VILLAGE OF SOUTH LEBANON, OHIO
RESOLUTION NO. 2016-23

A RESOLUTION APPROVING AND FURTHER AUTHORIZING MAYOR AND
FISCAL OFFICER TO EXECUTE AN AGREEMENT FOR TELEPHONE AND
INTERNET SERVICES WITH CINCINNATI BELL TELEPHONE, AND
DECLARING AN EMERGENCY

WHEREAS, on July 15, 2013, per Resolution# 2013-24, after soliciting proposals
for telephone and internet services, the Village Council approved an agreement with
Cincinnati Bell for telephone and internet services to provide services to Village offices;
and,

WHEREAS, Cincinnati Bell has submitted a renewal agreement which would
maintain the current rates for the services provided by Cincinnati Bell through August
30, 2017; and,

WHEREAS, the Village desires to enter into an agreement for Telephone and
Internet Services from Cincinnati Bell Telephone through August 30, 2017; and,

WHEREAS, immediate action is required to provide telephone and internet
service to the Village offices at the current rate, and such action is necessary in order to
preserve the public peace, health, safety or welfare of the Village.

NOW, THEREFORE, BE IT RESOLVED by the Council of the Village of South
Lebanon, Ohio, at least two-thirds of all members elected thereto concurring:

Section 1. That the Council approves and authorizes the Mayor and Fiscal
Officer to execute the agreement with Cincinnati Bell Telephone, a copy of which
is attached hereto.

Section 2. That the Council is acting in its administrative capacity in adopting
this Resolution.

Section 3. That the recitals contained within the Whereas Clauses set forth
above are incorporated by reference herein.

Section 4. That this Resolution is hereby declared to be an emergency measure
in accordance with Ohio Rev. Code § 731.30 for the immediate preservation of




the public peace, health, safety and general welfare; and, this Resolution shall be
in full force and effective immediately upon its passage.

Section 5. That it is found and determined that all formal actions of the Council
concernting and relating to the adoption of this Resolution were adopted in an
open meeting of Council in compliance with all legal requirements, including
Section 121.22 of the Ohio Revised Code.

Adopted this 3rd day of November, 2016.

A ; , ] ;
Attest:w%(%u@

Sharon Louallen, Fiscal Officer/Cle

mes D. Smith, Mayor

Rules Suspended: [ /3 /2016 (if applicable) Effective Date— [/ /2016
Vote - Yeas

Nays
First Reading - / /2016 Effective Date~ [ [2016

Second Reading — / /2016
Third Reading— / /2016

Vote- o Yeas
Nays

Prepared by and approved as to form:

PAUL R. REVELSON
VILLAGE SOETGITOR
SOUTH N, OHIO

e

By:

Date: 113016
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SERVICES AGREEMENT
Agreement Number: (03861253

. Customer  Service Provider

- Village Of South Lebanon_ e . Cincinnati Bell Telephone Gompany LLC (*Cincinnati Bell”)

! Address * Address

| 90 N High St - 221 East Fourth Street

; o | P.O. Box 2301 o ) N ;
| City State Zip Code | City State Zip Code
- South Lebanon OH 45085 ! Cincinnafi OH 45201 ;

THIS CINCINNATY BELL SERVICES AGREEMENT IS SUBJECT TO THE GENERAL TERMS AND CONDITICNS AND APPLICABLE SERVICES SUPPLEMENTS
. ATTACHED HERETQ (COLLECTIVELY “TERMS AND CONDITIONS?). CINCINNATI BELL'S STANDARD TERMS AND CONDITIONS AND SUPPLEMENTS ARE :
AVAILABLE AT WWW CINCINNATIBELL.COM/BUSINESS/LEGAL. BY EXECUTING THIS CINCINNATI BELL SERVICES AGREEMENT WHERE INDICATED BELOW, :
| CUSTOMER ACKNOWLEDGES THAT CUSTOMER HAS READ, UNDERSTANDS, ACCEPTS AND AGREES TO BE BOUND BY ALL SUCH TERMS AND CONDITIONS. !
| CUSTOMER'S SIGNATURE ACKNOWLEDGES AUTHCRIZATION FOR CINCINNATI BELL TG REQUEST CREDIT INFORMATION FROM ANY CREDIT REPORTING |
. AGENCY OR SOURCE.
- NOTES:

 _ The term “Cincinnati Bell” shall be desmed to mean the Service Provider on behalf of itself and its' affiliates.

- The Agreement shall become effective on the latter of the provisioning or activation date {*Effective Date").
. - In addition to the Services Agreement charges, Customers will incur all regulated charges mandated by the Reguiatory Commissions with jurisdiction over Cincinnati Bell.
! ADSL, Dedicaled FUSE intemet Access, Evantage and Emerge services are not subject to Reguletory Commission jurisdiction.

- - All prices and rates are exclusive of any surcharges and taxes.

| . installation/One-time charge does not cover premise technician work outside of the hours of 8am.to5pm.
¢ . The service products, prices and terms identified on this Services Agreement constitutes Cincinnat Bell's offer to provide such services on such terms. Unlil Customer
: nas accepted this offer by signing as appropriate above, Cincinnati Bell reserves the right to rescind this offer at any time, at its’ sole discretion. ;
| - Facsimile signatures to this Services Agreement and any additicnal documents incorporated herein shali be deemed to be binding upon the parlies.

