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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re
)
)

)
)
)
)
)

)

WINDSTREAM HOLDINGS, INC., et al.,

Debtors

Chapter I I

Case No. 19-22312 (RDD)

(Jo intly Administered)

DECLARATION OF MARK L. HOLMES

I, Mark L. Holmes, pursuant to 28 U.S.C. S 1746, declare as follows:

1. I am currently a Group Vice PresidenJ at Charter Communications. I have been

employed with Charter Communications from 2016 to the present. Before that I was employed

with Time Warner Cable from 2007 to 20l6,when Time Warner Cable was acquired by Charter

Communications, and before that with Time Warner from 2002 to 2007.

2. Except as otherwise indicated, all facts set forth in this declaration are based upon

my personal knowledge and review of relevant documents maintained by Charter Communications

in the ordinary course of its business. If called as a witness, I could and would testify competently

to the facts set forth in this declaration.
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3. On or about April 11,2018, Charter Communications Operating, LLC (CCO) and

Windstream Services, LLC (Windstream Services), on behalf of itself and all of its affiliated

companies receiving services from CCO (collectively, "Debtors"), entered into the Spectrum

Business Value Added Reseller Agreement (VAR Agreement).

4. A true and accurate copy of the VAR Agreement is attached hereto as Exhibit A.

5. On or about December 14,2018, the Debtors and CCO also entered into the Carrier

Master Service Agreement (Enterprise Agreement) (and collectively with the VAR Agreement,

the "Charter Contracts").

6. A true and accurate copy of the Enterprise Agreement is attached hereto as Exhibit

B.

7. Following the filing of the Debtors' bankruptcy cases on February 25, 2019,

Debtors have continued to receive the services provided by CCO pursuant to the Charter Contracts.

CCO bills the Debtors approximately $3,000,000 per month for services provided under the

Charter Contracts.

8. The obligations under the VAR Agreement prior up to February 25, 2019, was

$2,462,289.00.

9. As of October 7,2020, the unpaid obligations under the VAR Agreement for the

period February 26, 2019 to September 21, 2020, is $540,474.00, plus interest for delinquent

payments.

2-
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10. Under the terms of the VAR Agreement, Debtors are obligated to pay for services

on 30-day terms: "Windstream will make all payments to Spectrum for undisputed charges due

under this Agreement within thirty (30) days after the date appearing on the applicable invoices."

VAR Agreement,54.2. If the Debtors fail to make timely payment interest accrues on past due

amonnts at l.5Yo per month: "Payments made under the Agreement after their due date will incur

interest at arate equal to one and one half percent (l%o/o) per month or the highest rate permitted

by applicable law, whichever is lower." Id. Interest accrued on the VAR Agreement on pre-

petition delinquent payments equals $540,895.28. Interest on post-petition delinquent obligations

equals $23,198.21.

11. The total obligations owed under the VAR Agreement for obligations accruing

prior to September 21,2020, are $3,566,856.49.

12. The obligations owed to CCO from Debtors under the Enterprise Agreement prior

to February 25,2019, are $10,955,729.00, after application of credits on the account.

13. As of October 7, 2020, the unpaid obligations under the Enterprise Agreement for

the period February 26,2019 to September2l,2020, are $1,867,259.00, after application of credits

on the account.

D
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14. Under the terms of the Enterprise Agreement, Debtors are obligated to pay for

services on 45-day terms: "Customer agrees to pay any charges for the Services within forty five

(45) days after the date of the invoice (the 'Due Date') in immediately available funds to the

address set forth on the respective invoice." Enterprise Agreement, $ 10(a). If the Debtors fail to

make timely payment, interest accrues on past due amounts at l.5o/o per month: "Past due amounts

are subject to interest at arate of l.5Yo montlrly (or the highest rate allowed by law, whichever is

less), charge by Spectrum on the balance not paid by the Due Date, calculated on a daily basis for

the first day when said amount became due and owing until paid." Enterprise Agreement, $ 10(c).

Interest accrued pursuant to the Enterprise Agreement on the pre-petition obligations equals

$2,389,762.83. Interest accrued on delinquent post-petition obligations equals $82,735.21.

15. The total obligations owed under the Enterprise Agreement for obligations accruing

prior to September 21,2020, are $15,295,846.04.

16. As of October 7,2020, the total obligations owed under the Charter Contracts

together for obligations accruing prior to September 21,2020, with all credits applied and interest

added, equal $ 1 8,8 62,342.53.

17. CCO will continue to apply any credits and payments as received after in the

ordinary course.

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

Executed on October l\ , ZOZO

(

-4

MARK L. HOLMES
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SPECTRUM BUSINESS
VALUE ADDED RESELLER AGREEMENT

This Spectrum Business Value Added Reseller Agreement, including the Exhibits hereto (this
"Agreement") is entered into as of the date of last signature below (Effective Date) by and between
Charter Communications Operating, LLC on behalf of those operating subsidiaries providing the
Service(s) hereunder (Spectrum") and Windstream Services, LLC, on behalf of itself and its
Affiliates (Windstream"), a Delaware Limited Liability Company having a principal place of business
at400l Rodney Parham Rd, Little Rock, AR 72212.

RECITALS

WHEREAS, Spectrum is in the business ofproviding Spectrum Services (defined below); and

WHEREAS, Windstream wishes to have non-exclusive rights to market and distribute the Spectrum
Services to Companies (defined below), with added value in the form of Windstream Services (defined
below), and Spectrum desires to grant Windstream such rights, all as set forth in this Agreement.

NOW, THEREFORE, in consideration of the above premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Spectrum and Windstream agree as
follows:

1. DEFINITIONS

1.1 'Affinity Company" means a Company that gathers independent end-users sharing the same
interests or membership.

1.2 "Company" or "Companies" means a customer(s) of Windstream that purchases Spectrum
Services with added value in the form of additional Windstream Services.

I .3 "Documentation" means the Spectrum documentation made available in hard copy or in
electronic form with the Spectrum Services or otherwise under this Agreement.

1.4 "End User" means an end user accessing or using the Spectrum Services.

1.5 "Equipment" means the equipment, software and other tangible products made available to
Windstream hereunder.

1.6 "Intellectual Property Rights" means Spectrum patent rights, copyright rights, trade secret
rights, and any other intellectual property rights recognized by the law of each applicable jurisdiction.

1.7 "Marks" means the Spectrum trademarks, trade names, service marks, and/or service names
specified by Spectrum and provided to Windstream in writing.

1.8 "Order" means a written or electronic order submitted by an authorized representative of
Windstream (or, in the case of an Order submitted via email, submitted from an authorized e-mail address of
Windstream) to Spectrum for Spectrum Services pursuant to this Agreement.

i .9 "Order Term" has the meaning ascribed to it in Section 1 1 .1 , below.

1.10 "Price List" means Spectrum's standard wholesale price list for the Spectrum Services on
Exhibit B, attached hereto and incorporated herein by reference, which price list Spectrum may revise from
time to time.

c2017 CharterCommunications. Confidential, All Rights Reserved.
Page 1 of IS

Chris Czekaj
E-signed 2018-04-11 12:04PM EDT

chris.czekaj@charter.com
Spectrum

l; Document Integrity Verified - Adobe Sign Transaction Number: cBJcHBcAAeAAy6uqLaxen4iNxTqldI-cx_2sjanrxxg

EXHIBIT A
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1.11 "Spectrum Services" means any one or more of a number of services including but not limited
to: business Internet access (via coax), and Voice, as described on Exhibit A, attached hereto and
incorporated herein by reference, which Spectrum may revise from time to time.

1.12 "Term" has the meaning ascribed to it in Section 11.1, below.

1.13 "Terms of Use" means all rules, terms and conditions set forth in this Agreement or now or
hereafter otherwise established by Spectrum for the Spectrum Services, as may be modified from time to time
at Spectrum's sole discretion.

1.14 Territory' means, with respect to each Spectrum Service, all geographic areas where such
Spectrum Service is made available by Spectrum.

1.15 'Windstream Services" means the services offered by Windstream, which provide substantial
added value when combined with the Spectrum Services including the use of the Spectrum Services to obtain
connectivity between Windstream's customer Companies and Windstream's network to access Windstream's
finished products and services.

2. LICENSE

2.1 Grant of License. Subject to the terms and conditions of this Agreement, Spectrum grants to
Windstream, a non-exclusive, non-transferable license to (a) market and distribute in the Territory the
Spectrum Services to Companies solely in conjunction with the provision of the Windstream Services; (b) use
the Spectrum Services as reasonably required in connection with such marketing and distribution; and (c)
sublicense Companies and End Users to use the Spectrum Services in conjunction with the Windstream
Services in accordance with the provisions of Section 3.1.

2.2 Added Value. In the exercise of Windstream's rights under this Agreement, Windstream will
market and distribute the Spectrum Services solely in combination with the Windstream Services.

2.3 Restrictions. Windstream will not (a) disassemble, decompile or reverse engineer any
Spectrum Services, or portions thereof; or (b) modify the Spectrum Services in any manner, except as
expressly directed by Spectrum in writing; or (c) sell Windstream Services to an Affinity Company. Spectrum
expressly reserves the right to market and solicit Spectrum Services sales through any channels of
distribution at any time, as Spectrum deems desirable, and to promote, market and sell the Spectrum
Services in any manner that Spectrum deems advisable. In addition, Spectrum reserves the right to modify or
discontinue the Spectrum Services at any time in Spectrum's sole discretion, provided however, to the extent
that Spectrum has provisioned such Spectrum Services that it chooses to discontinue to Windstream and/or
Windstream's customer Companies, Spectrum shall give Windstream thirty (30) days' notice prior to such
discontinuance and shall continue to provide the Spectrum Services to Windstream's customer Companies
for the Term of the Spectrum Services ordered.

3. OTHER AGREEMENTS AND MARKETING

Distribution of Spectrum Services. Windstream may only distribute Spectrum Services to any Company
or to such Company's End Users under the following conditions : (a) Windstream shall defend, indemnify
and hold Spectrum and its officers, directors, employees, contractors and affiliates harmless from and
against any third party claims by any ofWindstream's end user customers or against Spectrum for losses,
liabilities, damages and expenses, including the fees of attorneys and other professionals, arising out of
Windstream's ordering and Spectrum's provisioning and Windstream's end user and Company's use of
Spectrum's Services.; (b) Windstream shall insure that its end user customers are contractually obligated
to Windstream to use the Spectrum services only for lawful purposes and to comply with the AUP and all
applicable laws and regulations governing use of the Spectrum Services; (c) Windstream represents and
warrants that its retail customer end users will not resell the Spectrum Services and that Windstream will
not resell the Spectrum Services in the wholesale market.; (d; (e) Windstream agrees that it will protect
Spectrum's proprietary rights in the Spectrum Services to at least the same degree as the terms and
conditions of this Agreement; (f) Windstream represents and warrants that it will make no representations

Page 2 of 15
c2017 Charter Communications. Confidential. All Rights Reserved.

Chris Czekaj
E-signed 2018-04-11 12:04PM EDT

chris.czekaj@charter.com
Spectrum , .

Document Integrity Verified � - AdobeSign Transaction Numbec CBJcI-IBCMBMyGuqlaxEIn4iNXTqLdI.cX_ZSJanTxxg
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or warranties on behalf of Spectrum or; (g) grant any rights to Company beyond the scope of this
Agreement.

3.1 Sublicensing to Distributors. Windstream may sublicense or distribute Spectrum Services to
other distributors or resellers for sublicensing or distribution to Companies and End Users; provided that (a)
such distributor and/or reseller agrees in writing to comply with the terms and conditions of this Agreement;
and (b) Windstream shall remain liable for any act or omission of any such other distributor or reseller. Upon
request from Spectrum, Windstream shall identify in writing to Spectrum such Windstream distributors and
resellers.

3.2 Marketing Efforts. Subject to the terms and conditions of this Agreement, Windstream may
market and distribute the Spectrum Services in conjunction with the Windstream Services. Windstream will
ensure that the Spectrum Services it proposes to a prospective Company meet the prospective Company's
requirements. Windstream covenants that it will: (a) conduct business in a manner that reflects favorably at all
times on the Spectrum Services and the good name, goodwill and reputation of Spectrum; (b) avoid
deceptive, misleading or unethical practices that are or might be detrimental to Spectrum, the Spectrum
Services or the public; (c) make no false or misleading representations with regard to Spectrum or the
Spectrum Services; (d) not publish or employ, or cooperate in the publication or employment of, any
misleading or deceptive advertising material with regard to Spectrum or the Spectrum Services; and (e) make
no representations, warranties or guarantees with respect to the specifications, features or capabilities of the
Spectrum Services that are inconsistent with the literature distributed by Spectrum.

3.3 Advertising Materials. Spectrum may, in its sole discretion, furnish to Windstream, at no
charge, reasonable quantities of Spectrum Services sales aids, brochures and similar literature and material
normally made available to potential Spectrum Service end users, as needed for Windstream's marketing
activities pursuant to this Agreement.

4. PAYMENTS

4.1 Payments. Except as stated in Section 4.3 following, prices for the Spectrum Services shall
be those specified In Spectrum's then-current Price List. All stated prices are exclusive of any taxes, fees and
surcharges or other amounts, however designated, and including without limitation value added and
withholding taxes which are levied or based upon such charges, or upon this Agreement. Any taxes
(excluding any taxes on Spectrum's net income) related to Spectrum Services purchased pursuant to this
Agreement shall be paid by Windstream or Windstream shall present an exemption certificate acceptable to
the taxing authorities. Notwithstanding anything herein to the contrary, Windstream understands and agrees
that additional charges for non-standard services, including without limitation non-standard installation
services, may apply. In no event shall Windstream publish or otherwise disclose (whether orally or in writing
the fees charged by Spectrum to Windstream for Spectrum Services provided pursuant to this Agreement.

4.2 Payment Terms. During the Order Term for the applicable Order, Spectrum shall bill
Windstream monthly in advance in accordance with Spectrum's regular billing cycle for all monthly recurring
charges specific to the Spectrum Services (MRCs") due under this Agreement; except that upon activation of
a Company or an End User account for Spectrum Services, Spectrum shall bill Windstream monthly in arrears
for the first month's prorated service fees applicable to such Company or End User. Spectrum invoices for
non-recurring, one-time charges (OTC5") for construction or installation charges after the billing start date or
as specified in the Order. Windstream will make all payments to Spectrum for undisputed charges due under
this Agreement within thirty (30) days after the date appearing on the applicable invoices. Payments made
under this Agreement after their due date will incur interest at a rate equal to one and one half percent (1%%)
per month or the highest rate permitted by applicable law, whichever is lower. Windstream must provide
Spectrum with notice of any disputed charges within ninety (90) days of the invoice date on which the
disputed charges appear for Windstream to receive any credit that may be due. Spectrum shall not invoice
Windstream for MRCs more than twelve months after the charge for Spectrum Services would normally have
been invoiced.

4.3 Revisions.

@2017 Charter CommunIcations. Confidential. All Rights Reserved.
Page 3 of I 5

Chris Czekaj
E-signed 2018-04-11 12:O4PMEDT

chris.czekaj@charter.com
Spectrum

Document Integrity Verified . .--- .. . Adobe Sign Transaction Number: CBJCHBCMBMy6UqLaXEIO4INXTqLdI.cx_2sJonTxxg
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4.3.1 Spectrum may revise the Spectrum Services avaflable pursuant to this
Agreement and the pricing set forth in the Price List from time to time; provided, however, upon written
notice from Windstream, Spectrum will, in relation to any firm quote provided by Spectrum for Spectrum
Services submitted by Windstream to a Company prior to a revision to the Price List, honor the prices in
place for the Spectrum Services for up to sixty (60) days from the date Windstream receives written notice
of a price change; and further provided that any such revision to the pricing set forth in the Price List will
not apply to the pricing under any outstanding Order or the pricing under the then current term under then
existing Company agreements.

4.3.2 At the end of the Term, for any Spectrum Service that continues to be offered by
Spectrum, such Spectrum Service will renew on a month-to-month basis at the then-current applicable
rates, unless otherwise specified by the parties in writing.

