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W.GI. COMMUNICATIONS, INC., Case No. 03-05415-8B1 & (3

Chapter 11

Debtor.

DEBTOR’S EMERGENCY MOTION PURSUANT TO 11 U.S.C §§ 365(D)(2) AND
365(D)(4) AND FEDERAL RULE OF BANKRUPTCY PROCEDURE 6006 AND
9014 TO REJECT AND TERMINATE EXECUTORY CONTRACT
(Emergency Relief Requested)

W.G.1. Communications, Inc. (“Debtor’), by and through counsel, and pursuant to
11 U.S.C. §§ 365(a) and 365(d)(4) and Federal Rules of Bankruptcy Procedure 9014 and
6006 hereby files this Motion and requests the entry of an Order authorizing the
termination and rejection of that certain inter-connection agreement by and between
Verizon Florida Inc. (“Verizon”) and the Debtor effective as of May 10, 2001, and
attached as Exhibit “A” (the “Agreement”). Debtor’s counsel has been informed that

Verizon has consented to the rehef requested herein. In support of this Motion, the

Debtor states as follows:

Background

1. Pursuant to 28 U.S.C. §§1334 and 157, this Court has jurisdiction to hear this

AUS .
Motion.
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2. This is a core proceeding pursuant to 28 U.S.C. §157(b)(2).

3. The Debtor filed a voluntary petition for relief under Chapter 11 of Title 11
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of the United States Code on March 18, 2003 (the "Petition Date").

4. Pursuant to §§1107(a) and 1108 of the Bankruptcy Code and this Court’s
Order, the Debtor is operating its business and managing its property as a debtor in
possession.

5. Traditionally, the Debtor’s business has involved the sale of prepaid local
phone service to retail customers using phone lines the Debtor essentially “leased” from
Verizon pursuant to the Agreement. A copy of the Agreement is attached hereto as
Exhibit “A”.

6. Verizon is the primary pre-petition and post-petition creditor of the estate.

7. In connection with its business, the Debtor, as a competitive local exchange
carrier, relied on its ability to use Verizon’s phone lines pursuant to the Agreement.

8. Subsequent to the date of its petition, the Debtor has not made any
administrative payments to Verizon for post-petition services provided under the
Agreement and does not have the present cash flow to make any post-petition payments
to Verizon nor any other administrative claimants of the estate. Upon information and
belief, the Debtor has accrued approximately $150,000.00 of unpaid post-petition debt to
Verizon in connection with post-petition usage under the Agreement (the “Verizon
Claim™).

9. The Debtor has determined that it will not be able to: (i) maintain its business
and pay its administrative claimants (ii) nor confirm a plan of reorganization pursuant to
the requirements of 11 U.S.C. § 1129(a). By separate motion, the Debtor will seek

dismissal of its petition subsequent to the rejection and termination of the Agreement



because such dismissal of the bankruptcy petition would be in the best interests of all
constituents of the estate.

Relief Requested

10. Pursuant to this Motion, the Debtor seeks the entry of an order approving the
rejection and termination of the Agreement pursuant to 11 U.S.C. §§ 365(a) and
365(d)(4).

11. In connection with the relief requested herein, upon the entry of an Order on
this Motion, the Debtor will provide notice in an appropriate form to its customers and to
applicable regulatory agencies of its election to reject and terminate the Agreement, to the
extent required by applicable non-bankruptcy law. Given the emergency nature of this
Motion and the circumstances of the case, the Debtor requests that this Court retain
Jurisdiction to consider, adjudicate, and rule on any issues that may arise concerning the
Debtor’s compliance with applicable non-bankruptcy laws in connection with the
termination of the Agreement.

12. Upon the entry of an Order on this Motion, Verizon will have the right to
immediately terminate all services that it provides to the Debtor under the Agreement and
treat the Agreement as terminated and rejected.

13. In an effort to resolve residual payment issues resulting from the rejection
and termination of the Agreement, the Debtor, We’ve Got It Wireless, Inc. (a subsidiary
of the Debtor) (“Wireless” and together with the Debtor, the “Obligors™), and Verizon
have agreed, subject to court approval and to the dismissal of the Debtor’s bankruptcy

case, that the Obligors should pay the Verizon Claim on the terms set forth herein and in



the security documents and a promissory note evidencing Wireless’ re-payment of the
Verizon Claim. The following are the salient terms of the Obligors’ re-payment
obligation of the Verizon Claim (the “Repayment Plan”):
a) The Obligors shall be jointly and severally liable to make payment to
Verizon Communications Inc. over a period of three (3) years in equal monthly
installments of approximately $4,322.79 beginning on September 1, 2003 and on
the first day of each month thereafier until August 1, 2006;
b) The payment of the Verizon Claim is based on a three (3) year term and
interest accruing at an annual fixed rate of seven percent (7%) for the term of the
Repayment Plan;
¢) In addition to the payments required under sub-paragraph (a) above, on
September 1, 2003, the Obligors shall also pay (or cause to be paid) to Verizon a
lump sum of $10,000.00 to be credited towards the principal balance due of
$150,000.00;
d) The Obligors will pay (or cause to be paid) the Verizon Claim, including the
one time $10,000.00 down payment on September 1, 2003, as set forth above,
each month by check (or as otherwise agreed to by the Obligors and Verizon, in
writing) payable to Verizon Communications Inc. and delivered to William G.
Cummings, Director of Special Assets, 1095 Avenue of the Amenca’s, New
York, New York, 10036, so as to be received by Verizon on the first business day
of each month during the term of this arrangement;

€) In the event that any payment of the Verizon Claim, including the initial



down payment due on September 1, 2003, is not received on the first business day
of each month, Verizon or its attorneys may provide notice of such default by fax
during regular business hours (with a copy via first-class U.S. mail) (the “Default

Notice™) as follows:

We’ve Got 1t Wireless, Inc.
Attn: Kenneth Roberts, President and Chief Executive Officer
2319 E. Hillsborough Avenue
Tampa, Florida 33610
Fax Number; 813-354-9264
Jennis and Bowen, P.L.
Counsel for Debtor, W.G.I. Communications, Inc.
Attn: Chad S. Bowen
400 North Ashley Dr., Ste. 2540
Tampa, FL 33606
Fax Number: 813-229-1707
f) In the event that the Obligors fail to cure the default described in the Default
Notice within five (5) business days after the date of receipt of the fax of such
Default Notice (as confirmed by the sender’s fax machine), all obligations of the
Obligors to Verizon shall become immediately due and payable without any
further notice whatsoever of any kind or nature and Verizon shall be entitled to
exercise all rights remedies available under the security documents securing
repayment of the Verizon Claim and other applicable laws;
g) The Obligors shall be entitled at any time to prepay all or any part of the
Verizon Claim without penalty. Provided, however, that: (i) in the event the

Obligors prepay the entire balance of the Verizon Claim on or before December

31, 2003, the Obligors shall receive a discount of twenty percent (20%) of the



then outstanding balance of the Verizon Claim (plus any accrued but unpaid
interest) and (ii) in the event the Obligors prepay the entire balance of the Verizon
Claim on or before June 30, 2003, the Obligors shall receive a discount of fifteen
percent (15%) of the then outstanding balance of the Verizon Claim (plus any
accrued but unpaid interest);

h) Wireless will grant Verizon a security interest in all of its assets to secure
payment of the Verizon Claim, including all after-acquired property and proceeds
and products of any of its assets, all as shall be more substantially set forth in the
security documentation securing re-payment of the Verizon Claim; and

1) The Obligors and Verizon shall execute such additional documents and take
such additional actions in good faith as are reasonably necessary to memorialize
the proposed transaction.

Emergency Nature of Relief

The Debtor and Verizon seek the Court’s approval of, among other things, the
immediate rejection and termination of the Agreement because the continued accrual of
the amounts due under the Agreement constitute a continuing and irreparable harm to the
Debtor, its estate and the estate’s creditors, including Verizon. Additionally, due to
regulatory and public welfare concerns, the Debtor and Verizon seek an expedited,
efficient, and orderly termination of the Agreement and the Debtor’s business under the
Court’s supervision.

WHEREFORE, the Debtor respectfully requests that this Court enter an order (i)

authorizing the termination and rejection of the Agreement, (ii) approving of the



Repayment Plan, (ii1) approving of the procedures for the Debtor to provide notice to its
customers and applicable regulatory agencies (iv) finding that the relief and obligations
contemplated herein shall survive the dismissal of the Debtor’s case and (v) granting such

other and further relief as the Court deems just and proper.

DATED this ‘3 o day of August, 2003./

David S. Jennis, Esquire
Florida Bar No. 775940
Chad S. Bowen, Esquire
Florida Bar No. 0138290
Jennis and Bowen, P.L.
400 N. Ashley Dr., Ste. 2540
Tampa, Florida 33601
Telephone: (813) 229-1700
Facsimile: (813) 229-1707

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been

furished by U.S. Mail to the following, on this /<3 2 day of August, 2003.

Office of the United States Verizon Communications, Inc. BMW Financial Services
Trustee c/o Darryl S. Laddin, Esq. Rhonda Jewett

501 East Polk Street 2800 One Atlantic Center 5515 Parkcenter Circle
Timber Lake Annex, Suite 1200 2810 W. Peachtree Street Dublin, OH 43014
Tampa, Florida 33602 Atlanta, GA 30309-3450

Facsimile (813) 228-2303

Florida Public Service Federal Communications Com.

Commission 44512 St., SW

2540 Shumard Oak Blvd. Washington, DC 20554

Tallahassee, FL 32399 Facsimile 202-418-0232

l2b,,.

Chad S. Bowen, Esq.




UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

Inre:

W.G.I. COMMUNICATIONS, INC., Case No. 03-05415-8B1
Chapter 11
Debtor.
/

CERTIFICATE OF NECESSITY ON
DEBTOR’S EMERGENCY MOTION PURSUANT TO 11 U.S.C §§ 365(D)(2) AND
365(D)(4) AND FEDERAL RULE OF BANKRUPTCY PROCEDURE 6006 AND
9014 TO REJECT AND TERMINATE EXECUTORY CONTRACT

I HEREBY CERTIFY, as a member of the Bar of this Court, that I have
carefully examined the matter under consideration, and to the best of my knowledge,
information and belief formed after reasonable inquiry, all allegations are well grounded
in fact and all contentions are warranted by existing law or a good faith argument for the
extension, modification, or reversal of existing law can be made, that the matter under
consideration is not interposed for any improper purpose, such as to harass, to cause
delay, or to increase the cost of litigation, and there is just cause to request consideration
of the matter on an emergency basis.

1 CERTIFY FURTHER that there is a true necessity for an emergency hearing,
specifically due to the ongoing incurrence of administrative costs and liabilities of the
Debtor and the Debtor’s inability to pay those costs, or to effectively reorganize, threaten
to harm the estate and its creditors. Moreover, without this Court’s immediate

consideration and approval, the Debtor cannot discontinue services to its customers

without court approval due to public welfare regulatory concermns.



1 CERTIFY FURTHER that the necessity of this emergency hearing has not

been caused by any lack of due diligence on my part, but has been brought about only by

circumstances beyond my control or that of my client. I further certify that this Motion is

filed with full understanding of F.R.B.P. 9011 and the consequences of noncompliance

with same.

DATED this l ;S “ day of August, 2003.

AL S o

David S. Jennis, Esquire
Florida Bar No. 775940

Chad S. Bowen, Esquire
Florida Bar No. 0138290
Jennis & Bowen, P.L.

400 N. Ashley Dr., Ste. 2540
Tampa, FL 33602

Telephone: (813) 229-1700
Facsimile: (813) 229-1707

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been

furnished by U.S. Mail to the following, on this !3 ™ day of August, 2003.

Office of the United States
Trustee

501 East Polk Street

Timber Lake Annex, Suite 1200
Tampa, Florida 33602

Facsimile (813) 228-2303

Verizon Communications, Inc.
c/o Darryl S. Laddin, Esq.
2800 One Atlantic Center
2810 W. Peachtree Street
Atlanta, GA 30309-3450

BMW Financial Services
Rhonda Jewett

5515 Parkcenter Circle
Dublin, OH 43014

Florida Public Service
Commission

2540 Shumard Oak Blvd.
Tallahassee, FL 32399

Federal Communications Com.
44512 St., SW

Washington, DC 20554
Facsimile 202-418-0232

WL S o

Chad S. Bowen, Esq.
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AGREEMENT
PREFACE

This Agreement (“Agraement”) is made by and between W.G.I. Communications Inc. d/b/a
Boomerang Communications Inc. (WG1), a Corparation organized under the laws of the Stata of
Florida, with offices at 1737 E. Hillsborough Avenue, Tampa, Florida 33610, and Verizon Florida
inc., #fi/a GTE Florida Incorporated ("Venzon'), a corporation organized under the laws of the
State of Flonda, with offices a1 201 N. Franklin Street, Tampa, Florida 33602-5167. (WG and
Verizon may be retetred 10 hereinaher, each individually, as a *Party," and, collectively, as the

"Parties”).
in consideration of the mulual promises contained in this Ag nt, and intending to be legally
bound, Verizen and WGI hereby agree as fallows:
1. The Agreement
11 This Agreemant includes. () the Principal Document; {0) tha Tarifts of each

Party appiicable to tha Services thal are offered for sale by «t in the Principal
Documant (which Tanfts are incorporated and made a part hereof this
Agreemant by reference); and, (c} an Order by a Party that has baen accepted
by the other Pany

Confiicts among provisions in the Principal Dacument, Tariffs, and an Order by a
Party which has been accepted by the other Party, shall be resolved in
accordance with the following order of precedence, where the document
identified in subsection “(a)" shail have the highest precedence: (a) the Principal
Document, {b) the Tantts; and, {c) an Order by a Party that has been accepted
by the other Party. The fact that a provision appears in tha Principal Document
but not in a Tant, or in a Tarift but not in the Principal Document, shall not be
interpreted as, or deemed grounds for finding, a conflict for the purposes of this
Section 1.2

This Agreement constilutes the entire agreement between the Parties on the
subject matter hereof, and supersedes any prior or Contemporaneous

agr L ding, or rep on the subject matter hareol.
Except as olherwise provisioned in the Principal Documant, the Principal
Document may not ba waived or moditied except by a written document that 1s
signed by the Parties, Subject to the requirements of Applicable Law, a Party
shall have the right to add. modify, or withdraw, its Tanff(s} at any uime, without
the consent of, or notice 10, the other Party.

2. Term and Termination

2.1

22

wgl fl rasale vi 1 doc 1

This Agreement shall be effective as of 1he Effective Date and, unless cancelied
or terminated earlier in accordance with the terms hereof, shall continue in effect
until May 8, 2003 {the “Initial Term"). Thereattar, this Agreemant shall continue
in force and effect unless and unbi cancelled or terminated as provided In this
Agreement.

Either WGl or Verizon may terminale this Agreement effective upon the
expiration of the Intial Term or effective upon any date after expiration of the
Ininal Term by providing written notice of termination at lsast ninety (S0) days in
advance of the date of termination

Rev 4/8/01
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24

If either WG or Venzon provides notice of termination pyrsuant to Sechion 2 2
and on or before the proposed date of termination either WGI or Venzon has
requested negotiation of a new iNterconnaction agreement, uniess this
Agreement Is cancelled or terminated earlier in accordance with tha terms hereof
{including, but not limited to, pursuant to Section 12), this Agreement shall
remain in effect until the earlier of: {a) the effective date of a new mterconnection
agreement betwaen WGI and Venzon; or, (b} the date one (1) year after the
praposed date of terminanon.

If either WGI or Verizon provides notice of termination pursuant to Section 2 2
and by 11:59 PM Eastern Time on the proposed date of termination neither WGI
nor Verizon has requested negotlation of a new interconnection agreement, (a)
this Agreement will tarminate at 11:59 PM Eastern Time on the proposed dale of
termination, and (b) the Services baing provided under this Agreement at the
time of tarmination will be terminated, excapt to the extent that the Purchasing
Party has requested that such Services continue to be provided pursuant lo an
appitcable Tarit! or SGAT

3. Glessary and Attachments

The Glossary and the following Attachments are a part of this Agreement.

