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IN THE COMMON PLEAS COURT OF FRANKLIN COUNTY, OHIO

CIVIL DIVISION
irth Solutions, LLC
5009 Horizons Drive
Columbus, Ohio 43220
CASE NO.:
Plaintiff,
JUDGE:
VS.
MAGISTRATE:

Windstream Communications, LLC
4001 Rodney Parham Road
Little Rock, Arkansas 72212

Defendant.

COMPLAINT

The Plaintiff, irth Solutions, LLC (“Plaintift”), for its claims against Defendant

Windstream Communications, LLC (“Defendant”) states as follows:

PARTIES, JURISDICTION, AND VENUE

1. Plaintiff is a duly organized Ohio Limited Liability Company, registered with the
Ohio Secretary of State (Ohio Registration Number 2157992) with its principal
place of business located at 5009 Horizons Drive, Columbus, Franklin County,

Ohio 43220.
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2. Plaintiff was a duly licensed Domestic For-Profit Corporation, registered with the
Secretary of the State of Ohio and having its principal place of business at 5009
Horizons Drive, Columbus, Ohio 43220. (Ohio Registration Number 654415)

3. Effective December 14, 2012, Plaintiff converted its corporate form to its present
limited liability company with the Secretary of the State of Ohio.

4. Defendant Windstream Communications, LLC is a duly organized Delaware
Limited Liability Company with its principal place of business located at 4001
Rodney Parham Road, Little Rock, Arkansas 72212. (Delaware File Number
4055100) Maintaining its statutory agent as Corporation Trust Company, located
at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.

5. Defendant Windstream Communications, LLC is a duly licensed Foreign Limited
Liability Company with the Secretary of the State of Ohio and having offices at
245 North Main Street, Hudson, Ohio 44236. (Ohio Registration Number
1587581) Maintaining its statutory agent as CT Corporation System, located at
1300 East 9" Street, Cleveland, Ohio 44114

6. Defendant Windstream Communications, LLC is a duly licensed Foreign Limited
Liability Company with the Secretary of State of Arkansas. (State of Arkansas
Filing Number 811076954) Maintaining its registered agent as The Corporation
Company, located at 124 West Capital Avenue, Suite 1900, Little Rock, Arkansas
72201.

7. PaeTec Communications, LLC is a duly organized Delaware Corporation with its
principal place of business located at 4001 Rodney Parham Road, Little Rock,

Arkansas 72212. (Delaware File Number 2898388) Maintaining its statutory
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agent as Corporation Trust Company, located at Corporation Trust Center, 1209
Orange Street, Wilmington, Delaware 19801.

8. PaeTec Communications, LLC i1s a duly licensed Foreign Limited Liability
Company with the Secretary of State of Ohio. (Registration Number 1013713)
Maintaining its statutory agent as CT Corporation System, located at1300 East O™
Street, Cleveland, Ohio 44114.

9. PaeTec Communications, LLC is a duly licensed Foreign Limited Liability
Company with the Secretary of State of Arkansas. (State of Arkansas Filing
Number 811076951) Maintaining its registered agent as The Corporation
Company, located at 124 West Capital Avenue, Suite 1900, Little Rock, AR
72201.

10. This Court possesses jurisdiction in this matter pursuant to Ohio Revised Code
Sections 2305.01, 2305.06, 2307.382(A)(1), (3), (4), (6), and (7) , 2307.382(B),
and Ohio Rules of Civil Procedure 4.3(1), (4), (9), and (10).

11. Venue in this Court is appropriate pursuant to Ohio Rules of Civil Procedure

3(B)(3) and (6).

FACTS
12. Plaintiff incorporates herein by reference each and every allegation set forth
above.
13.In an effort to avoid damages and injury, every state requires any and all
excavators to make notification to a protection service (“the 811/0ne Call

Center”), prior to any and all potential subsurface excavating or digging of
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the intended location and the date of its planned excavation before
commencing the excavation. (See O.R.C. 3781.28 as a local example)

14. Following an excavators required notification, the 811/One Call Center then
generates and sends a notification to all subsurface utility, pipeline, and any other
subsurface asset owners that may have its assets present in the general location of
the excavation area.

15. The 811/One Call Center notice to the utility or asset owner serves as a work
order requiring the utility or asset owner to physically mark the location of its
utility or asset at the excavation site so the excavator can avoid injury or damage
to the utility or asset. The notice or work order generated and sent to the utility or
asset owner is typically referred to as a “dig ticket,” or “ticket” by the industry.

16. Once the utility or asset owner has marked the location of its subsurface utility or
asset at the general location of the excavation site, the subsurface utility or asset
owner then closes the dig ticket as a time stamped confirmation that its utility line
or asset has been marked and as a result, notices and allows the excavator to
proceed with its planned excavation.

17. Plaintiff is in the business of publishing and providing software to its subscribers,
who are state protection services, owners of subsurface utilities, and subsurface
assets, so that subscribers can manage, among other things; its dig tickets’ costs
effectively and efficiently comply with each of its local state requirements.

18. The Plaintiff’s software generates an accurate and unique documentation, and
keeps a record of, every individual ticket for each of its subscribers, including

Defendant.
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19. Defendant is a telecom utility owner with extensive multi-state subsurface assets.

20. Defendant has been a subscriber to Plaintiff’s software since 2007 so that it could
manage, among other things; its millions of annual dig tickets’ costs effectively
and efficiently comply with each of its state requirements.

21. Effective 2008, Defendant announced to Plaintiff it had merged with Mcleod
Communications, Inc., following an acquisition earlier in the year.

22. Effective December 2011, Defendant announced that it had merged with PaeTec
Communications, Inc., following an acquisition earlier in the year.

23. McCleod Communications, Inc. had been a subscriber to Plaintiff ‘s software
continuously since 2006.

24. PaeTec Communications, Inc. had been a subscriber to Plaintiff ‘s software since
2008.

25. On or about July 19, 2012, Defendant began negotiating the renewal terms of the
Master Service Agreement and its dependent Statement of Service (“the
Agreement”) to continue its subscription and associated licenses with Plaintiff’s
“software as a service” (SaaS) version of the Plaintiff’s software. (See Ex. Al —
A2)

26. On or about July 19, 2012, Defendant negotiated and proposed its terms including
“redlining” the eventual acceptance and final Agreement, including all of its
terms, which in particular, articulated their negotiated, and limits to, Defendant’s
annual “ticket volumes.” (See attached email correspondence between Plaintiff’s

Sales Agent and Defendant dated July 19, 2012 in Ex.B)
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27. The terms, which Defendant specifically negotiated with Plaintiff, were reflected
in the unambiguous language of the Agreement, which Defendant agreed to on
August 8, 2012.