4.3.3 Notwithstanding anything to the contrary in this Agreement, if any Order for
Spectrum Services is terminated prior to the expiration ofthe Order Term (as defined in Section 11.1.2)
(other than as a result of a material breach by Spectrum) then Windstream shall, at Spectrum's
discretion: (a) promptly pay Spectrum for the full amount of the service fees that Windstream would have
been charged for the remainder of the applicable Order Term or the then-current renewal term thereof;
and (b) reimburse Spectrum for all volume, term or other discounts and credits applicable to the specific
Order and provided in anticipation of full performance of Windstream's and/or the applicable Company's
obligations and any unpaid portion of the installation fee set forth in the applicable Orders.

4.4 Pricing Freedom. Windstream is, and will remain, entirely free to determine its Company
prices and fees unilaterally in its own discretion. Notwithstanding the foregoing, in no event shall Windstream
line item or otherwise distinguish the fees charged by Windstream for Spectrum Services separately from the
fees charged forWindstream Services.

5. ORDERS

5.1.1 Unless otherwise stated in Exhibit A, Windstream shall purchase Spectrum
Services by issuing an Order indicating the specific Spectrum Services ordered, quantity, price, total
purchase price, requested delivery dates, tax exemption certifications, if applicable, the intended
Company, applicable End User information, and any other special instructions. The parties hereby agree
that any contingencies contained on such Order are not binding upon Spectrum, unless expressly agreed
to by Spectrum in writing on such Order. The terms and conditions of this Agreement shall prevail
notwithstanding any variance with the terms and conditions of any Order or other correspondence
submitted by Windstream, and any different or additional terms in any Order or correspondence shall
have no force or effect.

5.1.2 All Orders are subject to approval and acceptance by Spectrum and will not be
binding upon Spectrum until such acceptance has been granted. Acceptance shall be deemed to have
occurred when Spectrum accepts an Order in writing or when Spectrum commences delivery of the
Spectrum Services, whichever is earlier. Spectrum shall use commercially reasonable efforts to provide
information regarding acceptance or rejection of such Orders.

5.1.3 By submitting an Order, Windstream represents that (a) Windstream has
sufficient right and authority to submit an Order on behalf of Company; and (b) the applicable End User(s)
shall have the equipment and software necessary for activation of Spectrum Services (other than the
Equipment provided by Spectrum as part of the Spectrum Services).

5.2 Installation. The parties agree that if the End User is not present or does not have the
minimum hardware and/or software requirements necessary for a Service installation at the time of a
scheduled installation, Wiridstream shall pay Spectrum the installation fee set forth on the Price List for such
unsuccessful installation in addition to standard installation fee upon successful installation. Otherwise,
Spectrum shall perform its standard installation procedures, including verification of Internet connectivity.
Spectrum shall not be responsible for configuring the End User's equipment including but not limited to

2O17 Charter Communications. ConfidenUal. All Rights Reserved.
Page 4 of I 5

Chris Czekaj
E-signed 2018-04-11 12:O4PMEDT

chris.czekaj@charter.com .

Spectrum ......
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computers or telephones or providing any other non-standard installation services, Unless otherwise agreed in
writing between the parties.

6. WINDSTREAM OBLIGATIONS

In a manner satisfactory to Spectrum and at Windstream's sole expense, Windstream shall:

6.1 Keep Spectrum promptly informed of any problems which involve the Spectrum Services and
require Spectrum's support or impact Windstream's or Spectrum's ability to deliver service or solutions to
Companies and their End Users; and

6.2 Appoint an account/relationship manager whose responsibility will be to work with the
designated Spectrum account/relationship manager to manage the implementation of this Agreement, and act
as the focal point for day-to-day account issues and problem escalation.

7. PROPRIETARY RIGHTS

7.1 Spectrum's Ownership.

7.1.1 The Spectrum Services are and will remain the sole and exclusive property of
Spectrum and its suppliers, if any, whether the Spectrum Services are separate or integrated with any
other services or products. Spectrum's rights under this Section 7.1.1 include, but are not limited to, all
Intellectual Property Rights in the Spectrum Services.

7.1.2 Windstream will not delete or in any manner alter the Intellectual Property Rights
notices of Spectrum and its suppliers, if any, appearing on the Spectrum Services or any Documentation
or other materials provided in connection therewith. As a condition of the license rights granted to
Windstream in this Agreement, Windstream will reproduce and display such notices on each copy it
makes of any Spectrum Services or any such Documentation or other materials.

7.2 Windstream's Duties. Windstream shall use its reasonable efforts to protect Spectrum's
Intellectual Property Rights in the Spectrum Services and promptly shall report to Spectrum any infringement
of such rights of which Windstream becomes aware.

7.3 Third Party Infringement. Spectrum reserves the sole and exclusive right, exercisable at its
discretion, to assert claims against third parties for infringement or misappropriation of its Intellectual Property
Rights in the Spectrum Services.

7.4 Trademarks.

7.4.1 Subject to the terms and conditions of this Agreement, Spectrum grants
Windstream a non-exclusive, non-transferable, limited license for the Term to use the Marks in
Windstream's marketing of the Spectrum Services; provided that such use is in accordance with
Spectrum's trademark usage guidelines then In effect, which guidelines Spectrum may amend at any time
and in any manner. Spectrum will provide Windstream with such guidelines and as such guidelines are
amended. Windstream agrees that the quality of all services rendered by Windstream in connection with
the Marks shall be high and consistent with the quality control standards established by Spectrum.
Windstream agrees to cooperate with Spectrum in facilitating Spectrum's review of its industry standard
quality controls, and to supply Spectrum with specimens of all uses of the Marks upon request. Any use
of the Marks by Windstream must reference the Marks as being owned by Spectrum. Nothing in this
Agreement grants Windstream ownership or any rights in or to use the Marks, except as expressly set
forth in this Section 7.4.1.

7.4.2 The rights granted to Windstream in this Section 7.4 will terminate upon any
termination or expiration of this Agreement. Upon such termination or expiration, Windstream will no
longer make any use of any Marks. Spectrum will have the exclusive right to own, use, hold, apply for

@2017 Charter Communications. Confidential. All Rights Reserved.
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Chris Czekaj
E-signed 2018-04-11 12:04PM EDT

chris.czekaj@charter.com :

Spectrum

l; Document Integrity Verified -- _ Adobe Sign Transaction Number: CEJcHBCMBMy6UqLaxEtn4iNxTql,jI.cx_2sJanTxxg

19-22312-rdd    Doc 2771    Filed 01/06/21    Entered 01/06/21 14:52:03    Main Document 
Pg 9 of 41



DocuSign Envelope ID: 7CF4EFDC-1 B95-441 3-87E1-1 152951 581A5

I
AUTHORIZEDSpecIrum RESELLER

registration for, and register the Marks during the Term of, and after the expiration or termination of, this
Agreement; Windstream will neither take nor authorize any activity inconsistent with such exclusive right.
The Marks, and the goodwill associated therewith, are the exclusive property of Spectrum, and the use of
such Marks, and the goodwill arising therefrom, shall inure to the benefit of Spectrum.

8. LIMITED WARRANTY

8.1 Limited Warranty. Spectrum warrants to Windstream that Spectrum has the corporate power
and authority to enter into and perform its obligations under this Agreement. Windstream warrants to
Spectrum that Windstream has the corporate power and authority to enter into and perform its obligations
under this Agreement. Spectrum will use commercially reasonable efforts to provide the Spectrum Services
to Company 24 hours per day, seven (7) days per week. lt is possible, however, that there will be
interruptions ofthe Spectrum Services.

8.2 DISCLAIMER OF WARRANTY. Windstream ACKNOWLEDGES AND AGREES THAT THE
SPECTRUM SERVICES PROVIDED BY SPECTRUM HEREUNDER ARE PROVIDED 'AS IS, AS
AVAILABLE". EXCEPT AS SPECIFIED IN THIS SECTION 8, ALL EXPRESS OR IMPLIED WARRANTIES
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, NON-INFRINGEMENT, QUIET
ENJOYMENT, DATA ACCURACY OR ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE
PRACTICE, ARE HEREBY EXCLUDED TO THE EXTENT ALLOWED BY APPLICABLE LAW. THIS
DISCLAIMER AND EXCLUSION SHALL APPLY EVEN IF THE EXPRESS WARRANTY SET FORTH
ABOVE FAILS OF ITS ESSENTIAL PURPOSE.

9. CONFIDENTIAL INFORMATION

9.1 Confidential Information. Each party acknowledges that, in connection with this Agreement, a
party may obtain information from the other party that is of a confidential and proprietary nature ('Confidential
Information"). Such Confidential Information may include, but is not limited to, trade secrets, know how,
inventions, techniques, processes, programs, schematics, software source documents, data, customer lists,
financial information, and sales and marketing plans or information which are marked as confidential and/or a
party knows or has reason to know are confidential, proprietary or trade secret information of Spectrum. Each
party shall at all times, both during and after the Term, keep in trust and confidence all such Confidential
Information, and shall not use such Confidential Information other than as expressly authorized by this
Agreement, and a party shall not disclose any such Confidential Information to third parties without the
disclosing party's written consent unless such disclosure is necessary to fulfill a party's obligations under this
Agreement and any such third party is bound in writing by obligations of confidentiality reasonably consistent
with those set forth herein. Each party further agrees to, upon request, immediately return to the other party
all Confidential Information (including copies thereof) in that party's possession, custody, or control upon
termination of this Agreement at any time and for any reason. The obligations of confidentiality herein shall
not apply to information which (a) has entered the public domain except where such entry is the result of a
party's breach of this Agreement; (b) prior to disclosure hereunder was already rightfully in a party's
possession; (c) subsequent to disclosure hereunder is obtained by a party on a non-confidential basis from a
third party who has the right to disclose such information to the party; or (d) is required to be disclosed
pursuant to law or government regulation; provided that a party gives the other party reasonable notice of
such required disclosure and an opportunity to obtain an appropriate protective order, to the extent permitted
by law.

9.2 Publicity. Neither party shall use the other party's or its affiliates' names or logos, or
otherwise issue any publicity releases or make any public statement(s) (including without limitation in the form
of news releases, advertising or solicitation materials, or blog or social media postings) relating to this
Agreement or the services to be performed hereunder, without the prior written approval of the other party.

9.3 Terms of this Agreement. Neither party shall disclose, advertise, or publish the terms and
conditions of this Agreement without the prior written consent of the other party.

c2017 Charter Communications. ConfidenUal. All Rights Reserved.
Page 6 of 15

Chris Czekaj
E-signed 2018-04-11 12:O4PMEDT

chris.czekaj@charter.com ,

Spectrum
: . :

l) Document Integrity Verified _ - . . Adobe Sign Transaction Number: cBJCHSCMBAAySUqLaXEIn4iNXTqLdI.cx_25JanTxxg

19-22312-rdd    Doc 2771    Filed 01/06/21    Entered 01/06/21 14:52:03    Main Document 
Pg 10 of 41



DocuSign Envelope ID: 7CF4EFDC-1 B9B-441 3-87E1-1 152951 581A5

I AUTHORIZEDSpecfrum
j RESELLER

io. INDEMNIFICATION

10.1 Windstream agrees to defend, indemnify and hold Spectrum and its officers, directors,
employees, contractors and affiliates harmless from and against any third party claims against Spectrum
for losses, liabilities, damages and expenses, including the fees of attorneys and other professionals,
arising out of (a) any acts or omissions of (i) Windstream , or its employees. agents, distributors or
resellers, in connection with its activities under this Agreement or (ii) any Company or End User; (b) any
representation or warranty made by Windstream, or its employees or agents, distributors or resellers,
relating to the Windstream Services or Spectrum Services that is inconsistent with statements provided in
writing by Spectrum; (c) breach of any representation, warranty, covenant or agreement of Windstream
under this Agreement; or (d) physical damage to person or real property or bodily injury, including death,
resulting (in whole or in part) from the acts or omissions, including but not limited to negligence,
recklessness willful misconduct ofWindstream, or its employees, agents, distributors or resellers.

10.2 Spectrum agrees to defend, indemnify and hold Windstream and its officers, directors,
employees, contractors and affiliates harmless from and against any third party claims against Windstream for
losses, liabilities, damages and expenses, including the fees of attorneys and other professionals, arising out
of (a) any acts or omissions of (i) Spectrum , or its employees. agents, , in connection with its activities under
this Agreement; (b) breach of any representation, warranty, covenant or agreement of Spectrum under this
Agreement; or (c) physical damage to person or real property or bodily injury, including death, resulting (in
whole or in part) from the acts or omissions, including but not limited to negligence, recklessness willful
misconduct of Spectrum , or its employees, agents.

10.3 Spectrum shall indemnify, defend, protect and hold Windstream Indemnified Parties, harmless from any
and all liabilities, judgments, claims, losses, obligations, damages, penalties, actions, or other proceedings, suits, costs,
fees, expenses and disbursements, whether by judgment or settlement, (including without limitation reasonable attorneys'
fees) to the extent that such arise directly from third party claims that any of the Equipment and/or Spectrum's network
(collectively, the "Spectrum System") used to deliver the Spectrum Services infringes upon the intellectual property rights
of such third party ("IP Claims'). Notwithstanding anything to the contrary herein, Spectrum shall have no indemnification
obligation with respect to any IP Claim arising out of: (i) content, materials or data transmitted by via the Spectrum
Services; (ii) use of the Spectrum System or Spectrum Services in combination with products, materials, applications,
methods, or other items not furnished by Spectrum; (iii) a modification of the Spectrum System or Spectrum Services not
required or directed by Spectrum; or (iv) use of the Spectrum System or Spectrum Services In an unauthorized manner or
in breach of this Agreement. If an IP Claim for which Spectrum has an indemnification obligation under this Section is, or
in Spectrum's reasonable opinion is likely to be made, then Spectrum will promptly notify Customer of such claim or
proceeding and, at Spectrum's expense and sole discretion, take one or more of the following actions: (I) secure the right
for Company to continue to use the Spectrum System consistent with this Agreement; (II) replace or modify the Spectrum
System to make it non-Infringing; or (Ill) If none of the foregoing alternatives are possible after Spectrum has used its
commercially reasonable efforts, terminate the affected Spectrum Service. The foregoing Section states the sole and
exclusive remedy ofWindstream Indemnified Parties in connection with any IP Claim.

ii. TERM AND TERMINATION

11.1 Agreement and Order Terms.

11.1.1 The initial term of this Agreement commences as of the Effective Date and
remains in full force and effect for three (3) years thereafter, unless terminated earlier in accordance with
its terms (the 'Initial Term"); provided, that the terms of this Agreement remain in effect with respect to
each Order until the expiration thereof. Thereafter, this Agreement shall renew automatically for
subsequent annual renewal terms unless either party provides the other party with notice of termination at
least thirty (30) days prior to the end of the initial term or then-current renewal term, as applicable. The
Initial Term and any extension(s) thereof are referred to in this Agreement as the "Term".

11.1.2 The initial term of each Order under this Agreement shall begin on the date
installation is completed and be for a period of one (i) month or such other period as specified in the
applicable Order (the "Initial Order Term"), and, unless terminated earlier in accordance with this
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Agreement or the applicable Order, each Order Term shall automatically renew thereafter on a month-to-
month basis at Spectrum's then-current applicable rates unless either party provides the other party with
at least thirty (30) days' written notice of termination of such Order. The Initial Order Term and any
extension(s) thereof are referred to in this Agreement as the "Order Term".

11.2 Termination. This Agreement (including all Orders) may be terminated immediately by either
party through written notice under any of the following conditions:

11.2.1 The other party ceases to carry on business as a going concern, becomes the
object of the institution of voluntary or involuntary proceedings in bankruptcy or liquidation, or a receiver is
appointed with respect to a substantial part of its assets; or

I I .2.2 The other party materially breaches any provision of this Agreement and fails to
remedy such breach within thirty (30) days after written notification by the non-breaching party of such
breach, or, except in the case of breach of payment obligations, such longer period as may be reasonably
required to cure the breach, up to a maximum of forty-five (45) days; provided that the breaching party
within thirty (30) days after receiving written notice of such breach commenced diligent efforts to cure the
breach.

11.3 Additional Termination Ricihts. Spectrum mayterminate this Agreement(including all Orders)
immediately in the event of Windstream's breach of Section 7 or Section 9 above. In addition, Spectrum may
terminate this Agreement for convenience upon ninety (90) days' written notice to Windstream; provided
however, in the event of such a termination for convenience, Spectrum will continue to honor the terms of any
Orders which were accepted by Spectrum prior to such termination.