Additional Services Attachment
Aesale Attachment
Pricing Attachment

4. Applicable Law

41

42

43

44

4.5

The construction, interpretation and performance of this Agreement shall be
govarned by (a) the laws of the United States of Amenca and (b) the laws of the
State of Florida, without regard 1o its conflicts of laws rules  All dispultes relating
1o this Agreament shall be resolved through the application of such laws

Each Party shall remain in comphance with Applicable Law in the course of
performing this Ayreement

Neither Party shall be liabie for any dalay or failure in performance by it that
results from raquirements ol Applicabie Law, or acts or failures 1o act of any
governmental entity or official,

Each Party shall promptly notity the other Party in writing of any governmental
action that imits, suspends, cancels, withdraws, or otherwise materally atfects,
the nolifying Party's abilty to perform its abligations under this Agreement.

It any provision of this Agreement shall ba invalid or unenforceable under
Appiicabla Law, such nvalidity or unenforceabiity shall not invatidate or render
unenfarceable any other provision of this Agreement, and this Agreement shail
be construed as if it did not contain such Invatid or unenforceable provision,
provided, that if the invahd or unenforceable prowvision is a matenal provision of
this Agreement, or the invalidity or unenforceability materially affects the nghis or
obhgations of a Party hereunder or the abiity of a Party to perform any mateal
provision of this Agreemnent, the Parties shall promplly renegontate 1n good faith
and amend in wrtling this Agreement in order to make such mutually acceptable
ravisions to this Agreement as may be required i order to conform the
Agreement o Applicable Law

wyt l resala v1 1 dac 2 Rav 4/9/01



46 if any legislative, regulatory, judicia! or other governmental deciston, order,
determination or achion, or any change in Applicable Law, matanally affacts any
material provision of this Agreement, the rights or obligations ui.a Party
hereunder, or tha ablity of a Party to perform any material provision of this .
Agreement, the Parties shall promptly renegotiate in good faith and amend in
writing this Agreemant in order to make such mutually acceptable ravisions to
this Agreement as may be required in order to conform the Agreement to
Applicable Law

47 Notwithstanding anything in this Agreemant to the contrary, it, as a result of any
legistative, judiclal, regulatory or other governmental decision, order,
determination or action, or any change in Applicable Law, Verizon is not required
by Applicable Law to provide any Service, payment or benefit, otherwise required
to be provided to WG| hereunder, then Verizon may discontinue the provision of
any such Service, payment or benefit, and WG shall reimburse Verizon for any
payment previously made by Verizon to WGH that was not required by Applicable
Law Verizon will provids thirty (30) days prior written notice to WG! of any such
discontinuance of a Sarvice, unless a ditferent notice period or different
conditions are specified in this Agreemant {including, but not limited to, inan
applicable Tariff) or Appilcable Law for termination of such Service In which avent
such spectied perlod and/or conditions shall apply.

5. Assignment

Neither Party may assign this Agreement or any right or interest under this Agreement,
nor delegata any obligation under this Agreement, withaut the prior written consent of the
ather Party, which consent shall not be unreasonably withheld, conditroned of delayed.
Any attempted assignment or delegation 1n violation of this Section 5 shall be vold and
nsffective and constitute default of this Agraement.

6. Assurance of Payment

6.1 Upon request by Vanzon, WGI shall provide to Verizon adequate assurance of
payment of amounts due {or to become due) to Venzon haereundar

62 Assurance of paymant of charges may be requested by Venzon f WG! (a) in
Venzon's reasonable judgment, at the Effectve Date or at any time thereafter,
does not have established credit with Verizon, (b) In Verlzon's reascnable
judgment, at the Effective Oate or al any tme thereatter, is unabhle to
demonstrate that it is creditworthy, (c) fails to timely pay a bill rendered to WGI by
Verizon, or {d) admits its inabilty to pay its debts as such debts bepom‘e due, has
commenced a voluntary case {or has had a case commenced against it} under
the U.S. Bankruptcy Code or any other law relating to bankruptey, insolvency,
rgorganization, winding-up, compasition or adjustment of debts or the like, l‘ss
mada an assignment for the bensfit of creditors or is subject o a receivership or

similar proceeding.

6.3 Unless otherwise agreed by the Parties, the assurance of payment shall, at
Varlzon's option, consist of (a) a cash securily deposit in U.S. dol]ars hqld by
Verizon or (b) an uncanditional, iravocable standby letter of cradit naming
Verizon as the bensficiary thereof and otherwise in form and substance
satisfactory to Verizon trom a financial mstitution acceptable to Verizon. The
cash secunty deposit or letter of credit shall be In an amount egual to two (2)
months anticipated charges {including, but not limited to, both recurring and non-
recurring charges), as reasonably determined by_\o'erizon. for the Services to be
provided by Varizon fo WG i connection with this Agreement.

t
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6.4

6.5

66

67

68

6.9

7. Audits

74

72

73

To the extent that Varizon elects 1o require a cash deposit, the Parties intond that
the provision of such deposit shall constitute the grant of a securlty interest in the
deposit pursuant to Article 9 of the Uniform Commercial Cade as in effect in any
relevant junsdiction

If paymant of interest on a cash deposit s tequired by an applicable Venzon
Tarlff or by Applicable Law, mterest will be paid on any such cash deposit held by
Verizen at the higher of the interest rate stated Iin such Tariff or the interest rate
required hy Applicable Law.

Verizon may (but is not abligated to) draw on the letter of cradit or cash deposit,
as applicable, upon notice to WG in respect of any amounts to be paid by WGl
hersunder that are not paid within thirty (30) days of the date that paymant of
such amounts Is required by this Agreement

If Veerizon draws on the letter of crednt or cash deposit, upon request by Verizon,
WG shall provide a replacement or supplemental letter of credit or cash deposit
conforming to the requiraments of Section 6.2.

Notwithstanding anything else set forth i this Agreement, if Verizon makas a
request for assurance of payment in accordance with the terms of this Section,
then Verizon shall have no abligation thersatter to perform under this Agresment
until such time as WG! has provided Veerlzon with such assurance of payment.

The fact that a deposit or a latter of credit is requestad by Verizon hereunder
shall In no way relleve WGI from compliance with the requirements of this
Agreement (Including, but not limited to, any applicable Taritis) as to advance
payments and payment for Services, nor constilute a walver or modification of
the terms herein pertaming ta the discontinuance of Services for nonpayment of
any amounts payment of which is required by this Agresment

Except as may ba otherwise specifically provided n this Agreement, either Party
("Auditing Party") may audit the other Party's (*Audited Party’) books, racords,
documents, facilties and systems for the purpose of evaluating the accuracy of
the Audited Party's bills  Such audits may be performad once in each Calendar
Year, provided, however, that audits may be conducted mare fraquently (but no
more frequently than enca In each Catendar Quanter) il the immediately
praceding audht found previously uncorracted net inaccuracies in bithng in favor
of the Audited Party having an aggregate value of at least $1,000,000

The audit shall be performed by independent certified public accountants
selactad and pald by the Auditing Party. The accountanig shall be reasonably
acceptable to the Audited Party Prior to commencing the audt, the accountants
shalt execute an agreement with the Audited Party in a form reasonably
acceptable to the Audited Party that protects the confidentiality of the information
disclosed by the Audited Party to the accountants. The audit shall take place at
atime and place agreed upon by the Parties; provided, that the Auditing Party
may require that the audit commence no later than sixty (60) days after the
Audhing Party has given notice of the audn to the Audited Party.

Each Party shall cooperate fully In any such audst, providing reasonable access
to any and all employees, books, records, decuments, facilities and systems,
reasonably necessary to assess the accuracy of the Audited Party's bills.

wol ft resale v1 1 doc 4 Rev 4/9/01



74

Audits shall be performed at the Auditing Panty’s expense, provided that there
shall be no charge for reasonable access to the Audited Party's employees.,
books, records, documents, facilities and syst y to the
accuracy of the Audited Party’s bills.

a. Authorization

8.1

8.2

83

Verizon represents and warrants that it is a carporation duly organized, validly
existing and in good standing under the laws of the State of Florida and has full
pawer and authority to execute and deliver this Agresment and to perform its
obligations under this Agreement.

WG represents and warrants that it is a Corporation duly organized, valldly
existing and in good standing under tha laws of the Siate of Flonda, and has full
power and authority to execute and deliver this Agreement and to perform its
obligations under this Agreement.

| n. Notwithstanding any othe: provision of this Agreement,
Verizon shall have no obligation to perform under this Agreement until such time
as WGI has obtained such FCC and Commission authonzation as may be
required by Applicable Law for conducting business in Flarda. WGl shalt not
place any orders under this Agresment until it has obtained such authonzation
WG! shall provide preof of such authorization to Vernzon upon request.

9, Billing and Payment; Disputad Amounts

91

92

a3

94

Except as otherwise provided in this Agreement, each Party shall submit to the
other Party on a manthly basis in an itemized torm, statement(s) of charges
incurred by the cther Party under this Agreement.

Except as olherwise provided in this Agreement, payment of amounts bilied for
Servicas provided under this Agreament, whether billed on a monthly basis or as
otherwise provided in this Agreement, shall be due, In immedately avaiable U.S
funds, on the later of the following dates (the “Due Date"). (a) the due date
specihiad on the biling Party's statement; or, (b) twenly {20) days after the date
the statement 18 received by the billed Party Payments shali ba transmitted by
electronic funds transfer.

It any portion of an amount billed by a Party under this Agreement Is subject to a
good faith dispute batween the Parties, the billed Party shall give notice 1o the
billing Party of the amounts it disputes ("Disputed Amounts”) and include in such
natice the specific detais and reasons for disputing each stem. A Party may alsa
dispute prospectively with a single notice a class of charges that it disputes.
Notice of a dispute may be given by a Party at any tme, either befora or after an
amount is paid, and a Party's payment of an amount shall not constitute a warver
of such Party's right 1o subsequently dispule its obligation to pay such amount or
10 seek a refund of any amount paid The billed Party shall pay by the Due Date
all undisputed amounts. Biling disputes shall be subject ta the terms of Section
14, Dispute Resolution.

Charges due to the biling Party that are nol paid by the Due Date, shall bs
subject to a late payment charge  The late payment charge shall be i an
amount specitied by the biling Party which shall not exceed a rate of one-and-
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one-halt percent {1 5%) of the overdue amount (including any un
paid previous!
billed late payment chargss) per month. g am g ¢

Althaygh it is the intent of both Parties 1o submit timely statements of charges,
fallure by either Party to present statements to the other Party 1n a limely manner
_shall nel constitute a breach or default, or a wawver of the right to payment of the
incurred charges, by the billing Party under this Agreement, and, except for
assertion of a provision of Applicable Law that hmits the period in which a suit or
othar procagdmg can be brought before a court or other governmantal entity of
appropnate jurisdiction to coliect amounts due, the billed Party shall not be
entitied to dispute the billing Party's statement(s) based on the billing Party's
failure to submit them in a tmely fashior.

10, Confidentiality

101

10.2

wyi fl resale v1 1 dog 6

As used in this Sacnun 10, "Conhidential information” means the following
infcrmgtlun that is disclosed by one Party (‘Disclosing Party’) to the other Party
(‘Receiving Party”) in cannecticn with, or anticipation of, this Agreemant

10.1.1 Books, records, documents and other information disclosed in an audit
pursuant ta Section 7;

10.12 Any forecasting information provided pursuant to this Agreament

10 1.3 Customer Intormation {Bxcepl 10 he extent that (a) the Customer
injcumazinn Is published in a directory, (b} the Customer information Is
disclosed thraugh or in the course of furnishing a Telecommunications
Service, such as a Drrectory Assistance Service, Operalor Service,
Caller ID or similar service, or LIDB service, or, | c) the Customer o
whom the Customer {nfarmation 15 related has authornized the Receiving
Party to use and/or disclose the Custemer Information),

10 1.3.1 information related to specific tacilities or equipment {tincluding,
but not imited to, cable and pair infarmation),

10132 any information that 1s in wntten, graphic, electromagnstic, of
Plner tangibte form, and marked at the ime of disclosure as
Contidential” or "Proprietary,” and

10133 anyinformation that 1s communicated orally or visually and
declared to the Receiving Party at the ime of disclosure, and
by written notice with a statement of the information given to
the Receving Party within ten (10) days after disciosure, 1o be
“Contdsntial or "Proprietary”,

Notwithstanding any other provision of this Agreement, a Party shail hava the
nght to (emsa 1o accepl recerpt of informabian which the other Party has identified
as Confidential Infarmation pursuant to Sections 10 1.3.10r 10.1.3.2 above
Except as otherwise provided in this Agreement, the Aecewing Party shall.

10.2.1 use the Confidentiai information received from the Disclosing Party only
n performanca of this Agreement; and,

10.22 using the same degree of care that it uses with similar confidential
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104

105

information of its own (but tn no case a degres of care that is less than
commercially reasonable), hold Confidentiat tnformatlon received from
the Disclosing Party in confidenca and restrict chsclosura of the
Confidential Information solely to those of the Recaiving Party's Affilates
and the directors, officers, employees, Agents and contractors of the
Raceiving Party and the Receving Party's Affiliates, that have a need to
recelve such Confidentlal Infarmation in ordet to perform the Receving
Party's obligations under this Agresment, The Receiving Party's
Allihates and the directors, officers, employees, Agents and contractors
of the Receiving Party and the Recelving Party's Affliates, shall be
required by the Receiving Party to comply with the provisions of this
Section 10 1n the same manner as the Recelving Party. The Recewving
Party shail be hable for any failure of the Recslving Party's Affilates or
tha drractars, officers, employees, Agents or contractars of the Recerving
Party or the Receiving Party's Affiliates, to comply with the provisions of
this Section 10

The Recewing Party shall return or destroy ali Confidenbal information receved
from the Disclosing Party, including any copies made by the Recelving Party,
within thirty (30) days atter a written request by tha Disclosing Party is delivered
ta the Recawving Party, except for (a) Gonfidential Information that the Recsiving
Party reasonably requires to perform its obligations under this Agreement, and
(b) one copy for archival purposes only.

Unless otherwise agreed, the obligations of Sections 10.2 and 10.3 do not apply
to information: that

10.4.1 was, at the time of receipt, already in the possession of or knawn 10 the
Receiving Party free of any obligation of confidentiality and restrictron on
use,

10 4 2 1s or becomes publicly available or known through no wrongful act of the
Recewing Party, the Receiving Party's Affillates, or the directors, officers,
employees, Agents or contractors of the Receiving Party or the
Recoiving Party's Affilates,

104 3 15 nghtfully received from a third person having no direct ar indirect
obligation of confidentiality or restriction on use to the Disclosing Party
with respact to such information;

10.4 4 is independently developed by the Recelving Party;

1045 is approved for disclosure of use by written authorization of the
Disclosing Party (inctuding, but not fimited to, in this Agreement); or

10.4 6 15 required to be disclosed by the Receiving Party pursuant to Applicable
Law, provided that the Receiving Party shall have made commercially
raasonable etforts to give adequate notice of the requirement to the
Disclosing Party in order to enable the Disclosing Party to seek
protective arrangements,

Notwithstanding the provisions of Sections 10.1 through 10.4, the Receiving
Party may use and disclose Confidentlal Information received from the Disclosing
Party to the extent necessary 1o enforce the Receiving Party's rights under this
Agreement or Applicable Law In making any such disclosure, the Receiving
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Party shall make reasonable efforts to preserve the confidentialty and restrict the
use of the Conhdential Information while it is in the possesston of any person to
whom it 1s disclosed. including, but not hmited to, by requasting any
gavernmental entity to whom the Confidential Information is disclosed to treat it
as confidential and restrict its use to purposes related to the proceeding pending
bafore It

106  The Disclasing Party shall retain all of the Disclosing Party's right, title and
intergst in any Confidential Information disclosed by the Disclosing Party to the
Receving Party. Except as otherwisa expressly provided in this Agreement, no
license Is granted by this Agreement with raspect to any Confidentral Information
{including, but not imited to, under any patent, tradernark or copyright}, nor is
any such hcense to be imphed solaly by virtue of the disclosure of Confidential
information.

10.7  The provisions of this Section 10 shall be in addition to and not in derogation of
any provisions of Applicable Law. including, but not hmited to, 47 U.S C § 222,
and are not Intanded to constitute a walver by a Party of any night with regard to
the use, or protection of the confidentiality of, CPNI provided by Applicable Law

108  Each Party's obligations under this Section 10 shall survive expiration,
cancellation or termination of this Agreement.

