
AMENDMENT NO. I

to the

INTERCONNECTION AGREEMENT

between

WINDSTREAM NEBRASKA, INC.

and

AT&T COMM UNICATIO NS OF THE MIDWEST, INC.

This Amendment No. I (HAmendmentH) is made this f!l1;/ay of IlfdL" ) , 20 I I
(HAmendment Effective Date"), by and between Windstream Nebraska, Int :rWindstream") with its principal
place of business at 400 I Rodney Parham Road, Little Rock, Arkansas 722 12 and AT&T Conununicatio ns of the
Midwes t, Inc. (HAT&T") , with its principal place of business at One Bedminster Way, Bedminster, New Jersey
07921. Windstream and AT&T may be hereinafter referred to, each individ ually, as a "Party" and, collectively, as
the "Parties"). This Amendment covers services in the state of Nebraska .

WITNESSETH:

WHEREAS, AT&T and Windstream are Parties to an Interconnection Agreement entered into pursuant to
Sect ions 251 and 252 of the Telecommunications Act of 1996 dated July 27,2009, which was approved on October
6,2009 by the Nebraska Public Service Commiss ion in Application# C-4202 (the "Agree ment"); and

WHEREAS, the Parties, pursuant to Section 252(a) of the Communications Act of 1934, as ame nded, (the
"Act") and Section 18 of the Agreement, wish to amend the Agreement in order to give contractual effect to the
provisions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises, provisions and covenants here in
contained , the sufficiency of which is hereby acknowledged, the Part ies agree as follows:

l. Section 4.1 of the General Terms and Conditions is replaced in its entirety with the following:

4.1 The Parties agree to the provisions of this Agreemen t for an extended initial term until September
30, 20 13 ("the Term"), and thereafter on a month to month basis, unless terminated or modified
pursuant to the terms and condi tions of this Agreeme nt.

2. ATTACHMENT 2: RESALE: This Agreement is amend ed tq include 111 its entirety the enclose d
Attachment 2: Resale.

3. Miscellaneous Provisions:

3.1 Con flict between this Amendment and the Agreement. This Amendment shall be deemed to
revise the terms and provisions of the Agreement to the exten t necessary to give effect to the terms
and prov isions of this Ame ndment. In the event of a conflict between the terms and provisions of
this Amendme nt and the terms and provisio ns of the Agreement, this Amendment shall govern,
provided, howeve r, that the fact that a term or provision appears in this Amendment but not in the
Agreement, or in the Agreement but not in this Amendment , shall not be interpreted as, or deemed
grounds for finding, a conflict for purposes of this Sect ion 3.



3.2 Counterpart s. Th is Amendment may be executed in one or more counterparts, each of which
when so executed and deli vered shall be an original and all of which together shall constitute one
and the same instrument.

3.3 Capti ons. The Part ies acknowledge that the captions in this Amendment have been inserted solely
for convenience of reference and in no way define or limit the scope or substance of any term or
provision of this Amendment.

3.4 Scope of Amendment. Th is Ame ndment shall amend, modify and revise the Agreement only to
the extent set forth express ly in Sections I , 2, and 3 of this Amendment, and , except to the extent
se t forth in Sections I, 2, and 3 of this Amendment, the terms and pro visions of the Agreement
shall remain in full force and effect after the Effective Date .

IN WITNESS WHEREOF, the Parti es hereto have caused this Amendment to be executed as of the Amendment
Effect ive Date.

Windstream Nebraska, Inc,

:yWie;~womw
Print ed: Cesa r Caballero

Title: Vice President - Regul atory Strategy

2

AT&T Communications of the Midwest, Inc.
("AT&T")

BY~.o(C~
Printed : Eileen M. Oakley

Titl e: Executive Director US Carrier Relations
Access Managem ent
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Attachment 2: Resale

ATTACHMENT 2 RESALE

All services made avai lable to AT&T by Windstream for resale by AT&T pursuant to the Agreement (Resale
Services) will be subje ct to the terms and cond itions set forth in the Agreement and in this Attac hment 2: Resale.

J.O General Provis ions

1.1 Resale Services will be made ava ilable to AT&T by Wind stream.

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

1.3 AT&T will be the Customer of record for all services purchased from Windstream , pursuant to
this Agreement. Except as specified herein, Windstream will take service orders from, bill and
collect payment from AT&T for all services purch ased pursu ant to this Agreement.

1.4 AT&T will be Windst ream 's sing le point of contact for all services purchased pursuant to this
Agreem ent.

1.5 AT&T may resell Windstream services only within the Windstream local service area as spec ified
in the appropriate Windstrearn tar iff.

1.6 Except where otherwise explicitly provided in the Windstream Local Exchange Tariff, AT&T
shall not permit the sharing of a service by mult iple End Users or the aggregat ion of traffic from
multiple End Users onto a single service.

1.7 AT&T shall resell telecommunications serv ices only to the same class of Customers to which
Windstream sells the services; e.g. residential service may not be resold to business Customers.

1.8 AT&T shall not use a reso ld service to avoid the rates, terms and conditions of Windstream 's
Local Exchange Tariff, as applicable.

1.9 AT&T shall not use resold local exch ange telephon e service to provide access services to
Interex change Carri ers (IXCs), wirele ss carriers, competitive access provider s (CAPs), or other
telecommunication service providers.