11.4 Effect of Termination or Expiration. Upon termination or expiration of this Agreement, (a)
Spectrum reserves the right to cease all further delivery of the Spectrum Services hereunder; (b) all
outstanding invoices Immediately become due and payable by certified or cashier's check; and (o) all rights
and licenses of Windstream hereunder shall terminate. Additionally, upon termination or expiration of this
Agreement, Windstream shall immediately return to Spectrum all Confidential Information and data (including
all copies thereof) then in Windstream's possession or control including, without limitation: (x) all technical
materials and business plans supplied by Spectrum; (y) all manuals covering Spectrum Services; and (z) any
Spectrum Service customer or prospect lists provided by Spectrum.

11.5 No Damages for Termination. Each party agrees that in the event of termination of this
Agreement for any reason, neither party shall have any rights to damages of any nature related to such
termination, specifically including without limitation any rights to damages or indemnification for commercial
severance pay, whether by way of loss of future profits, expenditures for promotion of the Spectrum Services,
or other commitments in connection with the business and good will of Windstream. Notwithstanding
anything to the contrary, the foregoing shall not be read to limit any claim for damages Windstream might
have on account of Spectrum's breach of this Agreement, even if the breach gave rise to termination, such
liability being governed by and subject to the limitations set forth elsewhere in this Agreement. Windstream
expressly waives and renounces any claim to compensation or indemnities for any termination of a business
relationship.

11.6 Suspension or Termination of Spectrum Service Accounts. Notwithstanding anything to the
contrary herein, Spectrum may suspend or terminate the Spectrum Service account of any End User in the
event that such End User is in material breach of any applicable Spectrum Terms of Use and/or Acceptable
Use Policy, which shall have been passed through by Windstream to Company pursuant to Section 3.1.
Whenever practicable and permitted by law, as determined in Spectrum's reasonable discretion, Spectrum
shall provide Company and Windstream with advance written notice of such suspension or disconnection and
shall provide the End User with a reasonable opportunity to cure such breach. Where such advance notice is
not practicable or permitted by law, as determined in Spectrum's sole discretion, Spectrum shall provide the
Company and Windstream with notice of such suspension or termination after such suspension or
disconnection has occurred, to the extent such notice is permitted by law.

@2017 Charter Communications. ConfidenaI. All Rights Reserved.
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12. SUPPORT

12.1 By Windstream. Windstream will be responsible for providing support to Companies and End
Users, including without limitation, by training End Users and providing all direct first level technical support to
Companies and End Users, including but not limited to diagnosing problems and using its reasonable efforts
to provide solutions.

12.2 By Spectrum. Spectrum shall not be responsible for providing any technical support directly
to Companies or End Users. Subject to receipt by Spectrum of payments as specified in Section 4, Spectrum
will provide a telephone number and email address solely for Windstream inquiries and remote problem
support for Spectrum Service disruption. All support provided by Spectrum to Windstream shall be tier two
support, provided only to Windstream's help desk personnel and not to Companies or End Users. Hours of
availability and the scope of inquiry and remote support services shall be as determined by Spectrum in its
sole discretion from time to time.

13. RECORDS

During the Term and for two (2) years thereafter, Windstream shall make records available to Spectrum
or its independent representative upon thirty (30) days' prior written notice, during regular business hours
at Windstream's principal place of business to demonstrate its compliance with terms hereunder.

14. FORCE MAJEURE

Except for payment obligations hereunder, neither party shall be liable for any delay or failure in
performance due to events outside such party's reasonable control, Including, but not limited to acts of
God, terrorism, earthquake, governmental acts, labor disputes, utility failures, fiber cuts, shortages of
supplies, riots, war, fire, epidemics, or delays of common carriers. The obligations and rights of the
excused party shall be extended on a day-to-day basis for the time period equal to the period of the
excusable delay.

15. COMPLIANCE WITH LAWS

Each party agrees to comply with all applicable laws, rules, and regulations in connection with its
activities under this Agreement. Without limiting the foregoing, Windstream acknowledges that all
Spectrum Services, including Documentation and other technical data, may be subject to export controls
imposed by the U.S. Export Administration Act of 1979, as amended (the 'Act"), and the regulations
promulgated thereunder. Windstream will not export or re-export (directly or indirectly) any Spectrum
Services or Documentation or other technical data therefor without complying with the Act and the
regulations thereunder.

Windstream shall obtain and maintain throughout the Term all applicable licenses, permits and approvals
necessary to perform its obligations and exercise its rights hereunder. Without limiting the foregoing,
Windstream's business and activities under this Agreement may require Windstream to maintain or
submit licenses, registrations or filings in accordance with the requirements of the Federal
Communications Commission ("FCC") and/or other federal, state or local agencies. Windstream agrees
that it is solely responsible to comply with all such requirements, and will indemnify, defend and hold
harmless Spectrum for any failure to comply.

Windstream shall not discriminate against individuals based on their status as protected veterans or
individuals with disabilities, or based on their age, race, color, religion, sex, or national origin. Moreover,
to the extent applicable for this Agreement, Windstream shall comply with regulations requiring that
covered prime contractors and subcontractors take affirmative action to employ and advance in
employment individuals without regard to age, race, color, religion, sex, national origin, protected veteran
status or disability.
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16. LIMITATION OF LIABILITY

IN NO EVENT SHALL EITHER PARTY OR SPECTRUMS SUPPLIERS BE LIABLE FOR ANY
INCIDENTAL, PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES, LOST PROFITS OR
ANTICIPATED PROFITS, OR LOST DATA, OR ANY OTHER INDIRECT DAMAGES, WHETHER
ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EVEN IF A PARTY
OR SPECTRUM'S SUPPLIERS HAVE BEEN INFORMED OF THE POSSIBILITY THEREOF. THE
AGGREGATE LIABILITY OF SPECTRUM AND ITS SUPPLIERS UNDER THIS AGREEMENT OR
OTHERWISE SHALL BE LIMITED TO THE MONEY PAID TO SPECTRUM UNDER THIS AGREEMENT
DURING THE TWELVE(12) MONTH PERIOD PRECEDING THE EVENT OR CIRCUMSTANCES
GIVING RISE TO SUCH LIABILITY. THIS LIMITATION OF LIABILITY IS CUMULATIVE AND NOT PER
INCIDENT.

17. NOTICES

All notices required or permitted under this Agreement will be in writing and will be deemed given: (a)
when delivered personally; (b) when sent by confirmed facsimile (followed by the actual document in air
mail/air courier); (c) three (3) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid (or six (6) days for international mail); or (d) one (1) day after deposit with a
commercial express courier specifying next day delivery (or two (2) days for international courier
packages specifying 2-day delivery), with written verification of receipt. All notices to Spectrum shall be
sent to the following address:

Charter Communications
ATTN: Commercial Contracts Management
Dept: Corporate - Legal Operations
I 2405 Powerscourt Drive
St. Louis, MO 63131

Windstream Services, LLC
Attn: Carrier Relations
4001 N Rodney Parham Road
Little Rock, AR 72223

With a copy to:

Windstream Services, LLC
Attn: Legal
4001 N Rodney Parham Road
Little Rock, AR 72223

Each party may change its address for receipt of notices by giving written notice to the other party
pursuant to this paragraph.

18. GENERAL

18.1 Choice of Law. The interpretation, validity and enforcement of this Agreement, and all legal
actions brought under or in connection with the subject matter of this Agreement, shall be governed by the
law of the State of New York (except that any conflicts-of-law principles of such state that would result in the
application of the law of another jurisdiction shall be disregarded). The parties specifically disclaim the UN
Convention on Contracts for the International Sale of Goods.

18.2 Submission to Jurisdiction: Venue. Any legal action brought under or in connection with the
subject matter of this Agreement shall be brought only in the United States District Court for the Southern
District of New York or, if such court would not have jurisdiction over the matter, then only in a New York
State court sitting in the Borough of Manhattan, City of New York. Each party submits to the exclusive
lurisdiction of these courts and agrees not to commence any legal action under or in connection with the
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subject matter of this Agreement in any other court or forum. Each party waives any objection to the laying of
the venue of any legal action brought under or in connection with the subject matter of this Agreement in the
Federal or state courts sitting in the Borough of Manhattan, City of New York, and agrees not to plead or
claim in such courts that any such action has been brought in an inconvenient forum.

18.3 No Waiver. No waiver of rights under this Agreement by either party shall constitute a
subsequent waiver of such right or any other right under this Agreement.

15.4 Assignment and Subcontracting. Neither Party will assign or transfer this Agreement without
the other Party's prior written consent, such consent not to be unreasonably withheld. Notwithstanding the
foregoing, either Party may assign this Agreement upon notice and without the other Party's consent to a
person or entity (i) that controls, is controlled by or is under common control with the assigning Party, (ii)
which purchases all or substantially all of its assets or equity, or (iii) resulting from any merger, consolidation
or other reorganization involving such Party. Windstream understands and agrees that regardless of any
such assignment, Spectrum, at its option, may exercise any of its rights or remedies under this Agreement,
and/or perform any of its duties or obligations hereunder, by itself and/or its subcontractors or through any
Spectrum affiliated party in conformity with the terms and conditions of this Agreement. This Agreement shall
bind and inure to the benefit of the successors and permitted assigns of the parties.

18.5 Severability. In the event that any of the terms of this Agreement become or are declared to
be illegal or otherwise unenforceable by any court of competent jurisdiction, such term(s) shall be null and
void and shall be deemed deleted from this Agreement. All remaining terms ofthis Agreement shall remain in
full force and effect. Notwithstanding the foregoing, ifthis paragraph becomes applicable and, as a result, the
value of this Agreement is materially impaired for either party, as determined by such party in its sole
discretion, then the affected party may terminate this Agreement by written notice to the other.

18.6 Attorneys' Fees. In any suit or proceeding relating to this Agreement, the prevailing party will
have the right to recover from the other its costs and reasonable fees and expenses of attorneys,
accountants, and other professionals incurred in connection with the suit or proceeding, including costs, fees
and expenses upon appeal, separately from and in addition to any other amount included in such judgment.
This provision is intended to be severable from the other provisions of this Agreement, and shall survive and
not be merged into any such judgment.

18.7 No Agency. This Agreement does not create any agency, partnership, joint venture, or
franchise relationship. Neither party has the right or authority to, and shall not, assume or create any
obligation of any nature whatsoever on behalf of the other party or bind the other party in any respect
whatsoever.

18.8 No Third Party Beneficiary. Subject to Section 18.4, it is the intention of the parties that no
person or entity other than Spectrum and Windstream or their permissible assigns is or shall be entitled to
bring any action to enforce any provision of this Agreement against either of the parties, and the covenants,
undertakings and agreements set forth herein shall be solely for the benefit of, and shall be enforceable only
by, the parties hereto or their respective successors and assigns as permitted hereunder.

18.9 Press Releases. Neither party shall issue a press release regarding the relationship
established by this Agreement without the prior written approval of the other party.

18.10 Survival. Sections 4, 7.1, 8.2, 9, 10, 11.3, 11.4, 11.5, 13, 16 and 18, and shall survive the
termination of this Agreement.

18.11 Entire Agreement; Modification. This Agreement constitutes the entire agreement between
the parties relating to Spectrum Services, supersedes all prior agreements, understandings and
representations between the parties, oral or written, with respect to its Spectrum Services. No different or
additional terms set forth in a purchase order or other communication will be binding on Spectrum.
Notwithstanding the foregoing, pricing in any existing Orders will remain as set forth therein unless otherwise
agreed in writing by the parties.
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18.12 Counterparts. This Agreement may be executed in one or more counterparts, each of which
is an original, but together constituting one and the same instrument. Execution of a facsimile or other
electronic copy will have the same force and effect as execution of an original, and a facsimile or electronic
signature will be deemed an original and valid signature.

18.13 Joint PreDaration. Both parties had the opportunity to review and participate in the
negotiation of the terms of this Agreement and the Order(s) and, accordingly, no court construing this
Agreement and any Order(s) shall construe it more stringently against one party than against the other.

IN WITNESS WHEREOF, this Agreement has been executed by each party's duly authorized
representative as of the dates set forth below.

Charter Communications Operating, LLC
By: Charter Communications, Inc., its Manager:

B________. ei; lt. ii. 81O3

Name: Chris Czekaj

Title: VP, Strategic Channels

Date: Apr 11, 2018

c2017 Charter CommunicatIons. Confidential. All Rights Reserved,
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ELL
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Exhibit A

Spectrum Service Description

Spectrum Services include:

A. Business Internet Service

Business Internet Service is Internet access service implemented using a hybrid fiber/coax access
network. The Company interface to the Spectrum data network is via Ethernet connection. Business
Internet Service enables a variety of upstream and downstream rates. If a Company selects to receive
Business Internet Service, Spectrum shall provide connectivity from the Company sites set forth in an
Orderto the Company's data network.

C. Business WiFi ("WiFi")

Spectrum Business WiFi is available to Companies via a Spectrum-provided wireless router and provides
wireless access to the Spectrum-provided Internet service. Company must purchase a Spectrum
Business Internet service.

E. BusinessVoice Services (Voice Service"

Spectrum Business Voice Service consists of one or more lines or connections and a variety of features,
as set forth in an Order and the applicable price guide available at
https://business.spectrum.com/newterms.

Voice Service is not available for resale by Windstream in all Spectrum service areas. Windstream must
contact its Spectrum representative to determine ifVoice Service is available for resale in the Territory.

Il. Spectrum Services are subject to additional terms and conditions:

Spectrum's provision of any Spectrum Service is subject to availability. Certain features of Spectrum
Services, may not be available in all service areas and may change from time to time, in Spectrum's sole
discretion.

Company must agree to comply and ensure that their End Users comply with the terms and conditions in
the Service Attachments, Spectrum's Acceptable Use Policy, Network Management Practices, applicable
tariffs and price guides, and other policies or practices that are applicable to Company's use of the
Spectrum Services.

Page 13 ofl5
c2017 Charter Communications. Confidential. All Rights Reseived.

Chris Czekaj
E-signed 2018-04-11 ].2:O4PM EDT

chris.czekaj@charter.com
Spectrum

Document Integrity Verified - --- . Adobe Sign Transaction Number: CBJCHBCMBk'y6uqLaxEIn4iNxTqLdI.cx_2sJanTxxg

19-22312-rdd    Doc 2771    Filed 01/06/21    Entered 01/06/21 14:52:03    Main Document 
Pg 17 of 41



DocuSgn Envelope ID: 7CF4EFDC-1 B9B-441 3-87E1-1 152951 581A5

Exhibit B

Price List

Pricing

I
AUTHORIZEDSpecfrum

j RESELLER

Standard installation fee - $99.00 one-time, non-recurring installation fee per site for all coax services.

Services and pricing are subject to change from time to time as provided in Section 4.3 (Revisions) of this
Agreement.

II. Business Internet Service

As of the Effective Date, the Business Internet Service is priced as follows:

A. Monthly recurring charges (MRC') per site for Business Internet Service is
as follows:

Volume Offer Standard Offer
Speed*

(50+ Sites per Company) (fewer than 50 Sites per
Service Company)

Standard
I Select Existing Existing

Markets Markets New Sites Spectrum New Sites Spectrum
Sites Sites

lnternetPlus 60x5M lOOxIOM $49.99 $69.99 $79.99 $99.99
lnternetPro lOOxIOM 200x15M $69.99 $89.99 $119.99 $199.99
Internet Max 300 X 20M $129.99 $129.99 $179.99 $299.99
*Note: Upload and download speeds may be different by Territory

"New Sites" are sites submitted by Windstream which do not, as ofthe Effective Date, have services
within the Territory.

Volume Offer Pricing
New Sites:
The Volume Offer New Site MRCs set forth above will apply to Services delivered to a Company at a New
Site. In order to retain the Volume Offer for New Sites, Windstream must achieve fifty (50) or more New
Sites for a single Company ('Site Minimum') no later than one (1 ) year after the date of installation of the
first New Site forthe applicable Company. Afterthe end ofsuch one (1) year period, Spectrum may
review and confirm Windstream's achievement of the Site Minimums for each Company. If a Site
Minimum is not met for each such Company, then Spectrum may, in its sole discretion, adjust the
respective MRC to the respective Standard Offer MRC for the respective Company.

"Existing Spectrum Sites" are sites that Windstream requests, and Spectrum agrees in writing, to migrate
to Windstream. Windstream must request each site be migrated to Volume Offer pricing through
Spectrum's then-approved migration process. Volume Offer pricing is available for such sites only where
Windstream has achieved and continued attainment ofthe Site Minimum. Spectrum reserves the right, in
its sole discretion, to apply this pricing to Existing Spectrum Sites.