Counterparts

This Agreement may be executed in two or more counterparts, #ach of which shall be
deemed an onginal and all of which together shall constitute one and the same
instrument

Oefault

If enther Party ("Defaulting Party"} fails to make a payment required by this Agreement
{including, but not Imited to, any payment required by Section 9 3 of undisputed amounts
to the bitiing Party) or matersally breaches any other matenal provision of this Agreement,
and such failure or breach continues for thirty (30) days atter wnitten notice thersof from
tha other Party, the other Party may, by written notice to the Defaulting Party, {a)
suspend the provision of any or all Services hereunder, or {b) cancel this Agreement and
terminate the provision of all Services hereunder

Discontinuance of Service by WGI

13.1 WG proposes to discontinue, or actually discontinues, Its proviston of service
to all or substantially all of its Customers, whether voluntanly, as a result of
bankruptcy, or for any other reasan, WGI shall send written notice of such
discontinuance to Verizan, the Commission, and each of WGI's Customers, WGI
shall provide such notice such number of days in advance of discontinuance of
its service as shall be required by Applicable Law. Unless the period for advance
notice of discontinuance of service required by Applicable Law is more than thirty
(30) days, to the extent commercially feasible, WGI shall send such notice at
least thirty (30) days prior to its discontinuance of service.

13.2  Such notice must advise each WGI Customer that unless action is taken by the
WG| Customer to switch to a different carrier pricr to WGI's proposed
digcontinyance of service, the WGI Customer will be without the service provided
by WGI to the WG! Customer,
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13.3  Should a WGI Customer subsequently become a Venzon Customer, WGI shall
pravide Venzon with all informatian necessary for Venzon (o establish service for
the WGI Customer, including, but not Imuied to, the CLEC Customer’s billed
name, listed name, service address, and billing address, and the services being
provided to the WG| Customer,

134  Nething in this Section 13 shall kmit Verizon's nght to cancel or terminate this
Agreement or suspand provision of Services under this Agreement.

Dispute Resolution

141 Except as othermise provided in this Agreement, any dispute between tha Parties
regarding the interpratation or enforcemant of this Agreement or any of its terms
shall be addressed by good faith negotiation between the Parties To nitiate
such negouation, a Party must provide to the other Party written notice of the
dispute that includes both a detailed dascription of the dispute or alleged
nonperformance and the name af an individual who wiil serve as the inibiating
Party’s representative in the negotiation. The other Pany shall have ten
Business Days lo designate its own representative in the nagatiation. The
Parties’ reprasentatives shall mest at least once within 45 days after the data of
tha imiating Party’s written notice in an attempt 1o reach a good faith resolution
of the dispute. Upon agreament, the Paries’ representatives may utilize other
alternative dispute resolution procedures such as prvate medlation to assist in
the negotiations.

142 Unhe Parties have been unable to resclve the dispute within 45 days of the date
of the intiating Party's written natice, eithet Party may pursue any remadies
avarable to it under this Agreemaent, at law, n equity, or otherwise, including, but
not limited to, instituting an appropnate proceeding befare the Commission, the
FCC, or a court of compstent jurisciction.

Force Majeure

151 Neither Party shall be responsible for any delay or failure in performance which
results from causes beyond its reasonatle contro! {'Force Majeure Events”),
whether or not foreseeabie by such Party. Such Force Majeure Events include,
but are not hmited to, adverse wealther conditions, flocd, fire, explosion,
sarthquake, volcanic achon, power faiure, embargo, boycott, war, revoluuon, civit
commotion, act of public enemies, {abor unsest (including, but not imited to,
strikes, work sloppages, slowdowans, picketing or boycatls), inability to obtain
equipment. parts, software or repai’s thereot, acts or omissions of the other
Party, and acts ot God

152  ita Force Majaure Event occurs. the non-perorming Party shall give prompt
nothication of ils inability to pertorm to the other Party During the period that the
non-performing Panty is unabie to perform, the other Party shall alsc be excused
from perormance of its obligations to the extant such cbligations ara reciprocal
10, or depend upon, the performance of the non-performing Party that has been
prevented by the Force Majeure Event  The non-performing Party shall use
commercially reasonable efforts to avoid of remave the causa(s) of its non-
performance and both Parties shall proceed 1o perform once the cause(s) are
removed or cease.

153  Nomwithstanding the provisions of Sections 15 1 and 15.2, n no case shall a
Force Majeure Event excuse either Party from an obligation 10 pay maney as
required by this Agreement
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154  Nothing in this Agreement shali require the non-performung Party to seftle any
labor dispute excepl as the non-performing Party, i its s0le discration,
determines approprniate.

Forecasts

In addition to any other foracasts required by this Agreement, upon request by Venzon,
WG shall provide to Venizon forecasts regarding the Services that WGl expects 10
purchase from Varizon, including, but not imited to, torecasts regardmg the types and
volumes of Services that WG expects o purchase and the locations where such
Services will be purchased.

Fraud

WG assumes responsibility for all fraud associated with its Customers and accounts
Verizon shall bear no responsibiiity for, nor is it required to investigate or make )
adjustments to WGI's account in cases of, fraud by WGlI's Customers or other third
parties,

Good Faith Perlormance

The Parties shall act in good faith 1n their performance of thus Agreement Except as
otherwise expressly stated in this Agreement (including, but not hmited to, whlere
consent, approvai, agreement o a similar acuon 1s stated to be withini a Party's sole
discretian), where consent, approval, mutuai agreement or a simuar action 1s required by
any provision of this Agreement, such action shall not be unreasonably withheld,
condmoned or delayed.

Headings

The headings used in the Pnncipal Document are inserted for canvenience of reterence
only and are not intendad to be a part of or 10 affect the meaning ot the Principal
Document

Indemnification

201  Each Party ("Indemnitying Party’) shall ndemnify, detend and hold harmiess he
ather Party (“Indemnitied Party’), the Indemnitied Party’s Aftiliates, and the
direclors, officars and employees of the indemnified Party and the Indemnihed
Party's Affiliates, from and against any and ali Claimns that arise out ot bodily
injury to or death of any person, or damage lo, of deslruclion o toss of, tangible
real and/or personal property of any parson, 1o the extent such injury, death,
damage, destruction or |0ss, was proximately caused by the grossly negligent or
mntentionally wiongfui acts or omissions of the Indemnifying Party, the
Indemnitying Party’s Aftiiiates, o the directors, ofticers, employaes, agents or
contractars of the (ndemnifying Party or the Indemmitying Party's Aftilates, in
cannection with this Agreement.

202 Indemnification Process'
20.2.1 Asused in this Section 20, "indemmfied Person” means a person whom

an Indemnitying Party 1s obiigated 10 ingemnity, defend and/or hold
harmigss under Section 20 1
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An Indemnifying Party's obligatons under Section 20.1 shall be
conditioned upon the following*

The Indemnified Person' (a) shalt give the Indemndying Party notice of
the Claim promptly after becoming aware thereof (iIncluding a statement
of facts known to the tndemnified Persen related to the Claim and an
estimate of the amount thereof); (b) prior to taking any material action
with respact to a Third Party Claim, shall consuft with the indemnifying
Party as to the procedure ta bs followed in detending, settling, or
compromising the Claim; (c) shall not consent to any settlement or
compromise: of a Third Party Claim without the written consent of the
Indemnifying Party, {d) shall permit the Indemnifying Party to assume the
defense of a Third Party Claim {inchuding, except as provided below, the
compromise or settiement theraof) at the Indemnifying Party's own ¢ost
and axpense, provided, however, that tha Indemnifrad Parson shall have
the right ta approve the Indemnifying Party's choice of legal counsel.

It the Indemnthied Parson fails to comply with Section 20 2 1 with respect
to a Claim, fo the extent such falura shall have a material adverse effsct
upon the Indemnitying Party, the Indemnifying Party shall be relieved of
Its obhgation to indemnify, defend and hotd harmless the Indemnified
Person with respact to such Claim under this Agreemant

Subject 10‘20,2 6 and 20 2.7, below, the Indemnifying Party shall have
the authority to defend and settie any Third Party Claim

With respect tc any Third Party Glaim, the Indemnified Person shall be
entitied to participate with the Indemnrtying Party in the defense of the
Claim o the Clain requests equitabla relief or other relief that could affect
the nghts of the Indemnified Persan  In so participating, the Indemnified
Person shall be entitled to employ separate counset for tha defense at
the Indemnihed Person's expense The Indemnitied Person shall also be
entitled to participate, at its own expsnsa, i the defense ot any Claim, as
to any portion of the Claim as to which it 1s not entited to be Indemnified,
defended and hetd harmless by the indemnitying Party.

In no event shall the Indemnitying Party settle a Third Party Claim or
consent to any judgment with regard to a Third Party Claim without the
prior written consent of the Indemnified Party, which shall not be
unreasonably withheld, conditioned or delayed. In the event the
settlement or judgment requires a contribution from or affects the rights
of an Indemnrfiad Person, the Indemnified Person shall have the right to
refuse such settlement or judgmant with respect to itself and, at its own
cost and expense, take over the defense against the Third Party Claim,
provided that in such event the Indemnifying Party shall not be
responsible for, nor shall it ba abligated 1o indemnify or hold harmiess
the Indemnthed Person aganst, the Third Party Claim for any amount in
excess of such refused settiement or judgment.

The Indemnifisd Person shall, in all cases, assert any and all provisions
in applicable Taritfs and Customer contracts that limit Hiability to third
persons as a bar to, or limitation on, any recovery by a third-person
claimant.

The Indemnifying Party and the Indemnified Person shall offer each
other all reasonable cooperation and assistance in the defense of any
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20.3

20.4

Third Party Claim.

Each Party agrees that it will not implead or bring any achon against the other
Party, the other Party’s Afflliates, or any of the directors, officers or employees of
the other Party or the other Party’s Affiliates, based on any claim by any person
for personal injury or death that occurs 1n the course or scope of employment of
such person by the other Party or the other Party’s Affiliate and that arises out of
performance of this Agreement.

Each Party’s obligatlons under this Section 20 shall survive expiration,
cancellation or termination of this Agresmant

Insurance

211

21.2

213

WG shall maintain during the term of this Agreement and for a perod of two
years thereafter all insurance and/or bonds required to satisty its abligations
under this Agreement (including, but net limited to, its obhigations set forth in
Saction 20 hereof) and all Insurance and/or bonds required by Applicable Law
The insurance and/or bonds shall be obtatned from an insurer having an A.M.
Best insurance rating of at least A-, financial size catagory VIl or greater. Ata
minimum and without imiting the foregoing undertaking, WGI shall maintain the

following insurance’

21 1.1 Commercial General Liabilty Insurance, on an occurrence basis,
including but not mited 1o, premises-operabons, broad form property
damage, products/completed operations, contractua! habilty,
indepandant contractars, and personal injury, with limits of at teast
$2,000,000 combined single imit for each occurrence,

21 1.2 Motor Vehicte Liabiity, Comprehensive Form, covering all cwned, hired
and non-owned vehicles, with hmits of at least $2.000,000 combined
single hmit for each occurrence

21.13 Excess Liabilty, in the umbretla form, with imits of at least $10.000,000
combined single limit for each occurrence

21.1.4 Worker's Compansation Insurance as required by Apphcabla Law and
Employer's Liability Insurance with limits of not less than $2.000,000 per

occurrence.

21.1.5 Al risk property insurance on a full replacement cost basis for all of
WGI's real and personal property located at any Collocation site or
atherwise located on or in any Venzon premisas (whether owned, leased
or otherwise occupled by Verizen), facility, equipment or right-of-way.

Any deductibles, setf-insured retentions or loss limits (“Retentions™) for the
foregoing Insurance must be disclosed on the certficates of insurance to be
provided to Verizon pursuant to Sections 21 4 and 21.5, and Vgnzon reserves
the right to reject any such Retentions in its reasonable discretion. All Retentions

shall be the responsibiiity of WGL.

WGI shall name Verizon, Verizon's Affillates and the directors, officers and
employess of Verizon and Verizon's Affiliates, as additional insureds on the
foregoing insurance.
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WG shall, within two (2) weeks of the Eftactive Date hereof, on a semi-annual
basis thereatter, and at such othar times as Venzon may reasonably specify,
turnish certificates or other proof of the foregoing insurance reasonably
acceptable to Verizon. The certficates or other proof of the foregoing insurance
shall be sent 10. Director-Contract Performance & Administration, Verizon
Wholesale Markets, 600 Hidden Ridge, Irving. TX 75038.

WG shall require its contractors, if any, that may enter upon the premises or
access the faciities or equipment of Verizon of Venzon's affiiated companies (o
rmaintain insyrance in accordance with Sections 21.1 through 21.3 and, if
requestad, lo furaish Verizon centificates or other adequate proof of such
Insurance acceptable to Venzon in accordance with Sectlon 21.4.

11 WGI or WGI's coniractors fall to maintain insurance as required in Sections
21.1 through 21.5, above, Varizon may purchase such insurance and WGI shall
raunburse Venizon for the cost of the insurance.

Certificates furnished by WGI or WGI's contractors shali contain a clause stating
“Vanzon Florida Inc., t/k/a GTE Florida Incorporated shall be notfied in wating at
least thirty {30) days prior to canceliation of, or any matenial change in, the
nsurance.”

22, Inteliectual Proparty

221

223
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Except as expressly stated in this Agreement, this Agresment shali not be
construed as granting a hcense with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any other intellectual property,
now or hereafter owned, contralled or licensable by either Party. Except as
expressly stated in this Agreement, neither Party may use any patent,
copynghtable materials, trademark, trade name, ade secrét or other inteleciual
property right, of the other Party except in accordance with the terms of a
separate license agresment between the Parties granung such nghts

Excepl as stated n Section 22 4, neither Party shall have any abligation to
defend, indemnify or hold harmless, or acquire any iicense of fight for the benefit
of, or owe any ofher obligation or have any habilty 10, the ather Party or its
Afiiiates or Customers based on or ansing from any Third Party Claim alleging or
asserting that the provision or use of any service, lacility, arrangsment, or
software by eithes Party under this Agreement, or the performance of any service
or method, either alone or in combination with the other Party, constitutes direct,
vicanous or contributory infringement or inducement o intnnge, or misuse or
rusappropnation of any patent, copyright, trademark, lrade secret, or any alhar
propratary or intellectual property nghl of any Party or thurd person. Each Party,
however, shall offer to the other reasonable cooperation and assistance in the
defense of any such claim

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, THE
PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED, THAT THE
USE BY EACH PARTY OF THE OTHER'S SERVICES PROVIDED UNDER
THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM OF INFRINGEMENT,
MISUSE, OR MISAPPROPRIATION OF ANY INTELLECTUAL PROPERTY
RIGHT,

WG| agrees that the Services provided by Venzon hereunder shall be subject to
the terms, conditions and restnctions contaned In any appiicable agreements
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(including, bul not imited to software or other intellectual property license
agraerqems) between Verizon and Verizon's vendors  Venzon agreas 10 advise
WG, directly or through a third party, of any such terms, conditions or restrictions
that may hmit any WGl use of a Service provided by Venzon that is otherwise
permitted by this Agreement. At WGI's wntten request, to the extent required by
Appllcatzlla Law, Verizon will use Venzon's best effons, as commercially

p , to obtain intellectual property nghts from Venzon's vandor lo allow
WGl to use the Saivice n the same manner as Verizon that are coextensive with
Verizon's intellectual property rights, on terms and conditans that are gaqualin
Quality 1o the lerms and conditions under which Verizon has oblained Venzon's
intellectuat property nghts. WGI shall remburse Verrzon for the cost of oblaining
such rights.