Village Of South Lebanon CINCINNATI BELL

| Signature of Authorized Representative: ' “Signature of Authorized Representative:

:
3

i

primegName:_ Jamay D SnaTh
Title: ____J\U'\-M_‘(Ef

‘D%Ee~mlkl3‘LLc' et e

 Printed Name:
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SERVICE PRICING

0 Service | Gy Uni
i Vilage of South Lebanon,99 N High St.SOUTH LEBANON,OH 45065

| UnitNRE . TotalMRC TolalNRC |

14 ¢ Product: Fioptic - Internet
: Order Type: Renewal
. Contract Term:AZmonths e oo s
1111 | Fioptics HS! - 30Mb/10Mb with up to 5 Static IPs i $309.95 $0 $300.95 ¢ $0.00 |
12 | Product: Business Connections :
: Order Type: Renewal

L ; Contract Term:12 months S VT W
- 12.% | Business Connections P5 $29.99 $0 ¢ $149.95 $0.00 |

L 2 Viliage‘of South Lebanon Sheriffs Depaffrﬁéntﬂ% W F0rest"}&Géjéﬁﬂfﬁ_LTEBKNBN{@E&E@65 T T

21 Product: Fioptich-‘ Internet
3 Order Type: Renewal
Contract Term:12 months

FiK
9.7 Product: Business Connections

. Crder Type: Renewal

i Contract Term:12 months N )
: 221 Business Connections i3 $29.99 . 90 $89.97 | $0.00 ¢
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CUs09%% 0 S0 T 0995 $0.00 |

%VTotaI Monthly Recurring Charge $859.82
$0.00 |

Tofal One-Time Charge

T CustomerInitials . Date
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BUSINESS CONNECTIONS - TERMS AND CONDITIONS SUPPLEMENT

1. TERM.

1.4, After expiration of the Initial Term as stated on the Sepvices Agrsement, this Agreement shall automatically renew at the current contract rale for twelve (12)
month periods (Renewal Term”) untess either Party terminates this Agreement by providing thirty (30) days advance written nofice of termination to the other
Party prior to the expiration of the then-current Term. Hercinafter “Term” shall mean collectively Initial andfor Renawal Term. Notwithsianding the foregoing,
Cincinnat Beil reserves the right to adjust rates at any time after the expiration of the Initial Term upon sixty (60} days prior writlen natice to Customer, during
which time Customar shall have the right to terminate the Agreement, withaut incurring termination charges, if Customer does not agree to stated rate
adjustment. In the event Customer does not provide wrillen notice of termination during the sixty (60} day period, Cuslomer shall be deemed to accept the rate
adiusiment.

2. DEFINITIONS

2.1. Business Connections - one flat rate analog business line with the following optional features: call waiting, call forward vaziable, 69 — call retum, 69 — call
block, 66 — repeat dialing, voice mall box, call forwarding () nusy ling; (i} don't answer, (ii}) busy line second path; of (v) don't answer seccnd path, per line
privacy, anonymous call rejection, message waiting indication, hunting, three way calling, catier ID number, caller ID name, speed dialing - B, speed calling - 30,
distinctive ring 1 and distinctive ring 2.

3. SERVICES AND RATES.
3.1 Business Connecticns service will be provided as specified on the attached Services Agreement.
3.2, If Customer cancels, in whale or in pari, any requested acdition, rearrangement, relocation or cther modification to Business Connections service prior to
completion thereof, Customer will relmburse Cincinnati Bell for the actual expenses incurred by Cinclinafl Bell in connaction with such modification prior to
Cincinnati Bell's receipt of notice of canseliation; provided, however, the amount of such reimbursement will not exceed the service, construction, installation,
{ermination and other charges for which Customer would have ofherwise been respansible.
3.3. Customer will be responsible for all taxes, surcharges, assessments or other charges {excluding taxes based on Cincinnatl Bell's net income) imposed upen
or relafing to the provision or use of the products and services provided hereunder.
3.4. Any other regulated services not isted herein which are provided by Cincinnati Bell to Custorner, shail be governed by the rates, terms, and conditions of the
appropriate tariff / service agreement, Cincinnati Bell shall comply with all applicable laws, rules, requlations, ordinances, and codes {collectively, “Legal
Requirements”) in connection wiih the provision of the Business Connections service.

4. TERMINATION CHARGES.
4.1 In the event that the Business Connections service rates under this Agreement do not reflect the tariffed / service agreement rates and is termingted by
Customer for convenience or for reasans other than Cincinnati Bell's breach of this Agreement prior to the expiration of the ther~current Term, the Customer will
pay a lermination charge equa to all remaining amounts due or to become dug, including hut ot limited to all monthly charges for which Customer would have
been responsibie if the Customer had not terminated prior to the expiraticn of he ihen~current Term.
4.2. If nonrecuring charges associated with the installation of Business Connactons service are walved and the Business Cormections service is then
terminated prior to the expiration of the initial Term, the Customer will become liable for payment of the waived charges.
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FIOPTICS HIGH SPEED INTERNET - TERMS AND CONDITIONS SUPPLEMENT

1. TERM.

1.1. Aftor expiration of the Initiat Term as stated on the Services Agreement, this Agreement shall automatically renew at the current contract rate for twelve (12)
month pericds (‘Renewal Term’} uniess either Party terminates this Agreement by providing thirty {30) days advance written nofice of termination to the other
Party pricr to the expiration of the then-current Term. Hereinafter “Term” shall mean collectively Initial andfor Renewal Term. Notwithstanding the foregoing,
Cincinnati Bell reserves the right to adjust rates at any time after the expiration of the Initial Term ugon sixty (60) days prior written nofice to Customer, during
which time Custemer shall have the right to terminate the Agreement, without incurring terminalion charges, if Customer does not agree lo staied rale
adjustment. In the event Customer does not provide written notice of termination during the sixty (80) day period, Custemer shall be desmed fo accept the rate
adjustment.

2. DEFINITIONS

2.1. FiOgpiics High Speed Internet Service - the Cincinnati Bell brand name for High Speed Intemet Service using fiber. it includes FUSE as the 1SP and either
Dynamic 1P address, (1) Static IP address or (5) Static IP addresses. FiOptics High Speed Intemet Service is available in various speads.

3. SERVICES AND RATES.
3.1. FiOptics High Speed intemet service will be provided as specified on the attached Services Agreement.