Existing Spectrum Sites do not count toward achievement of the Site Minimum.

Static IP Address
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Static IP addresses are available with Business Internet Service in accordance with the
following fees:

IP Addresses Monthly Recurring

I Useable Static IP Address $14.99

5 Useable Static IP Addresses $24.99

13 Useable Static IP Addresses $39.99

29 Useable Static IP Addresses $59.99

III. Intentionally omitted

IV. Intentionally omitted

V. Intentionally omitted

VI. Business WIFi
$4.99 monthly recurring charge

VII. Voice Services (where available)

Standard MRO for Voice Service and Available Features, which vary by market and are subject to change
from time to time, are below:

Unlimited local and long distance (voicemail not included)

Business Voice

New Sites Existing Spectrum
Sites

Month i - 12 Month 13+
$49.99

$29.99 $39.99

. .

Directory Listing $5.00/month
(after i st free)

Remote Number Forwarding Directory $5.00/month
Listing (after I st free)

.Remote Number Forwarding $15.00
each/month

c2017 Charter Communications. Confidential. All Rights Reserved.

Chris Czekaj
E-signed 2018-04-11 12:04PM EDT

chris.czekajcharter.com ; -

Spectrum :'

Page 15 of 15

t; Document integrity Verified - : Adobe Sign Transaction Number: CáJCIlBcMBMyGUqLaxEln4iNxTqLdl.cx2sjanTxxg

19-22312-rdd    Doc 2771    Filed 01/06/21    Entered 01/06/21 14:52:03    Main Document 
Pg 19 of 41



DocuSign Envelope ID: 4B09FB39-221 5-4 155-BECB-5FESI C6398C1

CARRiER MASTER SERVICES AGREEMENT

This CARRIER MASTER SERVICES AGREEMENT, effective when sIgned by both Parties (TMEffedivo Date"), Is by and
between Charter Communications Operating, LLC, a Delaware lImited liability company (Spectrum") on behall of Its subsIdiaries
providing services, with offices located at 12405 Powerscourt Drive, St. LouIs, MO 63131, and Windsiream Services, LLC, on behall of
Itself and Its

Affiliates1 a Delaware limited liability company (Cusfomet) whose principal place of business Is located at 4001 Rodney
Parham Rd1 Little Rock, AR 72212. Customer and Spectrum are referred to herein Individually as TMParty" and collectively as the
ParIIes.

WITNESSETH:

WHEREAS, Spectrum owns or operates communications and related facilities and Is In the business of providing
communications services; and

WHEREAS1 Customer wishes to purchase services from Spectrum, and Spectrum wishes to provide services to Customer,
pursuant to the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby mutually agree as follows:

1. DEFINITIONS. The following capitalized ternis shall have the following meanings for the purpose of this Agreement. Additional
definitions may be found herein and within the attached Exhibit(s):

a. "Aeceptance or Accepted." Customer will be deemed to have given its Acceptance" or to have AccepIed a Service on
the earliest date 0f (i) when testing pursuant to Exhibit D has been successfully completed and Customer has affirmatively
accepted the Service, in the manner set forth in Exhibit D; (ii) when Customer puts the Service Into commercial use; or (iii) five
(5) clays after the date of the applicable Conneclion Notice, unless Customer notifies Spectrum within such period that the
applicable Services do not conform to the Technical Specifications in ail material respects.

b. AfflhIafo(s)" shall mean (i) with respect to Spectrum, Spectrum Parent, any entity that ­s Controlled by Spectrum Parent,or
any entity in which Spectrum Parent holds the power to vote, directly or indirectiy, 25% or more of the voting securities; or (li)
wilh respect to Customer, any entity that directly or indirectly Controls, is Controlled by, or Is under common Control with,
Customer. "Contrer means the power to direct the management and policies of an entity, directly or indirectly, whether
through the ownership of voting securilies, by contract or otherwise. Specfrum Paranf means the ultimate parent entity of
Spectrum, which Is the parent entity that holds the power to vote, directly or indirectly, 50% or more of the voting securities of
Spectrum, but in which no person or entity hoids the power to vote 50% or more of such parent entity's voting securities.

C. "Agraemenf shall mean this Carrier Master Services Agreement, including any schedules, appendices, Exhibits and
documents such as accepted Orders and Access Service Requests (ASRs, defined under the definition of Order below)
attached hereto and made a part hereof, or Incorporated herein by reference, as weil as any written amendments to this
Agreement which have been signed by the duly authorized representatives ofthe Parties.

d. Cont1donfIaI InformatIon shall have the definition set forth in Section 20.

o. "Connection Noilce shall have the definition set forth in Exhibit D.

f. DesIred Due Date' shall mean the date that Customer specifies for desired delivery of a particular Service in an Order.

g. Emergency MaIntenance shall mean maintenance which, If not accomplished promptly by Spectrum, cauid result in a
serious degradation or loss of Service to Customer.

h. TMEnd Usef shall mean, individually and collectIvely, any and all third parties who gain access Io or utilize Service(s) provided
to Customer hereunder.

I. FOC' shall mean a Firm Order Confirmation which is a document provided by Spectrum to Customer establishing the
planned installation date, and which may include other terms of the Order.

j. "FOC Dafe shall mean (he Firm Order Confirmation Date, which shall be the date that has been identified as the installation
date in the FOC.

k. In1t!aIAgreemenf Tonne shall mean thIs Agreement's Initial three (3) year time period, commencing upon the Effective Date.
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I. MMRC' shall mean a Monthly Recurring Charge for Services to be InvoIced and paid on a monthly basis.

m. TMNetwork" shall mean the communications network of one of the PartIes, as the context of the provision requires or as
contemplated under thIs Agreement.

n. MNRC' shall mean a Non-Recurring Charge for Services to be invoiced and paid on a one-time basis.

o. �Ordw' or ASR shall mean an ordering document for the Services such as Spectrum's standard Access Service Request
(ASR) form or other Spectrum standard ordering document which shall identify, at a minimum, (i) the Service(s) which are
the subject of such Order, (il) Service location and (lii) the Service Temi. The term "Order" expressly includes any Upgrade
Orders (deilned below in Section 7). Orders may also include applicable MRCs and NRCs,

p. Oversubscriberf or 'Oversubscrlption shall mean the point at which the sum of the provisioned Ethernet Virtual Circuit
bandwidth on a User to Network interface port utilization exceeds the ordered External Network-to-Network Interface port
bandwidth.

q. "Planned Sewice Outage" shall mean any Service Outage caused by scheduled maintenance or planned enhancements or
upgrades to Spectrum's Network and either (I) agreed to In writing by Customer's operations group via e-mail or other means,
such agreement not to be unreasonably withheld, provided the scheduled maintenance or planned enhancements or upgrades
are performed within the hours of 12:00 midnight and 6:00 AM local tIme, unless otherwise agreed by the Parties, or (ii) in the
case of Emergency Maintenance, Spectrum's operallons group provides as much prior notice as practicable, via o-mail or
other means.

r. PoInt of Termination" shall mean the particular location within the applicable Customer Point of Presence or other Site, as
specified in the applicable Order, where Spectrum's responsIbIlity to provide Spectrum Equipment and Service ends and
where Customer's Network and Customer's responsibilities begin.

s. "Service(s)" shall mean the service(s) to be provided by Spectrum under this Agreement, as identified pursuant to Section 3
herein.

t. ServIce Commencement Date" shall moan the dale upon whIch a Service is Accepted.

u. SesvIce Outage shall mean an unavailability of the Service to carry traffic between two (2) PoInts of Termination; provided
that a Service Outage will not be deemed to have occurred in the event that it arises from or relates to any of the following: (i)
a Service hes not been Accepted by Customer, (ii) the negligence, error, acts or omissions of Customer or others authorized
by Customer to use the Service; (Iii) failure of Customer provided equipment; (iv) any period In which Spectrum or Its agents
are not afforded access to any premises where the access lines associated with the Service are terminated; (y) any period
when Customer has released Service to Spectrum for maintenance or rearrangement purpose (Including, without limitation,
during any Planned Service Outage); (vi) any period when Customer elects not to release the Service(s) for testing and/or
repair and continues to use lt on an impaired basis; (vii) a Force Majeure Event; (viii) interruptions relating to, resultIng from, or
occurring during any OversubscriptIon; or (ix) a breach by Customer of its obligations under this Agreement (each of (i) - (ix) is
referred to as an TMExcluded Disruption").

V, "Service Term" shall mean the minimum period of time specified in an Order for which Customer commits to purchase and
Spectrum commits to supply the Service specified in the Order and with respect to each Order, the period of time during which
such Order shall be in effect, which shall commence upon the Service Commencement Date unless expressly stated
otherwise.

w. "Site" shall mean the premises of Customer or an End User at which a Point of Termination is located.

X. "Spectrum Equipment' shall mean real or personal property owned or teased by Spectrum and used to delver Services,
inciuding without limitation terminai and other equipment, wires, lines, ports, routers, swilches, fiber termination equipment,
channel service units, data service unIts, cabinets, racks, and private rooms.

y. "Technical Specifications" shall mean the performance specIfications for each Service, which are set forth in the attached
Exhibit A, as amended by Spectrum from time to time upon thirty (30) days written notice to Customer.

2. PROVISION OF SERVICES. Subject to all terms and conditions of this Agreement:

a. With respect to each Order executed by both Parties, Spectrum shall, directly or through one or more of its Affiliates, make
available those Services described in such Order for the duration of the applicable Service Term (except as expressly provided
for otherwise hereIn);
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b. Customer shall pay the applicable MRCs and NRCs provided with respect to each Order as more fully described in Sections
10 and 11 hereIn; and

c. Spectrum may elect to provide any additional services related to Installation or use of the Services as may be necessary to
deliver the ServIces or as ordered by Customer at rates and charges agreed upon by the Parties.

3. SERVICE TYPES, SERVICE PERFORMANCE AND REMEDIES. See Exhibits A, B-1 through B-3. and C.

4. AGREEMENT TERM AND RENEWALS. The term of this Agreement shall commence as of the Effective Date, and shall expire,
unless terminated earlier in accordance herewith, upon the later of the expiration of the Initial Agreement Term and any renewals
thereof (as described below the MTerm shall mean the Initial Agreement Term and any renewals thereof). Upon the expiration of
the Initial Agreement Term, this Agreement shall automatically renew for additional successive one (1 ) year periods, unless a Party
has delivered to the other Party written notice to the contrary at least ninety (90) days prior to the end of the initial Agreement Term
or then-current renewal Term, as the case may be.

SERVICE TERM. The Service Term shall commence on the ServIce Commencement Date. Each Order shall set forth the Initial
Service Term. In the event an Order does not explicitly state the Service Term, then the Service Tarin corresponding to the MRC In
the respective pricing attachment or than-currant Spectrum pricing applIcable for such Service shall apply. Upon expiration o! the
ServIce Term with respect to a particular Order, the Service Term shall continue on a month to month basis, and Spectrum may,
upon 30 days' notIce adjust such rates to the then applicable month to month MRC, until termInated by (a) Customer upon
thirty (30) days written notice te Spectrum or (b) Spectrum upon ninety (90) days written notice to Customer. Any and all Service
Term renewals shall be at then.current Service pricing unless otherwise agreed by the Parties in writing. if any Service Term or
renewal Service Term extends beyond the expiratIon of the Term, then the applicable Service shall continue to be governed by the
terms and conditions of this Agreement through the expiration or the applicable Service Term or renewal Service Term, as the case
may be, for such Orders subject to specIfic Service termination provisions set forth herein.

6. SERVICE ORDERING.

a. Customer may from time to time throughout the
Terme place orders for specific Services in accordance with the ordering

procedures In Spectrumts Carrier Guide, which shall be provided to Customer upon request.
b. In the event a Customer Affiliate places an Order pursuant to this Agreement, then (i) such Customer Affiliate shall

be bound by the terms and obligations of this Agreement, (il) Spectrum may enforce the terms and conditions of this
Agreement against such Customer Affiliate, and (lii) Customer shall be jointly and severally liable for the obligations
of such Customer AffilIate. With respect to each Customer Affiliate seeking or obtainIng Services from Spectrum
hereunder, upon Spectrum's acceptance of an Order from any such Customer Affiliate, each such Customer Affiliate
shall be construed to be 1'Customer" as such term Is used in this Agreement (with the exception of thIs Section 6.b).
NotwithstandIng the foregoing: (a) Customer shall be responsible for general administration of this Agreement; (b)
any notices required hereunder shall be directed to Customer and (e) no Customer Affiliate shall be construed as
an intended third.party beneficiary with the right to enforce the terms hereof, such that any legal action brought
under or In connection with the subject matter of this Agreement shall be brought solely by Customer.

7. UPGRADES TO ORDERS.

a. From time to time during the Term, Customer may elect to purchase additional quantities of or functionally enhanced versions
of Services. In such event, at Customer's request and subject to Spectrum's approval and acceptance of such request
Customer may amend an Order to include such additional quantities of or functionally enhanced versions of Services upon
execution of an "Upgrade Order. The Upgrade Order shall reference, in addition to any other information requIred to be set
forth in an Order, the functionally enhanced versions of Services to be provIded thereunder (or, where Customer seeks
additional quantities of Services currently provided to Customer pursuant to an Order, the total amount of such Services to be
provided to Customer).

b. Upon Spectrum's execution or acceptance of an Upgrade Order, such Upgrade Order shall be deemed to terminate the
respective Service under the prior Order(s) associated with such Upgrade Order without liability to Customer for any early
termination charges otherwise applicable for such terminated Service(s). Customer acknowledges that Customer shall remain
lIable for all charges associated with Services actually provided during the applicable Service Term of such termInated Service
through the date of termination In accordance with this Section 7 (IncludIng any charges for additional services required for
installation or use of such Services).

PORTABILITY. Customer may, upon written notice to Spectrum, discontinue or terminate Service at a SIte, after the first twelve
(12) months of, but prior to the end of, the applIcable Service Term, without payment or the applicable early termination charge set
forth In Section 16, If:
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a. Customer replaces the affected Service with a different single Service (e.g., two Services may not replace one terminated
Service, such that Services may only be ported on a 1:1 ratio);

b. Customer places an Order for such replacement Service having a Desired Due Date of no later than sixty (60) days after
discontinuance or termination of the origInal Service;

C. the replacement Service has an MRO equal to or greater than the MRC for the original Service and a ServIce Term equal to or
greater than the months remaining In the original Order's Service Term;

d. the replacement Service Is the same type of Service as the terminated Service (e.g., a terminated E-Access Service must be
replaced by an Order for an E-Access Service);

e. the Order for the replacement Service identifies that it Is a replacement Service made In accordance with this Section 8 and
identifies the applicable terminated Service, Including the date of termination and Spectrum Service ID of the terminated
Service; and

f. Customer pays to Spectrum on demand all construction expenses and other NRCs, If any, associated with the replacement
Service, and the costs and expenses incurred by Spectrum to terminate the terminated Service, Including without limitation
any applicable third party termination liability.

For clarity, the Order for the replacement Service must be a newly placed Order and shall not be an Order already submitted
to Spectrum; this Section 8 does not apply to termination charges Incurred pursuant to Section 16.b below.

9. ACCESS, SPACE AND POWER; SPECTRUM EQUIPMENT; CUSTOMER PROVIDED EQUIPMENT.

a. Access.
I. If requested by Spectrum, Customer, at no cost (o Spectrum, shall secure on an initial and ongoing basis during the

Service Term, all necessary rights of access between the public rights of way and the Service location(s) to enable
Spectrum to install and provide the Services.

Il. Customer shall allow Spectrum reasonable, escorted access to the Site to install, operate, maintaIn, repair and replace
any Spectrum Equipment In and on the Site for purposes of providing Services under this Agreement. Spectrum shall use
commercially reasonable efforts to give prior written notice to Customer of its intent to enter the Site.

lii. Customer shall ensure that the Site is secure and safe from hazards to the Spectrum Equipment or to Spectrum's
employees, agents and contractors.

b. Space and Power, Customer shall, upon Spectrum's request and at no cost to Spectrum,
i. provide adequate clean electrical power to meet Spectrum's reasonable requirements during the Service Term at the Site,

as weil as all necessary connections to electrical and mechanical facilities at the Site as necessary for the operation of
Spectrum Equipment at the Sito; and

ii. provide floor space, an equipment bay or equipment rack space and access at the Site, which will include, without
limitation, environmental controls (humidity control, fire suppression, temperature/climate control, security control and
alarm monitoring), redundant/DC power and protectedluPS AC power, technical and maintenance support, site access,
building licenses, approvals, and permissions from building managers, landlords, and data center operators, cable
entrance, conduit, CDC access, tower/antenna space, ground isolation device and central office repeater.