23. Joint Work Product

The Pnncipal Document is the joint work product of the Parties, has been negotiated by
the Pamgs. and shall be fairly interpreted in accordance with its terms  In the event of
any ambiguilies, no inferences shall be drawn against either Party,

24. Law Enforcement.

Each lemy may cooperate with law enforcement authorities and national security
authorities 1o the full extent required or permitted by Applicable Law in matters
related to Services provided by it under this Agreement, including, but not fimited
10, the production of records, the establishment of new lines or the installaton of
new services on an existing line n order to support law anforcement and/or
nat.lgnal securlly operations, and, the installation of witetaps, trap-and-trace
facilives and equipment, and dialed number recording taciliies and equipment

A Party shall not havs the obligation to inform the other Party or the Customers
ot lpe other Pgny of actions taken in cooperating with law enforcement or
national security autharities, except ta the extent required by Applicable Law

Where a law entorcemant or national secunly request relates to the
establishment of ines (including, but net kmited to, ines established to supgort
interception of communications on other ines), or the instaliation of other
sarvices, !aculmes or arrangements, a Parly may act to prevent the other Party
{rom abtaining access {0 information concarning such knes, services, taciities
and arrangements, through operatians supporn system intestaces

25 Lability

25.1

25.2
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As used in this Section 25, “Service Failure” means a failure to comply with a
direction ta install, restore o terminate Servicas undar this Agreement, a failure
fo provide Services under this Agreement, and tailures, mistakes, omissions
interrupticns, delays, errors, defacts or the like, cccurning in the course of the
provision of any Saervices under this Agreement,

Except as otherwise stated in Section 25 5, the habilty, any, ot a Party, a
Party’s Affiliates, and the directors, officers and employaes of a Party and a
Party's Atliliates, Lo the other Party, the other Pary's Customers, and lo any
other person, for Claims ansing out of a Service Failure shall nol exceed an
amount equal to the pro rata applicable monthly charge tor the Services thal are
subject to the Sarvice Failure for the period in which such Service Failure occurs,
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26.  Network Management
26+ Cooperation The Parties wili work cooperatively in a commercially reasonable
manner to install and rhaintawn a rehable netwark. WG and Verizon will
exchange appropriate information (e g., network information, maintenance
wae fl resalo v1 9 doc 15 Aev 4/9/01

253  Except as otherwise stated In Section 25.5, a Party, a Party's Affihates, and ihe
directors, officers and employees of a Party and a Party's Atfiiates, shall not be
liable to the other Party, the other Party's Customers, or to any other person, in
connection with this Agreement {including, but not limited to, in connection with a8
Service Failure or any breach, delay or farture i performance, of this Agresment}
for special, indirect, ncdental, consequential, reliance, exemptary, punitive, or
Iike damages, including, but not limited to, damages for lost revenues, profits or
savings, or other commercial or economic 1038, aven it the person whaose hability
s excluded by this Section has been advised of the possibility of such damages.

254  The himutaions and exclusions of hability stated in Sections 25 1 through 25.3
shall apply regardless of the form of a claim or action, whether statutory, in
contract, warranty, strict liability, tort (including, but not limited to, negligence of a
Party), or otharwise.

255  Nothing contaned in Sactions 25 1 through 25 4 shall exclude or mit habibty
2551 undar Sections 20 Indemnification or 41, Taxes

2552 for any obligation to indemnity, defend and/or hold harmless that a Party
may have under this Agreement.

2553 for damages ansing out of or resutting from bodily injury to or death of
any person, or damags to, or destruction or loss of, tangible reat and/or
personal property af any persan, or Toxic or Hazardous Substances, to
the extent such damages are otherwise recoverable under Applicable
Law,

2554 for a cfaim for infnngemant of any patent, copyright, irade name, trade
mark, service mark, or other intellectual property interest;

25.55 under Section 258 of the Act or any order of FGG or the Commission
implementing Section 258. or

2556 under the financial incentive or remedy provisions of any service quality
plan required by the FCC or the Commission.

256  Inthe event thal the liability of & Party, a Panty's Affiliate, or a director, officer or
employee of a Party or a Party’s Afilliate, is limited and/or excluded under both
this Section 25 and a provision of an applicabla Tarlff, the liability of the Party or
other parson shall be fimited to the smalter of the amcunts for which such Party
or other person would be liable under this Section or the Tariff provision.

257  Each Party shall, in its tartls and other contracts with its Customers, provide that
in no case shall the other Party, the other Party’s Affiliates, or the directors,
ofticers or employees of the other Party or the other Party's Aﬁll!algs. be fiable to
such Customers or ather third-persons for any special, indirect, IanlaMﬂf.
consequential, reliance, exemplary, punitive or other damages, arising out ofa
Service Fallurs.

contact numbers, escaiation procedures, and information required to comply with
requiremants of law enforcement and national security agancies) to achieva this
desired reliability. In addition, the Partles will work cooperatively in a
commercially reasonabie manner to apply sound network management principtes
10 alleviate or to prevent traffic congestion and to minimize fraud associated with
third number billed calls, calling card calls, and other services related to this
Agreement

262  Responsipiity for Following Standards Each Party recognizes a responsibility to

follow the standards that may be agreed to between the Parties and to employ
characteristics and methods ol oparation that will not interfere with or impair the
service, network or facilities of the other Party or any third parties connected with
or involved directly in the natwork or facllites of the other

263  Intederence or Impawment, If a Party ("Imparred Party") reasonably determines
that the services, network, faciliies, or methods of operation, of the othet Party
('Intertenng Party”) will or are likely to interfere with or impair the tmparred Party’'s
provision of sarvices or the operation of the Impaired Party's network or faciities.
the Imparred Party may interrupt or suspend any Service provided to the
Interfering Party to the extent necessary to prevent such interference or
imparrment, subjsct to the following.

26.3.1 Except in emergency situations (e.g., situations mvolving a nisk of bodily
injury to persons or damage tc tangtble property, or an interruption in
Customer service) or as otherwise provided In this Agreement, the
Impaired Party shall have given the Intertering Party at least ten (10)
days’ prior written notice of the interference or impairment or potential
interference or impairment and the need to correct tha candition within
said ime periad, and,

263.2 Upon correction of the interference or impairment, the Imparred Party will
prompily restore the Intetrupted or suspended Service The Impaired
Party shall not be obfigated to provide an out-of-service credit allowance
or other compensation to the Interfering Party in connection with the
suspended Service

264 Qutage Repar Standard. In the event of an outage or trouble in any Service
being provided by a Party hersunder, the Providing Party will follow Verizon's
standard procedures for isofating and clearing the outage or trouble.

27 Non-Exclusive Remadies

Except as otharwise expressly provided in this Agreemant, each of the remedies
provided under this Agresment is cumulative and is in addition to any other remedies that
may be avallable under this Agreement or at law or In equity

28, Notice of Network Changes

It a Party makes a change in the information necessary for the transmission and routing
of services ustng that Party's facilties or network, or any other change in ils facilities or
network that will materially affect the interoperability of its facilitles or network with the
cther Party's facllites or network, the Party making the change shall publish notice of the
change at least ninety (90) days in advance of such change, and shall use reasonabte
efforts, as commercially practicable, to publish such notice at east one hundred eighty
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(180) days in advar_nce of the change; provided, howaver, that if an earlier publication of
notice of a change is required by Applicable Law (including, but not imited to, 47 CFR
§1.325 through 51. 335) notice shall be given at the time required by Applicable Law.

29. Notices

29.1  Except as otherwise provided in this Agreement, notices givan by one Party to
the other Party under this Agreement’

29 1.1 shail be in writing;

29.1.2 shall be delivared (3} persanally, (b} by exprass debvery servica with
next Business Day delivery, (c) by Fust Class, cerified of registered U.S
mall, postage prepaid, (d} by facsimile telecopy, with a copy delivered in
accordance with (a}, (b) or {c). preceding, or, (e) by electrenic mail, with
a copy delivered in accordance with (a), {b) or (c}, preceding; and

29.1.3 shall be dehvered fo the following addresses of the Parties.
To WGl

Attention” Mr Kenneth Roberts
1737 E. Hilisborough Avenue
Tampa, FL 33610
Telephone Number; 813/873-2337
Facsimile Number: 813/354-9264
internet Address. kcrob2@aol.com

To Verizon.

Drector-Contract Performance & Administration
Verzon Wholesale Markets

600 Hidden Ridge

HQEWMNOTICES

Iring TX 75038

Telephone Number: 972-718-5988

Facsimile Number, 972-719-1519

Internet Address: wmnolices@varizon com

with a copy 10.

Vice President and Assaciale Generat Counsel
Venzon Wholesale Markets

1320 N. Court House Road

8th Floor

Arlingtan, VA 22201

Facsimile, 703/974-0744

or o such other address as either Party shall designale by proper notice.

Notices will be deamed given as of the earlier of (a) where there 15 personal
delvery of the notice, the date of aclual receipt, (b) where the notice is sent via
expiess delivery service for next Business Day delivery, the next Business Day
after the notice Is sent, (¢) where the notice is sent by First Class U S. Mail, three
(3) Business Days atter mailing, (d) whete notice 1s sent via certified of registered
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U.S mai, the date of raceipt shown on the Postal Service recaipt, (€} where the
notice i8 sent via facsimile telecopy, on tha date set torth on the telecopy
conlirmation if sent before 5 PM in the time zone where it 1s receved, or the next
Business Day after the date set torth on the telecopy confirmation if sent after 5
PM In the time zone where It 1s received, and {f) where the notice is sent via
alectronic mail, on the date of transmission, i sent befora § PM in the time zone
where it Is received, or the next Business Day after the date of iransmission, if
sent after § PM in the time zone where 1115 receved.

30.  Ordering and Maintenance

WGl shali use Verizon's elactronic Operations Support Systam access platforms 1o

submit Orders and requests for maintenance and reparr of Services, and to engags in

other pre-ordering, ordenng, provisianing, maintenance and repair transactions it

Varizon has not yet depioyed an electronic capability for WGI to perfarm a pre-ordenng,

ordering, provisioning, maintanance of fepav, transaction oftered by Verizon, WGI shall

use such other processes as Venzon has made available for perfarmung such iransaction

(inciuding, but not imited, to submigsion of Orders by telephomnic facsimule transmission

and placing trouble reports by voice telephone transmission).

3. Pertormance Standards

311 Vengzon shali provide Services under this Agreement In accordance with the
parformance standards required by Applicable Law, including, but not hmited to,
Saction 251{c) ot the Act and 47 CFR §§ 51 305(a)(3), 51 311(a) and (b) and
51.603(b).

312  Tothe extent tequivad by Appendix D, Section V, “Cairier-to-Garner Performance
Plan (Including Performance Measurements),” and Appendix D, Attachment A,
“Garner-to-Cairier Performance Assurance Plan,” of the Merger Order, Verizon
shall provide performance measurement results to WG

31.3 WGl shall provide Services under this Agreement in accardance with the
performance standards required by Applicable Law

2. Point of Contact tor WGI Customers

2.1 WGl shall establish telephone numbers and maiing addresses at which WGl
Customers may communicate with WG| and shail advise WGI Customers of
these lalephene numbers and mailing addresses.

32.2  Except as otherwise agraed to by Venzon, Venzon shall have no obligation, and
may decline, to accept a communication from a WG customer, including, but not
himited to, a WGI Customer request tor repair or maintenance of a Venzon
Service provided to WGL.

3. Pradecessor Agreements

33.1  Except as stated n Section 33.2 or as clherwise agreed in writing by the Partes

332  any prior interconnection or resaie agreament between the Pariies for the State
of Florida pursuant to Section 252 of the Act and i effect immediately prior to the
Effective Date is hereby terminated; and
33.2 1 any Services that were purchased by one Party from the other Party
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under a prior intarconnection or resale agreement between the Parties
for the State of Florida pursuant to Section 252 of the Act and in effact
immediately prior to the Effective Date, shall as of the Effective Date be
subject to and purchased under this Agreement.

33.22 Except as otharwise agreed 1n writing by the Parties, # a Service
purchased by a Party under a prior interconnection or resale agreement
between the Parties pursuant 1o Section 252 of the Act was subjecttoa
contractual commitment that It would be purchased for a pericd of longer
than one manth, and such period had not yet expired as of the EHective
Data and the Service had not been terminated prior ta the Effective Date,
10 the axtent not inconsrstent with this Agreament, such commitment
shall remain in effact and the Service will be purchased under thrs
Agreement; provided, that if this Agreement would materially alter the
terms of the commitment, either Party make elect to cance! the
commitment

333 It alther Party elects to cancel tha commitment pursuant to the proviso in Section
33 2, the Purchasing Party shall not be liable for any termination charge that
would otherwise have applied Howavar, if the commitment was cancelled by the
Purchasing Party, the Providing Party shall be entitled to payment from the
Purchasing Party of the difference betwean the price of the Servica that was
acluatly paid by the Purchasing Party under the commitment and the price of the
Sarvice that would have applied if the commitment had been to purchase the
Service only until the time that the commitment was cancelled.

34.  Publicity and Use of Trademarks or Service Marks

34t AParty, its Atfiliates, and ther respective contractors and Agents, shall not use
the other Party's trademarks, service marks, logos or other proprietary trade
dress, in connaction with the sale of products or services, or in any advertising,
press releases, publicity matters or other promotional materials, uniess the other
Party has given its writen consant for such use, which consent the other Party
may grant or withhold in its sole discretion.

342  Naither Party may ymply any direct or indiract affiliation with or sponsorship or
endorsement of it or its services or products by the cther Party.

343  Any violation of this Section 34 shall be considerad a material breach of this
Agreement.

35. References

351 Allreferences to Sections, Appendices and Exhibits shall be deemed to be
raferences to Saectiens, Appendices and Exhibits of this Agreement unless the
context shall otherwise require,

352 Unless the context shall otherwise require, any reference to a Taritf, agreement,
technical or other document (including Verlzon or third party guides, practices or
handbooks), or provision of Applicable Law. 1s 1o such Tariff, agreement,
document, or proviston of Applicable Law, as amended and supplemented from
time to ttme (and, in the case cf a Tariff or provision of Applicable Law, to any
successor Tariff or provision).

36. Retationship of the Parties
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36.%

362

363

364

36.5

366

The retationship of the Parties under this Agreement shal! be that of independent
cantractors and nothing herein shall be construed as creating any other
relationship between the Parties.

Nothing contamed in this Agreement shall make ether Party the employee of the
other, create a partnership, joint venture, or other simitar relationship betwaan
the Parties. or grant to gither Party a franchise, distributorship or similar interest

Except for provisions herein axpressly authorizing a Party to act for another
Party, nothing in this Agreament shall constitute a Party as a jegal representative
ar Agent of the other Parly, nor shall a Party hava the nght or authonty to
assume, create or incur any liability or any obligation of any kind, express or
implied, agamst, m the name or on behalf of the other Party unfess otherwise
expressly permitted by such other Party in writing, which permission may be
granted or withheld by the other Party in its sole discretion

Each Party shall have sole authorty and responsibility to hire, fire, compensate,
supervise, and otherwise control its amployees, Agents and contractors. Each
Party shall ba salely responsible far payment of any Social Secunty or other
taxes that it is required by Applicable Law to pay i conjunction with its
employees, Agents and contractors, and for withholding and remntting to the
applicable taxing authorities any taxes that it is required by Applicable Law to
collect from its employees.

Except as otherwise expressly provided in this Agreement, no Party undenakes
to pertorm any obligation of the other Party, whether regulatory or contractual, or
to assume any responsibility for the management of the other Party's business

The relationship of the Parties under this Agreement is a non-exclusive
relationship,

Raservation of Rights

371

Notwithstanding anything to the contrary in this Agreement, netther Party wawes,
and each Party heraby axprassly raserves, its rights: (a) to appeal or otherwise
seek the reversal of and changes in any arbitration decision assoctated with this
Agresment, {b) to challenge the lawfulness of this Agreament and any provision
of this Agreement; {c) to sesk changes in this Agreament (including, but not
limited to, changes in rates, charges and the Services that must be offered)
through changes in Applicable Law: and, {d) to chaliengs the lawfulness and
propriety of, and to sesk to change, any Applicable Law, including, but not limited
to any rule, regulation, order or decision of the Commission, the FCC, or a court
of applicable jurisdiction. Nothing In this Agreement shal! be deemed to limit or
prejudice any posit:on a Party has taken or may take before the Commission, the
FCC, any other state or federal regulatory or legislative bodies, counts of
applicable junsdiction, or indusiry fora. The provisions of this Section shall
survive the expiration, cancallation or termination of this Agreement

WG| acknowledges WGI has bean advised by Verizon that it is Vanzon's position
that'

37.2 1 This Agreemant contains certain provisions which are intended to reflect
Applicable Law and Commission and/or FCC arbitration decisions, and

37.2.2 For the purposes of Appendix B, Sections 31 and 32, of the Merger
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39,

40.

41.
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Order, such provisions shall not be deemed lo have been voluntarily
negotiated or agreed to by Verizon and shall not be available to carrers
pursuant to Appendix D, Sections 31 and 32 of the Merger Order

Subcontractors

A Party may use a contractor of the Party (including, but not imited 1o, an Affillate of the
Party) to perform the Party's obligations under this Agreement; provided, that a Party's
use of a contractor shall not release the Party from any duty ar fiability to fulfill the Party's
obligations under this Agreement.

