repair, relocation and replacement activities. Further, the
Parties agree that KDL may use a different higher count fiber when performing such
activities (for example, KDL may replace an 84 count fiber cable with a 96 count fiber
cable).

ARTICLE 4.
NETWORK ACCESS

4.1 Connecting Points. The Parties agree that the KDL Fibers in the Fiber System may only
be accessed at fiber splice cases and storage locations/slack loops, as applicable, along
the route (the "Connecting Points"), and all access to the Connecting Points shall be
provided by, or coordinated jointly through, ELECTRICOM and KDL.

4.2 Method of Access. KDL shall provide access by cable stub taken from the Fiber System
and delivered to the applicable Connecting Point. All such connections shall be
performed in accordance with KDL's then applicable specifications and operating
procedures (which shall be in conformance with industry standards) and at KDL's then
current rates for such service. The cost of such connections shall be borne by the Party
requesting the connection. It is the responsibility of the Party requesting the connection
to obtain all governmental and other approvals and consents necessary for the delivery of
the cable stub.
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ARTICLE 5.
UNDERLYING RIGHTS

ELECTRICOM shall, at its cost and expense, secure all rights, licenses, authorizations,
easements, permits and other general intangibles necessary and requisite to enable the Fiber
System to be constructed, maintained, and operated on the terms contemplated by this
Agreement (the "Underlying Rights").

ARTICLE 6.
TAXES, FEES AND OTHER GOVERNMENTAL IMPOSITIONS

6.1 Objectives. "Impositions" means all taxes, fees, levies, imposts, duties, charges or
withholdings of any nature, together with any penalties, fines or interest thereon, arising
out of the transactions contemplated by this Agreement that are imposed upon the Fiber
System by any federal, state or local government or other public taxing authority.

The Parties acknowledge and agree that it is their mutual objective and intent to
(a) minimize the aggregate Impositions payable with respect to the Fiber System, and
(b) proportionately share such Impositions according to their ownership of respective
fibers in the Fiber System. They agree to coordinate their efforts to achieve such
objectives in accordance with the provisions of this Article 6.

6.2 Payment Responsibilities. Each Party shall be responsible for and shall pay all
Impositions (a) imposed on, based on, or otherwise measured by the gross receipts, gross
income, net receipts or net income received by or accrued to such Party with respect to
the fibers owned by such Party or (b) which have been separately assessed, allocated to,
or imposed on such fibers by a governmental or regulatory agency.

ARTICLE 7.
NOTICES

All notices and other communications required or permitted under this Agreement shall
be in writing and shall be given by registered or certified U. S. Mail, return receipt requested, or
by hand delivery (including by means of a professional messenger service or overnight mail).

All such notices and other communications shall be given to ELECTRICOM at:

ElectriCom Networks, LLC
1600 West Hospital Road
Paoli, Indiana 47454
Attn: Robert N. Breeden, Manager
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With copy to:

Bingham McHale LLP
2700 Market Tower
10 West Market Street
Indianapolis, Indiana 46204
Attn: A. David Stippler

All such notices and other communications shall be given to KDL at:

With copy to:

KDL
1419 W. Lloyd Expressway, Suite 100
Evansville, Indiana 47710
Attn: John Greenbank, President

KDL
8829 Bond Street
Overland Park, Kansas 66214
Attn: Legal

Any such notice or other communication shall be deemed to be effective when actually
received or refused. Either Party may, by similar notice given, change the address to which
future notices or other communications shall be sent.

With regard to the maintenance and/or repair of service outages to the Fiber System, each
of the Parties shall provide to each other a 24-hour, 7-day-a-week notification number in order to
effectuate temporary restoration of service to all or any part of the Fiber System in accordance
with the requirements and procedures set forth in Exhibit F attached hereto.

ARTICLE 8.
DISPUTE RESOLUTION

The Parties plan to use due diligence to work together to implement this Agreement. However,
the Parties understand that issues and conflicts may arise. The Parties acknowledge their desire
to reach a working solution by using good faith attempts to resolve such issues and conflicts.

If such good faith attempts are unsuccessful, either Party may start binding arbitration in
Indianapolis, Indiana. The arbitration will be before a three-arbitrator panel. Each Party will
select one arbitrator to represent its interest, at its sole expense. The final arbitrator, who shall be
impartial, will be selected by the two partial arbitrators. In the event the two partial arbitrators
fail to select an impartial arbitrator, either Party may apply to a court of law to have a judge
select an impartial arbitrator. The three arbitrators by majority ruling may adopt such procedures
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as they deem efficient and appropriate for making the determinations submitted to them for
adjudication. No statements by, or communications between, the Parties during negotiation or
mediation, or both, will be admissible for any purpose in arbitration. Each Party shall bear its
internal expenses and its attorney's fees and expenses, and equally share the cost of the impartial
arbitrator. The decision(s) of a majority of the arbitrators shall be final and binding on the
Parties.

Notwithstanding the foregoing, either Party may resort to a court by applying for interim relief if
such Party reasonably determines that such relief is necessary to prevent irreparable injury to it
or to a third party. Such interim relief shall be limited to equitable relief only, with any asserted
damage claims subject to this section on binding arbitration. Each Party shall bear its own
respective costs, including attorney's fees, should equitable relief from the courts be sought.

ARTICLE 9.
SUCCESSION AND ASSIGNMENT

9.1 Generally. This Agreement shall be binding upon, and shall inure to the benefit of and be
enforceable by, the Parties and their respective successors and permitted assigns. Unless
otherwise set forth herein, neither of the Parties may assign this Agreement to any other
person or entity without the prior written consent of the other Party, which consent shall
not be unreasonably withheld, conditioned or delayed.

9.2 Exceptions.

(a) Notwithstanding Section 9.1 above, the Parties shall also have the right, without
the consent of the other Party, to assign or otherwise transfer this Agreement as
collateral to any of its lenders (or any lender to any of its successors or assigns);
provided that the assignee or transferee in any such circumstance shall continue to
be subject to all of the provisions of this Agreement, except that any lender shall
not incur any obligations under this Agreement, nor shall it be restricted from
exercising any right of enforcement or foreclosure with respect to any related
security interest or lien, so long as the purchaser in foreclosure is subject to the
provisions of this Agreement.

(b) Notwithstanding Section 9.1 above, the Parties shall also have the right to assign
this Agreement without the consent of the other Party to any affiliate of such
Party, to the surviving entity into which such Party may merge or consolidate or
to any entity to which such Party transfers all, or substantially all, of its business
and assets. Neither Party shall attempt to circumvent any of its obligations under
this Agreement, or deprive the other Party of any anticipated benefit under this
Agreement, through the use of ownership changes, reorganization, creation of
new entities or other artificial devices.
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ARTICLE 10.
REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGMENTS

10.1 Representation and Acknowledgments. Each Party represents and warrants that:

(a) it has the full right and authority to enter into, execute, deliver and perform its
obligations under this Agreement;

(b) this Agreement constitutes a legal, valid and binding obligation enforceable
against such Party in accordance with its terms, subject to bankruptcy, insolvency,
creditors' rights and general equitable principles; and

(c) its execution of and performance under this Agreement shall not violate any
applicable existing regulations, rules, statutes or court orders of any local, state or
federal government agency, court or body.