28. Effective August 8, 2012, Defendant executed a three (3) year contract with
Plaintiff to provide three (3) years SaaS defined under the Master Service
Agreement (Ex. Al), which included the parties specifically negotiated and
dependent terms in a subordinate agreement titled the Statement of Service. (Ex
A2)

29. Effective August 8, 2012, Defendant agreed to a volume of “Total tickets
1,220,000 annually with base systems and options” and “Total logins.” (Ex. A2)

30. Defendant had first hand knowledge and was well aware that the volume of
annual locate tickets was, and is still, one of the key factors in pricing the annual
subscription costs to this particular industry’s software as a service. (Ex. B)

31. Defendant Windstream Communications, Inc. was invoiced $239,031.00 on
August 9, 2012, for the first year of the three-year subscription Agreement at
issue. (Ex. C1 & C2: which reflects adjustments made to the original invoice to
accommodate credits derived from the PaeTec acquisition referenced earlier in
this Complaint at 4 22)

32. Defendant did not have any ticket overages for the first year of the three-year
Agreement and was invoiced $239,031.00 on August 1, 2013 for the second year
of the three-year subscription Agreement at issue. (Ex D)

33. One function of Plaintiff’s software subscription to the Defendant allowed them

the immediate ability, at any time throughout Defendant’s subscription to Plaintiff
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’s software, and through Defendant’s own access or independent control and or
“dashboard,” to monitor and know precisely its company-wide, minute-by-
minute, volume of tickets, cumulative tickets, or aggregated total of its tickets, on
any 24-hour basis, seven days a week, each and every day or week of the year
(“24-7-3657) for the entire time that Defendant subscribed to Plaintiff's software
during the Agreement period.

34. The volume of tickets generated and sent to Defendant by any state 811/One Call
Center is determined by the number of requests made by excavators requiring the
Defendant to comply and mark its subsurface asset.

35. On August 1, 2014, Defendant was invoiced Fifty one Thousand and no/100
Dollars ($51,000.00) for 339,025 ticket overages that were above and beyond
their negotiated terms or “total tickets” for the second year of the three-year
agreement. (Ex. E) Plaintiff invoiced Defendant at the same per ticket pricing for
the overages at the same unit rate equal to the per-ticket pricing of the Agreement.
(Ex. F)

36. Also on August 1, 2014, Defendant was invoiced Two Hundred Thirty Nine
Thousand, Thirty One and 00/100 Dollars ($239,031.00) on August 1, 2014 for
the third year of the three-year subscription Agreement at issue. (Ex F)

37. Defendant did not make written dispute of the overages for the August 1, 2014
invoice in a timely manner. (See Ex. A1 §5.1(c))

38. Despite having ticket overages in the second year of the three-year Agreement

and despite having received an invoice for its ticket overages, Defendant did not
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increase their “total tickets” for the final year of the three-year agreement with
Plaintiff.

39. On July 31, 2015, Defendant was invoiced Forty Six, One Hundred Sixty Three
and 70/100 Dollars ($46,163.70) for 307,758 ticket overages that were above and
beyond their negotiated terms or “ticket volumes” for the third year of the three-
year agreement. (Ex. E) Plaintiff invoiced Defendant at the same per ticket pricing
for the overages at the same unit rate equal to the per-ticket pricing of the overall
Agreement. (Ex.G)

40. On or about July 2014, Defendant initiated negotiations with Plaintiff to renew its
subscription to Plaintiff’s SaaS under the color of good faith with certain
conditions including that Plaintiff “forgive” contract overages for year two and
three of the Agreement as consideration for extending its subscription with
Plaintiff for a new 8 month period.

41. On or about July 2015, Plaintiff extended Defendant’s three-year subscription to
the software beyond the original Agreement’s termination date of July 31, 2015,
in order to effectuate the negotiations to renew Defendant’s subscription, based
solely on their good faith representations, and on Plaintiff’s reliance thereof, that
Defendant’s intent was to renew its subscription to Plaintiff’s SaaS.

42. Upon information and belief, Defendant had already initiated plans to have a
competitor’s software installed during these negotiations with Plaintiff and used
the extended time to mislead the Plaintiff into relying on Defendant’s bad faith
overtures that they would fully pay the Plaintiff for the ticket overages in one

form of consideration or another.
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43. On or about September 1, 2015, Defendant abruptly, and contrary to the
Defendant’s representations and written terms of the contract, canceled Plaintiff’s
SaaS. And Plaintiff invoiced Defendant for the additional one-month service
beyond Agreement’s termination in the amount of Eighteen Thousand Nine
Hundred Seventy Three and 03/100 Dollars ($18,973.05). (Ex. H)

44. Defendant has not fully paid Plaintiff for all services rendered by the Plaintiff and
which the Defendant accepted the full benefit thereof. This amount includes the
ticket overages for two years of the three-year Agreement, and for the tickets
(only) derived from the extended month of service.

45. As of the filing of this Complaint, Defendant’s remaining balance owed to
Plaintiff is One Hundred Thousand Sixteen, One Hundred Thirty Six and 80/100
Dollars ($116,136.80) for services rendered by the Plaintiff and which the
Defendant accepted the full benefit thereof.

46. Plaintiff has made multiple efforts to collect Defendant’s account balance prior to
the instant Complaint.

47. No other client has ever disputed and then not paid for their annual ticket
overages in the 15 year history of Plaintiff providing damage prevention software

to the oil, gas, electric, water, utilities and telecom industries.

FIRST CAUSE OF ACTION — BREACH OF CONTRACT

48. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.
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49. Plaintiff has fully performed all of its obligations according to the unambiguous
negotiated terms of the Agreement, and all conditions precedent have occurred to
Plaintiff’s recovery of the foregoing outstanding amount.

50. Defendant has breached the Agreement by refusing to fully pay for the services
provided by Plaintiff and for the benefits accepted by Defendant.

51. Defendant’s breach of these overages is the only breach of like overages in the
Plaintiff’s 15-year history performing precisely the same software to the oil, gas,
electric, and telecom industry.

52. Plaintiff is entitled to recover from Defendant the sum of One Hundred Thousand
Sixteen, One Hundred Thirty Six and 80/100 Dollars ($116,136.80), plus interest
from the date of the breach, post-judgment interest, attorney fees, and costs.

53. Defendant remains in breach of the Agreement with Plaintift by having still failed
to timely notice Plaintiff in writing ninety days prior to canceling service as

required under the terms of the Agreement. (See Ex. A1 §10.1)

SECOND CAUSE OF ACTION - ACCOUNT

54. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.

55. Plaintiff has made repeated requests for payment of their invoices but Defendant
has refused to make payments.

56. As of January 28, 2016, Plaintiff has received no payments from Defendant for

ticket overages and extended service, despite repeated requests.

10
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57. As of January 28, 2016, Defendant owes Plaintiff the sum One Hundred
Thousand Sixteen, One Hundred Thirty Six and 80/100 Dollars ($116,136.80), on
an open account for the services furnished to Defendant.

58. Plaintiff is entitled to recover from Defendant the sum of One Hundred Thousand

Sixteen, One Hundred Thirty Six and 80/100 Dollars ($116,136.80), plus interest

from the date of the breach, post-judgment interest, attorney fees, and costs.

THIRD CAUSE OF ACTION- UNJUST ENRICHMENT

59. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.

60. Defendant received a benefit when they accepted Plaintiff’s services.

61. Defendant knew Plaintiff had conferred a benefit upon them when they received
un-paid services from Plaintiff.

62. Defendant would be unjustly enriched if allowed to keep the benefit of Plaintiff’s
services.

63. Under these circumstances, Defendant and its retention of the benefits conferred
by Plaintiff in the amount of One Hundred Thousand Sixteen, One Hundred
Thirty Six and 80/100 Dollars ($116,136.80), without payment would be unjust.

64. Plaintiff is entitled to recover from Defendant the sum of One Hundred Thousand
Sixteen, One Hundred Thirty Six and 80/100 Dollars ($116,136.80), plus interest

from the date of the breach, post-judgment interest, and attorney fees, and costs.

FOURTH CAUSE OF ACTION- PROMISSORY ESTOPPEL

65. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.