1.10 Subject to the availability of faciliti es, Windstream shall provide Resale Services to AT&T
pursu ant to this Agreement.

1.11 AT&T has no right to the telephone number or any other call number designation asso ciated with
services furnished by Wind stream, and no right to the continuance of service through any
particular central office or numbe r. Windstream reserve s the right to change numbers or the
central office designation associated with such numbers, or both, whenever Wind stream deems it
necessary to do so in the conduct of its business .

1.12 Servi ce is furnish ed to AT&T on the condition that it will not be used for any unlawful purp ose.

AT&T Communicat ions of the Midwest. Inc. & Windstrearn Nebraska, Inc.
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Attachment 2: Resale

1.13 Service will be discontinued in accordance with the Communication Assistance for Law
Enforcement Act (CALEA) or upon issuance of a Court Order instigated by any law enforcement
agency if the service is being used in violation of the law.

1.14 Windstream can refuse service when it has reasonable grounds to believ e that service has been or
will be used in violat ion of the law.

1.15 Windstream accepts no responsibility for any unlawful act committed by AT&T or its End Users
as part of providing service to AT&T for purpo ses of resale or otherwise.

1.16 Wind stream and AT&T will cooperate with law enforc ement agenci es with respect to their
investigation of any alleg ed unla wful activit y of AT&T or its End Users . Law enforcement
agen cy subpoenas and court orders regarding the End Users of AT&T will be directed to AT&T.
Windstream shall be entitled to bill AT&T for any reasonable cost associated with complying with
any requests by law enforcement agencies regarding AT&T or AT&T's End Users.

1.17 White Page Directory Services shall be provided as set forth in Section 10 of Attachment 2
Direct ories: White Pages .

1.18 Interexchange carried traffic (e.g. sent-paid, information services and altemate operator serv ices
messages) recei ved by Wind strearn with respect to AT&T end-user accounts will be return ed to
the IXC as unbillable, and will not be passed on to AT&T for billing. An unbillable code retumed
with those messag es to the carrier will indicate that the messages originated from a resold account
and will not be billed by Windstream.

1.19 All necessary information with respect to an end-user , including telephone number, reque sted
service dates, and products and services desired will be provided to Windstream by AT&T in
accordance with the practices and procedures established by Windstream.

1.20 Except as otherwise provided in this Agreement, if Windstream not ifies AT&T in writing of a
violation of a provi sion of this Agreement, AT&T shall have thirty (30) days from receipt of the
notice to correct the violation and noti fy Windstream in writing that the violation has been
corrected.

1.21 Windstream shall continue to have the right to serve and market directly to any End User within
Windstream's service area , including but not limited to AT&T's End Users. Windstream shall
have the right to continue to directly market its own telec ommunications products and services,
and in doing so may establish independent relationships with AT&T's End Users . However,
Windstream may not use any AT&T end-user customer proprietary network information that is
obtained from Wind strearn' s Whole sale/LSR systems as part of such marketing efforts.

1.22 AT&T shall not interfere with the right of any person or entity to obtain service directl y from
Windstream. Wind stream shall not interfere with the right of any per son or ent ity to obtain service
directly from AT&T.

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

1.23.1 interfere with or impair service over any facilities of Windstream, its affiliates, or its
connecting and concurring carri ers involved in its service;

1.23.2 cause damage to plant;

AT&T Com munica tions of the Midwest, Inc. & Windstream Nebraska, Inc.
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Attachment 2: Resale

1.23.3 impair the privacy of any communications; or

1.23.4 create hazards to any employees or the public.

1.24 AT&T assume s the respons ibilit y of noti fying Windstrearn regarding any less than standard
operations with respect to services provided by Windstream.

1.25 Facilit ies and/or equipment utilized by Windstream to provide service to AT&T shall rem ain the
property of Windstrcam.

1.26 Windstream will provide Customer Proprietary Network Informati on ("C PNI") to AT&T, only
after AT&T has provided to Windstream a signed Letter(s) of Authori zation (" LOA") from the
relevant Customer. Windstream may pro vide CPNI to AT&T via Windstre am Express.

1.27 All costs reasonably incurr ed by Windstream in providing services 10 AT&T that are not covered
in the Windstream tariffs shall be recovered from AT&T for utilizing such serv ices .

1.28 The Parties agree that this Agreement shall not be proffered by either Party in anoth er jurisdiction
or proceeding as evidence of any conce ssion or as a waiver of any positi on taken by the other
Party in that jurisdiction or for any other purpose.

1.29 Th e rates appl icable to AT&T for purch ase of services from Wind stream for resale shall be the
retail rate for the telecommunications services as provided in Windstreams appli cable Local
Exchange Tari ff, less a fifteen percent (15.00%) discount.

2.0 General Obligations

2.1 Windstream shall use reasonable efforts to implement AT&T service orders within the same time
intervals that Windstream uses to implement service orders for similar serv ices for its own End
Users.

2.2 The appropriate Windstream troubl e report ing centers shall accept AT&T trouble report s with
respe ct to AT&T End Users services 24 hour s a day, 7 days a week. AT&T will be assigned a
Customer contact center when init ial service agreements are made. AT&T End Users calling
Windstream will be referred to AT&T at the numbe r provided by AT&T.