10.2 Assignment of Warranties. ELECTRICOM shall, automatically and without further
action, be deemed to have assigned to KDL all manufacturer's warranties applicable to
any assets in the Fiber System transferred to KDL, to the extent they are assignable. If a
manufacturer's warranty is not assignable, ELECTRICOM will exercise reasonable
efforts to enforce such warranty on behalf of KDL.

ARTICLE 11.
GENERAL

11.1 Limitation/Indemnification of Liability/Specific Performance.

(a) Indemnification. Each Party, as an Indemnifying Party, hereby agrees to
indemnify the other Party and its directors, officers, employees, representatives
and agents against and hold harmless from any claims, causes of action, demands,
actions, damages, liabilities, losses and expenses resulting or arising from bodily
injury to persons, including death, or physical damage to the tangible property of
third parties, caused by the Indemnifying Party's negligence or willful
misconduct, including any material non-compliance of applicable laws; provided,
however, that such indemnity shall not apply to the extent that such injury or
damage results from the negligence or willful misconduct of the Party seeking to
be indemnified.

(b) Limitation of Liability. Notwithstanding Section 11.1(a), except to the extent
caused by its willful misconduct, neither Party shall be liable to the other Party for
any special, incidental, indirect, punitive or consequential costs, liabilities or
damages (such as lost profits or lost revenues), whether foreseeable or not, arising
out of, or in connection with, cable discontinuity or damage that results in a loss
of or impairment to live traffic. The intent of this Section is illustrated as follows:
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If KDL improperly performs maintenance, causing the Fiber System to be
interrupted, and a third party suffers damages because of the impairment to its
fiber signal and names ELECTRICOM on its claim for damages, KDL has no
duty to indemnify ELECTRICOM from losses and expenses related to such claim.
By the same token, if ELECTRICOM improperly performs maintenance, causing
the Fiber System to be interrupted, and a third party suffers damages because of
the impairment to its fiber signal and names KDL on its claim for damages,
ELECTRICOM has no duty to indemnify KDL from losses and expenses related
to such claim.

(c) Additional Indemnity. Notwithstanding Sections 11.1(a) and (b), each Party, as
an Indemnifying Party, hereby agrees to indemnify the other Party and its
directors, officers, employees, representatives and agents against and hold
harmless from any claims, causes of action, demands, actions, damages,
liabilities, losses and expenses brought by or through a third party using the
Indemnifying Party's Fibers that results or arises from or are connected to cable
discontinuity or damage, e.g., KDL will indemnify ELECTRICOM from claims
made by users of KDL Fibers and ELECTRICOM will indemnify KDL from
claims made by users of ELECTRICOM Fibers.

(d) Specific Performance. The Parties agree that, due to the unique subject matter
covered by this Agreement, each Party shall be entitled, without prejudice to the
rights or legal remedies otherwise available to such Party, to specific performance
of the obligations hereunder.

(e) Defense or Prosecution of Indemnification Claims. As promptly as practicable
after its discovery of grounds for a claim for indemnification hereunder, the Party
desiring to assert such claim (the "Indemnified Party") shall deliver a written
claim for indemnification to the indemnifying Party (the "Indemnifying Party"),
specifying in reasonable detail the basis therefor. Thereafter, the Indemnified
Party shall provide to the Indemnifying Party all information and documentation
reasonably available to it to support and verify such claim, promptly upon request.
The Indemnifying Party may, at its option, assume the defense or the prosecution
thereof, at the sole cost and expense of the Indemnifying Party. Other than its
obligations related to assumption of the defense or prosecution of any claim, the
Indemnifying Party shall not be liable to the Indemnified Party for any legal
expenses incurred by the Indemnified Party. In any such event, whether or not the
Indemnifying Party does so assume the defense or prosecution thereof, the Parties
shall cooperate in the defense or prosecution thereof and shall furnish such
records and information and attend such proceedings as may be reasonably
requested in connection herewith. No Indemnifying Party shall have any
indemnification obligations with respect to any claim or demand that is settled by
any Indemnified Party without the prior written consent of the Indemnifying Party
(which consent shall not be unreasonably withheld, conditioned or delayed). The
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Indemnifying Party shall not consent to the entry or any judgment or enter into
any settlement of any claim without the consent of the Indemnified Party (which
consent shall not be unreasonably withheld, conditioned or delayed) unless the
judgment or settlement involves only the payment of money damages, which the
Indemnifying Party shall pay, and does not impose an injunction or other
equitable relief upon the Indemnified Party. In the event that the Indemnifying
Party fails or refuses to assume the defense or prosecution of any claim that is
submitted by an Indemnified Party, or having undertaken such defense or
prosecution later determines that it cannot continue such defense or prosecution,
then the Indemnified Party shall be entitled to defend or prosecute such claim.
The settlement of any third party claim, whether made by the Indemnifying Party
or an Indemnified Party, shall be made only if it completely concludes the matter
and does not expose the other party hereto to subsequent liability, except for the
indemnity obligations under Article 11 hereof.

11.2 Binding Effect. This Agreement and each Party's respective rights and obligations under
this Agreement, shall be binding on, and shall inure to, the benefit of the Parties hereto,
and each of their respective permitted successors and assigns.

11.3 Waiver. The failure of any Party hereto to enforce any of the provisions of this
Agreement, or the waiver thereof in any instance, shall not be construed as a general
waiver or relinquishment on its part of any such provision, but the same shall
nevertheless be and remain in full force and effect.

11.4 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Indiana, without reference to its choice of law principles.

11.5 Rules of Construction. The captions or headings in this Agreement are strictly for
convenience and shall not be considered in interpreting this Agreement or as amplifying
or limiting any of its content. To the extent that an item is disclosed in one schedule,
exhibit, section or subsection, it shall be deemed to modify all representations and
warranties contained in this Agreement. Words in this Agreement which import the
singular connotation shall be interpreted as plural, and words which import the plural
connotation shall be interpreted as singular, as the identity of the Parties or objects
referred to may require.

(a) Unless expressly defined herein, words having well known technical or trade
meanings shall be so construed. All listing of items shall not be taken to be
exclusive, but shall include other items, whether similar or dissimilar to those
listed, as the context reasonably requires.

(b) Except as set forth to the contrary herein, any right or remedy of a Party shall be
cumulative and without prejudice to any other right or remedy, whether or not
contained herein.
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(c) Nothing in this Agreement is intended to provide any legal rights to any entity not
an executing Party of this Agreement.

(d) The Parties, acting jointly, fully negotiated and drafted this Agreement.