3.2. If Cusiomer cancels, in whole or in part, any requested addition, reamangement, relocation or other modification to Internet service prior to completion
thereaf, Customer will reimburse Cincirmati Bell for the actual expenses incurred by Cincinnati Bedl in connection with such modification prior to Cincinnati Bell's
receipt of notice of cancellation; provided, however, the amount of such raimbursement wili not exceed the service, construction, installation, termination and
other charges for which Gustomer would have otherwise been responsible.

3.3. Customer will be responsible for alt taxes, surcharges, assessments or other charges {excluding taxes based on Cincinnafi Bell's net incorne) imposed upon
or relating to the provision or use of the products and services provided hereunder.

3.4. Any other regulated services not listed herein which are provided by Cincinnati Bell to Customer, shall b govemed by the rates, terms, and conditions of the
appropriate tariff / service agreement. Cincinnati Beil shall comply with all applicable laws, rules, regulations, ordinances, and codes {collectively, “Legal
Requirements”) in connection with the provision of the Internel service.

4, BILLING.

4.1. Cuslomer agrees to timely pay all monthly bills. Any amount outstanding aiter the due date on the Customer bill shall be deemed a “past due balance™. In
the event of 2 disagreement about a Customer bilt, Customer may contact Cincinnai Bell Customer Care at 513-566-5050. Customer satisfaction is of the utmost
impertance to Cincinnati Bell, and it is our policy to fully investigate and resolve, lo cur satisfaction, all customer billing disagreements lodged within 60 days of
the original due date.

4.2. Late payment fees wit: (i) be assessed on any past due balance of $25.00 or more; (ii) be calculated as the greater of $6.00 or 2% of the past due balance;
and (iii}, will be added 1o the past due balance and included in future billing cycles.

5. COMPUTER / EQUIPMENT REQUIREMENTS.

5.1. In order o receive FiOptics High Speed intemet Service, Customer must have minimum compuier requirements, Current information can be found on
cincinnatibell. com website or through a Cinginnati Bell sales representative.

5.2. The following hardware and software must be instalied on your computer system (collectively referred 1o as “Equipment”) in order lo receive FiGptics: (1)
FiOptics Modem {provided by Cincinnati Bell); if needed: {2) teiephone fine microfilters {provided by Cincinnati Bell); (3) Ethernet Card {provided by Cincinnati
Bell); (4) Network Interface Card; and (5) FiOptics CD-ROM. Custamer agrees that all of the Equipment listed belongs tc Cincinnati Bell, Cincinnati Bell grants
the Customer a non-exclusive, non-ransferabls lirmited Jicense 1o use the Eguipment to access Cincinnali Bell's network only for use in connecting from
authorized locations in accordance with this Agreement. Lass, theft or physical damage to the Equipmantis the Customer's responsibility.

6. ACCESS TO FIOPTICS EQUIPMENT, SOFTWARE AND/OR FACILITIES.

8.1. Customer agrees that they will not access, or attempt to access any equipment, software {including reverse engineering, decampiling of disassembling the
software or attempting in any manner to recreate the source code or object codes) o facilities (inciuding remote computing systems) furnished in connection with
this Agreement. Any attempt by Customer to access and/or subvert any such equipment, software or facilities without permission, andior any attempts by
Customer to subvert any network security measures of Cinsinnati Bell of any other netwerk shall entitie Cincinnati Bell to immediately terminate services withoul
notice.

7. NETWORKING.

7.1. Due to the every growing complexily of networked computers, the Cincinnati Bell Helpdesk cannot advise ar assist with general networking setup. Customer
inquiries will be directed to 3rd party computer technicians and netwark equipment manufacturers. During troubleshosting sessions where networked computers
are present, the Cincinnati Beli Helpdesk technician will ask the Customer to disconnect their networked equipment from the Cincinnati Bell equipment, and
girectly connect the Cincinnali Bell hardware to one Windows based or Macintosh PC, Doing so will help the technician diagnose issuss with the Cincinnat! Bell
equipment at the customer's premises. Failure to comply with the Cincinnati Bell technician's request in this matter will release Cincinnati Bell's responsibiity for
further diagnosis.

8. WARRANTIES.

8.1. The manufacturers warrant the FiOptics modem, Telephone Line Micrefilters, and Network Interface Card for one {1) year from initiztion of service
(*Manufacturer's Warranty™). Except for the Marufacturer's Warranly, the Equipment is provided on an “as is” basis without warranties of any kind, either express
or implied, including the implied warranty thal the Equipment is reasonably fit for the purpose for which it is to be used and the implied warranties of
merchantability and fitness for @ particular purpose, unless such warranlies are legally incapable of exclusion. The manufacturer will perform warranty service,
and Customer should follow their guidelines in invoking Customer rights under their warranties.
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9. ACCEPTABLE USE.

9.1. If Cincinnati Bell becomes aware, through subscriber complaints or otherwise, of any content that i, in its sole discretion, considers to be obscene, lewd,
{ascivious, excessively viclent, harassing, harmful, offensive, or ctherwise oblectiorable, Cincinnaii Bell shall have the right, but not the responsibility, to
immediately remove such content and/or to terminate Customer service without notice. This policy applies to any confent made available by the Customer, the
Customer's own customers, o generally made available through Customer account. Customer is solely responsible for all information, communications,
software, photos, video, graphics, music, sounds, and other materfal and sarvices {collectively referred to as “content’) that is transmitted through the Customer
Account and/ar make available on or through the Customer’s website or any of Customer's own customer's websites.