2.3 If Windstream determines that an unauthori zed change in local service by a local service pro vider
has occurred, Windstream will reestablish service with the appropriate local service provider, and
will assess against the local serv ice provider an unauthorized change charge similar to that
described in the Windstream F.C.C. Tariff No. I. Appropriate nonre curring charges, as set forth
in the Local Excha nge Tari ff as app licable, will also be assessed to the local service provider.

2.4 To the extent allowable by law, AT&T shall be responsible for Primary Interexchangc Carrier
(PIC) change charges associated with such local exchan ge line. These charges will be assessed
regardless of wheth er AT&T or the End User made the change . AT&T shall pay for PIC changes
at Ihe tariffed rate.

2.5 AT&T shall resell the services pro vided herein only in those service areas in which such Resale
Services or any feature or capability thereof arc offered at retail by Windst ream as the incumbent
local exchan ge carrie r to its End Users.

AT&T Com mun ications of the Midwest. Inc. & Winds tream Nebraska, Inc.
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Attachment 2: Resale

2.6 AT&T is solely responsible for the payment of charges for all service furnished under this
Agreement, including, but not limited to, calls originated or accepted at AT&T locations and its
End Users' service locatio ns, with the exception of any retail services provided directly by
Windstream to the End User which Windstream is responsible for billing.

2.7 Windstream shall not be responsible for the mann er in which the use of Resale Services or the
assoc iated charges are billed to others by AT&T. All applicable rates and charges for such
services will be billed to and sha ll be the responsibility of AT&T, with the exception of other
retail services provided directly to the End User by Windstream as described in paragraph 2.6
above .

2.8 If AT&T does not wish to be responsible for toll , collect, third number billed, 900 and 976 calls,
AT&T must order blocking services as outlined in the Windstream Local Exchange Tariff and pay
any applicable charges.

2.9 AT&T shall be responsible for providing to its End Users, and to Windstream a telephone number
or numbers that AT&T End Users can use to contact AT&T in the event of service or repair
requests. In the event that an AT&T End User contac ts Windstream with regard to such requests,
Windstream shall provide the End User AT&T's contact number and inform the End User to
contact AT&T.

3.0 Establishment of Service

3. I Upon receiving the applicable certification from the appr opriate state regulatory agency, AT&T
will provide Windstream with the necessary documentation to enable Windstream to establish a
master account for AT&T. Such documentation shal l' include, but is not limited to, the
Applicatio n for Master Account, proof of autho rity to provide telecommunications services , an
Operating Company Number ("OCN") assigned by the National Exchange Carriers Assoc iation
("NECA"), and a tax exemption certificate, if applicable. When necessary deposit requirements
are met, Windstream will beg in taking orders from AT&T for Resale Serv ices .

3.2 AT&T will be charged a Maste r Acco unt Establishment charge of $380 .00 . The Master Acco unt
Establ ishment charge is a one-time charge that wiII be applie d for the establ ishment of each
Billing Account Number CBAN").

3.3 Service orders will be submitted in the format designated in Windstream handbooks and manuals.
See Windstream Wholesale Product Management webs ite, Windstream Express tab, currently
located at (hltp :i/www.windstream.colll/wholesale/producl.aspx).

3.4 When Windstream receives notification from AT&T that a current Windstream Customer will be
subscribing to AT&T's services, standard service order intervals for the appropriate class of
service will apply.

3.5 Except as required by app licable laws or rules, Windst ream will not require End User
confirma tion prior to establishing service for AT&T' s Customers. AT&T must, however, be able
to demonstrate End User authorization upon request.

3.6 AT&T will be the single point of contact with Windstream for all subsequent ordering activity
resulting in additions or changes to Resale Services, except that Windstream will accept a request
directly from the End User for conversion of the End User's service from AT&T to Windstream,

AT&T Communications of the Midwest, Inc. & Windstream Nebraska, Inc.
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Attachment 2: Resale

or will accept a requ est from another local service pro vider for co nvers ion of the End Use r's
se rvice from AT&T to the other local service pro vider.

3.7 Windstream wi ll provide AT&T, at AT&T's req uest per Customer, block ing of ca lls (e.g., toll ,
900, intemational ca lls, and third party or co llect ca lls) by line or trunk on an indi vidual swi tching
elemen t bas is, to the exte nt that Wind stream provides such blocking capabilities to its Customers
and to the extent required by law.

3.8 When orde ring Resale Services via a service order, AT& T may, where ava ilable, orde r from
Winds trea m separate InterL AT A and Intra LAT A service providers (i.e., two PICs) on a line or
trunk basi s where IntraLATA presubscription has bee n introduced. Windstre am will accept PIC
chan ge orders for IntraLAT A and long distance services through the Wind stream service
provisioning pro cess.

3.9 Windstream will provide ord er format spec ifications to AT&T with respect to all services,
features, and functions available and with respect to ancillary da ta required by Winds tream to
provision these services through Windstrearn manuals and handbooks. AT&T will util ize
Windstream Express for submitt ing Resale service orders to Windstream. See Win dst ream
Wholesale Product Mana gement webs ite, Windstr eam Express tab, cu rre ntly loca ted at
(!lim:1/www.windsiream.com/wholcsa Ie/Q.!:Q.QlIcI.aSP...1).