11.6 Subcontractors. Either Party may subcontract any portions of the work to be performed
by it under this Agreement; provided that such Party shall require the subcontractor(s) to
perform in accordance with the requirements and procedures set forth herein. The use of
any such subcontractor shall not relieve the contracting Party of any of its obligations
hereunder. The contracting Party shall cause any subcontractor to execute a waiver of
lien rights and all other claims against the non-contracting Party or its assigns as a
condition to performing work under this Agreement.

11.7 Entire Agreement. This Agreement constitutes the entire and final agreement and
understanding between the Parties with respect to the subject matter hereof and
supersedes all prior agreements relating to the subject matter hereof. The Exhibits and
Schedules referred to herein are integral parts hereof and are hereby made a part of this
Agreement. This Agreement may only be modified or supplemented by an instrument in
writing executed by each Party and delivered to the Party relying on the writing.

11.8 Relationship of the Parties. The relationship between the Parties shall not be that of
partners, agents, or joint venturers for one another, and nothing contained in this
Agreement shall be deemed to constitute a partnership or agency agreement between
them for any purposes, including, but not limited to federal income tax purposes. The
Parties, in performing any of their obligations hereunder, shall be independent contractors
or independent parties and shall discharge their contractual obligations at their own risk
subject, however, to the terms and conditions hereof.

11.9 Severability. If any term, covenant or condition contained herein is, to any extent, held
invalid or unenforceable in any respect under the laws governing this Agreement, the
remainder of this Agreement shall not be affected thereby, and each term, covenant or
condition of this Agreement shall be valid and enforceable to the fullest extent permitted
by law.

11.10 Counterparts. This Agreement may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument.

11.11 Additional Actions and Documents. Each of the Parties agrees to take or cause to be
taken, such further actions, to execute, acknowledge, deliver and file, or cause to be
executed, acknowledged, delivered and filed such further documents and instruments,
and to use its commercially reasonable efforts to obtain such consents, as may be
necessary or as may be reasonably requested in order to fully apply the purposes, terms
and conditions of this Agreement, whether at or after the execution of this Agreement.
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In confirmation of their consent and agreement to the terms and conditions contained in this
Agreement and intending to be legally bound hereby, the Parties have executed this Agreement
as of the date first above written.

THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVE, TO THE FULLEST
EXTENT PERMITTED BY LAW, TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

"ELECTRICOM":

ELEC 0 NETWORKS, LLC

By: A,/
Name:  Ft)BER. . 1ZEEbe-Al 
Title GENERAL rOANII-G-e2 

"KDL":
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EXHIBIT B

Fiber Specifications

*Note: The applicable fiber specifications of this Exhibit B are for Single-Mode Fibers.
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ALTOS® LiteTM Cables,
Single Jacket/Single Armor
A LANscape Solutions Product

Applications
• Campus backbones in direct-buried installations

Description
Corning Cable Systems ALTOS° Lit&° Single-Jacket/Single-
Armor Cables are designed for direct-buried applications. The
loose tube cable construction pioneered by Corning Cable
Systems places varying numbers of fibers in each buffer tube.
The loose tube design provides stable and highly reliable
transmission parameters for a variety of voice, data, video
and imaging applications. The design also provides high fiber
density within a given cable diameter while allowing flexibility
to suit many system designs.

Features / Benefits
• Single-armor construction provides additional crush and

rodent protection

• High-strength ripcord under armor for ease of stripping
• Innovative Dry- Cable with waterblocking technology

eliminates the need for traditional flooding compound
• Available in 62.5 pm, 50 pm, single-mode and hybrid versions
• Standard 3.0 mm buffer rube size reduces the number of

access tools required by craftsperson

• SZ-stranded, loose tube design isolates fibers from installa-
tion and environmental rigors and allows for easy mid-span
access

• Available with extended operating temperature to -60°C
(-76°F)

• Medium Density Polyethylene jacket is rugged, durable
and easy to strip

• Available with Gigabit Ethernet performance

PE Outer Jacket

Corrugated Steel Tape Armor
Ripcord

Dielectric Strength embers

Water-SwellableTape

Filled BufferTube

Colored Optical Fibers

Water-Swellable Yarn

Dielectric Central Member

ALTOS Lite Cable I Drawing ZA-1610

CORNING
Discovering &yawl Irrkaginatbn

Corning
Cable Systems

ALTOS Lite Cable Photo CLTOS

PE Jacket

Corrugated Steel Tape Armor

Dielectric Strength Members
(as required)

Water-Swellable Tape

Ripcord

Water-Swellable Yarn

Buffer Tube

Fibers (6 fibers per tube)

Dielectric Central Member

Ripcord
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ALTOS® Lite Cables,
Single Jacket/Single Armor
A LANscape Solutions Product

Specifications

Corning
Cable Systems

Temperatures Storage: -40° to +70°C (-40" to +158°F)
Installation: -30° to +70°C (-22° to +158°F)
Operation: -40° to +70°C (-40° to +158°F)

Maximum Tensile Loads Short-Term: 2700 N (600 lbf)
Long-Term: 890 N (200 lbf)

Approvals and listings RUS 7 CFR 1755.900
Common Installations Outdoor lashed aerial and duct indoor when installed according to NEC° Article 770
Design and Test Criteria ANSI/ICEA S-87-640

Maximum Number
Fiber Fibers per of Tube
Count Tube Positions

Number
of Active
Tubes

Nominal Nominal
Weight Outer Minimum Bend Radius

Central kg/km Diameter Loaded Installed
Member (lb/1000 ft) mm (in) cm (in) cm (in)

2-30 12 5 1-5 Dielectric 150(101) 13.1(0.52) 19.7 (7.7) 13.1 (5.2)
31-36 12 6 1-6 Dielectric 175(117) 14.0(0.55) 21.0 (8.3) 14.0 (5.5)
37-60 12 5 3-5 Dielectric 150(101) 13.1(0.52) 19.7 (7.7) 13.1 (5.2)
61-72 12 6 6 Dielectric 175(117) 14.0(0.55) 21.0 (8.3) 14.0 (5.5)
73-96 12 8 7-8 Dielectric 218(146) 15.9(0.63) 23.9 (9.4) 15.9 (6.3)
97-120 12 10 9-10 Dielectric 269(180) 17.9(0.70) 26.9 (10.6) 17.9 (7.0)
121-192 12 16 11-16 Dielectric 275(184) 18.9(0.74) 28.4 (11.2) 18.9 (7.4)
193-216 12 18 17-18 Dielectric 310(208) 19.8(0.78) 29.7 (11.7) 19.8 (7.8)
217-240 12 20 19-20 Dielectric 334(224) 20.7(0.81) 31.1 (12.2) 20.7 (8.1)
241-288 12 24 21-24 Dielectric 406(272) 22.9(0.90) 34.4 (13.5) 22.9 (9.0)

Transmission Performance
Fiber Type 62.5/125 pm

(850/1300 nm)
62.5/125 pm
(850/1300 nm)

623/125 pm
(850/1300 nm)

50/125 pm
(850/1300 nm)

Single-mode
(1310/1550 nm)

Performance Option Code 10 30 50 31 01
Maximum Attenuation (dB/km) 3.5/1.0 3.5/1.0 3.5/1.0 3.5/1.5 0.4/0.3
Minimum LED Bandwidth (MHz•km) 160/500 200/500 200/500 500/500 - /-
Minimum Effective Modal
Bandwidth (MHz•km) - / - 220/ - * 385/-" 510/ * -/-
Serial Gigabit Ethernet Distance (m) 220/550 300/550 500/1000 600/600 5000/ -
Serial 10 Gigabit Ethernet Distance (m) 26/ - 33/ - 33/ - 82/ - 10000/40000
"EMB when deployed with 850 am, 1 Gb/s VCSELr, as predicted by RML Bandwidth using FOTP-204.