11
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66. Defendant clearly and unambiguously knew that Plaintiff fully expected that
Defendant would pay for the services rendered.

67. Defendant clearly and unambiguously promised to repay Plaintiff for the services
furnished to Defendant at their request.

68. Defendant began negotiating the renewal of its SaaS with Plaintiff under the color
of good faith and particularly leveraging Defendant’s motivation to retire the
obligation of past due overages as a part of the over-all negotiations and the
associated mutual considerations thereof.

69. In reliance on Defendant’s color of good faith and their promise to repay, in
some form of consideration to retire past due overages, Plaintiff agreed to
continue and provide services to and for Defendant beyond the Agreement period.

70. On or about this precise time, Plaintiff was re-capitalizing its company for a value
derived as a function of their earnings before interest taxes and depreciation.

71. Upon information and belief, Defendant had knowledge that Plaintiff was
recapitalizing its company.

72. It was reasonable and foreseeable that Plaintiff would render services to and for
Defendant based on such representations and its long history with Defendant and
various otherwise associated subsidiaries.

73. Plaintiff was injured by its reliance upon Defendant’s promise to repay Plaintiff
for the services rendered in actual damages of Three Million, Eight Hundred,
Forty Two Thousand, Nine Hundred, Seventy-Three Dollars and No/100

($3,842,973.00).

12
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74. Plaintiff is entitled to recover from Defendant, the sum of Three Million, Eight
Hundred Forty Two Thousand, Nine Hundred Seventy Three Dollars and No/100
($3,842,973.00), plus interest from the date of filing, post-judgment interest,

attorney fees, and costs.

FIFTH CAUSE OF ACTION- FRAUD

75. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.

76. Defendant made material misrepresentations to Plaintiff that they would repay
Plaintiff for services and “overages” already rendered in some form of
consideration.

77. Defendant made material misrepresentations to Plaintiff that they would continue
to subscribe to Plaintiff’s software and pay for the services already rendered in
some form of consideration, when in fact Defendant’s intention was to utilize the
negotiation time to secure and install competitive software.

78. Defendant made its misrepresentations with knowledge of their falsity or with
utter disregard and recklessness regarding their truth or falsity.

79. Defendant made its misrepresentations with the intent to mislead Plaintiff into
continuing to provide services to and for Defendant beyond the Agreement’s
termination date so that under this cloud of good faith, Defendant could
simultaneously secure a competitor to install replacement software.

80. In reliance on Defendant’s misrepresentations and their promise to repay, in

some form of consideration to retire past due overages, Plaintiff justifiably relied

13
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on the Defendant’ misrepresentations by continuing to provide services to and
for Defendant beyond the Agreement’s termination date.

81. On or about this precise time, Plaintiff was re-capitalizing their company for a
value derived as a function of their earnings before interest taxes and
depreciation.

82. Upon information and belief, Defendant had knowledge that Plaintiff was
recapitalizing its company.

83. Plaintiftf was proximately injured as a result of its reliance on Defendants
misrepresentations.

84. Plaintiff is entitled to recover from Defendant, the actual damages in the amount
of Three Million, Eight Hundred, Forty Two Thousand, Nine Hundred, Seventy
Three Dollars and No/100 ($3,842,973.00), plus interest since the date of filing,
post-judgment interest, attorney fees, punitive damages, and costs.

85. Plaintiff is entitled to recover treble damages.

SIXTH CAUSE OF ACTION- VIOLATION OF LICENSE AGREEMENT

86. Plaintiff incorporates the previous paragraphs of this Complaint as if fully written.

87. Upon information and belief, Defendant and or associated subsidiaries, made
plans to intentionally defraud Plaintift.

88. Upon information and belief, Defendant and or associated subsidiaries, has
communicated the intentional and malicious misuse of individual licenses and the

violation of their contractually limited use. (See Ex. A §4.3)

14
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89. Upon information and belief, Defendant and or associated subsidiaries, made
malicious plans to enter into agreements with Plaintiff for products and services
knowing that Defendant had the intention of misusing individual licenses and the
violation of their contractually limited use. (See Ex. B)

90. Upon information and belief, Defendant’ scheme to defraud plaintiff were made

willfully and with reckless disregard for the Plaintiff’s contractual rights.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff demands judgment against Defendant on its claim for
relief in a sum that is in excess of $25,000, plus statutory interest from the date of the
breach, post judgment statutory interest, attorney fees, punitive damages, the cost of this

action, court costs, and any other such relief to which it may be entitled.

Patrick D. McCarthy  (0092947)
Vesha Law Firm, LLC

38 South High Street

Dublin, Ohio 43017

Office: 614.376.0266
pat@veshalawfirm.com

Attorney for Plaintiff irth Solutions,
LLC

15
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Exhibits
Master Service Agreement (the “Agreement”) .......ccoooveeerieen e e Ex. A
Statement of Service (subordinate of the Agreement) ......c.cccccvvrrieeceiniinin e Ex. A2
Sales Agent's email to Defendant .........ccco e cn e Ex. B
8/9/2012 Invoice for First Year of Agreement SErvice ......c.ccceveeeireieresseeesenennnns Ex.C1
8/9/2012 Adjusted Invoice for First Year of Agreement Service .........ccccoeeeennne. Ex.C2
8/1/2013 Invoice for Second Year of Agreement SErvice .........ccceuerreeriersenrenns Ex.D
Total Windstream Tickets Generated by Each Month of Agreement ................... Ex. E

8/1/2014 Invoice for Third Year of Agreement Service including Second

Y AT OVEIAZES .ueriiiitiiiiitiiscirie et s cs e et sr e sr e e e sn e s e s sane s s sane s s snne e nnre e Ex. F
7/31/2015 Invoice for Year Three OVErages .......cccoveveruerseneesresies e seeseessessee e Ex. G
9/1/2015 Invoice for Extended Month of Agreement ........cccceveeviviveniessese s Ex. H

16
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CERTIFICATE OF SERVICE

I hereby certify that on January 29, 2016, I submitted the foregoing Complaint of Plaintiff
irth Solutions LLC for filing in the Civil Division of the Common Pleas Court of Franklin
County, Ohio, and will serve the same upon the following via email and/or First-Class
U.S. Mail:

CT Corporation System
1300 East 9" Street
Cleveland, Ohio 44114

Courtesy Copy to:

Kendra Jones

Director-Senior Counsel
Windstream Communications LLC
4001 Rodney ParhamRd.

Little Rock, Ar. 72212

Kendra. jonesf@windstrearm.com

Attorney for Defendant
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> " 23
by

Patrick D. McCarthy (0092947)
Vesha Law Firm, LLC

38 South High Street

Dublin, Ohio 43017

Office: 614.376.0266
patoveshalawlirm.com

Attorney for Plaintiff irth Solutions, LLC

17
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MASTER SERVICES AGREEMENT

B8 2012
This Master Services Agresment {“Ag@g_sﬂan M), is'made and. aniered inta s of. il

“Effective Date’) by and beween

able, non-ransferable right
\ to and- mcorpofated herein
{cal Iectwely( the “Servacaes ) pursuant o the terms ang: canmtmns of ss‘Agmemeni; and:

WHEREAS IRTH desires to provide Suossnbar such Services pursuant o the tefms and conditions of this
Agresmiant

NOW, THEREFORE, in onns;daratmn of the mutual covenants and promises contained herein, the panties
hersta agrae as follows:

have the ialtamng meamngs

i “Agreement”means this Agresment and. any. amendment, Statement of Service or sxhibit exacutad in
aswrdanca with e tsrms heraof. .