Successors and Assigns

This Agreement shall be binding on and inure to the benefit of the Partes and their
raspective legal succassors and permitted assigns.

Survival

The nights, liabies and obhigations of a Party for acts or cmissions occurring prior to the
expiration, cancellation or termination of thus Agreement, the rights, liabilities and
obiigations of a Party under any provision of this Ag| It regarding cor
information (including but not himited to, Section 10, indemnification or defense (including,
but not imited 1o, Section 20, or hmitation or exclusion of habiity {including, but not
limited to, Section 25, and tha nghts, liabilities and obligations of a Party under any
provision of this Agreement which by its terms or nature is intended to continue beyond
or to be perfarmed after the expiration, canceliation or termination of this Agreement,
shall survive the expiration, cancellation or termination of this Agreement.

Taxes

41,1 In Gengral. With respect to any purchase hereunder of Servicas, if any tederal,
state or local tax, fee, surcharge or other tax-iike charge {a “Tax") is raquired or
permitted by Applicable Law or a Tariff to be coilected from the purchasing Party
by the providing Party, then (a) the providing Party shall preperly bill the
purchasing Party for such Tax, {b) the purchasing Party shail imely remit such
Tax to the praviding Party and (c) the providing Party shall imely remit such
collected Tax lo the applicable taxing authority.

412  Taxaes imposed on the Providing Party With respect Lo any purchase hereunder
of Services, it any tederal, state or local Tax is imposed by Applicable Law on the
receipts of the providing Party, and such Apphicable Law permits the providing
Party to exciude cerain receipts received from sates for resale 1o a public utility,
distributor, telephone company, local exchange carrier, talecommunications
company or clher communications company ("Telecommunications Company”),
such exclusion being based solely on the fact that Ihe purchasing Party is also
subject to a tax based upon receipts ("Receipls Tax"), then the purchasing Party
(a) shalt provide the providing Party with notice n wribing in accordance wilh
Section 41 6 of this Agreement of its intent (o pay the Aeceipts Tax and (b} shalt
timely pay the Receipts Tax to the applicable tax authonty.

41,3  Taxes Imposed on Cuslomers, With respect 1o any purchase hereunder of

Services that are resold to a third party, il any federal, state or tocal Tax 1s
imposed by Applicable Law on the subscriber, end-user, Customaer of ultimate
consumer ("Subscriber’) in connection with any such purchase, which a
Telecommumications Company 1s required to impase and/or collact from a
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Subscriber, then the purchasing Party (a) shall be required 10 impose and/or
collect such Tax from the Subscriber and (b} shall imely remit such Tax o the
applicable taxing authority

41.4  Liabil collected Tax, Intares! and Penally I the providing Party has not

received an exemption certiicate and fails to collect any Tax as required by
Saction 41.1, then, as between the providing Party and the purchasing Pany, (a)
the purchasing Party shall remain liable for such uncoliected Tax and (b) the
providing Party shall be liable for any interest assessed thereon and any penaity
assessed with respect to such uncollected Tax by such authonty It the providing
Party properly bills the purchasing Party lor any Tax but the purchasing Party
fails to remil such Tax to the providing Party as required by Section 41.1, then,
as between the providing Party and the purchasing Party, the purchasing Party
shall be liable for such uncollected Tax and any inlerest assessed thereon, as
well as any penalty assessed with respect to such uncollected Tax by the
applicable taxing authority. It the providing Party does not collect any Tax as
required by Section 41 1 because the purchasing Party has provided such
providing Party with an exemption certificate that is later found 10 be inadequale
by a taxing authority, then, as between the previding Party and the pyrchasing
Party, the purchasing Party shall be llable for such uncollected Tax and any
tnlerest assassed thereon, as well as any penally assessed with respect (o such
uncollected Tax by the applicabie taxing authonty it the purchasing Party fails to
pay the Receipts Tax as required by Section 41 2, then, as between the
providing Party and the purchasing Panty, (x) the providing Party shall be hable
for any Tax imposed on its receipts and (y) the purchasing Party shall be lable
for any interest agsessed thereon and any penally assessed upon the proviging
Party with respect to such Tax by such authority It the purchasing Party tais 1o
impose and/or collect any Tax from Subscribers as required by Section 41 3,
than, as between the providing Pary and the purchasing Party, the purchasing
Party shall remain hiable for such uncollected Tax and any interest assessed
thereon, as well as any penalty assassed with respect to such uncoliacted Tax by
the applicable taxing authority. Wilh respect 10 any Tax that the purchasing Party
has agreed to pay, of is required to impose on and/or collect from Subscnpers,
the purchasing Party agrees to indemnify and held the providing Party harmiess
on an after-tax basis for any costs incurred by the providing Party as a result of
actions taken by the applicable taxing authcrity to recover the Tax from the
praviding Party due to the failure of the purchasing Party to timely pay, or calliect
and tmely remit, such Tax to such authonty In the event either Party is audited
by a taxing authority, the other Party agrees 10 cooperale fully with the Party
being audited in order to respond to any aydil INquines In a proper and tmely
manner so that the audit and/or any resulting controversy may be resolved
expadiuously.

41,5 Tax gxempuions and Exemption Cerificales I Applicable Law clearly exempls a
purchase hereundar trom a Tax, and it such Applicable Law also pravides an
examption procedure, such as an exemplion-cenificate requirement, then, if the
purchasing Party complies with such procedure, the providing Party shali not
collect such Tax duning the eftective penod of such exemption  Such exemptiun
shall be effeclive upon receipt of the exemplion certificate or atfidavit in
accordance with tha terms set forth in Section 41 6 1 Applicable Law clearly
exempls a purchase hereunder from a Tax, but does not also provide an
exempuion procedure, then the providing Party shall not collect such Tax if the
purchasing Panty {(a) furnishes the prowiding Party with a letier signed by an
officer requesting such an exemption and ciing the provision in the Applicable
Law which clearly allows such exemplion and (b} supplies the providing Party
with an indemnification agreement, reasonably acceptabie to the providing Party
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42.

43.
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(e g , an agreement commonly used in the industry), which hol.ds the providing
Pahy harmlass on an after-tax basis with respect to its forbearing to collect such

Tax.

416 Al notices, affidavits, exemption-certificates or other communicstions raqu.xred or
permitted to be given by either Party ta tha other, for purposes of this Section ‘.1'
shall be made 0 wnting and shall be delivered in person or sent by qsnllved mail,
return receipt requested, or registared mail, or a courier service providing proof of
service, and sent to the addresssss sel forth in Section 29 as well as ta the

following
To Venzon
Tax Admrnistration
Venizon Communications
1095 Avenue of the Americas
Room 3109
New York, NY 10036
ToWGH

Mr Kenneth Roberts
1737 £ Hillsborough Avenue
Tampa, FL 33610

Either Party may from tima to time designale ancther address or other
addressees by giving notice in accardance with the terms of this Section. Any
notice or other communication shall be desmad to he given when received

Technology Upgrades

Notwithstanding any other provisian of this Agreement, Verizon' shall have the right to
deploy, upgrade, migrate and mainta:n its network at its discration. The Parties  and
acknowledge that Venzon, at its election, may deploy fiber lh.roughoul its natwork an
that such fiber deployment may inhibit or facilitate WGII's _ahllny to :':mvld‘e service :.lsmg
cartain technologles Nothing in this Agreement shall timit Verizon's ablllt{lo mvc:’%fly 1:‘5 ’
network through the incorporation of new equipment qr sofm{are or otherwise ; a
be solely rasponsibte for the cost and activities associated with accommodating suc!
changes in its own network

Territory

431  This Agreement apphes ta the territory in which Verlzo_n operatas as an
Incumbent Local Exchange Carnier in the State of Florida,

tanding any other pravision of this Agreament, Verizon may terminate
w2 :‘:fi)swll':‘ghrseernemg as t\zlz a spectlic operating territary or portion thereot it Verizon
sells or otherwise transters lis operations in such territory or portion lhere.of toa
third-parsan. Verizon shall provide WGI with at least Qq calendar days prior
wiltten notice of such termmation, which shall be effective upon the date .
specified in the nouce. Venzon shall be obligated to provide Services under this

Agreement only within this territory.

Third Party Beneficlaries
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47,

49,

Except as expressly set forth in this Agreement, this Agreement is for the sole benefit of
the Partes and their permitted assigns, and nothing herein shall creata or be construed
to provide any third-persons {including, but not limited to, Gustomers or contractors of a
Party) with any nights (including, but not limited to, any third-party beneficlary rights)
hereunder. Except as expressly set forth in this Agreement, a Party shafl hava no liabifity
under this Agreement to the Custemers of the other Party or to any other third person

251 and 271 Requirements

451  The Parties agree that the performance of the terms of this Agreement will satisty
Verizon's obligations under Sectlon 251 of the Act, and the requirements of the
Checklist under Section 271 of the Act

45.2  Tha Pantles understand and agree that this Agraement will be filed with the
Commission and may thereafter be filed with the FCC as an ntegral part of an
application by Verizon or an Affillate of Venzon pursuant to Section 271{d) of the
Act. In the event that any one or more of the provisions contained herein in
Verizon's reascnable determination 1s fikely to adversely affect the application
pursuant to Section 271(d) of the Act, the Partles agree to maka the revisions
necessary to eliminata such adverse effect on the application.

252(i) Obligations

46.1  To the extent required by Applicable Law, each Party shalt comply with Section
252(7) of the Act and Appendix D, Sections 30 thraugh 32, of the Merger Order
("Merger Order MFN Provisions”)

46.2  To the extent that the exercise by WGI of any rights it may have under Sectian
252(l) or the Merger Order MFN Provisions results in the rearrangement of
Services by Verizon, WGI shall be solely hable for all costs associated therewith,
as well as for any termination charges assoclated with the termination of existing
Verizon Services

Use of Service

Each Party shall make commercially reasonable efforts to ensure that its Customers
comply with the provisions of this Agresmaent (including, but not limited to the provistons
of appli Tariffs) to the use of Services purchased by it under this

Agraement.

PP

Walver

A faiture or delay of aither Party to enforce any of the provisions of this Agreement, or
any right or remedy available under this Agreement or at law or in equity, or 1o require
parformance of any of the provisions of this Agreement, or to exercise any option which s
provided under this Agreement, shall In na way be construed to be a waiver of such
provisions, rights, remedies or options.

Warrantiea

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES

OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE

SERVICES PROVIDED, OR TO BE PROVIDED, UNDER THIS AGREEMENT AND THE

PARTIES DISCLAIM ANY OTHER WARRANTIES, INCLUDING BUT NOT LIMITED TO,
R, ES CHANTABI ARRANTIES OF FITNESS FOR A
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WARRANTIES AGAINST INFRINGEMENT, AND
WARRANTIES ARISING BY TRADE CUSTOM, TRADE USAGE, COURSE OF
DEALING OR PERFORMANCE, OR OTHERWISE.

50.  Withdrawa! of Sarvices !

50.1  Notwithstanding anything cantained in this Agraement, excapt as otherwise
required by Apphicable Law, Verizon may terminate its affenng and/or prowision of
any Service under this Agreement upon thirty (30) days prior writtien notice to
WGL.

§0.2  Notwithstanding anything contained in this Agreement, except as otherwise
required by Applicable Law, Venzon may with thitty {30) days prior written notice
to WG terminate any provision of this Agr that provides for the payment
by Verizon to WG of compensation related to tratfic, including, but not imited to,
Reciprocal Compansaticn and other types of compensation for termination 6t
traffic deliverad by Verizon to WGI Following such termination, except as
clherwisa agreed In writing by the Parties, Varizon shali be obligated t0 provide
compensanon to WGI related 1o traffic only 1o the extent required by Applicable
Law. If Verzon exercises its nght of termination under this Section, the Panies
shail negotiate in good faith appropnate substitule provisions for compensation
relatad to traffic, provided, however, that except as otherwise voluntanly agreed
by Vernzon i writing 1n its sole discretion, Venzon shall be obligated lo provide
compensalion 1o WG| related to trattic only to the exient required by Applicable
Law If within thirty (30) days after Verizon's notice of termination the Parties are
unable to agree i writing upon mutually acceplable substtute provisions far
compensaton relatad to rattic, enhar Party may submit thew disagresment ta
dispute resolution in accordance with Section 14 of this Agreement.
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IN'WITNESS WHEREOF, the Parlles hereto h ed
the Effocis OiHE ave caused this Agreement 1o be executed as of

W.G.|. COMMUNICATIONS INC. D/B/A
BOOMERANG COMMUNICATIONS INC.

ot Rpa Afmut@m

Pnnted; KeNNeﬂ"' Ddazr)—'fﬁ Prnted. Steyen J. Pitere

VERIZON FLORIDA INC.

Trle: 2«% ' Trle Diector — Negotiations
Network Services
Date: 5/17/01 5 £

Date: 5/21/01
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GLOSSARY

1. Generat Rule

1.1

12

The provisions of Sections 1 1 through 1 4 apply with regard to the Principal
Document. Terms used 1n a Tanif shall have the meanings stated in the Tarlff.

Unless the context clearly indicates otherwise, when used in the Principal
Document the terms fisted in this Glossary shall have the meanings stated in this
Glossary. A defined term intended to convey the meaning stated in this Giossary
is capltalized when used. Other terms that are capitalized, and not defined in this
Glossary or elsewhere in the Principal Document, shall have the meaning stated
in the Acl. Additional definitions that are specific to the mattars covarad ina
particular provision of the Principal Documant may appear in that provision. To
tha extent that there may be any conflict botween a definition set forth on this
Glossary and any definihon in a speciic provision, the definltion set forth in the
spacific provision shall control with respect to that provision,

Unlass the context clearly indicates otharwise, any tarm defined in this Glossary
that1s defined or usad n the singular shall include the plural, and any term
defined in this Glossary which is defined or used in the plural shall include the
singular.

The words "shall" and “will" are used interchangeably throughout the Principal
Documant and the use of either indicates a mandatory requirement. The use of
one or the other shall not confer a different degree of right or obligation for elther
Party

2. Deflnitions

21

22

23

24

25

Act
Tha Communicatons Act of 1934 (47 U.S C §151 el. seq ), as from time to time
amended {including, without fimitation by the Telecommunications Act of 1996,
Pubhe Law 104-104 of the 104th United States Congress effective February 8,
1986), and as further interpreted in the duly authorized and effective rules and
regulations of the FCC or the Commuission,

lla
Shall have the meaning set forth in the Act
Agent
An agent or servant,
Agreement.
This Agreement, as defined in Section 1 of the General Terms and Conditions

2| ting {(AMA}.

The structure inherent in switch technology that initially records

telscommunication message information  AMA format is contained in the
Automated Message Accounting document, published by Telcordia Technelegies
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as GR-1100-CORE that defines the industry standard for message recording

26  Ancillary Traffic.
All traffic that 1s destined for ancillary services, or that may have special biling
requirements, including but not limited to the following: Direclory Assistance,
911/E911, Operator Services (Intral ATA call comptetion), IntralLATA third party,
collect and calling card, B00/8B8 database query, LIDB, and information services
requiring special billing.

27 Automatic Number Idaentification (AN}
Thae signaling parameter that refars to tha number transmitted through the
network identifying the billing number of the calling Party

28 we isi
An ofi-hook supervisary signal.

29 jicabla
All eftactive laws, govarnment regulations and orders, applicable to each Party's
performance of Its cbligations under this agreement.

210  Basiglocal Exchange Service.
Voice grade access to the network that provides- the ability to place and receiva
calls; touch-tone service, access to operalor services; access ta drectory
assistance, access to emergency services (E911); access to letephone relay
sarvica (TRS); access to Interexchange Carrers of the Customer's choice,
standard white pages directory listing, and toll blacking for low-income
consumers participating in Lifeline (subject to technical feasibility}

211 Busipess Day
Monday through Friday, except for holidays on which the U.S mail 1s nat
delivered.

212 Calendar Quarter.
January through March, April through June, July through September, or October
through December.

213 (atendar Year.
January through December.

2.14 1gnak
A mathod of transmitting call set-up and network cantraol data over a digital
signaling network separate from the public switched telephone network facilities
that carry the actual voice or data content of the call.