10. COMPLIANCE WITH DIGITAL MILLENNIUM COPYRIGHT ACT.

40.1. Customer agrees to fully comply with all provisions of the Digital Millennium Copyright Act of 1998 (the "DMCA") and to fufly coopsrate with Cincinnati Belf
in its efforts to comply with the DMCA, Cincinnati Bell may investigate any reported violation of its policies of complaints of infringement relating to Customer's
use of the service and take any action that it deems appropriate. Such action may include, but is not limited to, issuing warnings, suspension or termination of
Customers Account and access to the Service. In the event that Customer befieves that any third party has infringed on any copyrighted material of theirs,
Customer shall provide Gincinnati Bell with notice in compfiance with the provisions of the DMCA. Furthermore, Customer agrees that Cincinnafi Bell shall have
no liabilly until such time &s such notice has been actually received. if Cincinnati Bell receives a valid notice that Customers use canstitutes alleged
infringement, Gincinnat Bell will take action consistent with the requirements of the DCMA, including but not limited to terminating Customer's Account and
access io the Service. See htlp:waw.c‘mcinnatibeli.comlcustomer_supportfpoliciesfdmcaf for mare details.

11. PREMIUM TECHNICAL SUPPORT / MONTHLY SERVICE PLAN.

11.4. Cincinnati Be!l will provide Premium Technical Support for Customer's network, PC performance, computer security up to diagnosis, new software, and
peripherals for a Monthly Service Plan. Additional fees may apply for select security repalr procedures, The Monthly Service Plan requires a minimum twelve (12
month commilment. By subscribing to the Monthly Service Flan, Customer acknowledges that an early terminaticn fee of the number of remaining months ieft on
Customer's Agreement multiphied by the recurring morthly charge appliss. Premium Technical Support is a best effarl service; Cincinnatl Bell cannot guarantee
resolution of Customer's issue. if any damage occurs to Customer's computer or software during the term commitment, Cincinnati Seli cannot be held liable for
gamages to Customer's hardware or software. Cincinnai Bel provides technical support services, which shall apply if Customer subscribes o @ Monthly Service

Plan.

12. TERMINATION CHARGES.

121, In the avent that FiOptics High Speed Intemnet Service under this Agreement is terminated by Customer for converience or for reasons pther than
Cincinnafi Bell's breach of this Agreement prior to the expiration of the then-cument Term, the Customer will pay a termination charge equal to all remaining
amounts due or to become dug, including but not limited to 2l monthly charges for which Customer would have been responsible if the Customer had not
terminaied prior fo the expiration of the then-current Term.

12.2. All terminations in FiOptics High Speed Internet Service will resultin IP addresses assignad to Customer(s) reverting back to Cincinnati Bell.
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GENERAL TERMS AND CONDITIONS

1. DEFINITIONS.

1.4, The following definiticns shall apply to this Agreement and. unless ctherwise provided therain, shall also apply to the Suppiements. The definitions shall
apply equally to both the singular and plural forms of the terms defined, Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include,” “includes” and including* shall be deemed to be followed by the phrase “without imitation”. The
words “shall” and “will” are used interchangeably throughout this Agreement and the use of either connotes a mandatory requirement. The use of one or the
other shali not mear a different degree of right or cbligation for either Party. The use of the term "Agreement" shall be deemed to refer to the entire agreement
between the Parties consisting of this Agreement and includes each Supplement.

1.2. Appicable Laws - means all applicable federal, state, and local statutes, laws, rules, reguiations, codes, final and nonappealable orders, decisions,
injunctions, judgments, awards and decrees that refate to a Party's obligations under this Agreement.

1.3. Information - means any writing, drawing, sketch, model, sample, data, computer program, software, verbal communication, e-mail, recording or
documentation of any kind.

1.4, Party - means (i) Cincinnati Befl parent company, its affiliates and subsidiaries (coliectively “Cincinnati Betl”) or (i) Customer; and "Parties” means () and {ii).

1.5. Proprietary Information - means any information communicated, whether before, on or after the Effective Date, by a Party {"Disclosing Party") to the other
Party ("Receiving Party"), pursuant fo this Agreement and if written, is marked ' Confidential® or "Proprietary” or by similar matice or if oral or visual, is identified as
"Confidential” o "Praprietary” at the time of disclosure; or if by electronic transmission {including, but not limited to, facsimile or electronic matl} ir: gither human
readable or machine readabie form, and is clearly identified af the time of disclosure as being "Proprietary” or "Canfidential” by an appropriate and conspicuous
electronic marking within the electrenic fransmission, which marking is displayed in human readable form along with any display of the "Proprietary” or
"Confidential” information; or i by defivery of an electronic storage medium or memory device which is clearly identified at the time of disclosure as containing
"Proprietary” or "Confidential” information by an appropriate and conspicuous marking on the storage medium or memery device itself and by an appropriate and
conspicuous electronic marking of the stored "Propristary” or “Confidential® information, which marking is dispiayed in human readable form along with any
display of the "Propristary” or "Confidential” information.

2. SERVICES.

2.1. The applicable rates, fees, commissions and chargss for a particular service to be provided by Cincinnati Bell pursuant to the Supplement(s) will be on the
Services Agreement sheel, Any other regulated services not listed on he Supplements which are provided by Cincinnatl Bell io Customer shall be governed by
the rales, terms, and conditions of the appropriate tariff. Cincinnati Bell shall comply with al applicable laws, ruies, regulations, ordinances, and codes
(collectively. *L.egal Requirements”) in connection with the provision of the Supplement Service. The specific terms and corditions applicable lo the parlicular
services to be provided pursuant to this Agreement, including the descriplion of the services to be provided and the-cbligations of each Party in connection
therewith, lermination rights, performance obligations and service parameters are or shall be set forth in the Supplement(s). Any futurs Supplements entered into
between the parfies shall reference and be govemed by the terms of this Agreement. In the event of a conflict betwaen the terms of this Agreement and a
Supplement, the terms of the Supptement shall prevail