1.2 -« Autharzed Users’ means Subscriber emplovees and oiher thind parlies mepresenting Subscriber and
under Subscriber’s cantrol, wzth ’zhe wr:ttan approvat of IRTH.

13 - Confidential’ means information pertaining to the dufies. and abitgauons of IRTH and Subscni}er with
respect o canfidential mfcmattgn 35 :
- Disclostire Agresmant execited Decamb

B & or Parties” piears IRTH or Wndstmam.andca{iecﬂmly- IRTH and Windstisam.

gnschedu,ed Daowntime” shall mean any
tbserib measured by 1R

schwate dpgrades gs set forh §§g on 7.3 below.

"Fess” means fhe feas, charges and amgunts Subsmber shali pay to ERTH for the Semmcs as vet forth
n auch applicable Statement of Servics.

g gteﬁgctuaf Prage_g{g means {1} alt inventions and ai! patents, patent_apphcabnns and patent disclogures,

It segrats and
mnﬁden“;al %:usmess mwm‘am :
angd all goodwill asso
ﬁ}erewzﬂw and {4 ali

&4 1550ved
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alt jurisdictions including the right t0 sue for, collect damages, settie and olease claims for.past, prasent,
and futurs infringement. including without ixmstaucm. the nghtto susto snjoin mmngamant

18 "Mainhanos Relesse” means s new release of Sofiware o mcnmcmta sror conecions o o othzerwsse
modestly gnhance existing capabilites of Sofware.
.8 Bervicg C;g{ﬁt‘ meang:

161 ¥ the Uptime Perceniage fs lees than 88.9% but greater than or aqual fo 88.0%, Subsciitier shall
a? gggshia for & monatary oredit @quai 1o the value (as determined by the Fass) of ihree {3 :iays
of Servica

éﬁgxble fcr 8 mmatafy cmd:t ezxual te ma vasue {as cfetemmed by tha Feas) uf seven (?} daays of
it

182 if the Uptime Pergentage is legs than 85.0%, Subsoriber shall ba stigible for & monstary credit
squat io the value (a8 detammeu by e Paes} ofﬁﬁsen {15y days of Senvics:

130 “Site” means gt certain infernet w&bsste agsociated with B Services ang fhrough wi“imh the Services
may be oblained.

111 - "Boftware” means the software arid database(s) deseribed on a Sliatément of Sepvice, inchiding the
dottmentation andlor s;:euﬁr;stmns elated 1o the use: :mpfemaniamn andfor amh:tectura and
madifications, updates. ancrevisians ot anhancamants tharefo.

112 “Sta;emem of Ssmca maans any schaduia amat:hed hersto and mcorpomtad herein which IRTH and

143 m means & new varsion of Samvam wmch provides major entiancerasals. or significart new
funcliohalites.

4 “Untime Percentags” means the mial numiisr of minules in a Tern minus the number of minutes of
Unschedulad Downbme sufersd ina Tem, drwdﬁed by -the tatal numbes of minites in a Tenn, :

2. STATEMENTS OF SERVICE

2 §§mg§§ Dmmg tha tarm of: thvs Agraement §RTH agrees o pmvnde those Semaas mciud”mg a

IRTH ang: Subscriber may axecme from tme o fime. Ea»:h Stsﬁ&ment of S&mca shall ctmtam ﬂ‘a
fotlowing:

241 Adesoription of any Services to Beprovided by BRTH;Em;i}:x_ding‘ﬁla- Soffware;
2.1.2 Adssoriphion of the Fees;

213 The period of -timé-aver which the Services will be provided:

214 Pét’feman(}a; delivery andivr ingtaligbion dates; and

245 Aoy otherrelavant tenvis and condifions a8 may be sgreed by the parties inwriting.

Each mdmduai pm;act assxgnmeat undec this. Agroament will be dsﬁnad on &

in saxd Statament{s} m‘ Service shail t:cntm? any canﬂmng &ar:m aﬁd cnnditsons in tms Agreament fm z:m}y
the sgzecrf o pmjact assignmeﬁt def ned n Statement{s} of Sarvice: Each Statement of Sendce shall




0c8s3 - B §ék@1®90m@m®gﬁ@-¢{&9®t§@#“@ﬁmﬂeeﬂ'fmﬁé@éaa@%‘l% PMAIGE Y0020 185

DocuSign Sneelops 10 4C00NCER-9BEE-SASS-0068-742 1 SEDAMATID

& USE OF SERMICES

3.1 Uss Subscriber shall use the Semces in accmiance with the terms and conditions of this Agresment and
Statemant{s) of Service.

32

Subscnber ws!& not.use the Saw:aes and. witt not pam'ﬁt ofher (mciudmg

321 »Mudtfy,: CORY. Or otharwisa repmduw the Servicas in whole or in par; ‘

3232 Reverse snginser, decompile; disassemble, or othorwise atiampt fo dawa hs SQurcs oode foon or
structure. m‘ the Software used in the. Semaes

333 _Distrtbt‘fte; sublicense, assign, share, fimesiiars, self, rent, of lasse e Senvices:
3.2.4 Remove any progrstary noficss or abels disélayed by the Sewic:ss:

3.2.8 Use me Services o store f transmrt mfnngmg, belous or athenwiss untawiil or tortious mamna}
o ko store or transmit material fr m!atmn of mrrdwpaﬁy pwacy rights, :

328 interdere with or distupt the integrity of perfurmam of the Bervioes or tmrd*pamr dais cantameti
ihewin;

337 Use the Service in violation of any ather r‘:‘s«imtmn or: hmitahnﬁ et forth: m 2 S:ata&mem of Semoe
of :

3.:218 Use the Setvites. for any unlawtul purpose.

siigh

33 Suhsmhem Recs 3] $ubsmber acimawiedges ahd agress fhat i shalt
3310 Be respansxb!e faor Snt@:nber Repms&ntaﬁve 5 mpﬁance with this Agmemenr

3.3.2  Be responsible for the accuracy, guality and legality of Subscnber Data and the means by wmch
‘ Subsenber soquirad the Sdbsmhw ﬁaia :

pmmmiy nohf} IRTH of any Such xmaummﬁ sscess orusa

34  Resecuation of Righte: - IRTH rmtaing sl ngm’, tile, and interest in and to. ihe*__S .
fntelt ecma‘ F!‘GPEYYE nghts Exca;:si for fhe gfants spacificaliy. prov {1 i
: ame ;

3.8 - Protested: Setvicas. - Subscribet is.on nattua_" at cartain Services are protec:
inciGding tnder the' copyright Jaws. Capyright no : '
Services: small not be dei&ted nr mod;ﬁed 1y

thirg party fa‘ any :rfnngemem af such nghi*s by___

36 - Senices Limited Yo Cerfain Number of Aummmw The S»emc&s may only be accessad by that
numbsr of Aulnanzed Usar acified in.t 1 arvices, Un 'pmvaé hy iR‘l‘H Y,
wrmng the Services may e shared f g i
anoussing the Sewmes shali not exceed ﬁxat number spemﬁed nfhe

4. DATA

41 . Bubsoriber Data. Subscrberis solely rasponsibie for the content ci Ay cemments information, quesmms o
data, deas, desc;ﬂptsm of processes, ar other information submittad 1o IRTH by or thmugh the Sofiware -

ot the Services Subsoriber Dataty. For any and all Subscriber Dsla, Subsmber shall obtain any end Al

Sa!utions,inc.iu{ilis;shemm - Mamr&awicwhgmam ‘ 3 i?ﬂ B
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licenses thareto, or releases of Inteliaciual Pmperiy o prapﬂetary fights subsxsimg i that Suhscnbar
Data, oansisfﬂm wsi:h t}}e usae& aesm i

b g ntain content that is libslous, -
ubmitted infamgstmn Wil aot

&2

IRTH ¢ anymmpariyafmm{shmnf orﬁﬂem he :

43 - LimRed Lscense of Subscriber Data. Subjeot o the m&mmﬁs sot forth in thin Agrm&nn Subsm bar
y € TH & non-exciusive, royalty-free licsnse o uss, copy. display and distibute Subsciiber
Data as necessary to provida the Services tc Subscriber. o

4.4

-- ; f “. A

Subscnber understands -‘amﬁ acknawteﬁgas that due to the nature of the Services,

4.5
dzstnbate of mtentmnaﬂy parmit Subscribe fo ac:cessbr Liéa e pszty data.