4.0 Maintenance of Services

4.1 Windstream ' s facilities and equipment pro vided by Windstrea rn shall be maint ained by
Windstrea m.

4 .2 Windstream will use reason able effo rts to pro vide maintenance for all Resale Services ordered
unde r this Agree me nt at levels equal to the maintenance provided by Winds trea m in servi ng its
Customers. Winds tream techni cians wi ll use reasonab le efforts to provide repair service on Resale
Services that is at least eq ual in qual ity to that provided to Windstrea m Customers; trouble ca lls
from AT&T will receive response time and priorities that are at least equal to that of Windst rea m
Customers.

4.3 AT &T or its End Use rs may not rearrange, mov e, disconnect, remove or attempt to rep a ir any
fac ilities ow ned by Windstream, othe r than by co nnec tion or d isco nnec tion to an y interface means
used , without the wr itten consent of Windstream.

4.4 AT&T shall promptly not ify Winds trea m of any situations that arise that may result in a service
pro blem.

4.5 AT &T will be Windstream' s single po int of contact for all repair call s on behalf of AT&T's End
Users with resp ect to Resa le Services . All misd irected repair ca lls to Windstream from AT&T
Customers will be given a recording (o r live statement) direc ting them to ca ll the num ber
designated by AT& T. AT&T on a recipro cal basis will refer all misdirected rep air calls that
AT&T receives for Win dstrea m Cus tom ers to Windstream .

4.6 AT&T will contac t the appropriate Windstream repair center in accordance with proced ures
established by Windstream. AT&T will refer repair ca lls to Windstream via Windstream Exp ress .

AT&T Com munications of the Midwest, Inc. & Windst ream Nebras ka, Inc.
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Attachment 2: Resale

4.7 For all repair requests, AT&T shall adhere to Windstream ' s prescreenin g guide lines prior to
referring the trouble to Windstream.

4.8 For purpo ses of this Section, Resale Services are considered restored or a trouble resolved when
the quality of Resale Services is equal to that provided before the outage or the troubl e occurred.

4.9 Windstream will bill AT&T for handling troubles that are found not to be in Wind stream' s
network pursuant to its stand ard time and material charges. The standard time and material
charges will be no more than what Windstream char ges to its retail Customers for the same
services. See Windstream Wholesale Produ ct Management, tariff, currently located at
(hlt p:i/www .windstream .comicol1lpanv/tari rrs.html).

4.10 Windstream will provide AT&T with written escalation procedures for maintenance resolut ion to
be followed if, in AT&T's j udgment, any individual trouble ticket or ticke ts are not resolved in a
timely manner. The escal ation procedures to be provided thereunder shall include name s and
telephone numbers of Wind stream mana gement personnel who are responsible for maintenance
issues .

4 .11 Windstre am Main tenance of Service Charges, when appli cable, will be billed by Windstream to
AT&T, and not to AT&T's end-user Customers.

4.12 Dispatching of Wind stream techni cians to AT&T Custom er premises shall be acco mplished by
Windstream pursuant to a reque st received from AT&T.

4.13 When a Windstream employee visits the premises of a AT&T local Customer, the Wind stream
emp loyee will inform the Customer or occupant, directly or indirectly, that he or she is there
acting on behalf of "their local service provider" . Material s left at the Customer premises (e .g., a
door hanger notifying the Customer of the service visit) must also inform the Customer that
Windstream was on their premises acting on behal f of "their local service provider" .

4.14 If trouble cannot be clear ed without access to AT&T's local Customer's premises and the
Customer is not at home, the Windstream technic ian will leave at the Customer' s premises a non
branded "no access" card requesting the Customer to call "their local service pro vider" for
rescheduling of repair.

4.15 Windstream reser ves the right, but is not required, to contact AT&T's Customers for any lawful
purpose.

4.1 6 Windstream will perform testing (including trouble shooting to isolate any probl ems) of Resale
Services purchased by AT&T in order to identify any new circuit failure per formance probl ems.

5,0 Discontinuance of Service

5.1 End User Disconnect Procedures

5.1.1 At the request of AT&T, Windstream will disconn ect an AT&T Customer.

5.1.2 All requests by AT&T for denial or disconnection of an End User for nonp ayment must
be provided to Windstream in writing in the manner and format prescribed by

AT&T Communications of the Midwest, Inc. & Windst rea rn Nebraska, Inc.
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Attachment 2: Resale

Wind stre am. See Windstream Wholesale Product Management , currently located at
(ht tp ://www.windstrea m.com/wh olesale!prodUC 1.3spx) .

5.1.3 AT&T will be solely respon sible for notifying the End User of the proposed
disconn ection of service.

5. 1.4 Upon restoration of the End User' s service, charges will appl y and will be the
responsibility of AT&T.

5.1 .5 Wind stream will continue to process call s made to Wind stream for anno yance calls and
will advise AT&T when it is determined that anno yance call s are originated from one of
AT&T's End User's locat ions. Windstream shall be indemnified, de fended and held
harmless by AT&T aga inst any claim, loss or dama ge arising from providing this
information to AT&T. It is the responsibility o f AT&T to take the corrective action
nece ssary with its Customers who make annoying calls. Failur e to do so will result in
Wind stream's disconnecting the End User's service.