Ordering Information

CIEIDEiwc- T41 A20

il

111Standard Offerings:036 072 144 216
048 096 192 288

Select fiber count. Ei Select fiber type.
K = 62.5/125 pm
C = 50/125 pm
R = Single-mode

Note: Use with Buffer Tube Fan-Out Kit for direct termination applications.

CORNING
Ditcovering Beyond Imaginat

El Select performance option code.
10 = 62.5/125 pm
30 = 62.5/125 pm
50 = 62.5/125 pmt
31 = 50/125 pun
01 = Single-mode

Corning Cable Systems LLC • PO Box 489 • Hickory, NC 28603.009 USA
I-Boo-m-2675 • IAX:+1.828-901-5973 • International: +1-828-goil000 • http://www.corning.comkablesystems

Corning Cable Systems reserves the right to improve, enhance and modify the features and specifications of Corning Cable Systems' products
without prior notification. ALTOS and LANscape are registered trademarks of Corning Cable Systems Brands, Inc. Lite and Dry are trademarks
of Corning Cable Systems Brands, Inc. Discovering Beyond Imagination is a trademark of Corning Incorporated. All other trademarks are the
properties of their respective owners. Corning Cable Systems 15150 9001 certified. 0 2001,2003 Corning Cable Systems.All rights reserved.
Published in the USA. LAN•275-EN / February 2003 / 3M
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EXHIBIT C

Fiber Cable Splicing, Testing and Acceptance Procedures

1. All splices will be performed with an industry-accepted fusion splicing machine.
Testing will be documented on diskettes in GN Nettest format and on trace analysis
sheets reflecting bi-directional losses by fiber and installed span loss by fiber. One copy
of trace diskettes and three copies of trace analysis sheets will be submitted. All testing
will be performed at 1550 nrn.

2. During initial uni-directional OTDR testing, a general indicator of the quality of
each splice will be an objective loss of 0.15 dB or less. If, after three attempts, the
applicable Party is not able to produce a loss value of less than 0.15 dB, then 0.25 dB
will become the objective. If, after two additional attempts, a value of less than 0.25 is
not achievable, then the splice will be marked as "Out—of -Spec" (00S) on a field data
sheet.

3. The installed span loss (span shall be FDP to FDP) shall be a bi-directional
average of 0.3 dB/km or less, as calculated using an industry-accepted optical loss test set
at 1550 nrn. The installed span loss includes the inherent attenuation of the glass, the
backbone splice losses, the pigtail splice losses, the inherent loss in the pigtails, and the
connector losses.

4. Optical Return Loss (ORL) will be recorded on the testing documentation, for
information only.

5. The entire fiber optic cable system shall be properly protected from foreign
voltage and grounded with an industry-accepted system.

6. The fibers shall be terminated to the FDP with ST connectors, unless another type
of connector is specified.
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- EXHIBIT D
AS-BUILT DRAWINGS

As-built drawings will contain a minimum of the following:

1. Information showing the location of running line, relative to permanent
landmarks, including but not limited to, boundary crossings, utility crossings
and/or railroad mileposts;

2. Splice locations;

3. Manhole and handhole locations;

4. Conduit information (type, length, expansion joints, etc.);

5. Cable information (manufacturer, type of fiber, type of cable, fiber
assignments, and final cable lengths);

6. ROW detail (type, centerline distances, boundaries, waterways and road
crossings, known utilities and obstacles);

7. Cable marker locations and stationing; and

8. Regeneration and POP locations.

As-builts will be provided in both hard copy and, if available, electronic format.
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EXHIBIT E
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that for good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, ElectriCom Networks, LLC
("Seller") does hereby grant, bargain, sell, assign, transfer, convey and set over unto
Kentucky Data Link, Inc. ("Buyer") all right, title and interest in the KDL Fibers in the
Fiber System (as those terms are defined in the Agreement between Buyer and Seller,
dated September 23, 2003, to which the form of this Bill of Sale is attached as an
Exhibit).

Seller hereby warrants to Buyer that immediately prior to the delivery of this Bill of Sale,
Seller was the owner of the full legal and beneficial title to the KDL Fibers and that
Seller had the good and lawful right to sell the same and that good and marketable title to
the KDL Fibers is hereby vested in Buyer free and clear of all taxes, liens, claims,
encumbrances and rights of others. Seller agrees to warrant and defend such title forever,
at its expense, against the claims of third parties (excepting therefrom persons or entities
claiming rights based on real property rights), including the manufacturers, vendors,
contractors and subcontractors from which Seller acquired the KDL Fibers or
components thereof.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed and
delivered in its name this day of , 2003.

ElectriCom Networks, LLC

By: 

Title:

(SEAL)

ATTEST:

My commission expires: 
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EXHIBIT F

MAINTENANCE AND REPAIR

Maintenance Activities

The following subsections describe the types of Maintenance Activities that must be
performed. All Maintenance Activity types described below shall be performed by or under the
direction of KDL.

For all Maintenance Activities, ELECTRICOM may contact KDL at any time to discuss
or notify of fiber status, fiber problems, or any other fiber issues or anomalies on the Fiber
System. However, no other party, including but not limited to a user of ELECTRICOM Fibers
(i.e., if ELECTRICOM sells, leases, or otherwise allows a third party to use any or all
ET RCTRICOM Fibers), shall call KDL for any matter related to ELECTRICOM Fibers without
the written agreement of both ELECTRICOM and KDL. Neither KDL nor ELECTRICOM shall
unreasonably refuse to enter into such a written agreement.

ELECTRICOM has the right to review each of KDL's maintenance standards, which
include preventative maintenance procedures, Planned Cable Activity procedures, and cable
restoration procedures.

KDL shall notify ELECTRICOM at least fourteen (14) days prior to the date in
connection with any Planned System Work Period (PSWP) of any Maintenance Activity and as
soon as possible after becoming aware of the need for unscheduled maintenance.
ELECTRICOM shall have the right to be present during the performance of any Maintenance
Activity or unscheduled maintenance so long as this requirement does not interfere with KDL's
ability to perform its obligations under this Agreement. In the event that Maintenance Activity is
canceled or delayed for whatever reason as previously notified, KDL shall notify
ELECTRICOM at KDL's earliest opportunity, and will comply with the provisions of the first
sentence of this paragraph to reschedule any delayed activity.