4.6 - Protection: of Subscdber Data. . IRTH will maplement snd - maintain commaruaﬁy reasanab!e hackup :
pmeéuraa am:i athe{ Sarfegﬁards agsmst the d&si{uchm foss, or aiim'atmn of ! ¥

!ass, mrmﬁimn or dastmchan i3 cause‘:.*
putside of BT reamnsbie cs:cntmi : :

4.7
TBASUIDS. Nai‘owmstandmg the foragm
uai wan-am ur gqasantee ihat t%mi part
sach access is t,aused in g;ar or i
reasonehle. mnimi '
4.8
i coples. :
dﬂemed 8 ma'tena, hnaach of tms Agrasment ami Suhsmber agrees to hnid
unsuccassiul recovery: affants.
4.8

c:ammermaﬂy reastmabia patiod of t;me fs
provides siitable informistion 1o enable de senber Data
Suksenber for processing and delivary of Suhscnbar.mssa

410 Qmm Suhsmber heraby gfanm IRTH a rovaltyJree licenas fo use Subsariber Data for
stical an c:!udes iha tdenhﬁcaisan of Subsscritier trends iﬂdustry

; ‘ (. ;
iRTH reserves the nght to chamge
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mining resulls {coliectively, “IRTH. Data™) shall b deamad in-be distinet. Fom. Subseribes: Dalacand
cwnarship of the IRTH Data shall vast solaly it IRTH. Subscriber shall have no rights in or 1o IRTH Dats.
{RTH may make {RTH Data availeble to Subsarber, third parties, or both, In IRTHs sole discration,
provided that any IRTH Data dxmosadmthurd pam&s sheall not sps ,_,;Iy kderstsfv Subacnber Lo

411 Third Pady Dala. IRTH may from fime to ime acquine dats from thind parties {colfectively, *Third Party
Qgia il ‘ihat‘ may enhanse gr_omaywasa supplement the Sendoes. mm does not guaranty. or umanmsa

Subambar as a resuit of Thu‘d- P
seiectmg tha Third Farly Data pmwde{

§. FEES. ANB PKYMENTS

5:4 {a) Fees. Subscriber shall pay to }RTH for the Seivices those amnual fees s&t_fnrﬁx on: an invoice
,desuﬁbmg the fess, mgrges ar ammm

of. ihe Eﬁecﬁva Data Aii anv
recaspt m‘ IRTH § mmm& trer

{6}

(]

‘me amaunt dug: cn any !nvmt:e !
af mat ¥mm afthe natum and

52.1 Sabscnbes is complately msp{msible far aﬁ chargas fe&s and taxes ansing out of Suhswﬁer‘s. use
of the Servicey;

5272 Suuscnba:r is so!e?y mspnnsxbie fur Al expensm and.eharges asswai&d_ wrth aewssmg he

5.3 Late Payments. If any Fees remain unpaid aft _r!y ﬁs:e {4087 days Trom the. invoioe dals, IRTH reserves
thes night 1o ferminale Stbscrber's use of the Serviges” Subsmbar Bgress fo pav @ Iate ‘charge of one.
porcan {31%; per Moty or the maximar: Jawiel e, whichever siass; for all amounts Not paid within forty.
fiveg (45) days of the invoice date. ixmmm%s that ara msputed i gmxf isﬁh sha it be ‘paid waman oty f ﬁva (45} '
days.of mso!utxon

5 coxwaswmm

sions, fnc. mm»s;shemw ~ Mastor serw: 5|Page
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8.1 Con isaszgg Tms Agreament s a mnﬁdenha% agmemem ;agwaen IRTH ang Subscrber. Wimaut me prior

or. agemis mmmstanding ﬁie faragamg ‘th" Agr
reguiatory requimmsmts bayond tha raas abie

8.3 Password. - As parl of the regisiration process, Snbsmmm will saiecf a passwmﬁubsmhar & responsible
far mammmmg the mnﬁﬁantxalrty of the [ '

-acmnss in Suhscnhs:’s acmunt snabied

1ATH immediately # Subserber has any roa
compromisad.

7. AVA!LAB!UTY.&NQUPGRAQES

7.1 Uptime Commitment. IRTH wilt use commemauy ressonable efforts to-maintain avaflabiiity of the Services
U Subscunar at iezsst 29 Q% of the tims during any. wnﬁnyou '- th:gperaod thro u‘ hm;t e

chnttmc: tnst otcus in g anemyear Tarm g
{15} days of Seevice: Iroorder tn moaly ;
within thirty {3:3} days aﬂ&r axpxrahf f
Subscnbers“ D '

-Subsmha: ags;eés o txmw raplement anci gt
ke habia in Subscnber for any. Sam-:e mte

destmcﬁors mss altetation, or accass ss
smpiamam and use the mast recant Upgm

of this Agmemnt autsscnbar admaw
prohiems ar to mrrect atl axmrs wxm a Bﬁ

73§

CiFane
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the schaduled and unscheduled interrupfions. IRTH SRIves the ngmm mogily, sus
Services or any portian tharsiof al eny Bme, ing ava
IRTH may slso-imposs imifs on'cerain. 'eaturese:and semces ‘or restict Sub_
Services \w:}':out noties or fiability. :

8. SUPPORT

Subscriber agrees :tnhaid-lmﬁ harmiess fm su@h en‘ors :and unavaafabiisty of Lma Ha!p

2. WARRANTIES, ANE} DESELM&EERS OF LiapiLITY

8.1 Waranty. IRTH warrants that the Senvice will func:t:on i accordance with-tha spensﬁ:;aﬂms, AqS described in
the dncumentahm provided st the Site.

92 Discleimer. IRTH HEREBY EXPRESSLY DISCLAIMS AND EXCLUDES ALL OTHER WARRANTIES,
WHETHER EXPRESS OR IMPLIED BY OPER _“mN BF-LAW? COLURSE OF DEALING, TRADE USAGE,
- REPRESENTATION, S?&TEMENT;- = “NGT:LNETED 10 N\i\" iMFLiEB L

\NARRANW GF MERCHANTAB&}TY :OR'-F-'

93 g@@mm@. IN NO EVENT SHALL_EiTﬁER PARTY BE LIABLE 1‘0__ THE OTHER PARTY FaR
MAGE, | AND

'{}AMAGES L}NDKR THIS AGREEME _
WHETHER IN.CONTRACT OR IN TOR' ' THE
AMDUNT OF FEES PAID TO IRTH. FGR*THE‘*SERV}LE QUR!NGTHE F‘RIGR TWELVE('} 2} MONTHS:GF

THE TERM.