6.0 Dispute Resolution

6.1 Noti ce of Disputes

Notice ofa valid contractual disput e must be made throu gh the Windstream Expre ss System ' s
billing dispute form, specifically documenting the nature of the dispute, and must include a
detailed description of the underlying dispute (the "Billing Disput e"). Billing Disput es must be
subm itted via Wind stream Express, on the billing dispute form or the disput e will not be accepted
as a valid Billing Dispute and there fore deni ed by the billin g Party. The billing dispute form must
be co mpleted with all field s popul ated by the disputing Party or the form will be denied by the
billing Part y.

6.1 .1 Bill ing Disputes

The billing dispute form must be complete, with all field s populated with the required
in formation for the billab le element in disp ute. If the bill ing dispute form is not complete
with all information , the dispute will be denied by the billing Party . After receipt of a
completed billing disput e form, the billing Party will review to determine the accuracy of
the Billing Dispute. If the billing Party determines the dispute is valid, the billing Party
will credit the disputing Party's bill within thirty (30) calendar days of receipt of the
Billing Dispute. If the billing Party determines the Bill ing Dispute is not valid, the
disputing Party may escalate the dispute as outlined in Sect ion 6.1.1.1.

6.1.1.1 Resolution of the dispute is exp ected to occur at the first level of management,
resulting in a recommendation for settlement of the dispute and closure of a
specific billing period. If the issues are not resolved within the allotted time
frame, the following resolution procedure will be implemented:

6.1.1.1 .1 If the dispute is not resolved within thirty (30) calendar days of rece ipt
of the bill ing dispute form, the dispute will be escalated to the second
level of management for each of the respective Partie s for resolution.
If the dispute is not resolved within sixty (60) calendar days of the
notification date, the dispute will be escal ated to the third level of
mana gement for each of the respective Parties for resolution.

6.1.1.1.2 If the dispute is not resolved within ninety (90) calendar days of the
receipt of the billing dispute form , the dispute will be esca lated to the
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Attachment 2: Resale

fourth level of management for each of the respecti ve Parties for
resolut ion.

6.1.I .1.3 Each Party will provide to the other Party an escalation list for
resolving Billing Disput es. The escalation list will contain the name ,
title , phone number, fax number and email address for each escalation
point identified in this section 6.1.1.1.

6. 1.1.1.4 If the dispute is not resolved within one hundred twent y (120) days of
receipt of the billing dispute form or either Party is not operating in
good faith to resolve the dispute, the Form al Disput e Resolution
proce ss, outlined in section 6.4 , may be invoked .

6.1. 1.2 If the disput ing Party disputes charges and the dispute is resolved in favor of the
disputing Party, the billing Part y shall credit the bill of the disputing Part y for
the amo unt of the disputed charg es by the next bill ing cycle after the resolution
of the dispute.

6.1.1.3 Claims by the disputing Party for damages of any kind will not be considered a
Bona Fide Dispute for purposes of this subsection 6.1.1. A Party ' s failure to pay
all amounts by the due date listed on the bill, is a material breach of this
Agreement.

6.1.1.4 Any credits due to the disputing Party resulting from the Billing Dispute process
will be applied to the disputing Party's account by the billing Part y immediatel y
upon resolution of the dispute.

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

6. 1.2 All Other Disputes

All other disputes (i.e., contractual disputes) shall -be valid only if reason able within the
scope of this Agreement, and the appli cable statute of limitati ons shall gove rn such
disputes.

6.2 Alternative to Litigation

6.2.1 The Parties desire to reso lve disputes arising out of this Agreement without lit igation.
Accordingl y, except for action seek ing a temporary restraining order, an injunction, or
similar relief from the PUC related to the purpo ses of this Agree ment, or suit to compel
compliance with this Dispute Resolution process, the Parties agree to use the following
Dispute Resolution procedur e with respect to any controversy or claim arising out of or
relating to this Agreement or its breach.

6.3 Informal Resolution of Disputes

In the case of any dispute and upon receipt of the billing dispute form each Party will appoint a
duly authorized representative knowledgeable in telecommunica tions matters, to meet and
negotiate in good faith to resolve any dispute arising under this Agreemen t. The location, form,
frequency, duration , and conclusion of these discussion s will be left to the discretion of the
representatives. Upon agreement, the representati ves may, but are not obligated to, utilize other
alternative dispute resoluti on procedure s to assist in the negotiations. Discussions and the
correspondence among the repre sentatives for purp oses of-settlement are exempt from discovery
and production and will not be admissible in any lawsuit without the concurrence of both Parties.

AT&T Communications of the Midwest, Inc. & Windstream Nebraska, Inc.
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Docu ments iden tified in or provided with such co mmunica tions, which are not prepared for
purposes of the negotiations, are not so exempted and, if otherwise admissible, may be adm itted in
evidence in the lawsuit. Unless otherwise pro vided herein, or upon the Parties' agreement, either
Party may invoke formal dispute resolution procedures or other proced ures as approp riate, not
ea rlier than thirt y (30) days afte r the date of the billing dispute form, provided the Part y invoking
the formal disp ute resolution process has in good faith negotiated, or attempted to negotiate, with
the other Party.

6.4 Formal Disput e Resolut ion

6.4.1 The Parties agree that all unresolved disputes arising under this Agreement may be
submitted to PUC for resolut ion in accordance with its dispute resoluti on process and the
outcome of such process wi ll be bind ing on the Parties, subjec t to any right to app eal a
decision reached by the PUC under appli cable law.