1.1. Preventative Maintenance

Preventative maintenance will be performed according to KDL's standards. KDL's
maintenance standards must include the following:

1.1.1. Cable Damage Prevention

KDL shall subscribe to each and all One-Call Agencies that affect the Fiber System
(including the Backbone Segment and all Spur Segments). In addition, KDL shall abide by all
state One-Call Agency laws and respond to all locate requests.
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1.1.2. Patrolling

Patrol of the Fiber System route shall be conducted in accordance with the then current
KDL's procedures for maintenance, but no less frequently than on a monthly basis. When
patrolling KDL shall, at a minimum, promptly correct any non-standard conditions affecting
markers, signage and hand hole covers.

1.2. Planned Cable Activity

A Planned Cable Activity (PCA) is any activity which can be planned in advance (i.e.,
not an emergency) that will cause maintenance personnel to physically move the cable, or will
affect the sheath and/or the fiber. There are two types of PCAs: intrusive and non-intrusive.

1.2.1. Intrusive PCAs

An intrusive PCA is an activity where KDL will expose the buffer tube and/or the fibers.
Examples:

•

installation of insulating joints / isolation closures,
reroutes / cutovers / hot cuts,
repairing damaged fibers at splice locations,
repairing sheath faults.

Intrusive PCAs must be performed from 6 pm to 6 am local time Monday through Friday
or any time during the weekends, excluding holidays. If exceptions are required to these times,
including holidays, KDL shall request ELECTRICOM to consent to such exception.

1.2.2 Non-Intrusive PCAs

Examples of non-intrusive PCAs are as follows:

• cable lowering, cable rearrangements
• conduit or manhole rearrangements

Non-intrusive PCAs can be performed anytime.

1.2.3 Responsibilities of KDL and ELECTRICOM

For all PCAs, KDL must notify ELECTRICOM at least fourteen (14) calendar days prior
to the activity.

For PCA activity that will result in signal discontinuity, the following process will be
performed:

2
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• At least fourteen (14) calendar days in advance: KDL shall provide a copy of its
Method of Procedure (MOP) in writing to ELECTRICOM and will notify
ELECTRICOM of this PCA.

• At least ten (10) calendar days in advance: After receipt of KDL's MOP,
ELECTRICOM then will provide a copy of its MOP to KDL that incorporates the
switching, verification, identification, and testing of ELECTRICOM Fibers.

• At the time of the PCA: KDL and ELECTRICOM shall maintain communication
via phone for the entire execution of the event. ELECTRICOM shall coordinate the
execution of ELECTRICOM's MOP with KDL. KDL shall comply with splicing
specifications as set forth in the Splicing, Testing, and Acceptance Procedures
(Exhibit C).

KDL shall provide written approval to ELECTRICOM for any modifications to these
specifications as may be necessary or appropriate in any particular instance for
ELECTRICOM's approval, which approval shall not be unreasonably withheld.

• For all Intrusive PCAs, KDL shall ensure all fibers meet overall span loss per fiber
specifications outlined in the Splicing, Testing, and Acceptance Procedures (Exhibit

• If for any reason any PCA is canceled or delayed, then KDL shall notify
ELECTRICOM as soon as KDL is aware of the change, and KDL will reschedule the
activity.

1.3 Cable Restoration

A cable restoration occurs whenever service has affected one or more fibers and
restoration of the fiber(s) is needed whether by total cable cut or by partial cable cut. The fiber(s)
may or may not have service on them.

KDL will respond to all of ELECTRICOM's notifications indicating any failure, any
interruption, or any impairment to the Fiber System.

There are two (2) types of cable restorations as follows:

1.3.1 Types of Restorations

1.3.1.1. Total Cable Cut

A total cable cut occurs when ALL fibers in the cable sheath are affected.

Each party shall notify the other of any cable cut that becomes known to such
party, including the time and physical location of the cable cut, if known, and the
regenerator section as soon as possible from the time the cut occurs. Once this

3
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information is provided, KDL shall establish a communications bridge with
ELECTRICOM and stay in constant communication throughout repair of the cable cut.

Restoration Priorities 

1. Out-of-service Lit Fibers shall be restored first in accordance with the
restoration sequence set forth below.

2. The sequence for repairing out-of-service Lit Fibers shall rotate after each
incident.

3. In the event traffic has re-established through other means, the out-of-
service fibers that carried such traffic shall be skipped in the general
sequence rotation for splicing of Lit Fibers and shall be repaired after
traffic has been restored on out-of-service Lit Fibers and before any Dark
(spare) Fiber is repaired.

4. Dark (spare) Fiber will be repaired in the general sequence priority during
the repair of the remainder of the fibers in the cable.

Example:

Four entities have traffic on a cable segment. They are initially listed in the
general sequence as A, B, C, and D. "A" is first priority and "D" is last.

The first time the cable in that segment is damaged, KDL will repair "A" first,
followed by each entity in sequence. Before repair, each entity will declare which
of its Lit Fibers are not in service as result of the damage.

"A" out-of-service Lit Fibers will be restored first, followed by each entity's out-
of-service Lit Fibers, in the general sequence order.

After all out-of-service Lit Fibers are restored, this same sequence will be
followed in the repair of the Dark (spare) Fibers. All fibers will be restored before
securing the site.

KDL will notify ELECTRICOM when each fiber has been repaired, and then
ELECTRICOM will verify that continuity exists from end-to-end on the Fiber
System for the fiber.

Verification of continuity of Dark Fibers shall be the responsibility of KDL or
ELECTRICOM depending on whomever has the capability to verify service.

In the event of a second cable cut in this particular Segment of fiber optic cable,
the general sequence will rotate such that "B" will be first priority, "C" second,
"D" third, and "A" fourth.

4
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For every total cable cut, KDL shall respond immediately after receiving
notification within the time frames set forth below, unless KDL is delayed as the
result of a condition beyond KDL's reasonable control. KDL shall be on-site
within two (2) hours after being notified of the cut. KDL shall restore service-
carrying Lit Fiber in six (6) hours from the time KDL received notice of the cable
cut.

To accomplish this cable restoration, it is acknowledged that the repairs so
effected may be temporary in nature. In such event, within twenty-four (24) hours
after completion of all temporary restoration activity, KDL shall commence its
planning for permanent repair, and thereafter promptly shall notify
ELECTRICOM of such plans. If KDL informs ELECTRICOM that the temporary
fiber repair cannot be made permanent immediately, then the permanent repair
shall be mutually agreed upon by both parties.