3. EQUIPMENT WARRANTY, USE AND MAINTENANCE.

3.1, If applicable, Cincinnati Bell will maintain the equipment used to provide service under the applicable Supplements, in good working order during the term
specified on ihe Services Agreement shest, except CPE provided as part of any Ethemet service, subject to the exclusions sef forth under Section four (4)
entitled Warranty Exclusions. Customer will permit Cincinriali Bell sccess Lo gquipmert on Cuslomer's premises used to provide service hereunder and
Gincinnati Bell will comply with the Customer's secwity and safety regulations at Customers site. Repair parts or replacement paris may be new,
remanufactured of refurbished at the diseration of Cincinnati Bell. Customer will not make any modifications to the equipment used to provide service hereunder
without the written permission of Gincinnati Bell and wik pay the cost of any repairs necessitated by unauthorized work,

4. WARRANTY EXCLUSIONS.

4.1. The warranties provided under Section three (3) do not cover services required to repair damages, malfunctions or failures caused by (a) Customer's faillre
1o follow Cincinnati Bell's written operation or maintenance instructions provided to Customer; (b} Customer's unauthorized repair, modifizations or relocation of
equipment used 1o provide services hereunder, or attachment fo such equipment of non-Cincinnati Bell equipment; and {c) abuse, misuse or negligent acts.
Cincinnati Belt may perform services in such instances on a fime and materials or contract basis.

4.2. Cincinnati Bell will rot be liable to Customer or third parties for any claims, loss or gxpense of any kind or nature caused directly or incirectly by: (i)
interruption or loss of use or loss of business: or (if) any consequential, indirect, special or incidental damages suffered by Customer or third pariies whatsoever.
4.3. Except as specified herein and any supplements, Cincinnati Bell, its subconiractors and suppliers (except as expressed in wiiting by them) make no
warranties, express or implied, and specificalty disclaim any warranty or merchantability of fiiness for a particular purpose.

5, TITLE OR RISK OF LOSS OF EQUIPMENT.

5.1. For equipment sold to Customer and installed by Cincinnati Bell, title shall pass to Custorner on the In-Service Date. Risk of lnss shal pass at the time of
delivery.

5.2. For all other equipment used in the provision of services under any of the Supplements, title shall remain sclely with Cincinnati Bell, whether or not attached
io or embedded in realty, unless otherwise agreed to in writing by the parties. Cincinnati Bell will bear the risk of loss or damage to the eguipment used in the
provision of service, except that Customer will be liable te Cincinnati Bell for the cost of repair or replacement of equipment lost or damaged as a result of
Customer's negligence, intentional acts, unautherized installation or maintenance or other causes within the control of Customer, its employees, agents or
subcontractors.

5. GOVERNING LAW.

6.1. This Agreement shall be deemed to be a coniract made under the laws of the State of Ohio, and the intema! laws of such state shall govern the
construction, interpretation and performance of this Agreement, without reference 1o conficts of law provisions, Any iegal action artsing under this Agreement
must be filed {and thereafter maintained) in & state or federal court located in Hamilien Cournty, Ohio within iwo (2) years after the cause of aclion arises.
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7. CONFIDENTIAL INFORMATION.

7. During the term of this Agreement and for two years thereafter, neither Party shall disciose any terms or pricing contained in this Agreement or any
confidential information disclosed by the other Party. Confidential information shall remain ‘he property of the disclosing Pary and shell be labeled as either
“Confidential” or "Proprietary”.

8. RESOLUTION OF DISPUTES.

8.1. The Parties will attempt in good faith to resolve any contraversy or claim arising out of or relating to this Agreement prompily through discussions between
themselves at the operational level. In the evenl a resolution cannot be reached at the operationai level, the disputing Party shall give the ather Party writien
notice of the dispute and such controversy or claim shal be negotiated betwsen zppointed counsel or senior executives of the Parties who have authority o
settle the controversy. H the Parlies fall to resolve such conltreversy or claim within thirty (30) days of the disputing Party’s nofice, either Party may seek
arbitration as set forth below.

8.2. Ay controversy or claim arising out of or relating to this Agreement, or a breach of this Agreement, shall be finally settled by arbifration in Cincinnati, Ohic
and shall be resolved under the laws of the State of Ohto without regard te choice of law provisions. The arbitration shall be conducted before a single arbitrator
in accordarice with the commercial rules and practices of the American Arbitration Asscciation then in effect.

8.3. The arbitrator shall have the power to order specific performance if requested. Any award, order, of judgment pursuant to such arbitration shall be deemed
firal and binding and may be enforced in any court of competent jurisdiction. The Pariies agree that the arbitrator shall have ho power or authority lo make
awards or issue orders of any kind except as expressly permitted by this Agreement, and in no event shall the arbitrator have the authority to make any award
that provides for punitive or exemplary damages. All such arbitration proceedings shall be conducted on a confidenlial basis. The arbitrator may, as part of the
arbitration award, permit the substantially prevailing Party to recover all or pari of its attorney’s fees and other cut-of-pocket costs incurred in connection with
such arbitration.

9. TERMS OF PAYMENT.

9.1. invoices for Services are due and payable in U.S. dollars within thirly (30) days of inveice date Mnvoice Due Date”). Customer shall allow for up fo three 3)
days for payment processing within such thirty (30) day period. Payments not received by Invoice Due Date ere considered past due. In addition to Cincinnati
Belt undertaking any of the actions set forth in this Agreement, if any invoice i ot paid when due, Cincinnati Bell may: (i) apply a ‘ale charge eq ual to 2% (or the
maximum legal rate, if less) of the unpaid balance per month and/ar (ii) take any action in connection with any other right or remedy Cincinnati Bell may have
under this Agreement in law or in equity, Cusiomer shall be in default if Customer fails to make payment as required and such fallure remains uncured for five (5)
calendar days after the invoice Due Date. If Customer in good faith disputes any portian of any Cincinnati Bell invoice, Customer shall submit to Cincinnati Bell
by the Invoice Due Date, full payment of the undisputed portion of any Cincinnati Bell invoice and written documentation identifying and substantiating the
disputed amount. If Cusiomer does not report a dispute within sixty (60) days following the date on the applicable invoice, Customer shall have waived its right to
dispute that invaice. Cinginnati Bell and Customer agree fo use their respective best eficris to resolve dny dispute within thirty {30} days after Cincinnati Bell
receives written notice of the dispute from Customer. Any disputed amounts resolved in favor of Customer shall be credited to Customer's account on the next
invoice following resolution of the dispute. Any disputed amounts determined B he payable to Cincinnati Bell shali be due within {10) days of resolution of the
dispute.