84 Ingemnification. Each party shall ingemnily. defend and hold harmizss the olher pady, including IS ownars,
managers, employees, agenis, successor and fmm ‘and agsinst any and all
procesdings, olsims, judgments, lcaase O fes, : ases (ingd schng, w;theut
limitstion, sttcmays’ fees} ariging out of o ref siferparty ov g Farty
Represantatsv&

1o any breach of this Agresment

-m TER&E AND TERMX&&TI{}K

10.1. Tam. This Agresment shall begin as.of the Effecive Date, and shall run in-accordance with secton 3.of the
Statemem of Semce, ancs shs!? ra':ew ‘unms ataa b}f asthar psmy wzi’a nmety {gs:}} :ia‘ r_ai;an otics

‘ii} 2 m Tha pmwsmns of: Sex:tmns 3 4 5 6 9 awd 11 shaii sumve ma .enmnatwn af this Agreemam
11 GENERAL F&OVI&EDNS

1314 Independent Contractor Relationship. The reatmn&hsp batwaen {RTH and Subscnbar is! that of |
confractar. Nathing in this Agreement is inferded as, or will be construsd ip of join!
venlumes, patlhers, emptoysraampioyae franch chisee ragent & t_har pany has & au‘dmnty o

traate any a&}hgaﬁms for the other, srio bindthe _S-mpxesank ‘tzcm c:rdecuﬂes\t

.Guvef'un Law ami Vanue_ ‘{he vahdtty, constmcﬁsm and miﬁmretaimn of &hm Agre&mani an»:i ﬁwe nqhts asﬁd
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principlss of confiict of laws. Liigution raspaciing the terms or enforcement of ihis Agreement shall oniy be
brought in a court of compatent junsdscmcn smated in Keni County, Beﬁawam T

113 Headipgs Headings in this Agreement ate for referenae purposes orly and shall nel affect the interpralation. -
of meaning of: this. Agmemant :

194 Wﬁi Mﬂhef partsi may assign ,_ans’ of

reaadamzaﬁon af sate of all nr gubsmr
pany. ‘

iaw than ihs remsmmg pmwsmns of iius hgream 3 __mli xemam sn fut! m and affact

118 Forcs Majeurs: Nn Panty shall be jlable for 2Ny a:iesautt ot deiay the ;}&:fcmanca ofits abi:gamns undar .
this Agresment if and to the extent such da
Paﬁy Suc& canses fmay mciuda firs,

act the ome} F'arty’&-
samczes as may be

such deiay} awd desmbe ata raasmab?é &ave? of ﬁeta:itha &mumstam causing such dﬁtay

137 Nmtrce§ Al naiwes mquasts d&manﬁs or aihar fnrmal ccmmunmatzons Hevounder, mctadmg notices: m‘_
- ail; emam of

fecsimile numbars fcitcwmg !hxs pasagr&p.
rarsmissibn by fcsimile {with & transmisst
sentby cert:ﬁed mail, or the next business day f sent

RTH Notics: irth Solutiong, inc,
Sales Department
000 Honzong Drve
Columbus, Ohia 83320
Facsimile Na 514—784»85}‘8
sa!&s@mhsa{mnns SO

Bubagribas Notice: Windstream Procuremant eraﬂmsm
4504 Rodney Parham Road
Litlle Rock, AR 72212
Facsimils Noo 037485101

1185 Insunsdee. IRTH shall provide: and maintsin insurance against losses or claims which may anse ot of or
rasult from ARTHS perfomanoe or ehhgabcn 1o parfum under -mts Agmamam RRTH aha!i pmv:de the
following coverage’s to meet Subscrbar's insy ! | Liability with
Broad Form Lisbiity: Endorsement. in the amo
‘amount of $1,000,000: (£) Workers® Compensati :

the state where the Services are performed ane ' {or:
the amount'of $1,000.000; and {d) Profssional L;amisfy nsurance wim 3 camhmad smgiafnmﬂ ot notiess
than §$1.000,000 per securrance; {a) EOP Emors ang Omxssians msummce in the amatmt af $2.000.000

B|Page
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Before any Services begin, IRTH must furnish: properly. gxecited radificates of insurance or endorsemenis
naming. $ubsmbar asan. at}dmaﬂai mured un iRiH's Cﬁmmem - st;ﬁber shaii

firmits cr mafenai chauga in any ofthe mqmreﬁ c»:svsragas m}eneveftﬁm sh
in ite possession; IRTH shall be deamed the insurer theren! and shali b@ FESDO
t%s fmtum to :cmd a&:ceptanca b? Subscnber §f iR Hs

gzayments from ERTH wnsch sums shan be tiué am! payah%& mmedsataiy upan racsint hy SRTH af rmt;ca:
Subscnber,

14,80 Entirs Agreamient. This Agreamiant. incliding all exhibils, sddindsa; and Sidtamisnt of Service, conslitutes
the entire agresmant between the parfies and supersed&s f pror o contemboranenis agresmants,
proposals or reprasentations, wWiitten or oral, conceming fis subjact matter. No modification, amendment, or
waiver of any provision of this Agrasmant shall be offective unless in wﬁhng and. s@gneﬁ by tha party against
whom the: mudﬁcaﬁon, amendment or waiver is assertad

2 Qrigingls. This Agreement may bs exacuted in ong of more counispants; and # in move dhan ong

_cotnterpan; each, whan taken together, shall mﬁ:!me one and fhe same instrument.  Signatures on this
Agreement which ars exchanged by facsimile or other alectronic mesns an frue and valig: signatires for ali
pUmOses hareunder and shalt bing IRTH eami Sﬁbsmber to the same exteni as onginal sfgnamres :

1131 Authority. Eachindividust signing this Agreement warrants such exacution has been duly suthorized by the
party for wileh ha or she s signing.  Tha execulion and performance of this »'-Sgreem : hy gach parly has
hean duly authorized by all ‘spplicable lows ar mguiahcns and aii IB0ESEary Lol ' i
Agresmant constitites the valid'and enfameah_  ahligation o &

1142 Com liance wnh Laws_ Federal Government Cnni:afmm Nt:tzce

~tms Agreement in cnmphanoe with alf
‘t?e L8 Gwemmant Wmsistmam {

52 24‘{«64 Pr&fereﬁce for. F‘nvatel
vandor, supplier, sonfracior. an
additionally apply: 48 CFR 5222221 B
§2.822.26 Equsl Opporunity (Mar. 2
cantracts over §15,000, 48 OFR &3
2010} shall apply. For all sendor, supp :
foliowing general torms additionally spp & tilis
{May 2004} {in al subcontracts aliowing further s racling wil
supplier, contragior: or ficensor); 48 CER 52222.35 Equad ; Ty pecial
Veterans, Vetemas ol the: Vsemam E,ra Bnd Other th s Vsmrans 2010, 38 GFR 52280
] : tnam Era, and Qther
‘ntramr Sa!es 1o the

Govammant {Sept 2086} Fcr mﬁtracié a (¥
vendor, suppliar, contractor, or licensor to tiract with
Smalt Business Subconiracting Piam {Gct 3010} shaﬁ al-m app!y‘ :