6.4.2 If the PUC does not have or declines to acce pt j urisdiction over any dispute aris ing under
this Agree ment, either Party may procee d with any remed y avai lable to it pursuant to law,
equi ty or age ncy mechani sm.

6.4.3 Each Part y shall bear its own cos ts of these pro ced ures unless the Nebra ska PSC or other
presiding authority, if any, rul es otherwise. A Party seeking discovery shall reimburse
the responding Party for the costs of production of documents (including search time and
reproduct ion costs) .

6.5 Conflicts

6.5. 1 The Part ies agree that the Disput e Resolut ion procedures set forth in this Agree ment are
not intende d to conflict with app licable requirem ents of the Act or the state com mission
with regard to procedures for the resolution of disputes arising out of this Agreement and
do not preclude a Party from see king relief unde r applicable rules or procedures of the
PUc.

7.0 Termination of Service to AT&T

7.1 Windstream reserves the right to suspend or terminate service for nonp ayment or in the eve nt of
prohibited , unlawful or improper use of facilities or ser vice , abuse of faci lities, or any other
violation or noncompliance by AT&T of the rules and regulations of the Windstream Local
Exchange Tari ff.

7.2 Disput es hereunder shall be reso lved in accordance with the procedures identified in § 6.0 Dispute
Resolution. Failure of AT&T to pay charges owed to Windstream shall be grounds for
termination unde r this Agreeme nt.

7.3 Failure of AT&T to pay all charges, including disputed amo unts, shall be grounds for suspensio n
or termination of this Agreeme nt. If AT&T fails to pay when due, all cha rges billed to AT&T
under this Agree ment, and any portion of such charges remain unpaid more than fiftee n (15) days
after the due date of such charges, Windstr eam will notify AT& T in writing that in order to avoi d
having service disconnected and or suspension of order acceptance, AT& T must remit all charges
to Windstream within fifteen (15) days afte r rece ipt of said not ice (the "E mbargo Notice") .
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7.4 If any AT& T charges remain unpaid at the conclusio n of the time perio d as se t forth in § 7.3
above ( 15 days from the due date of such unpaid charges) , Windstream will noti fy AT&T, (the
"Disconnect Notice") and the approp riate commission(s) in wri ting, pursuant to state public
service commissio n' s rules and regulat ions, that AT&T's service will be disconnected and AT& T's
End Users may be switched to Windstream local service and Windstrea m will suspend order
acceptance. App licable serv ice establ ishment cha rges for switching End Users from AT&T to
Wind stream will be assessed to AT& T. In the case of such discontinuance, all bi lled charges, as
well as applicable termination charges shall become due. If Windstream does not discontinue the
pro vision of the servic es invo lved on the date specified in the fifteen ( 15) day Embargo Notice,
and AT&T's noncompliance continues, nothing contained herein shall preclude Windstream's
right to discontinue the pro vision of the services to AT&T without further notice.

7.5 Within five (5) calendar days of the transfer to Windstream' s service, (30 days pas t AT& T's due
date), Windstream will notify all affected End Users that because of AT&T's failure to pay all
charges, its servi ce is now being prov ided by Windstream .

7.6 Afte r disconnect procedures have begun, Windstream will not accept service orders from AT&T
until all charges are paid in full, in immediately avai lab le funds. Windstrea m will have the right to
require a deposit equal to three (3) months charges (based on the highest previous month of
serv ice from Windstrea m) pr ior to resumin g service to AT&T afte r disconne ct for nonp ayment.

7.7 Beyond the specifically set out limitations in this Section, nothing herein will be interp reted to
obligate Wind stream to cont inue to provide service to any such End Users or to limit any and all
disc onnection rights Windstrea m may have with regard to such End Users.

8.0 Billing and Pa ym ents

8.1 Pursuant to this Agreement, Windstream shall bill AT&T the charges which AT&T incurs as a
result of AT&T purchasing Resale Services from Wind stream.

8.2 Windstrea m shall provi de AT&T a monthly bi ll including all charges incurred by and credits
and/o r adj ustments due to AT&T for the Resale Services ordered, estab lished, utilized ,
discont inued or performed pursuant to this Agree ment. Each bill provided by Wind stream to
AT&T will includ e:

8.2. 1 all non-usage sens itive charges incurred for the period beginning with the day after the
current bill date and extending to, and including, the next bill date;

8.2.2 any known unbilled non- usage sensit ive charges for prio r periods;

8.2.3 unbilled usage sensitive charges for the period begi nning with the last bill date and
extending up to, but not includi ng, the current bill date; and

8.2.4 any known unbille d usage sensitive charges for prior periods. Wind stream will also bill
all charges , including but not limited to 9 11 and E91 1 charge s, teleco mmunica tions relay
charges, and franchise fees, to AT&T.

8.3 Any swi tched access charges associated with interexchange carrie r access to the resold local
exc hange lines will be billed by, and due Windstream from the Interexchange Carrier.

8.4 All End User common line (EUCL) charges, subscriber line charges (S LC), or other similar
charges will continue to apply for each local exchange line resold under this Agreement. All
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appl icable federal and state rules, tariffs and regulations assoc iated with such charges shall be
applicable, as may be amended from time to time.