9.2. Customer shall pay taxes levied upon any sale, transfer of ownership, installation, licerse or use of products or services, unlass Customer provides a tax
exemption certificate. Excluded are taxes on Cincinnati Bels net income.

10. TERMINATION.

10.1, Motwithstanding the provisions regarding the Term and Termination Charges of each Supplement, and in addition to the Parlies' righis of termination
specifically provided elsewnere in this Agreement, the following shall apply:

10.2. In the event Customer provides timely notice to Cincinnati Bell that it does not intend fo renew an automatically renewing contract, Gincinnatl Bell wil
continue 1o provide service to Customer after the expiration of the then current contract term on & month-to-month basis. The pravision of such manth-te-month
service shall be subject i the terms and conditions and the month-to-month {arifi / service agreement rates in effect at the time. Either Party may terminate the
month-te-month service, without termination penalty, upon thiry (30) days advance wrilten nofice tc the other Party.

10.3. In the event that one Party breaches any material obligation provided hereunder, excluding payment obligations, or in such Supplement {cther than
Customer's paymertt obiigations), the other Party shall give the breaching Party written notice of the breach and request that the breach be cured ("Cure
Notice", If the breaching Party fails to cure the specified breach within thirty (30) days of receipt of the Cure Notic {or such other mutually agreed upen time),
the cther Party shall have the right fo terminate the Supplement, effective upon five {5) days prior written notice to the breaching Party {"Terminaticn Natice”).
The right of Cincinrati Bell and the Custorer to terminale in any such case shall be in addition to any oiher rights and remedies they may bave hereunder or at
law or in equity.

10.4. A Parly may, at its option, terminate a Supplement effective immecialely upon writien notice tipon the occurrence of an "Insufvency Event of Default” (as
definad below) with respect to the other Party. The cccurrence of any one of more of the following events shall constitute an "Insolvency Event of Defaull” the
other Parly admits in writing ils inability to pay its debts generalty or makes a general assignment for the benefit of creditors; any affirmative act of insclvency by
the other Party or the filing by or against the other Parly {which is not dismissed within ninety (90) days of any petition or action) under any bankruptcy,
reorganization, insolvercy arrangement, bquidation, dissolution or moratoriumn law, or any other law or laws for the refief of, or relating to, debtors; or the
subjection of a material part of the other Party's properly to any levy, sefzure, assignment or sale for or by any creditor, third party or governmental agency.

10.5. If Customer cancels, in whole or in part, any requested addition, rearrangement, relocation or other modification to Services prior to completion thereaf,
Customer will reimburse Cinginnati Beli for the actual expenses incurred by Cincinrati Bell in connection with such modification prier to Cincinnali Bell 's receipt
of notice of cancellation; provided, however, the amount of such reimbursement will not exceed the service, construction, installation, fermination and other
charges for which Customer would have otherwise been responsible.

10.6. Customer shall have the right 1o terminate any Supplement for convenignce at any time upon thirty £30) days prier written notice to Cincinnali Bell. The
termination charge will be considered to be liquidated damages and will be Gincinnati Bell's sole remedy against Customer for early termination, excepit for
outstanding charges. The termination fiability janguage contained within the applicable Stpplement is not intended to indicate that the Commissicns have
appravad or sanctioned the specific termination charges contained herein. Signatories to the Agreement shall be free to pursue whatever legal remedies they
may have should a dispute arise.

10.7. One or more Supplements may be terminated by the Parties without causing a termination of this Agreement or other Supplements.
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1.

12.

13.

14.

15.

186,

17.

18.

19.

20.

INDEMNIFICATION.

11.1. Customer shall indemnify, defend and hold harmless Cincinnat! Bell and its parent company, affiliales, employzes, directors, officers, and agents from and
against ail claims, demands, actions, causes of actions, damages, liabilities, losses, and expanses fincluding reasonable attorney's fees) incurred as a result of
claims for damage fo property and/or personal injuries (including death} arising directly out of the Customer’s performance of obligations under this Agreement. A
Party shall notify the other Party and describe the claim or action within fourteen (14) days of becoming aware of the claim or action itself. Customer may
underiake the defense of any such claim or action and permit Cincinnali Bell to parficipate therein. The seftlerment of any such claim or acticn by Customer
without Cincinnat Bell's prior written consent, shall release the Cincinnafi Bell from its ebligalions hereundier with respect to suich claim or action so setiled.

RESPONSIBILITIES OF EACH PARTY.

124, Each Party has and hercby retains the right to exercise full control of and supervision aver its own performance of its obligations under this Agreement and
retains full contrel over the employment, direction, compensation and discharge of their respective employees assisting in the performance of such obligations.
Each Parly will be solely responsible for all malters relating to payment of such emplayees, including compliance with social security taxes, withholding taxes and
all oiher regulations governing such matters. Except as otherwise provided in this Agreement, eacn Party will be responsible fer its own acts and those of its
empioyees, agents, and contraclors during the performance of such Party's abligations hereunder.