215 Claims.
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216

219

220

221

222

2.23

Any and all claims, demands, suits, actions, setth judg! , fines,
penaltiss, liabilitles, injuries, damages, Iosses, costs (including, but not limited to,
court costs), and expenses (including, but not hmited to, reascnable atlorney's
tees).

CLEC (Competitive Local Exchange Carrier).

Any corporation or other person legaily able to provide Local Exchange Service
in competition with an ILEC.

ntealy 3 M
The billing record and clearing house transport system that ILECs usé 1o

afficiently exchange out collects and in collects as well as Carner Access Billing
System (CABS) records.

Commigsion.
Flonida Public Service Commission.
Convyersation Time.

The ume that both Partles’ equipment 15 used for a completed call measured
from the receipt of Answer Suparvision to the receipt of Disconnect Supervision.

Calling Party Number (CPN).
A CCS parameter that identifies the caling pany's telaphone number.
PNI Propri twork information).

Shall have the meaning set forth in Section 222 of the Act, 47 U S.C. § 222.

Customer.

A third party residence or business end-user subscnbar to Telephane Exchange
Services provided by aither of the Parties

Eftective Date
May 10, 2001.

MI {Exchan 85; n )
Standard used for he intgrexchange of telecomm f
between exchange carners and interexchange carners for blllahle. non-blliabla
sample, selllement and study data Data is provided belween companies via a
unique record layout that contains Custorner billing infarmation, account
summary and tracking analysis EMI format is contained in document SR-320
pubhished by the Aliance for Telcom (ndustry Solutions

n

Exchange Access.

Shall have the moaning set forth in the Act,
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226 FCC.
The Federal Communications Commission.

227 ECC Requiguons
The regulations duly and lawlully promulgated by the FCC, as in effect troen tine
to time

228 LEC (Incumbent Local Exciange Carnier].
Shall have the meaning slated n the Act

2.29  |losl i nsjt
All wire, cable, terminals, hardware, and other equipment of matenals on the
customer’s side of the Rata Demarcation Point

230  Inigrnet Traffic.
Traffic that 18 fransmitted to or returned from the internet al any point during the
duration of the ransmission

2.3 nielLATA Service.
Shall have the meaning set forth in the Act

232 |nuabATA
Telecommunications sesvices thal anginate and lefminate at a paint within the
same LATA.

233 IXC (nterexchange Carnen.
A Telecommunicaticns Carnar that provides, directly or indirectly, InterLATA or
intraLATA Telsphone Toll Services.

234 | and T Ar
Shall have the meaning set torth 1n the Act

235 Loca) Exchange Carner
Shall have the meaning set forth in the Act

2.36 | Exch: 1ng Guid
The Telcordia Tachnologies reference customanly used to identify NPANXX
routing and homing intormation, as well as network element and equipment
designation,

237  LIDB(Lina information Data Basel
One o all, as the context may require, of the Line Informalion databases owned
indwidualiy by Venizon and other entites which provide, among other things,
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238

240

241

242

calling card vatidation functionalty for tetephone line number cards issued by
Venzon and other entities A LIDB also contains validation data for collect and
third number-bitled calls, i a., Billed Numbar Screening.

Local Traffic

Traffic that is originated by a Customer of one Party on that Party's network and
terminates to a Custorer of the other Party on that other Party's network within
Verizen's then current local calling area (including non-optiona? local caling
scope arrangements) as defined n Venzon's effective Customer Tariffs. A non-
optional local calting scope arrangement is an arrangement that provides
Customers a local calling scope (Extended Area Service, "EAS"), beyond their
basic exchange serving area Local Traffic does pot include optional local caling
scope traffic (i 8., trafic that under an optional rate packags chosen by the
Customer tarminates outslde of the Customer’s basic exchange serving area).
IntraLATA calls originated on a 1+ presubscription basls, or on a casua! dialed
{(10XXX/101XXXX) basis are not considered Local Tratic Local Traffic does not
inciude any Internst Traffic

LSR {Local Seryice Request)

The industry standard form, which contains data elements and usags fules, used
by the Partles to establish, add, change or disconnect resold services and
Unbundled Network Elements for the purposes of competitive local services.

NANP (North American Numbenng Plan}.

The system of tetephone numbering employed in the United States, Canada,
Barmuda, Puerto Rico and certain Canbbean islands Tha NANP format is a 10-
diglt number that cansist ot a 3-digit NPA Code (commonly referred to as area
code), tollowed by a 3-digit NXX code and 4 digit line number.

Numbering Pla

Also sometimes referred to as an area code, 1s the first threa-digit indicator of
each 10-digit telephone number within the NANP. Each NPA contains 800
possible NXX Codes There are two genera! catagorles of NPA, “Geographic
NPAs* and "Non-Geographic NPAs", A Geographic NPA is associated with a
defined geographic area, and all telephone numbers bearing such NPA are
associated with services provided within that geagraphic area. A Non-
Gaographic NPA, also known as a "Service Access Code” or *“SAC Code" 15
typically associated with a specialized Telecommunications Service that may be
provided across multiple geographic NPA areas. 500, 700, 800, 888 and 900 are
examples of Non-Geographic NPAs

Code, Central Offs 0 C

The three-digit switch entity indicator (i.e. the first three digits of a seven-digit
telephone number).Each NXX Code contains 10,000 siation numbers.

Qrder,

An order or application to provide, change or terminate a Service including, but
not krted to, a commitment to purchase a stated number or mintmum number of
lines or other Services for a stated period or minimum period of time).
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2.44

2.45

2.46

247

2.50

2.51

2.52

(] Document
This document, including, but not limited to, the Title Page, the Table of

Contents, the Preface, the Genera! Terms and Conditions, the signature page.
this Glossary, the Attachments, and the Appendices to tha Attachments

Providing Party

A Party offering or providing a Service to the othor Party under this Agreement

Purchasing Party.

A Party requesting or receiving a Service from the other Party under this
Agreement.

Rate Center or Exch; ea.

The geograptic area that has bean identified by a given LEC as being
associated with a particular NPA-NXX code assigned to the LEC for ds provision
of Telephone Exchange Services The Rate Center Area is the exclusive
geographic area that the LEC has identified as the area within which it wilt
provida Telephone Exchange Setvices hearing the particular NPA-NXX
designation assoclated with the specific Rate Center Area

Bats gg_mg! Point.

A specific geographic point, defined by a V&H coordinate, located within the Rate
Center Arga and used to measure distance for the purpose of billing customers
for distance-sensitive Telaphona Exchange Services and Toll Traffic.

Betall Prices.

The prices at which a Service is provided by Venzon at retail to subscribers who
are not Telecommuntcations Carners

Service.
Any Interconnection arrangement, Network Element, Tetecommunications

Service, Collocation arrangement, or other service, facility or arrangament,
offered for sale by a Party under this Agreement

Subaldlary.
A corporation or othar fagal entity that is controlled by a Party
Tarlff.

2.52.1 Any applicable Federal or state tanff of a Party, as amended from time-
to-ima;

2.52.2 Any standard agreement or other documant, as amended from time-to-
time, that sets forth the generally available terms, conditions and prices
under which a Party offers a Service.

The term "Tarltf" does not include any Verizon statement of generaily avallable
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terms (SGAT) which has been approved or is pending approval by the
Commussion pursuant to Section 252(f) of the Act.

253  Tslcorgig Tech i
Formerly known as Bell Communications Research, a wholly owned subsidiary of
Science Applications International Corporation {SAIC). The organization
conducts research and development projects tor its owaers, including
development of naw Telecommunications Services. Telcordia Technologies also
provides generic requirements for the telecommunications industry for products,
services and tachnologles.

254 Telecommunications Carrler.
Shall have the maaning set 1orth In the Acl.

255 Telgcommunycalions Services.
Shall have the meaning $et forth in the Act.

256 ) n cl
Shall have the meaning sel forth in the Act,

257  Thid Pa) laim.
A Claim where there is () a claim, demand, suit or action by a person whe is nol
a Pany, (b) a settlement with, judgment by, or habiity to, a persen whois nota
Party, or (c) a line or penaity impased by a person who is not a Party.

258 Tol Tiaffic.
Traffic that 1s originated by a Customsr of one Party on that Party's network and
deiivered to a Customer of the other Party on that Party’s netwark and i1s not
Local Tratic or Ancillary Traftic. Toll Tratic may be either *IntraLATA Tol Trathic*
or “Interl ATA Toll Traffic,” depending on whether the originating and termmating
points are within the same LATA,

259  VandH Coordinates Method.
A method of computing awline miles between wo points by utihzing an
eslablished tormuta that is based on the vertical and honzontal coordinates at the
two points

260  Wye Cenger.
A building or partion thergof which serves as a Routing Paint for Switched
Exchanga Access Servica. The Wire Center serves as the premises for one or
more Central Offices.
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ADDITIONAL SERVICES ATTACHMENT
Alternate Bilied Calis

1.1 The Parues will engage in setiements of intralLATA intrastate alternate-billed calls
(g.g., collect, caling card, and third-party billed calls) onginated or authorized by
thewr respective Customers in accordance with an arrangement mutually agreed to
by the Parties.

Diating Parity - Section 251(b)(3)

Each Party shall provide the other Party with nondischiminatory access 10 such services
and information as are necessary to allow the other Party to implement local Dialing
Parity in accordance with the requiremeants of Section 251(b)(3) of the Act

Directory Assistance (DA) and Operator Services

31 Either Party may request that the other Party provide the requesting Party with
nondischminatory access 10 the other Party's diractory assistance services (DA),
Intral ATA operator call completion services (0S), and/or directory assistance
Iistings database. |f either Party makes such a request, the Parues shali enter
into a mutually acceptable weltten agreement tor such access.

32 WGI shall amange, at its own expense, the trunking and other faciities required
to transport trathic to and from the designated DA and OS swilch locations.

Directory Listing and Directory Distribution

To the extent requirad by Applicable Law, Venzon will provide directory services 1o WGI
Such services will be provided in accordance with the terms set forth herein

4.1 Listing Information

As used herein, "Listing Information” means a WG| Customer's primary name,
address (including city, state and zip code), lelephung number(s}, the delivery
address and numbar of direclones to be delvered, and, in the case of a busingss
Customer, the primary busingss heading under which the business Cuslomer
desires (o be placed, and any other information Venzon deems nacussary lor the
publication and delivery ot directornes

42 Lsting (nformation Supply

WG shall provide o Verizon on a regularly scheduled basis, at no charge, and in
a format required by Verizon of by a mutually agreed upon industry standard

(e g., Ordening and Biling Forum devaloped), all Lisung information and the
service address tor each WGI Customer whose service address location falls
within the geographic area cavered by the relevant Venzon directory WGl shail
also provide to Verizon on a daily basis, (a) information showing WGI Customers
who have disconnected or terminated their service with WG|, and (b) delivery
information tor each non-hsted o7 nonR-pubiished WGI Customer to enable
Verizon to partarm it's directory distribution responsibiiies  Verizon shail
promptly provide to WGI, (normally within torty-eight (48) hours of receipt by
Verizon, excluding non-Business Days), a query on any listing that 1s not
acceptable.
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4.3

44

45

|
1\ 4.6

47

Listing Inclusion and Distribution

Verizon shall include each WGI Customer's Primary Listing in the appropriate
alphabetical directory and, for businass Customers, in the appropriata classified
(Yellow Pages) directory 1n accordance with the directory configuratlon, scope
and schadules determined by Verzon in its sole discretian, and shall provide
nitia! distribution ot such directanes to such WGI Custorners in the same manner
it provides initial distributicn of such directories to its own Customers. "Primary
Listing" means a Customer's primary name, addrass, and telephone number.
Listings of WGI's Customners shall be interfilted with listings of Verlzon's
Customers and the Customers of other LECs Included in the Verizon directoties.
WGt shall pay Varizon's tartfed charges for additional and foreign alphabetical
hstings and othar alphabetical services (e g caption arrangements) for WGl's
Customers

Venzon Infermation.

Upon reguest by WGI, Venzon shall make available to WG| the following
information to the extent that Verizon provides such information to its own
busmess offices a directory hst of relavant NXX codes, directory and “Customer
Guide” close dates, pubtishing data, and Yellow Pages headings Verizon aiso
will make available to WG!, upon writen requesl, a copy of Verizon's alphabatical
listings standards and specificatiens manual

onfidentiality of Listing Informaty

Verizon shall accord WG Listing Intormation the same level of confidenyahity that
Verizon accords its cwn hsting information, and shall use such Listing Information
solely for the purpose of providing directory-ralated services, provided, however,
that should Verizon elect to do so, it may use or icense WG Listing Information
for directory publishing, diract marketing, or any other purpose for which Verizon
uses or licenses its own Iisting information, so long as WGI Customars are not
separately identified as such, and provided further that WGH may identify thass of
1ts Customers who requast that their names not he sold for dwact marketing
purposes, and Vertzon shall honor such requests to the same extent it does so
lor its own Customers  Verizon shall not be obligated to compensate WG for
Venzon's use or licensing ol WGI Listing Information.

Accyracy.

Both Parties shall use commerclally reasonable efforts to ensura the accurate
publication of WGI Ct liatings Al WG!'s request, Verizon shall provide
WGI with a repont of all WGI Customer bistings normally no more than ninely (30)
days and no less than thirly {30) days prior to the service order close date for the
applicable directory. Verizon shall process any corractions made by WG| with
respect to Hs hstings, provided such corrections are received prior 10 the close
date of the particular directory.

Indempitication.

WGI shall adhere to all practices, standards, and athical requirements
established by Verizan with regard to fistings. By providing Verizen with Listing
Information, WGI warrants to Verizon that WGI has thae right to provide such
Listing Information to Verizon on behalf of its Customers. WG! shall make
commercially reasonable effons o ensure that any business or person to be
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listed 1s authorized and has the right (a) 1o provide the product or service offered,
and {b) to use any perscnal or corporate name, trade name, trademark, sefvice
mark or language used in the listing. WGI agrees lo release, detend, hold
harmless and indemnify Verizon from and against any and all claims, losses,
damages, suits, or other actions, or any hability whatsoever, suffered, made,
instituted, or asserted by any person ansing out of Venzon's publication or
dissemnation of the Listing Information as provided by WG! hereunder

Liabiity

Varizon's llability to WGI In the event of a Verizon arror in or orssion of a listing
shall not exceed the lesser of the amount of charges actually pald by WG| for
such listing or the amount by which Verizon would be liable to 1ts own customer
tor such error or omission WGI agrees to take all reasonable steps, including,
but not imited to, entering inte appropriate contractual provisions with its
Customers, o ensure that its and Verizon's liablity to WGI's Customers in the
avent ot a Verizon error in or omission of a isting shall be subject to the same
fimitations of liability applicable between Verizon and its own Customers.

Service Information Pages.

Verizon shall include all WG NXX codes associated with the geographic areas to
which each directory pertaing, to the extent it does so for Verizon's own NXX
codes, in any hsts of such codes that are contamed in the general reference
portion of each directory WGI's NXX codes shall appear In such lists In the
same manner as Verlzon's NXX information In addstion, when WG| is
authorized to, and Is oftering, local service to Customers located within the
geographic area covered by a speclfic directary, at WGI's request, Verizon shalt
include, at no chargs, in the “Customer Guide” or comparable section of tha
applicable alphabetical directories, WG!'s critical contact information for WGI's
installation, repar and Customer service, as provided by WG|, and such other
assential local service oriented information as 1s agreed to 1n writing by the
Parties Such critical contact information shall appear atphabetically by locat
exchange carrier and In accordance with Verizon's generaily applicable policies,
WGI shall be rasponsible for providing the necessary mniormation to Verizon by
the applicable close date for each affected directory.

tcatl

Nothing in this Agreement shall require Verizon to pubhsh a directory where it
would not otherwise do 80.

7 Dir
WGI acknowledgas that if WGH desires diectory services in addition to those

described herein, such additiona! services must be obtained under separate
agreement with Verizon's directory publishing company

Information Services Traffic

5.1
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For purposes of this Secbon 5, Voice Information Services and Voice Information
Services Traffic refar to switched voice traffic, delivered to information service
providers who offer racarded voica announcement information or open vocal
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discussion programs to the genetal public. Voice Information Services Trafhic
does not include any form of internet Traftic. Voice Information Services Tratfic
also doas not include 555 traflic or similar trathc with AIN service interfaces,
which traffic shall be subject to separate arrangements between the Partles

52 If a WGI Customer is served by rescld Venzon Telecommunications Service,
subjact to any call blocking feature used by WGI, to the extent reasonably
feasible, Venzon will route Voice Infarmation Services Traffic onginating fram
such Service to the Vatcs Information Service platform. For such Voice
Information Services Traflic, unless WG has entered into an arrangemeant with
Varizon 1o bill and collect Voice Information Servicas provider chargas trom
WG#'s Customers, WG shall pay to Venzon without discount the Voice
Information Services provider charges. WGI shall pay Verizon such charges in
full regardiess of whether or not it collects such chasges from its own Customaers.