E£2)] Sms{i Busmess Subwntramtmq Plan Pussuant to 48 CFR - S2.218:8  Smiall Busingss
_ia upo reqsxest by Wmdstream % vandcr suppiser

for constmchon} and (u} a!iaw the \fendur supp!sar, m’n = ‘

with third ‘paries, shall subinit 1o Win B o written Smaﬁ &ssmess ‘3 c:eatractmg Pan
{"Subgonirecting Plan’) that camplies with the requirements of 48 CFR 52218
subc@ntractmg with small t business ccmms -inchading small busmess&s vateran«omad smaii

_tmnx, ;m:.l‘ ﬁiis;ahem“‘ o &Qaster Semcas Agmemam : : : e a{_g &
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businessaes, service-disabled veteran-ownad small businassus, HUSZam small businessies, sl
'dasadvaﬁtagag ‘businssses, and woman-ownsd small bus The Subwnmcﬁng-. Plan shall
bedome &n exhibit altached 1o this Agresment and. { voihis raferenns. g
Submniracimg Plan is required undar this Section, W s} the right, in s sole
discrelion; to terminate this Agesement; ah whilen nolics totor falls tn prapery submit or
follow -2 Suhcontracﬁng Piar« Aﬁdmmaﬁy {}ontractar sgreas to indem ‘fyf Windstraam for any

damages rasuit from Camracta"s fa zure o pmpariy submrtfa{ fciinw 8 Submﬂm@ng Plan,

1113 Hirlng Each Party agrees notio h;re any emplovae Gf tt-za cther with wham such Party has wrrhact
w;thqut the prsmwmten pemviission of e other Party, :

. ity msmﬁdmg _

sdvemsemen?s made at job fairs, mmugh Wmueam intermal. mmuﬂmm o in media

gumggated o the general publiciat iargs, or (' v} fomer ampioyess, agents, o suboanu'acmts af
ey

,.AQ _
mtaiiaawai pmp&ﬂy or oihar ngm of
Fmduct shs £ nat mdud& mataﬁai; of

m;ﬁaxt or msd;iy the Prt}ducfs § mey an
squivalent o the Poducts inttially - delive
&sncbunatiy and ap&faﬁanaﬁy aquwaism

Supp oy shalk rafund :ait fops pafcé by Nndsb‘éam hﬂreunﬁer wmm naiata 10 such Pmducts

1115 Ethiss - Supplier worrants that 8 has. gwen no commissions, payments, kiokbacks. lavish. gsffs
aﬂiﬁﬁaanmem, of other ihmgs of va}ue o any smployen sgent of Windsiream.
that i -

olicitation by any of Wmﬁstreams emp tzyees dr _ gams fnr any
paymem gm antartammsn Svids othﬁr thmgs of value, .

Mwﬁmm ‘ _upaher re;mems wanarm and covenants that t has m‘_

provisions of ﬁrus Agreem&nt

This Agresment has besn duly execited by the duly authorized reprosentatves of the parties oo the date
“aet forth above:

IRTH: SUBSCRIBER:
.!RTHV SOLUT g&s NG mmm&%@a&wﬂi%ﬂms, NG,
Syw Bitlsy

F‘ms&dem & CFG

; ui;:ﬁans' iﬂcJUti§§$§h§?‘em = ﬁaster SMxms Agmeman‘r : -1:&3{}? a g e
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Fram:Larry Bame [maiolbame@irthsolutions.com]
Sent: Thursday, July 19,2012 11:12 AM

To: Cox, Stephanie; Eastman, Andrew M

Subject: Windstream Statements of Sarvice

andy & Stephanie,

Good morning! { hopeyou are both doing well.

Attached are 2 hew Statements of Sérvice. The terms are the same as the agreement that
Stephanie 15 reviewing, The part that changed is the Fees and whatis included. The new
statemenis are both for our Premieredition. Option 1 includes 1, 100000 tickets with an
annual subscription fee of $237,031.00 for 3 years and Option 2 includes 1,220,000 tickets with
an annual subscription fee of 5339,031.00 for 3 years.

The reason for the changes are asfollows:

On the last round of peicing, | miscalculated the cost per ticket for the Pro option. Oncet
reviewed the worksheet, Usaw that Premier was not ondy the better option betause of the
applications inchuded but it Is also less expensivethan the Pro option. Basically the cost per
ticket with Pro is S0.18/ticket in packets of 5,000 tickets, The cost per ticket for Premieris
$0.15/tickst.

breviewed Windstream's needs with Andy. He fesls 30 logins are adequate theréfore no
need to inclidde 55, He also requested gptions including 1,100,000 tickets and 1,220,000 tickets,

The 126,000 ticket difference is for lowa Telecommunications Services which is owned by
Windstrearn. Tickets are sent divectly tothe locators, These tickets should go o irthmet first for
many reasons. 1 am happy to review them with you in detail. Fromes financial standpoint,
focators typically charge about $2.00 to soreen tickets {240,000 annusally for 120,000
tickets). The incrementaf cost to add 120,000 is $12,000 due to additional discounts provided to
you by irth., You are a great customer and we have tried to put together the right eoffer for
you. Andyand | spoke at length regarding whether we should include 1,220,000 tickets or
1,100,000 tickets. Because of our long-term relationship, ourteant agreed to provide the
additional 120,000 tickets for $12,000 in order to sncourage you to move forward with option 2
now! Inanotshell, you can spend 512,000 to save 5240,000 and use both irthnet and your
gxisting staff to sereen tickets!
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Pwilt reach out to bath of you shortly to discuss the new Statements of Sarvice and to see how
Stephanie is doing with the redlines.

Thanks,

Trent Peugh | 5r. Vige President, Busingss Development
0: G34:947-3570 1 M1 614-937-4871

tpeugh@irthsolutions.com { www.irthselutions.com
wiwwdinkedin.com/in/trentpeugh




0G883, - B

IRTH Solutions ~ New
5008 Horlzons Dr
Columbus OH 43220

Bitt Ton

| Windstream Communications
Windsiream Accounts Payable
Coo018858

PO Box 18313

| Little Rock AR 72222
= R

‘:'u‘swup-
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US3ITPS.0P
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S
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Utslss_phem 25 Lsgpn Pachage
UtiliSohere Prenviar 5K Ticket Package
Discount '

Ship To:
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EXHIBIT

C1

Windstream Communications
Windstream Accounts Payable

Jim Shesler
50' Exek::LitNe Parkway

ik

SOGé Hdnmﬁs
Columbus, Ohio 43220
814-7TH48010

__

s4156.000] 5415600

$750.000 | $176,500.00

(56,000,000} | (86,000.00)

| \“\1\\\\\3\\\Y\\\\\\%\§ 523905100
=
j 5000
s

- 5000

S0
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ARTH Solutions, Ing,
RIS Horivons Drive
Calurabus, Ohig 43220

B8 Te:

 Windstream Conumunisations

o OG/E'E%%&@'Q?_GZQ)‘FSS PMAIGE D # BRHIBIT

£y

Windstraam Corwntilnications

{Windsteeam sccounts Payable Andy Easdman
CON01BESA 5 Ekecutive Paskwey
{90 Bow 18383 {rudson, Ohlo 44235
e ReehAR AR~ i
s %
e xpherp ammm Beitian = Q872012 0?}2313 $' S i1 5
3 {ustcasinr iiSphens 25 Login Packige e 415600
34 233 10S3TISQP Lhitsphere Promier 38 ’Tick‘é{ Package 5 7500015 17550500
1 1 {DIECOURT Disonunt $ 0 seeRils
1 Ticredit Cradit for Bavmant of Peolds INvaitd IRVIGIAG B0 2.9/201 $00 20368000 ¢ {30, 352 aa} -
1 HiCredit Condit for Pavmem of Windstrenm fnvofve INVOA A 8,12912 s;zms s m,?ﬁs.-b'a} 3 AL IR IES)
Pl Bannt iy S“{”&?ﬁi’;
T Solutions, e o : >D\t>0 ‘
Asta: Ascounts Rerehvahle ?;5&\ 000
5008 Horixons Qrive bR 3008
Colymbis, Do 83228 e Nm ] o
S14-750.5000 TR SI75R6435]
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5008 Horizons Dy
Columbus OH 43220