The parties agree to mutually support each other during restoration activities.
Examples of support may include providing fault-locating, splicing, or running
cable. All support is at the discretion of KDL - meaning that KDL shall have its
restoration crew working on the restoration and may accept and direct the support
from ELECTRICOM if ELECTRICOM offers such support.

In the event the restoration cable is exposed above ground, KDL must provide on-
site personnel for cable protection.

Refer to sections 1.2.1 and 1.2.3 above to accomplish permanent repairs.

1.3.1.2. Partial Cable Cut

A partial cable cut occurs when less than ALL fibers in the cable sheath are
affected.

For partial cable cuts, if and where possible, each party shall loan to the other
party any spare fibers (after it has used any spare fibers to restore its own traffic) for
temporary use during a repair.

Each party shall notify the other of any cable cut that becomes known to such
party, including the time and physical location of the cable cut, if known, and the
regenerator section as soon as possible from the time the cut occurs. Once this
information is provided, KDL shall establish a communications bridge with
ELECTRICOM and stay in constant communication throughout repair of the cable cut.

Restoration prioritization will be the same as that outlined in section 1.3.1.1 Total
Cable Cut.

5
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4

KDL will notify ELECTRICOM when each fiber has been repaired, and then
ELECTRICOM will verify that continuity exists from end-to-end on the Cable System
for the fiber.

Verification of continuity of Dark Fibers shall be the responsibility of KDL or
ELECTRICOM depending on whoever has the capability to verify service.

For every partial cable cut, KDL shall respond immediately after receiving notice
within the time frames set forth below, unless KDL is delayed as the result of a condition
beyond KDL's reasonable control. KDL shall be on-site within two (2) hours after being
notified of the cut. KDL shall restore service-carrying Lit Fiber in six (6) hours from the
time KDL received notice of the cable cut.

To accomplish this partial restoration, it is acknowledged that the repairs so
affected may be temporary in nature. In such event, within twenty-four (24) hours after
completion of all temporary restoration activity, KDL shall commence its planning for
permanent repair, and thereafter promptly shall notify ELECTRICOM of such plans. If
KDL informs ELECTRICOM that the temporary fiber repair cannot be made permanent
immediately, then the permanent repair shall be mutually agreed upon by both parties.

cables.
For all temporary repairs, KDL will maintain an on-site personnel for all exposed

Refer to sections 1.2.1 and 1.2.3 above to accomplish permanent repairs

1.4 Hazardous Conditions / Service Precautions

A hazardous condition or service precaution is when an event, such as flooding, fire,
street collapse, cable wash-out or a man-made event such as a train derailment occurs, and there
is an increased probability that the Fiber System may be damaged, and maintenance activity is
needed to prevent any potential damage.

For these events KDL shall notify ELECTRICOM, as soon as KDL knows of such event.
KDL shall establish a communications bridge for these events and stay in constant
communication.

1.5. Disaster Recovery

Disaster recovery is any event that affects service on the Fiber System and involves
significantly more maintenance activity than just a cable restoration. Examples of disaster
recovery are as follows:

train derailment occurs, which by itself would be a hazardous condition, but for this
example it destroys a regeneration site, or
the cable at a bridge is washed out and restoration involves deploying several miles of
cable to restore service.

6
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For these types of events KDL shall notify ELECTRICOM, per escalation list, as soon as
KDL knows of such event. KDL shall establish a communications bridge for these events and
stay in constant communication.

The parties agree to mutually support each other during disaster recovery activities.
Examples of support may include providing fault-locating, splicing, or running cable. All support
is at the discretion of KDL -- meaning that KDL shall have its crew performing disaster recovery
and may accept and direct the support from ELECTRICOM if ELECTRICOM offers such
support.

2. Operations / Network Control Center(s)

2.1. Operations / Network Control Centers

The terms "Operations Center" and "Network Control Center" are synonymous, and will
be called "Operations Center" for the remainder of this Exhibit.

KDL shall operate and maintain or make provision for an Operations Center (OC) staffed
twenty-four (24) hours a day, seven (7) days a week including all holidays. The OC shall be
staffed by trained and qualified personnel. KDL's maintenance personnel shall be available for
dispatch twenty-four (24) hours a day, seven (7) days a week.

3. Escalation List

An escalation list shall be shared between the parties. This list shall provide for
coordination between KDL and ELECTRICOM for day-to-day issues, coordination of all
Maintenance Activity communication and coordination, as well as escalation personnel in the
event agreement cannot be reached at the lowest level of the escalation list.

The escalation list may be modified by either party at any time if the party making the
change notifies the other party in writing twenty-four (24) hours in advance of the change.

The escalation list shall designate a day-to-day working level contact for each party, who
shall be responsible for addressing daily maintenance operations activities for the party it
represents.

4. Facilities

Except to the extent otherwise expressly provided in the Agreement, ELECTRICOM will
be solely responsible for providing and paying for any and all maintenance of all electronic,
optical, and any other equipment, materials and facilities used by ELECTRICOM in connection
with the operation of the Dark Fibers, none of which is included in the maintenance services to
be provided hereunder.

7
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Each party agrees that the Facilities shall be placed and maintained in accordance with
the requirements and specifications of current editions of the National Electrical Code and the
National Electrical Safety Code, the applicable rules and regulations of the Occupational Safety
and Health Act (including those of 29 C.F.R. § 1910.268(a) et seq.) and the requirements of any
other authority having jurisdiction. Each party shall promptly furnish to each other, but in no
case later than twenty-four (24) hours, copies of all notices, reports, correspondence,
submissions, made by either party to federal, state, or municipal, environmental, safety, or health
authorities. Each party agrees that Facilities shall not physically, electronically or inductively
interfere with those of facilities in place.

5. Coverage Period

Maintenance will be performed for the entire Fiber System commencing upon the
Acceptance Date, and conclude as set forth in the Agreement.

6. Subcontracting

KDL may subcontract any Maintenance Activities herein, provided KDL shall require the
subcontractor(s) to perform such Maintenance Activities in accordance with the Agreement. The
use of any such subcontractor shall not relieve KDL of any of its obligations herein.

8
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. Agreement:

Attachment F-1

Defmitions

The Agreement by and between ElectriCom Networks,
LLC and Kentucky Data Link, Inc. dated September 23,
2003.

• Dark Fiber: A fiber within the Fiber System that has no electronics at
the Terminating ends, or has electronics at the Terminating
Ends but carries no service. The opposite of this is Lit
Fiber.

. Facilities: All physical building spaces, including but not limited to
regenerator huts, terminal offices, terminal huts, and
manholes, where the Fiber System is present along the
route.

. Lit Fiber: A fiber within the Fiber System that carries service. The
opposite of this is Dark Fiber.

. Maintenance Activity: All work activities as defined in Section 1 of Exhibit F.

One-Call Agency:

Operations Center (OC):

A state-authorized entity or state-run agency used by the
state for anyone (including but not limited to contractors) to
call a pre-designated phone number to report potential
intrusions to the Fiber System. At the time of execution of
the Agreement, the Indiana Underground Plant Protection
Service, Inc. is the One-Call Agency in the State of
Indiana.