53 WG shali have the option 10 route Voice information Services Traffic that
onginates on ils own hetwork to the appropriate Voice Information Services
platform(s) connected to Venzon's network. In the event WGI exercises such
optien, WG| will establish, at ts own expensa, a dedicated trunk group to the
Venizon Voica Information Sefvice serving switch  This trunk group will be
uilized to allow WGH to route Voice Information Services Traftic originated on its
network to Verizon. For such Voice Infarmation Services Traffic. unless WGI has
entered into an arrangement with Verizon to bill and collect Voice information
Services provider charges trom WGI's Customers, WGi shall pay to Venzon
without discount the Voice Information Services provider chargas. WGI shall pay
Verlzon such charges in tuli regarctiess of whether or nol 1t collects such charges
from 1ts own Customers.

54 WG shall pay Verizon such charges in full regardiess of whether or not it coliects
charges for such calls trom 1ts own Customers.

55 For vanable rated Voice informaton Services Traffic (e.g , NXX 550, 540, 976,
970, 940, as apphicable) from WGI Customers served by resold Verizon
Telacommunications Servicas, WG| shall aither (a} pay to Verizon without
discount the Voeice Information Services provider charges, or {b) enter into an
arrangement with Verizon 10 biil and collect Voica Information Services provider
charges trom WGI's Customaers

56 Either Party may request the other Party provide the requesting Party with non
discnminatory access 10 the other party’s intormaltion services piatform, where
such platiorm exists. if either Party makes such a request, tha Parties shall enter
1o a mutually acceptabls writlen agreement for such access

57 In the event WGI exercises such opticn, WGI will estabhsh, at ts own expense, a
dedicatad trunk group 10 the Varizon Information Service serving switch. This
trunk group will be utihzed to allow WG to route information services traffic
onginated on its network to Verizon.

Intercept and Referral Announcements

6.1 When a Customer changes Iis service provider from Vetizon to WG, or from
WGI to Verizon, and does not ratain its originaj telephone number, the Party
formeriy providing service to such Customer shall provide a referral
announcement (“Referral Announcement”) on the abandoned telephone number
which provides the Customer's new number or other appropriate information, to
the extent known 1o the Party formerly providing service. Notwithstanding the

wyi i rasale ¥1 1 do¢ 37 Rev 4/3/01

foregoing, a Party shall not be obligated under this Sectian 1o provide a Reterral
AnnaL l the Cu owes the Party unpaid averdus amounts or the
Customer requests that no Referral Announcement be provided

62 Relerral Announcemants shall be provided, in the casae of business Customers,
for a period of not less than one hundred and twenty {120} days after the date the
Customer changes its telephone number, and, in the case of residental
Customers, not less than thirty {30} days after the date the Customer changes its
telephone number; provided that if a longer tima period is requirad Dy Applicable
Law, such longer time penod shall apply. Except as otherwise provided by
Applicable Law, the period for a referral may be shortened by the Party formerly
providing service if a number shortage condttion requires reassignment of the
telaphone number.

! 6.3 This referral announcement will be provided by each Party at no charge 1o the
other Party; provided that the Party tormerly providing service may bill the
Customer its standard Tarff charge, f any, for the referral announcement

7. Originating Line Number Screening (OLNS)

Upon request, Venzon will update its database used to provide onginating ing nuimber
screening (the database of information which indicates to an operator the acceptabie
bilkng metheds for calis originating from the caling number (e g , penal Institutions,
COCOTS)

8. Operations Support Systems (0SS)
81 Defingigns.

8.1.1  Venzon Qperations Support Syslems Verizon systsms for pre-ordenng,
ordenng, provisioning, maintgnance and repair, and billing

8.1.2 Verizon OSS Services: Access to Venzon Operations Support Systems
functions. The term "Venzon JSS Services” includes, but is not imited
t0: (a) Venizon's provision of WGI Usage Information to WGI pursuant to
Saction 8.1 3 below; and, (b) “Venzon QSS intormation”, as defined in
Section 8.1 4 below.

8.1.3  Yergon OSS Faciliips Any gateways, interfaces, databases, laciilies,
equipment, software, or systems, used by Verzon to provide Verizon
0SS Services to WGL.

| 8.1.4 Verizon OSS Information: Any intormation accessed by, or disciosed or

; provided to, WGI through or as a pan of Venzon 0SS Services. The

! term “Venizon OSS Infarmation” includes, but 18 not limited to: (a) any
Customer Informalion related to a Venzon Customer or a WGI Customer
accessed by, or disclosed or provided to, WG throygh or as a part of
Verizon OSS Services; and, {b) any WGI Usage information {as defined
in Section 8.1.6 below) accessed by, or disclosed or provided o, WGI.

8.1.5 Venzon Retail Telecommunications Service  Any Telecommunications

Service that Varlzon provides at retail 1o subscribers that are not
Telecommunications Carners. The term "Venzon Metail
Telecommunications Service” does not inciude any Exchange Access
service (as defined iv Section 3{16) of the Act, 47 U S C. § 153(16))
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at7

provided by Verizon

WGI Usage Intormation The usage information for a Verizon Retail

Telecommunications Service purchased by WG1 under this Agreement
that Venzon would record if Venzon was furnishing such Verizon Retail
Telecommunications Service to a Verizon end-user retail Customer

Customer Information. CPNI of a Customer and any other non-public,
individually identifiable information about a Customar or the purchase by
a Customer of tha servicas or products of a Party.

B2 Vertzon OSS Services.

az1

g22

Upon requast by WGI, Verizon shall provide to WGH, pursuant to Section
251(c)(3) of the Act, 47 U.S.C § 251{c)(3}, Verizon OSS Services

Subiject to the requiraments of Applicabte Law, Varizon Operalions
Support Systems, Verizon Oparations Support Systems functions,
Verizon 0SS Faclities, Verizon 0SS Information, and the Verizon 0SS
Services that will be offered by Verlzon, shall ba as determined by
Venzon. Subjact to the requirements of Applicable Law, Verizon shall
have tha right to change Verizon Operations Support Systems, Verizon
Operations Support Systems functions, Vetizon 0SS Facilitles, Verizon
OSS Information, and the Verizon OSS Services, from time-to-time,
without the consent of WGI.

83 WG Usage Intermation

831

832

Upon request by WGI, Verizon shall provide to WGI, pursuant to Section
251(c)(3) of the Act, 47 U.S C § 251(c)(3), WG! Usage Information,

WG| Usage Information will be available to WG? through the following
B8.321 Dally Usage File on Data Tape
8322 Daly Usage File through Network Data Mover (NDM}

8.323 Daly Usage File through Centralized Message Distribution
System (CMDS) (Former Be!l Atlantic service areas only).

83.2.4 WGI Usage Information will be provided in a Bellcore
Exchange Message Racords (EMI) format.

8.325 Dally Usage File Data Tapes provided pursuant to Secllon
8 3.2.1 above will be issued each day, Monday through
Friday, except holidays obsaerved by Verzon.

Except as stated in this Section 8.3, subject to the requirements of
Applicable Law, the manner in which, and the frequency with which, WGI
Usage Information will be provided to WG shall be detarmined by
Verizon.

84 Accass to an f Vi

841
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Verlzon 0SS Facilities may be accessed and used by WGH only to the
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842

8.4.3

844

845

B4.7

extent necessary for WGI's access to and use of Vanzon 0SS Services
pursuant to the Agreement

Varizon 0SS Facilities may be accessed and used by WG only to
provide Telecommunications Services te WGI Customers.

WG# shalt restrict access lo and use of Venzon 0SS Facillties to WGI.
This Section 8 does not grant to WGI any night or license to grant
sublicenses to other persons, or permission to othar parsons (except
W@GI's employees, agents and contractors, in accordance with Section
8 4.7 below), to access or use Verlzon OSS Facitlties,

WG! shall not (a) alter, modify or damage tha Verizon 0SS Facitities
(including, but not imited to, Verizon software), (b) copy, remove, denve,
reverse engineer, or decompile, sottware from the Verizon 0SS
Facllites, or {c} obtain access through Varizon 0SS Facihiies to Verizon
databases, facilities, equipment, software, or systems, which are not
offered for WGI's use under this Section B.

WGl shalt comply with all practices and procedures established by
Verizon for access to and use of Verizon OSS Facilities {including, but
not imited to, Verizon practices and proceduras with ragard o security
and use of access and user identification codes).

Al practices and procedures for access to and use of Verizon 0SS
Facllities, and all access and user Identification codes for Verizon 0SS
Facllities. (a) shali remain the property of Verizon, {b) shall be used by
WG only in connection with WGI's use of Verlzon 0SS Facilitfes
permitted by this Section B; (c) shall be treated by WGI as Confidential
information of Verizon purstiant to Section 10 of the Agreement; and, (d)
shall be destroyed or returned by WG to Verizon upon the earher of
request by Varizon or the expiration or termination of the Agreement

WGl's employees, agents and contractors may access and usa Verizon
0SS Facilities only to the extent necessary lor WGI's access to and use
of tha Varizon OSS Facilities permitted by this Agreement Any accass
to or use of Verizon OSS Facilities by WGI's employses, agents, or
contractors, shall be subject to the provisions of the Agreement,
incfuding, but not limited to, Section 10 of the Agresment and Section

8 5 2.3 of this Attachmant.

85  Verlzon OSS Information.

8.5.1

852
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Subject 10 the provisions of this Section 8 and Applicable Law, Verizon
grants to WG| a non-exclusive license to use Verizon OSS Information

All Varizon OSS Information shall at alt tmes remain the property of
Verizon. Except as exprassly stated i this Section 8, WGI shall acquire
no rights in or to any Verlzon 0SS Information

8.5.2,1 The provisions of this Section 8 5.2 shall apply to all Verlzon
0SS Infarmation, except (a) WGI Usage Information, (b) CPNI
of WGI, and (¢) CPNI of a Verizon Customer or a WGl
Customer, to the extent the Customer has authorized WGI to
use the Customer Information.
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852.2 Verizon OSS Information may be accessed and used by WGI
only to provide Telecommunications Services to WGI
Customers.

8523 WGt shall treat Venzon OSS Information that is designated by
Verizon, through written or elactronic notice (including, but not
limited to, through the Venzon 0SS Services), as
"Contidental” or “Proprietary” as Confidential Information of
Verizon pursuant 1o Section 10 of the Agresment.

8524 Excepl as expressly stated in this Section 8, this Agzeement
does nat grant to WG! any right or license 1o grant sublicenses
to other persons, or permission to other persons (except
WGI's employees, agents or contractors, in accordance with
Secuon B.5 2.5 below, to access, use or disclose Verizon QSS
information

8525 WGI's employees, agants and contractors may access, use
and disclose Verizon OSS Information only to the extent
necessary for WGHI's access to, and use and disclosure of,
Verizon OSS Information permutted by this Section B. Any
access 10, or use or disciosure of, Venizon OSS information by
WGI's employees, agents ar contractors, shall be subject to
the provisions of this Agreement, including, but not hmited to,
Section 10 of the Agreement and Section 8.5 2.3 abova.

8.52.6 WGI's license to use Verizon OSS Infarmaton shall expire
upon the earliest of (a) the time when the Verizon 0SS
Information is no longer needed by WG to provide
Telecommunications Services to WGI Customars; (b)
termination of the license in accordance with this Section 8; or
{c) expiration or termination of the Agreement.

8527 Al Venzon 0SS Informaton received by WGH shall be
destroyed or returned by WGI 10 Verizon, upon expiration,
suspension or terminaton cf the license to use such Venzon
0SS Intormation.

Unless sooner terminated or suspandad n accordance with the
Agresment or this Section 8 (including, but not imited to, Section 2.2 of
the Agreement and Section B 6 1 below), WGI's access to Venzen 0SS
Infosrmation through Venzon OSS Services shall terminate upon the
expiration or termination of the Agreement

B531  Venzon shall have the right (bul not the obligation) to audit
WGl to ascentain whether WGIis complying with the
requirements of Applicable Law and this Agreement with
regard 10 WGI's access 10, and use and disclosure of, Verizon
0SS Information.

8532 Witheutin any way hmiting any other rights Verizon may have
under the Agreement or Applicable Law, Verizon shall have
the night {but not the obligation) to monitor WGI's access to
and use of Verizon 0SS Information which 1s made avatlable
by Venizon to WGI pursuant 10 his Agreement, to ascertain
whether WGI s complying with the requirements of Applicable
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Law and this Agreement, with regard to WGI's access to, and
use and disclosure of, such Venzon 0SS information  The
toregoing night shall Include, but not be hmited to, the nght (but
not the obhgation) 1o electronically momitor WGH's access lo
and use of Venizon OSS Information which i mada available
by Venzon to WGi through Verizon OSS Facillies

8.5.33 informalion obtained by Venzon pursuant to this Seclion
8 5 3.3 shail ba treated by Venzon as Confidential Intormation
ot WGI pursuant to Saclion 10 of the Agreement, provided
that, Verizon shall hava the right {bul not the cbligation) to use
and disclose infarmation obtamed by Verizon pursuant 1o this
Section 8.5.3 3 to entarce Verizon's rnghts under the
Agreement or Applkcable Law

8.6 igbi i

8.6.1 Any breach by WGI, or WGi's amployses, agents or contractars, of the
provisions of Sections 8 4 or 8 5 above shall be deemed a matenal
breach of the Agreement In acgdition, It WG or an employee, agen ot
contractor of WGl at any lime breaches a provision of Sections 8.4 cr 85
above and such breach continues for more than ten (10) days after
written notice thereol from Venzon, then, excep! as otherwise required
by Applicable Law, Verizon shall have the nght, upon nolice to WGl to
suspend the licensa to use Verizon OSS information granted by Section
4.5.1 above and/or the pravision of Verizon 0SS Services, v whale Or in
part.

8.62 WGI agrees that Venzon would be wreparably injured by a breach of
Secuons 8.4 or 8.5 above by WGl or the employees, agents or
contractors of WG, and that Venzon shall be entitled to seek equitable
relief, including ijunctive relief and specitic partormance, in the event of
any such breach. Such remedies shall not be deamed to be the
exclusive remedies for any such breach, bui shall be in addition to any
other remedies available under this Agraement or at law or In equity

87  Rglation to Applicable Law.

The provisions of Sections 8 4, 8.5 and B.6 above shall be in addition to and not
n derogation of any provisions of Applicable Law, including, but not kmited to, 47
U 8.C. § 222, and are not intended to constitute a waiver by Verizen ol any night
with regard to protection of the confidentianty of the intormation of Venzon or
Veilzon Custamars provided by Applicable Law

88 tion.

WG, at WGI's expense, shall reasonably cooperate with Venzon in using
Venzon OSS Services. Such cooperation shall include, but not be hmsted to, the
tallowing:

881 Uponrequest by Verizon, WGI shall by ne later than the titteentn {151h)
day of each calendar month submit lo Verizon reasonable, good faith
estimates (by cenlral office or other Verizon oftice or geographic area
designated by Verizen) of the volume of each Venzon Retal
Telecommunications Service for which WG! anticipates submitting orders
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89

8.10

in each week of the next calendar month.

B88.2 WGI shall reasonably cooperate with Verizon In submitting orders for
Venzon Retail Telecommunications Services and olherwise using the
Varizon 0SS Services, 1n order to aveid exceeding the capacity or
capabilitres of such Verizon 0SS Services

883 WGI shali participate in cooperative testing of Verizon 0SS Services and
shall provide assistance to Verizen in identitying and correcting mistakes,
omissions, interruptions, delays, errars, defects, faults, failures, or other
deficiencies, in Vanzan OSS Services.

Venzon Access o tnformation Related to WG] Customers

B.91 Venzon shall have the right to access, use and disclose information
refated to WGH Customers that 15 1n Verlzon's possession (Including, but
not Iirmited to, 1 Verizon OSS Facilities) 1o the extant such access, use
and/or disclosure has been authonized by the WGI Customer in the
manner required by Applicable Law.