LIMITATIONS OF LIABILITY,

13.1. Cincinnati Bell's liability arising out the provision of (i) Services; (i) delays in the restoration of Services; or (iif) arising out of mistakes, accidents,
omissions, inferruplions, errors or defects in transmission, or delays caused by judicial or regulatory authorities, shall be subject to the limitations set forth below
and in the applicable Tariff, In no event shall Cincinnat Befl be liable to custorer, customer's own customers, or any other third party with respect to the subject
matter of this agreement under any contract, warranly, negligence, strict liability, or ather theory for any type of indirect, consequential, incidental, reliance,
special, or punitive damages, or for any lost profits, lost revenues, or lost savings of any kind, arising out of or relating lo this agreement whether or not Cincinnati
Bell or Customer was advised of the possibility of such damages and whether or nol such damages were foresesable. For purposes of this section, “Cincinnati
Bell is deemed o include Cincinnati Bell's parent company, and Its respective affiliates and subsidiaries, and the direclors, officers, employees, agents,
representatives, subcontractors and suppliers of each of them.

13.2. The Pariies hereto agree that the termination liabilities and the limitations on liabffity contained in this Agreement are fair and reasonatle adjusiments fo the
uncertain and difficult to asceriain damages which might arise under this Agreement and are intended to be reasonabie allocations by the Parties of the business
risks inherent in this Agreement,

SECURITY AND ACCESS.

14.1. Employees and agenfs of Cincinnat! Beil and its subsidiaries, while on the premises of Customer, will comply with all reasonable rules, regulations and
security requirements of Customer.

WORK ON CUSTOMER'S PREMISES.

15.1. In performance of its obligations hereunder, Cincinnati Bell shall comply with all applicable laws and wil indemnify and hold Customer harmiess from and
against any claims, demands, suits, losses, damages, costs and expenses arising out of Cincinnat Bel's norcompliance with any such laws. If Cincinnati Beli’s
work this Agreement involves operations by Cincinnati Bell on the premisas of Customer, Cincinnati Bell shall take reasonable precautions necessary to pravent
the occurrence of any injury to person or property during the progress of such work. Except to the extent an injury to person ar propaerty is the result of
Customer's negligence or willful misconduct, Cincinnati Bell shall defend, indemnify and hold harmless Customer against any claims, demands, suits, losses,
damages, costs and expenses which are directly and proximately caused by negligent or willful canduct of Cincinnati Bell's employees, agents or subcontractors.

CUSTOMER OBLIGATIONS,

16.1. Prior o requesting repair service from Cinclnnati Bell, Customer will use its best efforts, including but not fimited to performing reasonable diagnostic tests,
1o verify whether any trouble with the Service is a result of the Customer's equipment or facilifies. Custorner shall be responsible for any such trouble resulting
from the Customer's equipment or facifities, Customer will cooperate with any joint testing of the Service reasonably requesied by Cincinnati Bell,

SYSTEM MAINTENANCE.

174, inthe event Cinginnati Bell determines that it is necessary to interrupt Services or that there is a potential for Services fo be interrupted for the performance
of system maintenance, Cincinnati Bell wifl use good faith efforts to notify Customer prior to the performance of such maintenance and will schedule such
maintenance during non-peak hours (midnight to 6:00 am. local time}. In no event shall interruption for system maintenance constitute a failure of performance
by Cincinnati Bell,

SUBCONTRACTING.
181, Ginsinnati Bell may subcontract work to be performed under this Agreement, but shall retain responsibility for the work.

CHANGES IN LAWS.

19.1. This Agreement is precicated upon current state and federa! laws and regulations. ¥ new laws or regulations or new applications of current law and
regulations affect this Agreement, either Party may request on thirty (30} days' written notice that one or more provisions be renegotiated consistent with the
changed circumstances.

FORCE MAJEURE.

20.4. No Parly shall be heid lisble for any delay or failure in performance of any part of this Agreernent, including any Supplement, caused by a force majeure
conditicn, inciuding fires, pandemics, embargoes, explosions, power blackouts, earthquakes, volcanic action, floods, wars, watar, the elements, labor disputes
(such as & work stoppage), civil disturbances, government requirements, civil or military authorities, acts of God or a public enemy, inability o secure raw
miaterials, inability to secure product of manufacturers or outside vendors, inability to obtain ransportation facilities, acts or omissicns of transportation common
carmiers, or other causes beyond its reasenable control whether or nol similar to the foregaing conditions. If any force majeure condition oceurs, the Party whose
performance fails or s delayed because of such force majeure condition {("Defayed Party”) shall promptly give written notice thereof to the other Parly. The
Delayed Party shall use all best efforts to avoid or mitigate performance delays despite a force majeure condition, and shall restore performance as soon as the
force majeure condition is removed.
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21,

22

23.

24

25.

26,

21.

28.

GOOD FAITH PERFORMANCE.

21.1. Each Party shall act in good faith in its performance under this Agreement and, in each case in which a Party's consent or agreement is required or
requested hereunder, such Party shall not unreasonably withhold or delay such consent or agreement, as the case may be.

NO LICENSE,

22.1. Except as expressly provided in this Agreement or a Supplement, no license under paients, copyrights, trademarks, service marks, trade names or other
indicia of origins, or any other inteflectual property right {other than the limited license to use consistent with the terms, conditions and restricfions of this
Agreement) is granted by either Party or shall be impliad or arise by estoppel with respect to any transactions contemplated under this Agreement.

AMENDMENTS; WAIVERS.

23.1. Except as otherwise provided in this Agreement, no amendment or waiver of any provision of this Agreement, and no consent to any default under this
Agresment, shall be effective unless the same shall be in writing and signed by én authorized official of the Party against whom such amendment, waiver or
consent is claimed. In addiion, no course of dealing or failure of any Party o strictly enforce any term, right er condition of this Agresment shal be conslrued as
a waiver of such term, right or condition.

NOTICES.