The facility or facilities, along with the personnel and other
assets required to monitor, communicate, coordinate,
restore, repair, and perform all Maintenance Activity.

9
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EXHIBIT E
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that for good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, ElectriCom Networks, LLC
("Seller") does hereby grant, bargain, sell, assign, transfer, convey and set over unto
Kentucky Data Link, Inc. ("Buyer") all right, title and interest in the KDL Fibers in the
Fiber System (as those terms are defined in the Agreement between Buyer and Seller,
dated September 23, 2003, to which the form of this Bill of Sale is attached as an
Exhibit).

Seller hereby warrants to Buyer that immediately prior to the delivery of this Bill of Sale,
Seller was the owner of the full legal and beneficial title to the KDL Fibers and that
Seller had the good and lawful right to sell the same and that good and marketable title to
the KDL Fibers is hereby vested in Buyer free and clear of all taxes, liens, claims,
encumbrances and rights of others. Seller agrees to warrant and defend such title forever,
at its expense, against the claims of third parties (excepting therefrom persons or entities
claiming rights based on real property rights), including the manufacturers, vendors,
contractors and subcontractors from which Seller acquired the KDL Fibers or
components thereof.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed and
delivered in its name this  17  day of  (n4Acki  , 200/4-

ElectriCom Networks, LLC

By:

Title: it)41J ;-‘1?—

(SEAL)

ATTEST:

iL /A/Wit
My commission expires:  e, 07-07 
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windstreant

Windstream to Acquire Kentucky Data Link, Norlight

Companies are Subsidiaries of Q-Comm Corporation

• Builds on strategy to grow broadband and business revenues
• More than doubles existing fiber footprint, adding over 30,000 highly complementary, contiguous
fiber route miles in 22 states

. Generates approximately $25 million in annual synergies
• Enhances network capabilities and expands growth opportunities in the enterprise segment
. Enhances opportunities to significantly grow transport services for wireless carriers

LITTLE ROCK, Ark., Aug. 17, 2010 (GLOBE NEWSWIRE) -- Windstream Corp. (Nasdaq:WIN) announced today that it has
entered into a definitive agreement to acquire Q-Comm Corporation (Q-Comm), a privately held regional fiber transport and
competitive local exchange carrier based in Overland Park, Kan., in a transaction valued at approximately $782 million.

The transaction includes Q-Comm's wholly owned subsidiaries Kentucky Data Link, Inc., (KDL), a fiber services provider in 22
states, and Norlight, Inc. (Norlight), a competitive local exchange services company primarily serving the Midwest. Both KDL
and Norlight are based in Evansville, Ind.

Windstream expects to issue approximately 20.6 million common shares valued at $237 million based on Windstream's closing
share price on August 17 of $11.49, and pay approximately $278 million in cash consideration for outstanding equity interests
in Q-Comm. Windstream also will repay estimated Q-Comm debt balances of approximately $267 million, net of cash acquired.
Although Windstream expects to have sufficient liquidity in the form of cash balances and revolving credit capacity to fully
finance the cash portion of the purchase price and debt repayment, it may choose to raise debt financing in the future.

"This transaction builds on Windstream's strategy to become a next-generation telecom provider focused on broadband and
enterprise customers," said Jeff Gardner, president and CEO of Windstream. "KDL's extensive fiber network creates savings
for us as well as opportunities to grow business revenues, particularly transport services for wireless carriers."

The transaction is structured as an acquisition of 100 percent of the stock of Q-Comm by Windstream. Prior to closing, Q-
Comm will divest certain assets to its shareholders, such that the remaining businesses acquired by Windstream will consist of
KDL and Norlight.

The boards of both companies have approved the transaction, which is expected to close in the fourth quarter of 2010, subject
to certain conditions, including necessary approvals from federal and state regulators.

Operating Information

KDL provides long-haul and metropolitan fiber services to a diverse base of bandwidth intensive customers, primarily serving
wireline and wireless carriers, as well as the large enterprise, government, education and medical markets. KDL's contiguous
fiber network spans nearly 30,000 fiber route miles in 22 states. KDL has approximately 400 employees.

Norlight is a competitive local exchange carrier that serves approximately 5,500 small and medium size business customers
primarily in the Midwest. Norlight has approximately 200 employees.

Windstream and Q-Comm operate in highly complementary markets, and the combination of Windstream's and Q-Comm's
capabilities in these service areas will provide significant benefits to their respective operations.

Financial Information

KDL has a history of consistent revenue and OIBDA (operating income before depreciation and amortization) growth with high
OIBDA margins and solid returns on capital investments. Additionally, KDL's asset base is well positioned to take advantage of
attractive wireless backhaul growth opportunities, with a significant number of contracts coming up for bid over the course of
the next several years.

In the 12 months ended June 30, 2010, KDL and Norlight generated $231 million in revenue and $92.8 million in OIBDA. In the
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three months ended June 30, 2010, KDL and Norlight generated $58.2 million in revenue and $24.5 million in OIBDA.

On a pro forma basis to include KDL and Norlight for the three months ended June 30, 2010, broadband and business
revenues represented 57 percent of Windstream's total revenues.

In order to maximize the long-term business potential and value of the acquired properties, Windstream plans to increase
success-based capital expenditure investments in the near term. These investments will be concentrated in the wireless
backhaul and enterprise businesses and will be driven in part by the significant number of contracts recently awarded to KDL.
The increased level of success-based capital spending likely will result in slight adjusted free cash flow dilution to Windstream
in the near term but will significantly enhance adjusted free cash flow accretion in the long term. Absent these success-based
growth investments, this transaction would be accretive to adjusted free cash flow per share in year one.

Windstream expects to achieve annual operating expense and capital expenditure synergies of approximately $25 million.

Additional Information

Stephens Inc. and BofA Merrill Lynch acted as financial advisers and Bryan Cave LLP acted as legal adviser to Windstream on
the transaction. RBC Daniels acted as financial adviser and Sonnenschein Nath & Rosenthal LLP acted as legal adviser to Q-
Comm.

Non-GAAP Financial Measures

This press release references the non-GAAP financial measure OIBDA for KDL and Norlight a pro forma basis. A reconciliation
of this measure to the most directly comparable GAAP measure is presented below:

(Dollars in Millions)
3 Months Ended 12 Months Ended
6/30/10 6/30/10

Operating income under GAAP $14.2 $52.4

Depreciation and amortization 10.3 40.4

OIBDA $24.5 $92.8

KDL and Norlight generated $98 million in OIBDA for the last quarter annualized (LQA), for the quarter ending June 30, 2010.