C. Spectrum Equipment. Absent Spectrum's prior written consent, Customer shall not, and shall not permit others to
i. rearrange, disconnect, remove, attempt to repair, or otherwise tamper with any Spectrum Equipment;

li. use any Spectrum Equipment for any purpose other than that for which Spectrum provides them; or
IiI. take any action that causes the imposition of any lien or encumbrance on the Spectrum Equipment.

Anything In this Agreement to the contrary notwithstanding, in no event shall Spectrum be liable to Customer or any other
person for interruption of Services or for any other lass, cost or damage caused by or related to a failure of Customer to meet
Its obligations in Section 9(a), 9(b) or 9(c), including without limitation the improper use or maintenance of the Spectrum
Equipment by Customer or third parties provided access to the Spectrum Equipment by Customer in violation of this Section 9.

Customer shall be responsible for any damage to the Spectrum Equipment to the extent arising from the improper use or
maintenance of the Spectrum Equipment by Customer or third parties provided access to Spectrum Equipment by Customer.

Customer agrees (which agreement shall survive the expiration, termination or cancellation of any Order, the Terni or this
Agreement) to allow Spectrum to remove the Spectrum Equipment from the Site after termination, expiration or cancellation of
the Services In connection with which the Spectrum Equipment was used, and for maintenance, repair, replacement or
otherwise as Spectrum may determine is necessary or desirable from lime to time. Upon termination, expiration or cancellation
of the Services, the applicable Spectrum Equipment shall be returned to Spectrum In the same condition as when received,
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ordlnaiy wear and tear excepted. Customer shall reimburse Spectrum for the reasonable and documented costs of the repair
or replacement, at Spectrum's discretion, al any Spectrum EquipmenL not returned in accordance with this Section.

Spectrum shall be responsible for any damage to the Site to the extent arising from the improper use of Ihe Site by Spectrum
or third party agents or contractors acflng on Spectrum's behalf during installation, Inspection or maintenance activities
pursuant to this Agreement.

Title to all Spectrum Equipment shall remain with Spectrum. Spectrum will provide and maintain the Spectrum Equipment in
good working order. Such maintenance shall be at Customer's expense to the extent that It Is related to andIor resulting from
the misuse of the Spectrum Equipment, the negligence or misconduct of Customer or breach of this Agreement by Customer.
Spectrum shall have the right, but not the obligation, to upgrade, modify and enhance Spectrum Equipment (inciuding related
firmware) and the Service and take any action that Spectrum deems appropriate to protect the Service and its facilities.

d. Customer-Provided Equipment. Spectrum may, but shall hava no obligation to, Install certain Customer-provided
communications equipment at the request of Customer. Spectrum shall not be responsible for the operation or maintenance of
any Customer-provided communications equipment, nor shall Spectrum have any liability whatsoever for the configuration,
management or performance of Customer-provided communications equipment, Customer shah be responsible for ensuring
that all Customer-provided equipment and wiring that are used in connection with the Services are fully compatible with the
Services. Customer shall be responsible for the payment of ail charges for troubleshooting, maintenance or repairs attempted
or performed by Spectrum's employees or authorized contractors when the Service problem or trouble report results from
Customer's negligence or misconduct or Customer-provided equipment. Spectrum may use third-party wiring from a building
or premises Point of Termination (e.g. telephone closet, risers) to reach a Site and Spectrum shall have no responsibility for
such third-party owned wiring.

lo. BILLING AND PAYMENT

a. MRCs and NRCs. The MRCs and any applicable NRCs payable by Customer for each Se,vice shall be set forth In another
document agreed upon by the Parties (e.g., an Order, ASR and/or rate cards) and shall be paid after being invoiced as
provided below. Customer agrees to pay any charges for the Services within forty five (45) days after the date of the Invoice
(the uDue Date") In immediately available funds to the address set forth on the respective Invoice. Customer acknowledges
and agrees that rate cards may be updated by Spectrum from time to

time1 with thirty (30) days' prior written notice to
Customer, and are incorporated herein by reference.

b. Commencement of BIIIInQ. As compensation for the Services provided by Spectrum, Customer shah pay the MRCs and all
applicable NRCs beginning on the Service Commencement Date. Notwithstanding the foregoing, in the event of a delay in
activation of Service under an Order due to delays or failures by Customer or an End User, Spectrum shall be permitted to
commence billing on the FOC Date for the applicable Service. When Service Is initialed on a day other than the first of the
month or terminates on a day other than the last of the month, the MRCs shall be determined by prorating the monthly
payment for the number of days during such month that Service was provided. Customer shall not be liable for any MRCs that
were not previously billed to Customer by Spectrum and as to which over one hundred eighty (180) days have passed since
the applicable Service(s) was provided.

C. Interest. Past due amounts are subject to interest at a rate of 1.5% monthly (or the highest rate allowed by law, whichever is
less), charged by Spectrum on the balance not paid by the Due Date, calculated on a daily basis from the first day when said
amount became due and owing until paid. Customer shall also be responsible for all costs of collection (including attorneys'
fees) to collect undisputed overdue amounts.

d. Billing Disputes. In the event Customer disputes any portion of a Spectrum Invoice, Customer shall pay the undisputed portion
of the invoice by the Due Date, and shall submit to Spectrum a written claim for the disputed amount, which claim shalt set
forth with specificity Customer's grounds for such dispute. All disputes must be raised and claims submitted to Spectrum no
later than 90 days after the applicable Due Date or such claims shall be deemed waived and invoices shall be deemed
correct. The Parties will cooperate in good faith to resolve any such disputes within a sixty (60) day period after the dispute Is
submitted to Spectrum. In the event that the dispute is resolved against Customer, Customer shall pay such amounts plus
Interest at the rate referenced in, and calculated in accordance with, Section 1O.c above within thirty (30) days after the data of
resolution of such disputed amount. if the Parties ara unable to resolve any dispute timely brought by Customer hereunder,
either Party may pursue any legal or equitable remedy available to it.

e. Payment of Credits. In the event a Service Outage results in the right to Outage Credits hereunder (as defined in the Exhibits
hereto), then at Customer's request and subject to the provisions of the respective Exhibit hereto, Spectrum will credit
Customer for the Outage to the affected Service as set forth in the respective Exhibit, Except as expressly set forth In the
applicable Exhibit, such Outage Credits shall constitute Customer's sole and exclusive remedy, and Spectrum's sole and
exclusive liability, with respect to any failure or deficiency with respect to any Service.

11. TAXES.
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Gencrally. Customer shall pay any appUcable federal1 state or local sales, use, or excise taxes, fees or surcharges In
connection with the SeMco furnished to Customer pursuant hereto, tncludlrig state or federal Universal Service Fund
contributions, but excluding any taxes based upon Spectrum's property, net income, franchise, license, or capital stock.
Customer shall pay all gross receipts taxes which may be passed through by Spectrum under the rules of any Federal, slate or
local governmental authority. Notwithstanding the foregoing, Customer shall not be liable for any gross receipts taxes enacted
or Imposed in lieu of state or local Income or franchise taxes. Spectrum shall have the right to recover from Customer the
amount of any fees or taxes Imposed directly on Spectrum or the Services provided hereunder, In accordance with all
applicable laws, In the form of a surcharge included on Spectrum's Invoice.

b. Exemption Documentation, Customer shall provIde Spectrum with all Information requested by Spectrum, Including but not
limited to duly executed exempUon certificates with respect to any exemption from sales, use or other tax or fee exemption
claimed by Customer and shall Immediately notify Spectrum of any change in Customer's tax status. To the extent any such
exemption documentation Is held invalid by the tax or governmental authority for any reason, Customer agrees to reimburse
Spectrum for any tax liability, inctuding without limitation related interest and penalties, arising from such Invalid
documentation.

C. Protest. Customer and Spectrum shall each have the right to protest or appeal any tax or charge assessed against it by any
taxing authority. However, the appealing Party shall bear all costs and expenses associated with such appeal. Any liability
related to taxes, fees, penalties, and Interest arising in connection with a charge or assessment by any taxing authority shall
be allocated to the Parties In accordance with this Section 11.

12. SUSPENSION OF SERVICE(S). Spectrum may, at its option, and In addition to any other remedies It may have, Immediately
suspend Service(s) without liability to Customer, in the event that:

a. Customer fails to pay charges In an Invoice by the Due Date (other than amounts which are the subject of a then-current
dIspute Initiated In accordance with Section 1 O.d) and such failure Is not remedIed within ten (1 0) days after Customer's receipt
of written notice from Spectrum that Spectrum will suspend Services for non-payment. Such suspension may continue until all
past due amounts are paid in full or Spectrum terminates the applicable Service(s), Order(s) or this Agreement.

b. Customer commits a material breach of this Agreement, including, without limitation, a failure to comply with its obligations
under Section 22.c and fails to cure such breach within thirty (30) days after receipt of written notice from Spectrum. Such
suspension may continue until such time as the underlying noncomplIance has been corrected or Spectrum terminates the
applicable Service(s), Order(s), or this Agreement.

Any such suspension by Spectrum pursuant to this SectIon 12 wIll not affect Customer's ongoing obligation to pay Spectrum any
amounts due under this Agreement, as if such suspension of Services had not taken place.

13. TERMINATION BY EITHER PARTY. In the event that a Party commits a material breach of this Agreement and fails to cure
such breach within thirty (30) days after receipt of written notice from the non-breaching Party In accordance with this Section 13,
the non-breaching Party may terminate this Agreement or any affected Order(s) without penalty. Prior to such termination, the
non-breaching Party shall first give the other Party written notice of its intent to terminate, which such notice shall clearly set forth
the provision(s) of this Agreement alleged to have been breached along with a description of the specific circumstances alleged to
constitute such breach. Nothing In this SectIon 13 shall be deemed to limit any other remedies available to Spectrum hereunder.

14. TERMINATION BY SPECTRUM. Spectrum may, at its option, and In addition to any other remedies it may have, terminate an
Order (In whole or in part) and/or discontinue Service(s) (in whole or in part) or terminate the Term and this Agreement, ail without
liability, by sending written notice of termination to Customer with termination effective as of the date such notice is received, in the
event that:

a. any amounts due and owing by Customer (other than amounts which are the subject of a then-current dispute initialed in
accordance with Section 1O.d) remain unpaid ten (10) days after Customer's receipt of written notice from Spectrum of such
non-payment;

b. Customer (I) suspends its business operations, (iI) is adjudicated to be insolvent, (lii) makes a generai assignment for the
benefit of creditors, or (Iv) flies (or has filed against it) a petition in bankruptcy which petition Is not dismissed within sixty (60)
days thereafter;

C. Spectrum is ordered, by a federal, state or local governmental entity, regulatory body or court of competent jurisdiction, to
cease providing Service(s);

d. there is a change In applicable law or regulation, Including without limitation any change pursuant to applicable decisions,
rules and orders, that materially Increases Spectrum's costs or materially affects other terms of Spectrum's delivery of
Service(s), and Spectrum and Customer are unable to reach agreement with respect to new rates, terms and/or conditions
regarding such Service(s) within ninety (90) days after Spectrum's delivery of written notice requesting renegotiation thereof or
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e. Spectrum determines In good faith that Customer's End User's and/or Customer's use of the Services is interfering
unreasonably with the operation of the Spectrum Equipment or the Spectrum Network.

15. EFFECT OF TERMINATION. Upon termination or expiration of this Agreement, any Service(s) or any Order for any reason
whatsoever: all obligations of the Parties hereto under (I) this Agreement shall terminate upon termination or expiration of this
Agreement, and (ii) such terminated Order(s) and under this Agreement with respect to such terminated Service(s), shall
immediately terminate upon termination or expiration of the applicable Service(s) or Order provided, however, that the provisions
of this Agreement and/or Order which state that they survive or whIch, by their nature, reasonably would be expected to survive
termination or expiration (including without limitation any provisions related to payment obligations, disclaimers, limitations or
exclusions of warranties and liability, confidentIality or Indemnification) shall survive the termination or expiration of such Service(s)
or Order; and (li) all payment obligations of Customer under this Agreement with respect to such terminated Service(s) (including
any obligations to pay termination charges in connection therewith) shall accrue through the date of such termination and shall
become Immediately due and payable.

16. TERMINATION CHARGES.

a. Except as may be set forth in a mutually agreed upon document (e.g., Order or ASR), In the event that Customer terminates a
Service on or after the Service Commencement Date but before the end of the applicable Service Term, Customer shall pay Lo
Spectrum on demand, as liquidated damages and not as a penalty: (i) an early termination charge equal to the sum of: (1)
the full amount of ail undisputed past due charges and interest thereon, if any, and (2) one hundred percent (100%) of all
remaining MRCs for the lirst year of the applicable Service Term, fifty percent (50%) of ail remaining MRCs for the second
year of the applicable Service Term, and twenty-five percent (25%) of ail remaining MRCs for the third and subsequent years
of (he applicable Service Term; and (ii) any construction expenses or Instaliation charges incurred by Spectrum with respect to
such Service to the extent that the early termination charge in (I) above does not fully reimburse Spectrum for such costs, but
In no event will such charges exceed remaining MRCs for the Service Term.

b. Except as may be agreed upon in an Order or other mutually agreed upon document, In the event that Customer terminates a
Service at any time after issuance of the FOC by Spectrum and prior to the applicable FOC Date, Spectrum may invoice
Customer for, and Customer shall pay Spectrum by the applicable Due Date, as liquidated damages and not as a penalty: (I)
the amount of any third party-imposed termination liability incurred as a result of such termination, as weil as any construction
expenses or installation charges incurred by Spectrum prior to such termination that are attributed to the affected Service; and
(li) a termination charge of one (1 ) month's MRCs If cancelled more than thirty (30) days prior to the FOC Date, two (2)
months' MRCs if cancelled between eleven and thirty (11-30) days prior to the FOC Date, and three (3) months' MRCs 1f
cancelled ten (10) days or fewer prior to the FOC Date. There will be no such early termination charge If a Service is
cancelled prior to the issuance of a FOC by Spectrum. For clarity, In the event of postponement of the FOC Date requested
by Customer, the original FOC Date shall be used to determine amounts due under this Section 16.

17. INSURANCE. Each Party shall carry such types and amounts of Insurance as are reasonably necessary to meet its respective
obligations under this Agreement, including without limitation Its indemnification obligations sot forth hereunder, but in no event less
than: (a) employer's liability insurance with limits for employer's liability of $500,000 per accident/occurrence; and (b) commercial
general liability insurance covering (i) bodily Injury and property damage of $1 ,000,000 per person/per accident and $2,000,000 in
the aggregate; and (ii) umbrella, or excess liability of $5,000,000. Upon request of the other Party, a Party will furnish to the
requesting Party certificates of such insurance.

18. DISCLAIMER OF WARRANTIES. ThE SERVICES AND RELATED SPECTRUM EQUIPMENT AND/OR OTHER MATERIALS
USED IN CONNECTION WITH THE SERVICES, IF ANY, ARE PROVIDED WITHOUT WARRANTIES OF ANY KIND, EITHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO WARRANTIES OF TITLE, NON-INFRINGEMENT,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO ADVICE OR INFORMATION GIVEN BY SPECTRUM,
ITS AFFILIATES OR ITS CONTRACTORS OR THEIR RESPECTIVE EMPLOYEES SHALL CREATE ANY WARRANTY.

SPECTRUM DOES NOT REPRESENT OR WARRANT THAT THE SERViCE WILL MEET CUSTOMER'S REQUIREMENTS,
WILL PREVENT UNAUTHORIZED ACCESS BY THIRD PARTIES, WILL BE UNINTERRUPTED, SECURE, ERROR-FREE,
WITHOUT DEGRADATION OF VOICE QUALITY OR LOSS OF CONTENT, DATA OR INFORMATION OR THAT ANY MINIMUM
TRANSMISSION SPEED IS GUARANTEED AT ANY TIME.