24.1. All rotices, demands, requests, elections, or other communications provided under this Agreement or which may be given by one Party to the other Party
under this Agreement and to the extent a nctice refates to an alleged breach, termination, or other claim under a Supplement, such notice shall be made in
writing (unless specifically provided otherwise: herein} and unless otherwise specifically required by this Agreement to be delivered o anather representative or
point of contact, shall be (a) delivered personally, (b) delivered by express delivery service, {c} matled, first cless, sertified mail postage prepaid, return receipt
requested or (d) delivered by telecopy and shall e deemed effective upon receipt; provided that a confirmation copy is sent by the methed described in {a), (b}
or {c) of this Section. Notices shall be addressed to the parties at the addresses set forth on the Services Agreement sheet.

24,2, Changes In notice designation shall be made in writing and shall be deemed effectivs upon receipt, Notices will be deemed given as of the earlier of {f) the
date of actual recsipt, (i) the next businass day when notice is sent via express mal or personal delivery, (iil) four (4) business deys after mailing in the case of
first class, cerlified U.S. mail or {iv) on the date set forth on the confimation in the case of teleccpy.

NO RIGHTS TO THIRD PARTIES.
25.1. This Agreement shail not be deemed to provide third parties with any remedy, claim, right of action or other right.

SEVERABILITY.

25.1, If any ierm, condition, or provision of this Agreement shall be invalid or unenforceable for any reason, such invalidity or unenforceability shall not invalidate
or render unenforceable the remainder of this Agreement; and, unless 'such construction would be unreascnable, this Agreement shall be construed as if not
containing the invalid or unanforceable provision or provisions and the rights and obligations of each Party shall be consirued and enforced accordingly, If
necessany 1o affect the infent of the Parties, the Parties shall negotiate in good faith 1o amend this Agreement 1o replace the unenforceable language with
enforceabie language that reflects such intent as closely as possible.

ASSIGNMENT.

27.1. Customer will not resell ar permit any third party to use any of the services provided by Cincinnati Bell hereunder. Neither Custormer nor Cincinnatl Bell may
assign this Agresment without the prior writlen consent of the other Party, which shalf nct be unreasonably withheld or delayed. Cincinnati Bell shall not be
required to obtain consent in the case of a sale of all or substantially alf the assets of Cincinnati Bell or an assignment o an entity directly or indirectly owning or
controlling, owned or conirolled 9y, or under common contrel with the assigning Party. Notwithstanding the foregoing, Cincinnati Beli shafl retain the right to
terminate this Agreement without further obligation or liabifity 1o Customer, its successors or assigns, if, in its sole and exclusive judgment any assignment or
purported assignment by Custamer is to be made to a competitor of Cincinnati Bel,

ENTIRE AGREEMENT; CONTINUING OBLIGATIONS.

28.1. The Agreement, which inctudss the Services Agreement, Terms & Conditions and Supplements, constitutes the entire Agreement between the Parties
conceming the subject matler hereof. All prior agreements, representations, statements, negotiations, understandings, proposals, and undertekings, oral or
written, with respect fo the subject matter thereof are superseded and replaced by the provisions of this Agreement.

28.2. Irespective of any provision contained in this Agreement cr in any Supplement to the conitrary, Articles 6 through 8 and Articles 11 through 30 of this
Agreement shall take precedence over, supersede and control any conflicting provision {or the absence of a provision) heretofore or hereinafler executed by the
Parties uniess such Article, including any subsection thereof, is expressly identified as the subject of an amendment that is in writing and agreed upon by a
representative of each Party having autherity to agree to such amendment.

28.3. Any liabifity or obligation of any Party to the other Party for acts or omissions prior to the cancellation or termination of this Agreement, any cbligation of any
Party to make payments, any cbligation of any Parly under the provisions of Arlicle 7 herecf regarding Confidential information, Article 8 hereof regarding
resolution of disputes, Articles 11 and 15 hereol regarding indemnification, and Article 13 regarding limitaticns on liability, and any provisions that, by their terms,
are contemplated to survive {or be performed after) termination of this Agreement, shal!, in each case, sutvive cancellation or tarmination of this Agreement.
28.4. The rights and ebligations under this Agreement shall survive any merger or sale of either Party and shall be hinding upon the successcrs and permitted
assigns of each Party.

28.5. Under federat law, Customer has a right, and Cincinnati Ball has & duty, to protect the confidentiality of information regarding the telecommunications
services Custormer buys from Cincinnati Bell, including the amount, type, and destination of Customer's service usage; the way Cincinnati Bell provides services
to Gustomer; and Customer's calling and billing recards. Together, this confidential information is described as Customer Propriety Network Information ("CPN!).
Customer hereby consents to Cincinnati Bell sharing its CPN! with Cincinnati Bell affiliates, subsidiaries and any other cument or future direct or indirect
subsidiaries of the Cincinnati Bell parent company as well as Cincinnati Bell agents and authorized sales represantatives, to develop or bring to new producis or
services fo Customer's attention. This consent survives the terminaiion of Cusiomer's sarvice and is valid until Customer affirmafively revokes or limits such
consent.
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29. REGULATORY APPROVAL; TARIFES.

29.1, This Agreement is subject to applicable reguiatory requirements. In the event of any conflict between the terms of this Agreement and applicable regulatory
requirements, such regulatory requirements will take precedence and be centroliing. The obgations of Cincinnati Ball and Customer under this Agreement may
be contingent upon appraval of this Agreement by applicable regulatory agencies, intluding the Public Utilities Commission of Ohie and Public Services
Commission of Keniucky. The regulations and rates specified herein are in addition to applicable regulations and rates set forth in Cincinnati Bell's tariffs on file
with regulatory agencies.

30, EXECUTED IN COUNTERPARTS.

30.1. This Agreement may be executed in any number of counterparts, each of which shall be an original, but such courterparts shall together constitute but one
and the same instrument.

31. HEADINGS.

31.1. The tities and headings of Articles and Sections of this Agreement have been inserted for convenience of reference only and ars not to be considered a
part hereof and shall in no way define, modify, or resirict the meaning or inferpretation of the terms or provisions of this Agreement.
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