8.5 Each Party will provide the other Party at no charge a contact person for the handlin g of any
Resale Billing questions or problems.

8.6 Windstream will render bills each month on established bill days for each of AT&T's accou nts.

8.7 If AT&T requests an additional copy(ies) ofa bill, AT&T will pay Windstream a reasonable fee
per additional bill copy, unless such copy(ies) was requested due to errors, omissions, or
corrections, or the failure of the original transm ission to comply with the specifications set forth in
this Agreement.

8.8 Payment of all charges will be the responsibility of AT&T. AT&T shall make payment to
Windstream for all Resale Service s billed . Windstream is not respon sible for payment s not
received by AT&T from AT&T's Custome r. Windstream will not become involved in Bill ing
Disputes that arise between AT&T and its Customer. Payment s made to Windstream, as payment
on account, will be cred ited to an accounts receivable master account and not to an End User's
account.

8.9 Payment of all charge s will be due within thirty (30) days of the invo ice date and payable in
immediately availabl e funds. Payment is considered to have been made when recei ved by
Windstream .

9.0 Customer Usage Data

9.1 Usage Data with respect to End Users will be provided by Windstream to AT&T when the End
User has been transferred to AT&T, and AT&T purchases Resale Services from Windstream.

9.2 Windstream will provide usage data for AT&T Customers using Windstream-provided Resale
Services. Usage Data includes , but is not limited 10, the following categor ies of information:

9.2.1 All record types that are currently processed for Windstream Customers.

9.2.2 Use of CLASSI Custom Features ;

9.2.3 Station level detail for Windstream - provided CENTREX families of services; and

9.2.4 Complete call detail and complete timing information for Resale Servic es;

9.3 Windstream will provide Usage Data for completed calls only for serv ice offerings that
Windstream records for itself (e.g., Local Measured Services) and recordings performed on the
behalf of Windstream for operator services and directory assistance.

9.4 Windstream will pro vide Usage Data to AT&T only for AT&T Customers. Windstream will not
submit other carriers' local usage data as part of the AT&T Usage Data.

9.5 Windstream will provide Usage Data in EMI format.

9.6 Windstream will include the Working Telephone NumbedWTN) of the call originator on each
EMI call record .
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9.7 Customer usa ge records and station level deta il records will be in pac ks in acc orda nce with EM I
guidelines.

9.8 Windstream will transmi t forma tted Usage Data to AT&T via CO NN ECT : Direct or as othe rwise
agreed to by the Parti es. AT&T is responsible for the co nnection.

9 .9 AT&T and Windstream will test and certi fy the CO NNECT: Direct interface to ensure the
acc urate tran smission of Usage Data. AT&T will pay to Windstream a per message charge for
Windstream 's tran sm ission of usage data to AT&T .

9. 10 Winds tream will provide Usage Data to AT&T daily (Mo nday through Friday) on a time schedule
to be det ermined by the Parties. By mutual agreement of both Parti es, this sc hedule can be
amended with thirty (30) days wri tten noti ce .

9. I I Win dstream will establish a single po int of contac t to respond to AT&T call usage , da ta error, and
reco rd tran smi ssion inquiries.

9.12 Windstream will bi ll and AT&T will pay the appl icable charges for Usa ge Data set forth in this
Agreement. Billing and payment will be in accordance with the applicable terms and conditions
set forth in this Agreement.

10.0 Directories: White Pages

10.1 Introduction

10. 1.1 Winds trea m obtains the publ ication of White Pages directories (White Pages) from a
third party publisher for geographic areas in which AT&T may also provide local
exchange te lephone service, and AT&T wishes to incl ude listi ngs info rmation for its
Customers in the ap propriate White Pages directori es.

10.1.2 Winds tream will inclu de AT&T's Customer listin gs in the app ropriate White Pages
directory in accorda nce with § 10.2 Resale as specilied in th is Section. Th e Part ies agree
that § 10.2 Resal e sha ll be applicable to Customers which AT&T serves through a Resale
Agreement.

10.1.3 Any references in this Section to Windstream proced ures, pr actices, req uirements, or
words of simi lar mea ning, sha ll a lso be construed to include those of Windst rea m's
contractors that produce directori es on its behalf.

10. J .4 A serv ice orde r processing charge (Serv ice Order Charge) will be applied to each service
order issued by AT&T for Windstream to pro cess a direc tory list ing request or change to
an ex isting directory listing.

10.2 Service Provided - Resale

10.2. ! W indstrea m will include in app ropriate Wh ite Pages directories the pr imary alp habetical
list ings of all AT& T Custo mers (o ther than non -published or non-li st Customers) located
within the local directory area.
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10.2.2 AT &T will furni sh to Windstream sub scriber list ing informati on pertaining to AT&T
Customers located within the Windstream local directory area, along with such additional
informati on as Wind stream may require to prep are and print the alphabetical listings of
said direct ory.

10.2.3 Windstream will include the listing informati on for AT&T's Customers for Resal e
Services in the White Pages dire ctory database in the same mann er as it includes listing
information for Windstream 's Customers.

10.2.4 Windstream will prov ide AT&T with form at require ments and pro cedures for submitting
dire ctory listings and directory updates.

I 0.2 .5 AT&T may purchase Enhanced White Pages listings for residential Cust omers on a per
listing basis, and will pay Wind stream amounts attributable to suc h Enhanced Listings
used by its Customers.