Bilf To:
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Windstream Communications
Windstream Accounts Payable
| Leanna Franzetti - CO0016859
| Litle Rock AR 72222

EXHIBIT

D

Windsiream Commnunications

Mick Campb@ii
1925 Enterprise Pkwy
Twinsburg Ohio 44087

Windstream Accounts Payable

USB-EC UtitiSphere Partner Edifion - 0820130772014 15653750000 | $65.375.00 |
1 11 USLGRSEC UtiliSphere 25 Login Packags | $4356.0000 |  $4.155.00 |
234 234 1 USETPBR-EC LiiliSphere Pramilor 5K Ticket Package $750.0000 | $175,500.00
1 1| DISCOUNT Discount {$6,000.0000 |  {$6,000.00)

_ §239.031.00 )

Plegse Remit To: IRTH Solulions; Ing . m;_(}ﬂf'
Altne Accaunts cewabie 02

5 : SSa00t

Eaiumbus ch,dSEZB . % 0o
814-784-8010 - =$25:j4{§88‘&2
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TOTAL TICKETS GENERATED BY MONTH AND YEAR FOR THE THREE-YE
SUBSCRIBER AGREEMENT BETWEEN
PLAINTIFFIRTH SOLUTIONS AND WINDSTREAM COMMUNICATIONS

AR

Agreement Year 1 Agreement Year 2 Agreement Year 3
August 2012 47,446 August 2013 155405 August 2014 139580
September 2012 41,940 Septeniber 2013 145961 September 2014 144318
Detober 2013 59,181 October 2013 158,119 Cctober 2014 149064
November 2012 92,600 November 2013 113740 November 2014 101484
December 2012 79,303 December 2013 89,6561 December 2014 95666
lanuary 2013 91,883 January 2014 93,620 lanuary 2015 20883
February 2013 83,157 February 2014 85,773 February 2015 81244
March 2012 107,195 March 2014 115,766 March 2015 129663
April 2013 145,383 Aprit 2014 248,600 April 2015 152402
May 2013 157,435 May 2014 152,285 May 2015 142344
June 2013 144,034 Jyne 2014 147,623 June 2015 1506273
July 2013 156,434 duly 2014 151,472 July 2015 150837
Totals 1,205,991 1,558,025 1527758
Extension After non-Written Cancelation

August 2015 126481  September 2015 2

October 2015 4

November 2015 133

December 2015 200

Totals ' 126481 B 339
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irth Sclutions
§008 Horizons D
Columbus GH 43220

Bill To:

gakiniGruntp O1ie Cleis of A9umtscok e IQR#@?‘GB/E'EFPB#“&@@?B@%‘FGS PMAIGE V0010 TR)

Ship Yo

1 Windsheam Communications

Vendor $18234842 CIDRE0155080
RO Box 18333
Litlls Rock AR 72222

Wndéiream Gammunicat‘icﬁns'

 Brad Hahn

Little Rock AR 72022

GtﬁlS{)&)&!a Prartier 5K Tiokat Fac}x%ga Oveatages {QSIEM BO7/2014)

Please Remit To: IRTH Solutions, ins
Alire: Acvounts Recaivable
5008 Horizons Dr.

§250,081.08|

_§0.00

%000

3000

soont

T eppuon]
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5008 Morizons Dr
Columbus OH 43220

Bl To:

Windstraam Communications
Viendor #18234842 CIDEECTSS080
PO Box 18313

‘Little Rock AR 78222

i

gaseI: 2e o %%lzolggerlk fIE'A‘I]J rBOocf ﬁe%mogﬂiglw 6.05n 30 N1 BBVPHBCHIDI 64801

INVD0GB4S

7/31/2015

1

Ship To:

EXHIBIT

G

Windstream Communications

" Brad Hahn

PO Box 18313
Little Rock AR 72222

307,758

Plegse Ramit to: IRTH Solutions. Inc.
Al Accounts Receivable

5008 Horizons Dr.

Columbuys. Ohio 48220
§14-784-B010

$48,163.70

$0.00

$0.00

$0.00

3000

$85.163.70
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Bilt Te:

Windsiream Communications

PO Box 18313
Litle Rock AR 72222

Vendor #18234842 CIDREQ158080

INVOOESES

| 91172015

1

EXHIBIT
H
Ship To:
Windstream Communications
Brad Hahn

PO Box 18313
Little Rock AR 72222

Salesperson D &g Ship Ba
BISHOP /12018
ooanr] 125457 DOTMPTS iSpiere TM Par Tickel - Aug Tiokess S0.15001  $18973.05

$18.973.08

Plagse Remit to: IRTH Sclutions, Ine. $0.00

Aftn: Accounts Receivable $0.00

5008 Hortzons D $0.00

Cotambus, Chio 43220 50.00

814-784-8010

§18,973.05 |
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COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

irth Solutions, LL.C,

Plaintiff,
V.

Windstream Communications, LLC,

Defendant.

No. 16-CV-001018

Judge Charles A. Schneider

CONSENT TO MOVE OR PLEAD

In accordance with Local Rule 13.01 of the Franklin County Court of Common Pleas, the

parties have stipulated to a 7-day extension of time, from March 8, 2016 to March 15, 2016, for

Defendant to move or plead in response to Plaintiff’s Complaint.

There has been no prior stipulated extension of time for Defendant in this case, and the

extension of time set forth in this stipulation does not exceed twenty-eight days.

s/ Patrick McCarthy per telephone anth.

Patrick McCarthy (0092947)
Vesha Law Firm, LLLL.C

38 South High Street
Dublin, Ohio 43017
pat@veshalawfirm.com

Attorney for Plaintiff irth Solutions, I.LLC

Respectfully submitted,

s/ Jacqueline K. Matthews

Michael J. Montgomery (0070922)
mmontgomery@bakerlaw.com
BakerHostetler

1900 East Ninth Street, Suite 3200
Cleveland, Ohio 44114-3485
Telephone: 216.621.0200
Facsimile: 216.696.0740

Jacqueline K. Matthews (0086269)
jmatthews@baketlaw.com
BakerHostetler

65 East State Street, Suite 2100
Columbus, Ohio 43215
Telephone: 614.228.1541
Facsimile: 614.462.2616

Counsel for Defendant Windstream Communications,
LILC
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CERTIFICATE OF SERVICE

I hereby certify that on March 8, 2016, I electronically filed the foregoing with the Clerk of
the Court by using the e-Filing system which will send a notice of electronic filing to the following:

Patrick McCarthy
Vesha Law Firm, LLC
38 South High Street
Dublin, Ohio 43017
pat@veshalawfirm.com

Attorney for Plaintiff irth Solutions, .LC

s/ Jacqueline K. Matthews
Counsel for Defendant Windstream
Communications, L.LI.C
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