CUSTOMER FURTHER ACKNOWLEDGES AND AGREES THAT ANY DATA, MATERIAL OR TRAFFIC OF ANY KIND
WHATSOEVER CARRIED, UPLOADED, DOWNLOADED OR OTHERWISE OBTAINED THROUGH THE USE OF THE SERVICE
IS DONE AT CUSTOMER'S OR ITS END USER'S OWN DISCRETION AND RISK.

IN ADDITION, CUSTOMER ACKNOWLEDGES AND AGREES THAT SPECTRUM'S THIRD-PARTY SERVICE PROVIDERS DO
NOT MAKE ANY WARRANTIES TO CUSTOMER UNDER THIS AGREEMENT.
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AS BETWEEN CUSTOMER AND SPECTRUM, CUSTOMER WILL BE RESPONSIBLE TO ENSURE THAT THE SERVICES IT
OR A CUSTOMER RESELLER PROPOSES TO USE TO CARRY THE TRAFFIC OF END USERS WILL MEET ITS END USERS
REQUIREMENTS.

ANY SERVICES PROVIDED BY CUSTOMER TO ANY THIRD PARTIES (INCLUDING ANY CUSTOMER OF CUSTOMER,
CUSTOMER RESELLER OR END USER) ARE THE SOLE RESPONSIBILITY OF CUSTOMER AND IN NO CIRCUMSTANCES
SHALL SUCH SERVICES BE DEEMED TO BE SERVICES PROVIDED BY SPECTRUM TO SUCH PARTIES. THE DISCLAIMER
OF WARRANTY SET FORTH IN THIS SECTION 18 SHALL NOT AFFECT CUSTOMER'S RIGHTS (INCLUDING
INDEMNIFICATION RIGHTS) OTHERWISE SPECIFICALLY SET FORTH IN THIS AGREEMENT.

19. REPRESENTATIONS AND COMPLIANCE WITH LAWS.

a. Each Party hereby represents and warrants (o the other Party that such Party has been duly formed and Is In good standIng In
the state of Its organtzatlon, that such Party Is qualified to do business In the states where the ServIces will be delivered, and
that the execution of this Agreement by such Party has been duly authorized In compliance with such Party's organizational
documents and procedures.

b. Customer shall not use or permit third parties to use the Services In any manner that violates applicable law or causes
Spectrum to violate applicable law.

C. In connection with the matters provided for In this Agreement, each Party hereto shall comply with all laws and regulations
applicable to such Party's obligations and, in the case of Customer, Customer's use of the Service (including all content
transmItted via the Service) hereunder, including, but not limited to, the TelecommunicatIons Act of I 996, as amended from
time to time, and the polIcies, rules and regulatIons of the Federal Communications Commission, and all applicable local and
state, laws, rules and regulations. Customer shall ensure that its Customer Resellers' and End Users' use of the Service shall
comply with all applicable laws and regulations and the terms of this Agreement. This Agreement, Its Exhibits, and the
Order(s) are subject to all applicable federal, state or local laws and regulations In effect In the relevant jurisdiction(s) In which
Spectrum provides the Services. If any provision of this Agreement, its Exhibits, or the Order(s) contravene or are in conflict
with any such law or regulation, then the terms of such law or regulation shall take priority over the relevant provision of this
Agreement, ils Exhibits, and/or the Order(s). If the relevant law or regulation applies to some but not all of the Service(s) being
provided hereunder, then such law or regulation will take priority over the relevant provision of this Agreement, its Exhibits, and
the Order(s) only for purposes of those Service(s) to which the law or regulation applies. Except as explicitly stated In this
Agreement, nothing contained in this Agreement shall constitute a waiver by Spectrum of any rights under applicable laws or
regulations pertaIning to the installation, operation, maintenance or removal of the Services, facilities or Spectrum Equipment.

20. NONDISCLOSURE.

Each Party acknowledges that, in the course of performance under this Agreement, lt may receive Confidential Information (as
hereinafter defined) of the other Party. Neither Party shall disclose to any third party or use for any purpose whatsoever,
except to the extent required for such Party's performance under this Agreement or to the extent expressly permitted
hereunder, any Confidential Information of the other Party. Notwithstanding anything in this Section to the contrary, the
obligation of the ReceIving Party to protect the confidentiality of any information or materials shall terminate as to any
information or materials which: (i) are, or become, public knowledge through no act or failure to act by the Receiving Party; (il)
are publicly disclosed by the proprietor thereof or are otherwise generally made available to the public; (Hi) are lawfully
obtained without obligation of confidentiality by the Receiving Party from a third party not bound by confidentiality restrictions;
(iv) are independently developed by the Receiving Party; or (y) are lawfully known by the Receiving Party at the time of
dIsclosure other than by reason of discussions with or disclosures by the Disclosing Party. For purposes of this Agreement,
TMDlscloslng Party" means the Party who has disclosed Confidential Information of such Party to the other Party, and
"Receiving Pariy" means the Party to whom Confidential Information of the other Party is disclosed.

b. If a Receiving Party is required or becomes legally compelled (by deposition, interrogatories, subpoena, civil investigative
demand, or similar process) to disclose any Confidential Information of the other Party, such Receiving Party shall provide the
Disclosing Party with prompt notice of such request(s), requirement(s) or compulsion(s) so that such Disclosing Party may
seek an appropriate protective order or other limitation on such disclosure from an appropriate court or regulatory authority of
competentjurisdiction. The Parties hereto further agree that, anything In this Agreement to the contrary notwithstanding, in the
event such a protective order or limItation on such disclosure issued by an appropriate court or regulatory authority of
competent Jurisdiction la not obtained by the latest date such disclosure is legally required, or in the event that the Disclosing
Party elects to not seek such protective order or limitation on disclosure, the Receiving Party's compliance with such
requirement or legal compulsion shall not be deemed a breach of this Agreement. The Receiving Party agrees, when
complying with such requirement or legal compulsion, to disclose only that limited portion of the Disclosing Party's Confidential
Information that It Is advised by counsel is legally required for compliance therewith and further agrees to exercise
commercially reasonable efforts to obtain assurance that the recipient will accord confidential treatment to such Confidential
Information.
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For the purposes of this Agreement, "Confidential Information" shall mean all technical, economIc, business, engineering or
other Information (IncludIng rfrada secrets", as defined under applicable law) which Is proprietary to the Disclosing Party (or
wilh respect to whIch the Disclosing Party owes a thIrd party a duty of confidence) and which the Disclosing Party discloses to
the Receiving Party either (i) In tangible form marked as confidential, or (li) orally, provided that the Disclosing Party identifies
such inlomiatlon disclosed orally as being confidential al the time of disclosure and then promptly confirms the confidential
nature 01 such Information in writing to the Receiving Party. The terms and conditions of this Agreement, as well as pricing
information exchanged in connection with this Agreement or included In any Service hereunder are hereby designated as
Confidential Information without further obligation on the part of either Party to mark or designate it as such.

d. The Receiving Party acknowledges that, upon the breach or threatened breach by the Receiving Party of any provision
contained in this Section, the Disclosing Party will be without an adequate remedy at law and may suffer or be threatened with
Irreparable injury, and that the Disclosing Party shall have the right to seek immediate injunctive relief against the Receiving
Party, in addition to all other rights and remedies available to the Disclosing Party In equity and at law. This Section shall
survive expiration or termination of this Agreement for any reason whatsoever, and the Receiving Party's obligations under this
Section shall continuo (i) with respect to Confidential information of the Disclosing Party that also constitutes trade secrets",
as defined under applicable law, until such time as such Information no longer constitutes a trade secret due to no fault of the
Receiving Party, and (ii) with respect to all other Confidential Information, for a period of three (3) years after the expiration or
termination of this Agreement or such longer period as may be required by applicable law.

21. iNDEMNIFICATION.

Customer agrees, at Its own expense, to indemnify, defend and hoid harmless Spectrum and ils directors, employees,
representatives, officers and agents, (the Spectrum Indemnified Parties") against any and ail claims, liabilities, lawsuits,
damages, losses and Judgments asserted against the Spectrum Indemnified Parties by a third party, as well as feas and
expenses Incurred in connection therewith, Including but not limited to reasonable attorneys' fees and court costs (collectively,
"Claims"), to the full extent that such Claims arise directiy from: (i) Customer's noncompliance with the terms of this
Agreement and any or all Orders; (ii) Customer's or Its Customer Resellers' or End.Users' failure to comply with applicable
laws; (iii) Customers or its Customer Resellers' or End Users' use or misuse of the Services or Spectrum Equipment anWar
the content of any communications transmitted via the Service(s); (iv) Customers misconduct or negligence; and/or (y)
physical damage (o personal or real property or bodily injury, including death, caused by the gross negligence or willful

misconduct of Customer or Customer's End Users, its employees or contractors. In the event any such action will be brought
against the Spectrum Indemnified Parties, Spectrum will immediately notify Customer In writing. Customer shall hava full
authority to settle any such Claims; provided, however, that It may not enter Into any settlement without Speclrum's advance
written consent In which (A) a full and final release of such Claim In favor of Spectrum Indemnified Parties is not obtained as a
result of the settlement, or (B) any admission or affirmative obligation is required or placed upon Spectrum Indemnified Parties.

b. Spectrum agrees, at its own expense, to Indemnify, defend and hold harmless Customer, its directors, employees,
representatives, officers and agents (Customer Indemnified Parties") against any and all Claims incurred by or asserted
against Customer Indemnified Parties by a third party to the full extent that such Claims arise directly from: (i) physIcal damage
to personal or real property or bodily injury, including death, caused by the gross negligence or willful misconduct of Spectrum,
its employees or contractors while at the Silo(s) as a direct result of Spectrum's Installation, removal or maintenance at
Customer's Premises of the Spectnm Equipment; and/or (ii) Spectrum's failure lo comply with applicable laws. In the event
any such action wilt be brought against the Customer Indemnified Parties, Customer will immediately notify Spectrum In
writing. Spectrum shall have full authority to settle any such Claims; provided, however, that it may not enter Into any
settlement without Customer's advance written consent in whIch (A) a full and final release of such Claim in favor of Customer
Indemnified Parties is not obtained as a result of the settlement, or (B) any admission or affirmative obligation is required or
placed upon Customer Indemnified Parties.

C. Spectrum agrees, at its own expenso, to indemnify, defend and hold harmless Customer and its affiliates, directors,
employees, representatives, officers and agents, (the "Customer Indemnified Parties") against any and all claims,
liabilitIes, lawsuits, direct damages, losses, Judgments, costs, fees and expenses Incurred by Customer Indemnified
Parties (Including but not limited to, reasonable attorneys' fees and court costs), to the extent that such arise dIrectly
from third party claims that any of the Spectrum Equipment anWar Network (collectively, the "Spectrum System")
used to deliver the Services infringes upon the intellectual property rights of such third party ("IP Claims").
NotwIthstandIng anything to the contrary herein, Spectrum shall have no indemnification obligation with respect to
any IP Claim arising out of: (I) content, materials or data transmitted by Customer via the Services; (Il) use of the
Spectrum System or Services In combination with products, materials, applications, methods, or other Items not
furnished by Spectrum; (iIi) a modIficatIon of the Spectrum System or Services not required or directed by Spectrum;
or (Iv) use of the Spectrum System or Services in an unauthorized manner or In breach of this Agreement. 1f an IP
Claim for which Spectrum has an Indemnification obligation under this Section is, or In Spectrum's reasonable
opinion is likely to be made, then Spectrum will promptly notify Customer of such claIm or proceedIng and, at
Spectrum's expense and sole discretion, take one or more of the following actions: (i) secure the right for Customer
to continue to uso, the Spectrum System consistent with thIs Agreement; (il) replace or modify the Spectrum System
to make lt non-Infringing; or (lii) If none of the foregoing alternatives are possible after Spectrum has used its
commercially reasonable efforts, terminate the affected Service. The foregoing Section states the sole and exclusive
remedy of Customer In connection with any IP Claim.
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22. LIMITATION OP LIABILITY.

a. EXCEPT TO THE EXTENT THE SAME ARISE OUT OF A PARTY'S WILLFUL MISCONDUCT, NEITHER PARTY SHALL BE
LIABLE TO THE OTHER OR THE OTHER PARTY'S END-USERS FOR ANY INDIRECT, CONSEQUENTIAL, EXEMPLARY,
SPECIAL INCIDENTAL, RELIANCE OR PUNITIVE DAMAGES (INCLUDING WITHOUT LIMITATION, LOST BUSINESS,

REVENUES PROFITS, SAVINGS OR HARM TO BUSINESS) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE PROVISION OF SERVICES OR EITHER PARTY'S PERFORMANCE OR NONPERFORMANCE HEREUNDER
(INCLUDING ANY SERVICE IMPLEMENTATION DELAYS AND/OR FAILURES), UNDER ANY THEORY OF TORT,
CONTRACT, WARRANTY, STRICT LIABILITY OR NEGLIGENCE, EVEN IF THE PARTY HAS BEEN ADVISED, KNEW OR
SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL SPECTRUM'S AFFILIATES,
THIRD-PARTY SERVICE PROVIDERS OR SUPPLIERS HAVE ANY LIABILITY TO CUSTOMER, CUSTOMER RESELLERS
OR END USERS HEREUNDER.

b. EXCEPT TO THE EXTENT THE SAME ARISE OUT OF (I) A PARTY'S INDEMNIFICATION OBLIGATION WITH RESPECT
TO A THIRD-PARTY CLAIM, (II) AN INTENTIONAL BREACH OF A CONFIDENTIALITY OBLIGATION UNDER THIS
AGREEMENT, (III) A PARTY'S WILLFUL MISCONDUCT, OR (Iv) WITH RESPECT TO CUSTOMER'S PAYMENT
OBLIGATIONS UNDER THIS AGREEMENT, THE AGGREGATE LIABILITY OF EITHER PARTY FOR ANY REASON AND
ALL CAUSES OF ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT SHALL BE LIMITED TO THE TOTAL
FEES PAID OR PAYABLE BY CUSTOMER UNDER THE APPLICABLE ASR FOR THE APPLICABLE SERVICE DURiNG
THETWELVE (12) MONTHS PRECEDING THE CLAIM.

C, NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, SPECTRUM'S SOLE LIABILITY, AND CUSTOMER'S
SOLE REMEDY, WITH RESPECT TO ANY FAILURE OR DEFICIENCY OF THE SERVICE SHALL BE AS SET FORTh IN
THE RESPECTIVE SERVICE EXHIBIT A1TACHED HERETO.

23. LIMITED RESALE I REGULATORY OBLIGATIONS.

This Agreement Is an indIvidually negotiated agreement between two communicatIons network providers. The Parties agree that
Spectrum is offering and providing all ServIce(s) and system functions on an individually negotiated basis. Customer may resell
the Service(s) or system functions covered by this Agreement to its End Users; as teIecommunications" as that term Is defined
under the Communications Act of 1934; and subject to Customer's use restrictions and/or obligations In this Agreement (a
Customer End User"). Notwithstanding the foregoing, In no event shall Customer offer to any third party any Service covered by

this Agreement as a standalone service. Further, Customer may resell the Service(s) or system functions to a reseller. (a
Customer Reseller") so long as Customer certifies that Customer Resellers: (a) comply with applIcable legal and regulatory

requirements, Including all necessary federal, state and local agency licenses, authorizations, certifications, periodIc reports and
other submissions and monetary contributions, Including applicable universal service fund requirements, FCC Forni 499 and 499-A
filing obligations, and all other regulatory obligations and requIrements; and (b) are Form 499-A worksheet filers, direct contributors
to the federal universal service fund and have made the necessary certifications. Customer shall notify Spectrum promptly in
writing in the event that It does not certify, or does not intend to certify, as to such Customer's and Customer Reseller's Universal
Service Fund (USF) filing, certification, payment and other oblIgatIons. In the event that Customer does not make such
certification with respect to the traffic carried by the Services, then: (1) Spectrum shall assume that the traffic to be carried by the
Services will bejurlsdictlonallyinterstate, pursuant to the FCC's mixed use 10% Rule" (sea, 47 CFR 36.154, 4 FCC Red. 1352), in
the absence of a prompt written notice from Customer to the contrary and (2) Spectrum shall have the right to invoice Customer
for USF contributions in accordance with Section 11. Customer shall not permit the Service(s) or system functions (which shall
include all Spectrum Equipment and software used to provide such Service(s) or system functions) to be used for any unlawful
purpose, including but not limited to seeking or securing unauthorized access to computer systems, software, data, copyrighted or
patent-protected material. Customer shall not interfere with or disrupt the Service(s), system, system functions, system
Components or software, Including, but not limited those features used by other customers. Customer at all times shall ensure
compliance with applicable laws and regulatIons as they pertain to Customer's use of the Service(s) and system functions. In
addition to any additional rights or remedies that Spectrum may have under appflcable law, the violation of any aspect of this
provision is grounds for immediate termination of this Agreement and/or of all completed or pending Orders under this Agreement.