10.2.6 AT&T's subsc riber listings will be inter-filed (interspe rsed) with Windstrearu ' s and other
local servi ce prov ider 's subscriber listings in the White Pages directory with no
discernible differentiation in the listings to indicate to the read er that the listings are
served by another local service provider.

10.2.7 Wind stream will deliver White Pages directories to AT&T Customers. The timing of
such delivery and the determinat ion of which White Pages dire ctorie s will be deli vered
(by Customer add ress, NPAlNXX or other crit er ia), and the number of Whit e Pages
directories to be provided per Customer, will be on the same terms that Windstrearn
delivers White Pages dire ctories to its own End Users.

1O.2.S Windstream will distribute any subs equent dire ctories in accordance with the same
practices and procedures used by Windstream .

10.2.9 At its opt ion , AT&T may purchase information pages (C ustomer Guide Pages ) in the
informational sec tion of the White Pages dire ctory cover ing the geographic area(s) it is
servi ng. These pages will be in alph abeti cal order with other local service pro viders and
will be no different in style, size, color and format than Windstream information pages.
Sixty (60) days pri or to the direct ory close date, AT &T will pro vide to Windstream the
information page( s) in camera read y form al. Windstream will have the right to approve
or reject the format and content of such informat ion page(s) and , with AT&T's
agreement, Wind stream may, but is not required to, revise the format and content of such
information page(s).

10.2.10 Windstream will include AT&T specific information (i .e., bus iness office, residence
office, repair bureau, etc .) in the White Pages directory on an "index-type" infor mation
page, in alphabetical order along with other local service pro viders, at no charge. The
space available to AT&T on such page will be l/S'h page in size . In order to have such
information publi shed, AT&T will pro vide Windstream, sixty (60) days prior to the
directory close date, with its logo and information in the form of a camera read y copy ,
sized at l/S'h of a page. AT&T will be limited to a maxi mum of l/Sth of a page in any
single edit ion of a White Pages directory.
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10.3 Limitation Of Liability And Indemnification

10.3.1 Windstre am will not be liable to AT&T for any losses or damages arising out of errors,
interrupti ons, defects, failures, delays, or malfunctions of the White Pages services,
including any and all associated equipment and data process ing systems, unless said
losses or damages result from Windstream 's gross negligence or willful or wanton or
intentional misconduct. Any losses or damages for which Windstream is held liable
under this Agree ment to AT&T, shall in no event exceed the amou nt of the charges billed
to AT&T for White Pages services with respect to the period beg inning at the time notice
of the error, interruption, defect , failure, or malfunction is received by Windstream to the
time Service is restored.

10.3.2 AT&T agrees to defend , indemni fy, and hold harmles s Windstream from any and all
losses, damages, or other liability that Windstre am may incur as a result of claims,
demands, wrongful death actions, or other claim s by any Party that arise out of AT&T's
Customers' use of the White Pages services, or the negligence or wrongful act of AT&T
except to the extent any such losses, damages or other liabil ity result solely from
Windstream 's gross negligence or willful misconduct. AT&T will defend Windstream
against all Customer claims just as if AT&T had provided such service to its Customer
with AT&T's own employees and will assert its contractual or tari ff limita tion of liability,
ifany, for the benefit of both Windstream and AT&T.

10.3.3 AT&T agrees to release, defend, indemnify, and hold harmless Windstream from any
claims, demands , or suits with respect to any infringem ent or invasion of privacy or
confidentiality of any per son or persons caused or claimed to be caused, directly, or
indirectly, by Windstream employees or equipment associated with provision of the
White Pages services, except to the extent any such losses, damages or other liability is
based on or results from Windstream 's gross negligence or willful miscondu ct. This
provision includes but is not limited to suits arising from disclosure of the telephon e
number, address, or name associated with the telephone called or the telephone used in
connection with White Pages services.

10.4 Pricing

1004.1 Prices for White Pages services are as contained on Exhibit I, attached hereto and
incorporated herein.

10.5 Term

10.5.1 Upon termination of this Interconnection Agreement, this Section 10 Direc tories will be
null and void with respect to any issue of directori es publish ed thereafter.
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EXHIB IT I: PRICE LIST

Price Disclaimer: The following prices are for purchasing directorie s and Informati on Pages. Based on fluctuating
printing and publishing expenses, Windstream reserves the right to increase these prices by no more than 3%
annually.

Pr ice Per Initial White Pa ge listin g: SO.OO

Price Per Additiona l White Page listing: S3.00

Price Per Sin gle Sided Informational Page:

6x9
I add itional information page
2 additional information pages

9xll
I additional information page
2 additional information pages

$475.00
S750.00

SI,225.00
SI ,440.00

Price Per Book Copy for Initial Book Order:Respective Directory Wholesale Price (See Below)

Price Per Book Copy Ordered after Initial Order: Respective Dir ectory Retail Price (See Below)

YPP A Wholesale Retail
St Directory Name Code Price Price

NE Lincoln TBO $ 10.00 $10.00
NE Beatr ice TBO S15.00 S15.00
NE Hastings TBO $ 15.00 $ 15.00
NE Nebraska City TBO $ 15.00 $15.00
NE Wahoo TBO $15.00 $15.00
NE York TBO $ 15.00 $ 15.00
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