Cautionary Statement Regarding Forward-Looking Statements

Windstream claims the protection of the safe-harbor for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995. Forward-looking statements, including statements regarding the completion of the acquisition
and expected benefits of the acquisition, are subject to uncertainties that could cause actual future events and results to differ
materially from those expressed in the forward-looking statements. These forward-looking statements are based on estimates,
projections, beliefs and assumptions that Windstream believes are reasonable but are not guarantees of future events and
results. Actual future events and results of Windstream may differ materially from those expressed in these forward-looking
statements as a result of a number of important factors. Factors that could cause actual results to differ materially from those
contemplated above include, among others: receipt of required approvals of regulatory agencies; the possibility that the
anticipated benefits from the acquisition cannot be fully realized or may take longer to realize than expected; the possibility that
costs or difficulties related to the integration of Q-Comm operations into Windstream will be greater than expected; the ability of
the combined company to retain and hire key personnel; and those additional factors under the caption "Risk Factors" in
Windstream's Form 10-K for the year ended December 31, 2009 and in subsequent Securities and Exchange Commission
filings. In addition to these factors, actual future performance, outcomes and results may differ materially because of more
general factors including, among others, general industry and market conditions and growth rates, economic conditions, and
governmental and public policy changes. Windstream undertakes no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise. The foregoing review of factors that could cause
Windstream's actual results to differ materially from those contemplated in the forward-looking statements should be
considered in connection with information regarding risks and uncertainties that may affect Windstream's future results
included in Windstream's filings with the Securities and Exchange Commission at www.sec.gov.

About Windstream

Windstream Corp. (Nasdaq:WIN), headquartered in Little Rock, Ark., is an S&P 500 company with communications operations
in 23 states and about $4 billion in annual revenues. Windstream provides phone, high-speed Internet and high-definition
digital TV services. The company also offers a wide range of IP-based voice and data services and advanced phone systems
and equipment to businesses and government agencies. For more information about Windstream, visit www.windstream.com.
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The Windstream Corporation logo is available at http://www.globenewswire.com/newsroom/prs/?pkgid=7044

About Kentucky Data Link, Inc.

KDL is a provider of long haul and metro lit fiber services to a diverse base of bandwidth intensive customers, including wireline
carriers, wireless carriers, and the large enterprise, government, education and medical markets. KDL's contiguous fiber
network spans nearly 30,000 fiber route miles in 22 states. For more information about Kentucky Data Link, Inc., visit
www.kdlinc.com 

About Norlight, Inc.

Norlight, Inc. provides a full suite of voice, data and managed services primarily to business customers in Indiana, Kentucky,
Tennessee and Wisconsin. Services offered include: local telephone service, long-distance services, digital voice services,
Internet access, website design & development, web hosting, software & application development and hosting, custom-
designed network solutions and fiber transport services. For more information about Norlight, Inc., visit www.norlight.com.

CONTACT: Windstream Corporation

Media Relations Contact:

David Avery

501-748-5876

david.avery@windstream.com

Investor Relations Contact:

Mary Michaels

501-748-7578

mary.michaels@windstream.com
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Re: Notice of Assignment of Agreement

VIA ELECTRONIC MAIL

December 27, 2017

To Whom It May Concern:

Reference is made to that certain Agreement, effective September 23, 2003 (the
"Agreement"), by and between ElectriCom Networks, LLC, an Indiana limited liability company
("ElectriCom"), and Kentucky Data Link, Inc., a Kentucky corporation ("KDL", which is now
known as "Wiindstream"), regarding the sale and license of certain fiber optic strands, as more
particularly described in the Agreement.

ElectriCom is currently in the process of transferring its fiber optic network in Sullivan
and Vigo Counties, Indiana to Joink, LLC, a Delaware limited liability company ("Joink").
Although not required to do so under the Agreement, this letter serves as a voluntary notice to
Windstream that as a result of the aforementioned transaction, ElectriCom is transferring all of
its rights and interests under the Agreement to Joink. ElectriCom would like to take this
opportunity to provide the contact information of Joink, which can be found at the end of this
letter. ElectriCom has thoroughly enjoyed working with Windstream and anticipates
Windstream's future relationship with Joink will also be positive and productive.

CC: Josh Zuerner
CEO
Joink, LLC
1362 Wabash Avenue
Terre Haute, IN 47807

18864819.1

Sincerely,

ELECTRICOM NETWORKS, LLC

By:  
Name: Robert N. B eeden
Title: Manager
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: ) Chapter 11 proceedings
)

WINDSTREAM HOLDINGS, INC., et al., ) Case No. 19-22312 (RDD)
)

Debtors. ) (Jointly Administered)

 )

DECLARATION OF JOSH ZUERNER IN SUPPORT OF
RESPONSE OF JOINK LLC TO DEBTORS' OBJECTION TO CLAIM 5322

(DEBTORS' FOURTH OMNIBUS OBJECTION)

1. My name is Josh Zuerner. I am more than 21 years old and I am competent to

testify. I have personal knowledge of the facts in this Declaration and would so testify to them in

court.

2. 1 am President and Chief Executive Officer of Joink LLC, where I have worked

since 2004. Prior to my current position, I was VP of Technology at Joink.

3. Joink provides, among other products, high-speed interne access, including in

Vigo County and Sullivan County, Indiana.

4. I am familiar with the transactions referred to in the Reponse of Joink LLC to

Debtors' Objection to Claim 5322, including the Agreement by and between Electricom Networks,

LLC ("Electricom") and Kentucky Data Link, Inc., ("KDL") dated September 23, 2003 (the "KDL

Agreement") attached to the Response as Exhibit B; and the assignment of Electricom's rights and

obligations in the KDL Agreement to Joink LLC as shown by the Notice of Assignment attached

to the Response as Exhibit D.

5. I am familiar with the electronic filing system for Joink's business records. I

recognize Exhibits B and D as documents kept in the regular course of Joink's business by persons
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with a business duty to do so, and copied from the appropriate electronic file of business

documents.

6. Since the assignment of the KDL Agreement to Joink in December 2017,

Windstream Corporation has failed to provide the maintenance and repair service required by the

contract. Joink has nonetheless continued to provide Windstream access to Joink's fiber optic

network referred to in the KDL Agreement and continued to provide a license to enable

Windstream to use all 48 of its fibers in Joink's network in Sullivan County.

7. Windstream's failure to provide network maintenance and repair services has

continued beyond Windstream's bankruptcy on February 24, 2019 through the present, and likely

will continue until the end of the 20-year period in 2023, as set out in the KDL Agreement.

8. Joink to date has spent $21,000 in maintenance and repair costs that were

Windstream's contractual responsibility, consisting of $21,000 spent prior to February 24, 2019,

and $118,000 identified but not yet spent after February 24, 2019, through the date below.

9. Joink reasonably anticipates that an additional $240,000 in future deferred

maintenance and repairs must be made to the network prior to the expiration of Windstream's

obligation in 2023.

10. I declare under penalty of perjury that the foregoing is true and correct.

Executed on March 1, 2020.

/s/ Josh Zuerner
Josh Zuerner
President and CEO
Joink LLC
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