24. EFFECT OF DECISIONS.

In the event that a decision by a communications regulatory authority or court with competent jurisdiction (DecIsIon") has the
effect of canceling, changing, superseding, making legally or financially or economically infeasible or otherwise frustrating the
material provisions of this Agreement, then Customer acknowledges that Spectrum may terminate this Agreement or modify this
Agreement to the extent necessary to address the Impact of the Decision, ­n Spectrum's discretion. Additionally, if a Decision
materially increases Spectrum's costs or changes the economic structure of the transactions contemplated hereunder, then
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Customer acknowledges and agrees that Spectrum may terminate this Agreement or pass through to Customer any Increased
costs arising out of such

Decision1 in Spectrum's discretion.

25. FORCE MAJEURE EVENT.

a. A �1Foie Majeure Event" means any event that is directly or indirectly caused by circumstances beyond the reasonable
control of a Party, including but not limited to denial of use of poles or other facilities of a utility company, labor disputes, acts
of war or terrorism, criminal, Illegal or unlawful acts, natural causes, mechanical or power failures, fiber cuts (not caused by the
performing Party or Its contractors or agents), or any order, law or ordinance In any way restricting the opemtion of the
Services. Customer agrees that Spectrum shall not be liable for any inconvenience, loss, liability or damage resulting from a
Force Majeure Event.

b. If either Party's performance hereunder (other than performance of payment obligations hereunder) is delayed or prevented by
reason of a Force Majeure Event (the Affected PartP), then the Affected Party shell promptly notify the other Party of the
Force Majeure Event and shall be excused from performance to the extent delayed or prevented as a result of such Force
Majeure Event (and the other Party shall be excused from any corresponding performance1 Including payment obligations
for the affected Service 1f applicable, for the same period); provided, however, that the Affected Party shall endeavor in
good faith to avoid or remove such cause of nonperforinance and shall continue to perform whenever and to the extent
reasonably possible, and provided further that any time for performance set forth in this Agreement shall be extended for a
period equal to the period of any such delay. Notwithstanding the foregoing, in the event a Force Majeure event adversely
affects a Party's ability to perform its material obligations under (his Agreement ror more than thirty (30) days, either Party shall
have the right to terminate the affected Order(s),

26. ASSIGNMENT. The Parties may not assign or transfer (directly or Indirectly by any means, by operation of lawor otherwise) this
Agreement and the associated Order(s), or their rights or obligations hereunder to any other entity without first obtaining written
consent from the other Party, which consent shall not be unreasonably withheld; provided, however, that Spectrum may assign this
Agreement and the associated executed Order(s) without Customer's consent to Its Affiliates or to its successor-in-interest in the
event Spectrum sells all or any portion of the underlying Network. Ail the terms and provisions of this Agreement will be binding
upon, will inure to the benefit of and wilt be enforceable by the Parties and their respective successors and permitted assigns. Any
attempted assignment or transfer in violation of this Section 26 shall be null and void. Notwithstanding the forogotng, either
Party may assign this Agreement upon notice and without the other Party's consent to a person or entity (i) that controls,
Is controlled by or Is under common control with the assigning Party, (ii) which purchases all or substantially all of Its
assets or equity, or (Ill) resulting from any merger, consolidation or other reorganization involving such Party. In such
case Customer seeks to assign due to 26(h) or (iii), Customer shall notify Spectrum in advance of such assignment.

27. NOTICES

a. All notices, demands, requests or other communications under this Agreement shall be In writing and delivered by hand
delivery (including overnight mail delivery service or courier), postage prepald, or malted by first-class registered or certified
mail, return receipt requested, postage prepaid, to the persons whose names and business addresses appear below and such
notice shall be effective on the date of receipt by the receMng Party:

if to Spectrum: Charter Communications, Inc.
AUn: Spectrum Enterprise-Carrier Saies
6399 South FiddIers Green Circle
Greenwood Village, CO 80111

with a copy fo: Charter Communications, Inc.
AUn: Legal Ope - Commercial Contract Mgmt
12405 Powerscourt Drive
St, Louis, MO 63131.3674

if to Customer:
Windstream Services, LLC
AUn: Carrier Relations
4001 N Rodney Parham Road
Little Rock, AR 72223

with a copy to: Windstream Services, LLC
AUn: Legal
4001 N Rodney Parham Road
Little Rock, AR 72223
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b. Each Party may designate by written nofico a new person andlor address Io which any notice, demand, request or
communication may thereafter be so given, served or sent. Each notice, demand, request, or communication which shall be
mailed, delivered or transmitted in the manner described above shall be deemed sufficiently given, served, sent and received
for all purposes at such time as ­t is deilvered to the addressee (with the return receipt, the delivery receipt, the affidavit of
messenger or facsimile transmission confirmation being deemed conclusive, but not exclusive evidence of such delivery) or at
such time as delivery Is refused by the address upon presentation.

28. MISCELLANEOUS

Entire Agreement, This Agreement sets forth the entire understandIng of the Parties and supersedes all prior agreements,
Interim agreements, letters of agreement, memorandums of understanding, and any other oral or written documentation of
agreements between the Parties hereto with respect to the subject matter hereof. In the event of any Inconsistency between
the main body of this Agreement and any appendices, Exhibits, or Orders made a part or in accordance with this Agreement,
precedence shall be given in the following order to:

I. The main body of this Agreement;
­I. Appendices and Exhibits hereto; and
iii. Any Order executed pursuant to this Agreement.

b. Legai Reiationshi. Nothing In this Agreement shall be deemed to create any relationship between Spectrum and Customer
other than that of independent parties contracting with each other solely for the purpose of carrying out the provisions of this
Agreement. This Agreement does not render either Party the employee, agent or legai representative of the other Party and
does not create a partnership or Joint venture between Customer and Spectrum. Neither Party shall have any authority to
enter into any agreement on behalf al or bind the other Party in any manner whatsoever without the prior written consent of the
other Party. This Agreement confers no rights of any kind upon any third party, except as specifically set forth herein.

C. No ThIrd Party Beneficiaries. The Parties agree that the terms of this Agreement and the Parties' respective performance of
obligations as described are not Intended to benefit any person or entity, Including but not limited to Customer's End Users,
not a Party to this Agreement, that the consideration provided by each Party under this Agreement runs solely to the
respective Parties hereto, and that no person or entity, including but not limited to Customers End Users, not a Party to this
Agreement shall have any rights under this Agreement nor the light to require the performance of obligations by either of the
Parties under this Agreement.

cl. Waiver, No waiver of any of the provisions of this Agreement shall be binding unless It is in writing and signed by both Parties.
The waiver by any Party hereto of a breach or a default under any of the provisions of this Agreement, or the failure of either
Party on one or more occasions to insist on the strict enforcement of any provision of this Agreement or to exercise any right
or privilege hereunder, shall not constitute or be construed as a waiver of any subsequent breach or default of a similar nature,
or any provision rights or privileges, and ali such provisions shall remain in full force and effect.

e. Amendments. No subsequent agreement among the Parties concerning the Service(s) (Including, without limitation, any
amendment to this Agreement or any Order) shall be effective or binding unless it is agreed to In writing by authorized
representailves of the Parties.

f. Severability. If any part of any provision ofthis Agreement or any other agreement, document or writing given pursuant to or in
connection with this Agreement shall be invalid or unenforceable under applicabie law, said part shall be ineffective to the
extent of such Invalidity only, without In any way affecting the remaining parts of said provision or the remaining provisions of
this Agreement.

g. Intemretatlon. Section and subsection headings contained in this Agreement are inserted for convenience of reference only,
shall not be deemed to be a part of this Agreement for any purpose and shall not In any way define or affect the meaning,
construction or scope of any of the provisions hereof. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural as the identity of the person or entity may require. Unless specified to the
contrary, all references to Nday or days" shall mean calendar day or days.

h. Governino Law.

The interpretation, validity and enforcement of this Agreement and all legai actions brought under or In connection with the
subject matter of this Agreement shall be governed by the law of the State of New York (except that any conflicts-of-law
principles of such state that would result in the application of the law of anotherJurisdiction shall be disregarded).

Any legai action brought under or In connection with the subject matter of this Agreement shall be brought only in the
United States District Court for the Southern District of New York or, ­f such court would not have jurisdiction over the
matter, then only in a New York State court sitting in the Borough of Manhattan, City of New York, Each Party submits to
the exclusive jurisdiction of these courts and agrees not to commence any legal action under or in connection with the
subject matter of this Agreement In any other court or forum.
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ilL Each Party waives any objection to the laying of the venue of any legal action brought under or In connection with the
subject maUer of this Agreement in the Federal or state courts sitting in the Borough of Manhattan, City of New York, and
agrees not to plead or claim In such courts that any such action has been brought In an inconvenient forum.

iv. The Parties hereby waive any right to triai by Jury in any court with respect to any contractual, tortious, or statutory claim,
counterclaim, or cross-claim against the other arising out of or connected in any way to this Agreement because the
Parties hereto, both of whom are represented by counsel, believe that the complex commercial and professional aspects
of their dealings with one another make a Jury determination neither desirabie nor appropriate,

Publicity. Neither Party shall use the other Party's or Its Affiliates' names, logos, insignia, brands, trademarks, trade names,
service marks, or otherwise issue any publicity releases or make any public statement(s) (including without limitation in the
form of news releases, advertising or solicitation mater1als or blog or social media postings) relating to this Agreement or the
Services to be performed hereunder, without the prior written approval of the other Party.

J. Survival. The terms and provisions contained In this Agreement that by their sense and context are intended to survive the
performance thereof by the Parties shail survive the completion of performance and termination of this Agreement, including,
without limitation, the making of any and ail payments hereunder.

k. Counterparts. This Agreement may be executed in separate counterparts, each of which will be deemed an original and both
of which together will constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives as of
the Effective Date.

Charter Communications OperatIng, LLC
on bohaif of Itself and its Affiliates
By: Charter Communications, Inc., its Manager
("Spectrum")

By:

Name:

Wlndstream Services, LLC

("Customer")

Dacusigned by

By: .L3iL!tLDJ‡.r‡- '

leanne Dale
Name:

Stephen Webster lilla:litio:
Vice President, Carrier Sales

I Date:Date:

VP vendor Relations & Voice Management

12/14/2 018
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EXHIBIT A

SERVICE DESCRiPTIONS1

(1) CarrIer Ethernet Access Service (E.Access) - Spectrum E-Access Service enables Customer to extend
Ethernet last mile coverage withIn Spectrum Metro, Regional or National markets by establishing an External
Network-to-Network Interlace (TMENNP) wIth Spectrum. The E-Access Service is delivered usIng an Operator Virtual
Connection rOVC') from a retail customer premise User Network Interface (UN) to an ENNI. The E-Access
Service provisioned on the Spectrum Network Is based on the Metro Ethernet Forum (MEF') 33 servIce definitions
utilizing a MEF 6.1 (UNI Specifications) and MEF 26.1 (ENNI Specifications). The carrier fiber E-Access Service Is
made available on a Gold, Silver and Bronze CoS basis,* as elected by Customer and set forth in the applicable
Order.

(2) CarrIer Ethernet Transport Service (E-Transport) - Spectrum E-Transport Service provides a poInt-to-poInt
Ethernet OVC cIrcuIt from one Network to Network InterconnecUon (NN) port to another NNI port or locatIon A to
location Z within Spectrum Metro or RegIonal and National markets. The E-Transport Service may be provisIoned
only on the Spechum fiber network. The carrier fiber E-Transport ServIce Is made available on a Gold CoS basis
only.

*As used herein, CoS' means "Class of Servlc& and IndIcates the performance expectations associated wIth a
given sel of traffic frames, how that set (class) Is identified, and Including performance objectives by MEF defined
performance tIers, and associated parameters. The available C0S of Gold, Sliver and Bronze for the carrier fiber E-
Access Service and Gold for the carrier fiber E-Transport ServIce aro described In the table Inciuded in Exhibit B-1 to
thIs Agreement, as the same may be updated by Spectrum from time to time.

(3) CarrIer Wavelength Service - Spectrum Wavelength Service is a wave-based servIce providing 10 Gbps or
nxlO Gbps optIcal wavelength capacity using Dense Wave DIvision Multiplexing (DWDM) transport capacity between
two (2) locatIons within Spectrum Metro and Regional markets. The subscriber path ­s wholly dedicated optical
channel to Customer. AddItional specifications for the Wavelength Service include:

CustomerOptical Channel 10G Hber Channel, OC-192, 10G Ethernet.

1. Data rate 10 Gbps with l3lOnm SMF Interlace.

2. Framing SONET, Fiber Channel, lOS Ethernet..

3. ProtectIon Unprotected. singlo path. Customer may request dIversity and Customer's
optIcal equIpment would provide circuIt switching protection.

4. Senilca Level Agreement (SLA) Standard availabIlIty Metro and Regional SLA applIes.

I Customer understands that all Services are subject to availabIlity.

Charter Communlcattons, Inc. CONFIDENTiAL Page 1
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EXHIBIT B-1

SERVICE LEVEL AGREEMENT

CARRIER FIBER E-ACCESS AND CARRIER FIBER E-TRANSPORT SERVICES

This document contains Spectrum's Service Level Agreement ('SM") and assocIated Service Level Objectives
(SLO") for network Service performance and operational measurements that will be provided with Spectrum's
carrier fiber E-Access and carrier fiber E-Transport Services (referred to In this Exhibit B-1 as the Seri!ce").
For clarity, no SLAs or SLOs are provided with respect to any failure or deficiency of the Service or for any
unavailability of operational measurements resulting from an Excluded Disruption, Capitalized terms used
herein without definition shall have the respective meanings ascribed to them in the Master Services Agreement
to which this SIA ­s attached.

1. SLO Performance Calculation

a. Service Availability: Servico AvaIlability" is calculated based on Service frame loss during a
sequence of consecutive small time Intervals and the availability state during the previous small
time interval. ServIce Availability is the percentage of time within a specified time interval during
which the frame loss is small.

b. Mean Frame Delay: Mean Frame Delay" is the arithmetic mean of delays experienced by a set
of frames that egress an external interface (UNI or ENNI) as a result of an Ingress frame at
another external interface (UNI or ENN1), Mean Frame Delay Is the sum of; the time to transit the
ingress UNI or ENNI; the time to transit the Ethernet network; and the time to transit the egress
UNI or ENN1. The roundtrip delay Is expressed in milliseconds (ms) and applies to UNI to UNII

UNI to ENNI and ENNI to ENNI, Spectrum measures frame delay using the ITU-T V.1731
DMM/DMR messages for round trip (2-way) delay measurement as follows:

Frame Delay (round trip in me) = Sujmpf the round trip delay measurements
Total number of measurements

C. Frame Loss Ratio: Frame Loss RatIon Is defined as the percentage of frames that are not
successfully receIved compared to the total frames that are sent. The percentage calculation is based
on frames that are transmitted from a network origination point and received at a network destinatIon
point. Spectrum uses synthetic loss measurement (SLlW) frames to measure frame loss. Frame Loss
Rallo is calculated as follows:

Frame Loss Ratio (%) I - [
Number of SLM Frames delivered t destination UNI

J

x iou

Total SLM Frames sent to destination UNI

d. Frame Delay Variation: Frama Delay VarlaUon is defined as the average variation in delay for two
(2) consecutive frames that are transmitted (one-way) from one external Interface (UNI or ENNI) to
another external interface (UNI or ENNI). Spectrum measures a sample set of frames, and determines
the average delay between consecutive frames within each sample set. Frame Delay VariatIon Is
calculated as the average of all of the frame delay variation measurements and Is expressed in
milliseconds (ms) as follows:

Frame Delay VariaUon (rna) Sum of the Frame Delay Variation measurements

Total number of measurements

2. ServIce Level Oblectives

Charter Communications, Inc. CONFIDENTIAL Page 2
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The following section is a description of Spectrum's network performance SLOs for the Service.
Noto: SLOs do not apply ­fan ENNI Is Oversubscribed,

Gold CoS Sliver CoS Bronze C0S
SLO Metric Monthiy Average Monthly Average Monthly Average

Target Target Target
Service Availability
Metro (e2SOkm), Regional (<1200km) øk 99.9%

Service Availability
øh 99.975% 99.9%National (<7000km)

Moan Frame Delay Roundtrlp - Metri
I O ms 26 ms 56 ms(<250km)

Mean Frame Dotay Roundtrip -
Regional (<1200km) 25ms 6Oms slODms

Mean Frame Delay Roundtrip
National (<1000km)

?125ms 160ms œ250ms

Frame Delay Variation
Metro (<250km) 2 ms 8 ms 12 ma

Frame Delay Variation
Regional (<1200km) 4 ms 40 ms 50 ms

Frame Delay Variation
8 ms 40 ins 50 msNational (<7000km)

Frame Loss Ratio
Metro (<259km), RegIonal (<1200km) 0.005% 0.01% E 0.1%

Frame Loss Ratio
National (<7000km) 0.005% 0.025% 0,1%

MTTR (Depending on Severity) 4 - 8 Hours 4 - 8 Hours 4 - R Hours

3. Outane Credits
in the event of a Service Outage that lasts for a continuous period of thirty (30) minutes (hereafter an
Outag&), and provided that Customer submits a request In accordance with the "Remedies section

below, Spectrum shall provide a credit (the "Outage Credit") as follows:

Length of Outage (cumulative) X Credit

30 MInutes < X < 2 Hours 5% of MRC
2X<4 Hours 10% of MRC
4X<6Haurs 45%o€MRC
6X<8Hours 70%ofMRC

XáHours 100%oIMRC

All Outage Credits shall be credited to Customer no later than the second subsequent monthly invoice
issued to Customer for the affected ServIce. THE PROVISIONS OF THIS SECTION 3 STATE
CUSTOMER'S SOLE AND EXCLUSIVE REMEDIES FOR SERVICE OUTAGES OR SERVICE
DEFICIENCIES OF ANY KIND WHATSOEVER,

a. Outages Over Eight (8) Hours: If an Outage for a single event exists for a period of at least eight (8)
consecutIve hours, then Customer will have the option, as Customer's soie and exclusive remedy, to
either (i) terminate the affected Service without charge or liability; or (ii) receive an Outage Credit. li
Customer elects to terminate the Service, Customer must provide Spectrum with written notice of such
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termination withIn thirty (30) days after the applicable Outage. Such termInation will be effective forty-
five (45) days after Speclrum% receipt of such written notice of termInation.

b. Remedies: Upon Customer's request to the Spectrum Help Desk made within thirty (30) days of the
closing of a Trouble Ticket In which the relevant Service Availability objective was not met, Customer
shall be entitled to Outage Credits as set forth herein. The maximum Outage Credit issued In any one
calendar month shall not exceed the applicable month's MRO for the affected Service.

C. Outage Start/End Time For Outage Credit Calculation Purposes: An Outage will begin when
Customer opens a trouble ticket ('Tmuble Ticket) for the affected Service and Spectrum
acknowledges receipt of such Trouble Ticket, or when Spectrum becomes aware of network Outages.
Spectrum will not unreasonably withhold or delay such acknowledgement and validation. An Outage Is
concluded when Spectrum contacts Customer and closes out the Trouble Ticket relating to such
Outage, end Customer acknowledges receipt and validation that the Outage has been cured.
Customer will not unreasonably withhold or delay such acknowledgement and validation.

d. Excessive Outage: In the event that Customer experiences either three (3) or more
Outages1 or

twelve (12) aggregate hours of Outages In each Instance in any thirty (3D) day period (the "Excessive
Outage"), Customer shell be entitled, In addition to the applicable Outage Credit due up to termination
of the Service, 1f any, to terminate the affected Service(s) without charge or lIability. If Customer elects
to terminate the Service, Customer must provide Spectrum with written notice of such termination
within thirty (30) days after the applicable Excessive Outage. Such termination will be effective forty-

five (45) days after Spectrum's receipt of such written notice of termination.

e. Recurring Service Errors: If the Services contain recurring errors or deficiencies, then upon
Customer's request, Spectrum and Customer shall coordinate and cooperate to Jointly provide the
necessary personnel and equipment, at each Party's own cost, to promptly perform a root cause
analysis to determine the cause of such recurring errors. Upon such joint determination Spectrum shall
provide Customer with a written copy of Its analysis, whIch shall include an action plan containing a
reasonably detailed description of corrective action to be taken by Spectrum and the date by which
such corrective action shall be completed. Spectrum shall correct such recurring errors, at no
additional charge Io Customer.
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EXHIBIT B-2

SERVICE LEVEL AGREEMENT

CARRIER WAVELENGTH SERVICE

This document contains Spectrum's SLA and associated SLO for network performance and operational
measurements that will be provided with Spectrum's carrier Wavelength Service (referred to In this Exhibit B-2
as the Serv1ce). For clarity, no SLAs or SLOs are provided with respect to any failure or deficiency of the
Service or for any unavailability of operational measurements resulting from an Excluded Disruption.
Capitalized terms used heroin without definition shall have the respective meanings ascribed to them In the
Master Services Agreement to which this SLA ­s attached (the MSA).

1. SLO Performance Calculations

a. Service Availability: "Service Availability' Is defined as the total number of minutes In a billing month
during which a Service ­s available to exchange data between the Customer/Spectrum interconnection
point and the Customer's End User location, divided by the total number of minutes in a billing month.

The calculation of Service Availability commences after the Customer opens a trouble ticket
(Trouble Ticker) based on unavailability of the Service with Spectrum, and is based on the
availability of the Service during the monthly Service billing petlod in which the Customer opens
the Trouble Ticket, or when Spectrum becomes aware of a service impacting network issue.
Service Availability Is calculated on reported or discovered Outages.

Service Availability Is catculated as follows:

ServIce Avallabifity (%) = loo % - Total Number of Minutes Unavallabe nor Month by ticket x I
T0 Number Days in Month x 24 hours x 60 minutes

J

2. ServIce Level Oblectives
The following seclion is a description of Spectrum's network performance SLOs for the Service.

SLO
Target

Service Availability 99.95%

MUR (Depending on Severity) 4 - 8 Hours

3. Outage Credits

UNPROTECTED SERVICES

In the event of a Service Outage with respect to an unprotected Service that lasts for a continuous period of
thIrty (30) minutes (hereafter an "Unprotected Service Outage), and provided that Customer submits a
request in accordance with the Remedies section below, Spectrum shall provide an Outage Credit as
follows:

Charter Conimunlcatlons, Inc. CONFIDENTIAL Page 1

19-22312-rdd    Doc 2771    Filed 01/06/21    Entered 01/06/21 14:52:03    Main Document 
Pg 37 of 41



DocuSign nveIope ID: 4BC9FB39-221 5.41 55-BECS.5FEBI C639807

Length of Outage (cumulative) X Credit

30 MInutes <X <2 Hours 5% of MRC
2 X <4 Hours 10% or MRC
4X<6Hours 45%oIMRC
6SX<8Hours 70%oIMRC

XSHours 100%oIMRC

PROTECTED SERVICES

In the event of a Service Outage with respect to a protected Service (as set forth In the applicable ASR) that
lasts for a continuous period of one (1 ) minute (hereafter a Protected Service Outage");, and provided
that Customer submits a request in accordance with the Remedies" section below, Spectrum shall provide
an Outage Credit equal to 100% ofthe applicable month's MRC for the affected Service.

All Outage Credits shall be credited to Customer no later than the second subsequent monthly invoice
issued to Customer for the affected Service. THE PROVISIONS OF THIS SECTION 3 STATE
CUSTOMER'S SOLE AND EXCLUSIVE REMEDIES FOR SERVICE OUTAGES OR SERVICE
DEFICIENCIES OF ANY KIND WHATSOEVER.

a. Outages Over Eight (8) Hours: lt an Outage for a single event exists for a period of at least eight (8)
consecutive hours, then Customer will have the option, as Customer's sole and exclusive remedy, to
either (I) terminate the affected Service without charge or liability; or (li) receive an Outage Credit. If
Customer elects to terminate the Service, Customer must provide Spectrum with written notice of such
termination within thirty (30) days after the applicable Outage, Such termination will be effective forty-
Jive (45) days after Spectrum's receipt of such written notice of termination.

b, Remedies: Upen Customer's request to the Spectrum Help Desk made within thirty (30) business days
of the closing of a Trouble Ticket in which the relevant Service Availability objective was not met,
Customer shall be entitled to Outage Credits as set forth herein. The maximum Outage Credit issued
in any one calendar month shall not exceed the applicable month's MRC for the affected Service.

C. Outage Start/End Time Far Outage Credit Calculation Purposes: An Outage will begin when
Customer opens a trouble ticket ("Trouble T!cke() for the affected Service and Spectrum
acknowledges receipt of such Trouble Ticket, or when Spectrum becomes aware of network Outages,
Spectrum will not unreasonably withhold or delay such acknowledgement and validation. An Outage Is
concluded when Spectrum contacts Customer and closes out the Trouble Ticket relating to such
Outage, and Customer acknowledges receipt and validation that the Outage has been cured.
Customer will not unreasonably withhold or delay such acknowledgement and validation.

d. Excessive Outage In the event that Customer experiences either three (3) or more Outages, or
twelve (12) aggregate hours of Outages In each Instance in any thirty (30) day period (the ExcessIvo
Outage), Customer shall be entitled, in addition to the applicable Outage Credit due up to termination
of the Service, if any, to terminate (he affected Service(s) without charge or liability, If Customer elects
to terminate the Service, Customer must provide Spectrum with written notice of such termination
within thirty (30) days after the applicable Excessive Outage. Such termination will be effective forty-

five (45) days after Spectrum's receipt of such written notice of termination.

e. Recurring Service Errors: if the Services contain recurring errors or deficiencies, then upon
Customer's request, Spectrum and Customer shall coordinate and cooperate to jointly provide the
necessary personnel and equipment, at each Party's own cost, to promptly perform a root cause
analysis to determine the cause of such recurring ears. Upon such Joint determination Spectrum shall
provide Customer with a written copy of its analysis, which shall Include an action plan containing a
reasonably detailed description of correctiva action to be taken by Spectrum and the date by which
such corrective action shall be completed. Spectrum shall correct such recurring errors, at no
additional charge to Customer.
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EXHIBIT C
RESTORATION, MAINTENANCE AND DELIVERY

1. Network Management

1. Mean Time To Restore. The mean time to restore (MUR) measurement for a Service is the average
time between the time a trouble ticket (TroubIe Ticket') Is opened by Customer, or Spectrum becomes
aware of Service Impacting network Issues, and the time the Service Is restored. If Customer disputes
Spectrum's determination of when the Service is restored, the Parties shall work together In good faith to
resolve any such dispute within thirty (30) days. The average time" is determined based on ail Trouble
Tickets with the same severity level associated with the same Service Outage.

There are two (2) priority levels of Trouble Ticket severity (Critical and Major).

MTTR objectives for each severity level are:

Severity I - Critical Average within 4 hours

Seventy 2 - Major Average within 8 hours

"Severity I - Critical" is deflned as a complete outage affecting Customer's Service.
"Severity 2 - Major" is defined as a partial outage or service degradation affecting Customers Service.

2. Network Maintenance

Spectrum will perform mutine network maintenance for network improvements and preventive maintenance.
Spectrum will use commercially reasonable efforts to provide seven (7) days' notice to Customer of all such
maintenance that Is expected to result In a Planned Service Outage. For Emergency Maintenance,
Spectrum shall notify Customer as soon as Is commercially practical under the circumstances. Planned
ServIce Outages will not be calculated agaInst SLA measurements. If routine network maintenance
exceeds the time scheduled and results In a Service Outage, Customer will be entitled to Outage Credits as
specified below.

Unless otherwise agreed to between the Parties, routine network maintenance Is performed during
Spectrum's standard maintenance windows. Maintenance windows are as follows:

12 a,m. -B a.m. Local Time, Monday through Friday

If Planned Service Outages are expected during these specified times, Customer will be notified via email to
the contact designated by the PartIes. This notification will inform the Customer of the anticipated tIme,
duration and reason for the network maintenance.

2. Failure To Meet Aereed Start Date

Failure of Spectrum to deliver Service by the FOC Date (or other mutually agreed upon start dale)
contained in an ASR other than due to a Force Majeure event or action or Inaction by Customer (Including
any Customer Reseller or End User) will be cause for Spectrum to compensate Customer for damages
("Delivery Credlf) as follows:

Delivery Credit for Spectrum's failure to meet Two (2) days' worth of the monthly recurring
the FOC Dato (or other mutually agreed upon charge credit (or each day the ServIces are late.

start dato) for Services

Total Delivwy Credits shall not exceed one hundred percent (100%) of one (1) month's MRC for each
affected Service Order. Delivery Credits will not be provided for Spectrum's failure to meet the FOC Date
(or other mutually agreed upon start date) if the delay was a result of a Force Majeure event or actions or
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Inactions of Customer (tncludtng any Customer Reseller or End User). Unless otherwise agreed In writing1

where Spectrum has exceeded the FOC Date (or other mutually agreed upon start date) by thirty (30) days
or mora, Customer may terminate the Service Order; provided, that Spectrum may Invoice Customer for,
and Customer shall pay Spectrum, as lIquidated damages and not as a penalty1 the amount of any third
party-Imposed termination liability Incurred as a result of such termination, as well as any construction
expenses or installation charges Incurred by Spectrum prior to such termination. In no event shall
liquidated damages exceed the NRC and MRCs that Customer would have paid over the course of
the Initial term of the service. THE PROVISIONS OF THIS SECTION 2 STATE CUSTOMER'S SOLE
AND EXCLUSIVE REMEDIES FOR SPECTRUM'S FAiLURE TO DELIVER THE SERVICE IN
ACCORDANCE WITH THE FOC DATE (OR OTHER MUTUALLY AGREED UPON START DATE).

3. Customer Care Center

Spectrum shall maintain a customer care center (Holp Desk') staffed (24) hours per day, seven (7) days
per week for Customer to open Trouble Tickets, receive status on existing tickets, and escalate when
appropriate. All customer support shall be provided to Customers designated personnel only. Customer
Is solely responsible for Interfacing with its employees, and End Users. Spectrum will not contact any End
User when a Service Outage is detected or for any other SeMce-related Issues. If an End User contacts
Spectrum regarding Customer's service, Spectrum will promptly refer the caller to Customer.

In the event Spectrum dispatches a field technIcian to a Site to perform diagnostic troubleshooting and the
problem resides with Customer's equipment or facilities or results in a No Trouble Found, or the failure is
due to Customer acts or omissions, then Customer will pay Spectrum for time and materials at Spectrum's
commercially reasonable standard technician rates.
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EXHIBIT D

ACCEPTANCE TESTING

When Spectrum believes that a Service Is ready for use by Customer, Spectrum shall notify Customer
that the ServIce is ready for testing and acceptance.

For carrier fiber E-Access, carrier fiber E-Transport, and carrier Wavelength Services only, testing
shall be coordinated and performed by Spectrum and shall run for a continuous twenty (20) minute
period, mutually agreed upon by the Parties but not unreasonably delayed by Customer. ThIs test will
be performed by Spectrum at the Customer Site Point of Termination or the patch panel at the drop-
off termination point. If the test results demonstrate that the Service meets the Technical
Specifications, Spectrum shall give electronic notice to Customer (Connection Nolice) along with a
copy of the test result.

Customer shall have five (5) busIness days in which to notify Spectrum of Its acceptance or rejection
or the Service. Customer shall accept the Service if it meets the Technical Specifications. If Customer
delivers to Spectrum, within five (5) business days after Customer's receipt of the Connection Notice,
notice specifying non-conformance of the Service with the Technical Specifications as demonstrated
by the test results (Ron-Conformance Noflc&), Spectrum shall use commercially reasonable efforts
to remedy the Installation and the testing and acceptance process shall be repeated.

in the event such test and accept process is repeated two additional times (i.e., after the original test)
and the Service still does not meet the Technical Specifications, Customer may terminate the
applicable ASR with respect to such Service only without liability.

Customer shall be deemed to have accepted the applicable Service il a Non.Conformance Notice is
not delivered to Spectrum within any flve.day period provided for above, or if Customer uses the
Service to carry customer traffic.
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