892 Uponrequest by Venzon, WG! shall negotiate in good faith and enter
Into a contract with Verzon, pursuant to which Verizon may obtain
access to WGI's operations support systems (including, systams for pre-
ordering, ordering, provisioning, maintenance and repalr, and billing} and
information contamnad n such systems, to permit Verizon to obtain
information related to WG! Customers {as authorized by the applicable
WG Customer), to permit Customers to transfer service from one
Telecommunications Carrier to another, and for such other purposes as
may be permitted by Appficable Law.

Yerizon Pre-QSS Services

B.101 As used in this Section 8, "Verizon Pre-OSS Service™ means a service
which atlows the performance of an activity which Is comparable to an
activity to be performed through a Verizon OSS Service and which
Verizon offers to provide to WGI prior to, or in lleu of, Verizon's provision
of the Venzon 0SS Service to WGI. The term "Verizon Pre-0SS
Service” includas, but is not limited to, tha activity of placing orders for
Venzon Retall Telecommunications Sarvices through a telephone
facsimile communication

8.10.2 Subject to the requirements of Applicable Law, the Verizon Pre-0SS
Sarvicas that will be offerad by Verizon sha!l be as determined by
Venzon and Verizon shall have the right to change Verizon Pre-0SS
Services, from time-to-time, without the consent of WGI.

810.3 Subjact to tha requirements of Applicable Law, the prices for Verizon
Pre-0OSS Services shall be as determined by Verizon and shall be
subject to change by Varizon from time-to-time.

8.10.4 The provisions of Sections 8.4 through 8.8 above shall alse apply o
Verizon Pra-0SS Services. For the purpases of this Section 8.10: (a)
references in Sectrons 8.4 through 8.8 abova to Verizon OSS Services
shall be deemed to include Verizon Pre-0SS Services; and, (b)
references in Sachons B 4 through 8.8 above to Verizon OSS Information
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shall be deemed ta includs information made avaitable to WG1 through
Verizon Pre-0OSS Sarvices

8.10.5 WGI acknowledges that the Venzon OSS Information, by its nature, 1s
updated and corrected on a continuous basts by Verizon, and therefore
that Verizon OSS Information is subject to change from lime to time

811 Cencellations

Verizon may cancel erders far service which have had no activity within thirty-one
(31) consacutiva calendar days after the original service date (Certain complex
UNEs and UNEs requiring facility build-outs that may take longer than thity-one
(31) days 1o provision will ba excluded from this prowision),

9. Poles, Ducts, Condults and Rights-of-Way

To the extent required by Applicable Law (including, but not limited to, Sections 224,

251(b}(4) and 271(c)({2){B)(in) of the Acl), each Party {'Providing Party”) shalt atford the

other Party non-discriminatory access to poles, ducts, conduits and rights-ot-way owned

or controlled by the Providing Party. Such access shall be provided in accordance with

Applicable Law pursuant to the Praoviding Party's apphcable Tariffs, or, in the absence of

an applicable Providing Party Tariff, the Providing Party’s generally offered form of

license agreement, or, in the absence of such a Tarif and licanse agreement, a mutually
acceptable agreement to be negotiatad by the Parties
10. Telephone Numbers

10.1  This Section 10 appliss in cannsaction with WG| Customers served by
Telecommunications Services provided by Verizon to WGI for resale

102  WGI's use of telephone numbers shall be subject to Applicable Law the rules of
the North American Numbering Council and the North American Numbaring Plan
Administrator, the applicable provisions of this Agreement (including, but not
limited to, this Section 10), and Verizan's practces and proceduras tar use and
assignmant of telephone numbers, as amended from time-to-time

10.3  Subfect to Sections 10.2 and 10.4, if a Custemer of erther Venizon or WG! who 1s
served by a Verizon Telecommunications Service ["VTS") changes the LEC that
serves the Customer using such VTS (Including a change from Verizon to WGI,
from WGI to Verizon, or from WGI to a LEC other than Verizon), after such
changa, the Customer may continue to use with such VTS the telephone
numbers that were assigned to the VTS far the use of such Customer by Verizon
immediately prior to the change.

104  Verizon shall have the right to change the telephone numbers used by a
Customer if at any time* (a) the Customer requests service at a new location,
that Is not served by the Verizon switch and the Verizon rate center from which
the Gustomer praviously had service; {b) continued use of the telsphone
numbers is not technically feasible; or, (c) in the case of Telecommunications
Service provided by Venzon to WGI for resale, the type or class of service
subscribed to by the Customer changes.

10.5 I service on a VTS provided by Verizon to WGI under this Agreement 1s
terminated and the talephone numbers associated with such VTS have not been
ported to a WGI switch, the telephone numbers shall be available for
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reassignment by Verizon to any person to wham Verizon elacts 1o assign the
tetephone numbers, including. but not mited to, Verizon, Vernizen Customers,
WGI, or Telecommunications Carniers other than Verizon and WGI

10.6 WGl may reserve telephaone numbers only to the extenl Venzon's Customers
may reserve telephone numbers
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RESALE ATTACHMENT
General

Verizen shall provide to WGI, in accordance with this Agreement {including, but not
Imited to, Verizon's applicable Taris) and the requrements of Applicable Law (including,
but not limited to, Sections 251(b){1), 251(c)(4) and 271(c)(2}{B)(xwv) of the Act),
Verizon's Talecommunications Services for resale by WG, provided, that notwithstanding
any other provision of this Agreement, Verizon shail be obiigated to provide
Telecommunications Services to WG) only 1o the extent required by Appiicable Law and
may decline to provide a Telecommunications Service to WG (o Ihe extent that provision
of such Telacommunications Service I1s not required by Applicable Law

Use of Verizon Telecommunications Services

21 Verizon Telecommunications Services may be purchased by WGH under this
Resale Attachment only for the purpose of resale by WGl as a
Telecommunications Carnier Venzon Telacommunications Servicas to be
purchased by WG for other purposes (including, but not lumited 1o, WGI's own
use) must be purchased by WGI pursuant to other applicable Attachments to this
Agreement (it any), or separate written agreements, ncluding, but not limited to,
applcabla Venzon Tariffs

22 WGt shall not reselr

2.2.1 Residential service 1o persons no sligible to subscnbe (o such service
from Venzon (including, but not hmited 1o, business or other
nonrasidential Customers);

222 Ltelne, Link Up America, or other means-lested service offarings, to
persons no! eligible 10 subscribe to such service offerngs from Venzon,

223 Grandtathered or discontinued service offanngs o persens nat ehigible 1o
subscribe to such service offernings from Venzon, or

224  Any other Venzon service in violation of a resinction stated in this
Agreement (including, but not imited to, a Vanzon Tantt) that is not
prohibited by Applicable Law

225 Inaddition to any other actions taken by WGI o comply with this Section
2.2, WGl shall take those actions required by Applicable Law ta
determine the ehgibiity ot WG Cuslomers 10 purchase a service,
including, but not fimited to, obtaining any praof or certfication of
eligibilily 1o purchase Lifeline, Link Up America, or other means-tested
senvices, required by Applicable Law. WGI shall indemmity Verizon from
any Claims resulting from WGI's failure 1a 1akg such actions required by
Applcable Law.

226 Venzon may pertorm audits to confirm WGI's contormity to the provisions
of this Saction 2.2. Such audils may be performed Iwice per calendar
year and shall be pertormed in accordance with Sections 4.4 2 through
4.4 4 of the General Terms and Conaitions
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24

25

WGt shall be subject to the sama limitations that Verizon's Customers are
subject to with respect to any Telecommunications Service that Verizon
grandfathers or discontinues offering  Without limiting the foregoing, except to
the extent that Verezon follows a different practice for Verizon Customers in
regard to a grandiathered Telecommumcations Service, such grandiathered
Telscommunications Service: (a) shall be available only to a Customer that
already has such Telecommunications Sarvice; (b) may not be moved to a new
service location; and, (c) will be furnished anly to the axtent that facilities
centinue to be avaltable to provide such Telecommunications Service.

WGl shalt not be eligible te participate in any Verlzon plan or program under
which Verizon Customers may cbtain products or services which are not Verizon
Telecommunications Services, in return for trying, agreeing to purchase,
putchasing, or using, Verizon Telecommunications Sarvices.

In accordance with 47 CFR § 51 617(b), Verizon shall be entitled to all charges
for Venzon Exchange Access services used by interexchange carriers to provide
servica to WGI Customers

Availability of Verizon Telecommunications Services

31

32

33

Verizon will provide a Verizon Telecommunications Service to WGI for resale
pursuant to this Attachment whare and to the same extent, but only where and to
the same extent, that such Verizon Telacommunications Service is provided to
Verizon's Customers

Except as otherwise required by Applicable Law, subject to Section 3 1, Venzon
shall have the right to add, modiy, grandfather, discontinue or withdraw, Verizon
Telecommunlcations Services at any time, without the consent of WGI

To the extent raqurred by Applicabla Law, the Verizon Telecommunications
Services to be provided to WGH for resals pursuant to this Attachment witl include
a Venzon Telecommunications Service customer-specific contract service
arrangement {"CSA") {such as a customer specific pricing arrangement or
individual case based pricing arrangement) that Verizon s providing to a Verizon
Customer at the time the CSA is requastad by WGI

Responsibility for Charges

WG shall be responsibte for and pay all charges for any Verizen Telecommunications
Services provided by Verizon pursuant to this Resale Attachment.

Operations Matters

5.9

Facilities.

51,1 Verizon and its suppliers shall retain all of their right, title and interest in
all facilities, equipment, software, information, and wiring, used to
provide Verizon Telecommunications Services.

51.2 Verizon shall have access at all reasonab!a imes to WGI Customer
locations for the purpose of installing, inspecting, maintaining, repairing,
and ramoving, facilities, equipment, software, and wiring, used to provide
the Venzon Telecommunications Services. WGl shall, at WGI's
expense, obtain any rights and authorizations necessary for such
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access.

5.1.3 Except as otherwise agreed to In writing by Verizon, Verizon shall not be
responsible for the installation, inspection, repalr, maintenance, or
removal, of facillias, aquipment, software, or wiring, provided by WGI or
WGI Customers for use with Verizon Telacommunications Services.

Branging.

5.2.1 Except as stated in Sectiont 5 2.2, in providing Verizon
Telecommunicatlons Services to WGI, Bell Atlantic shall have the right
(but not tha obligation) 1o Identify the Vertzon Telecommunications
Services with Verlzon's trade names, trademarks and service marks
{(“Verizon Marks'), to the same extent that these Services are identihed
with Verizon's Marks when they are provided to Verizon's Customars.
Any such identlfication of Verizon's Telecommunications Services shall
not constituta the grant of a license or other right to WGI to use Verizon’s
Marks.

5.2.2 Tothe extent raquired by Apphcable Law, upon request by WGI and at
prces, terms and conditions to be negotiated by WGI and Verizon,
Varizon shall provide Verizon Telecommunications Services for resale
that are identified by WG's trade name, or that ara not fdentitied by trade
name, tradamark or service mark.

5.2.3 [f Verizon uses a third-party cantractor to provide Verizaon Operator
Servicas or Verizon Directory Assistance Services, WGI will be
rasponsible for entering into a direct contractual arrangement with the
third-party contractor at WGI's expense (a) to obtain identlfication of
Verizon Qperator Services or Verizon Directary Assistance Services
purchased by WGl for resala with WGI's trade name, or {b) tc obtain
removal of trade name, trademark or service mark identification from
Verizon Operator Services or Venzon Drractory Assistance Services
purchased by WG! for resale
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PRICING ATTACHMENT

1. Ganeral

1

1.2

As used i this Attachmant, the term *Charges® means 1he rates, lees, charges
and prices for a Service.

Except as stated in Section 2 or Section 3, below, Charges for Servicas shall be
as stated in this Section 1.

The Charges tor a Service shall be the Charges for the Service stated in the
Providing Party's apphicable Tarlff

In the absence of Charges tor a Service established pursuant to Section 1.3, the
Charges shall be as stated in Appendix A of this Pricing Attachment,

The Charges stated in Appendix A of iis Pricing Atiachment shali be
automaticaily superseded by any applicable Tardf Charges. The Charges stated
n Appendix A of this Pricing Attachment also shall ba automatically superseded
by any naw Charge{s) when such new Charge(s) are requred by any order of the
Cornmission or the FCC, approved by the Comemission or the FCC, or otherwise
allowed lo go into effect by the Commission or the FCC {inciuding, but not imited
to, in a Tariff that has besen filed with the Commission or the FCC), provided such
new Charge(s} are not subject to a stay issued by any court of compatent
junsdiction.

In the absence of Chargas for a Service established pursuant to Sections 1.3
through 1.5, if Charges for a Servica are otherwise expressly provided for in this
Agreement, such Charges shall apply

In the absence of Charges lor a Service established pursuant to Sections 13
through 1.6, the Charges for the Service shall be the Providing Party's FCC or
Commission approvad Charges.

In the absence of Charges for a Service established pursuant to Sections 1.3
through 1.7, the Charges for the Service shall be mulually agreed to by the
Parties In wnting

2, Verizon Telecommunications Services Provided 1o WG for Resaie Pursuant to the
Resale Attachment

21

gr ;on Tg}gcummuu cati [_\5 Seorvices tor which yal ;ou |s Required 19 Provide a

211 The Charges for a Venzon Telecommunications Service purchased by
WGl for resate tor which Verizon 1s required lo provide a wholesale
discount pursuant to Section 251{¢)(4) of the Act shall be the Rata Price
for such Service set torth in Verizon's applicable Taritfs (or, it there is no
Tanff Retail Prica for such Service, Venzon's Retail Pnica tor the Service
that 1s generally offered to Venzon's Cuslomers), iess, to the extent
required by Apphcatle Law: (a) the applicable wholesale discount stated
n Verizon's Tantts for Verizon Telecommunications Services purchased
tor resale pursuant 10 Section 251(c){4) of the Act, or, (b} in the absence
of an applicable Verizon Tarf wholesale discount tor Venzon
Telecommunications Services purchased for resale pursuant to Section
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2.1.2

213

214

215
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251(c}{4) of the Acl, the applicable wholesale discount stated in
Appendix A for Venzon Telecommunications Services purchased for
resale pursuant to Section 251{c}(4) of the Act

The Charges for a Venzon Telecommunications Service Customar
Specific Arrangement {'CSA”) purchased by WGI for resale pursuant to
Section 3.3 of the Resale Attachment for which Verizon 1s required 1o
provide a wholesale discount pursuant ta Section 251(c)(4) of the Act,
shall be the Retail Pace for the CSA, less, to the extent required by
Applicable Law" (a) the applicable wholesaie discount stated In
Venzon's Tariffs tor Venzon Telecommunications Services purchased for
resale pursuant to Section 251(c){4) of the Act, or, (b) in the absence of
an applicable Venizon Tarift wholesale discount for Venzon
Telecommunications Services purchased for rasale pursuant to Section
251(c}(4) of the Act, the applicable discount stated in Appendix A for
Venzon Telecommunications Services purchased for resale pursuant to
Section 251(c)(4) of the Acl  Notwithstanding the foregoing, 1n
accordance with, and to the extent permittad by Applicable Law, Venzon
may establish a wholesale discount tor a CSA that differs from the
wholesale discount that 1s generally applicable to Telecommunications
Services prowided to WGl for rasate pursuant ta Section 251(c)(4) of the
Act.

Notwithstanding Seclions 2 1 and 2 2, in accardance with, and 1o the
axtent permitted by Applicable Law, Venzon may at any time establish a
wholesale discount for a Telecommunications Service (including, but not
limited to, a CSA) that differs from the wholesale discount that Is
generally applicable to Telecommunications Servicas provided 1o WG
for resale pursuant to Section 251(c)(4) of the Act.

The wholesale discount stated in Appendix A shall be automatically
superseded by any new wholesale discount when such new whaolesale
discount is requirad by any order of the Commussion or the FCC,
approved by the Commission of the FCC, or otherwise aliowed to go into
eftact by the Comnussion or the FCC, provided such new wholesale
discount Is not subject to a stay issued by any court of competent
junsdiction

The wholesale discount provided for in Sections 2 1.1 through 2.1 3 shall
nat be applied to’

2151 Short term promotions as defined in 47 CFR § 51 613,

2152 Excepl as otherwise provided by Applicable Law, Exchange
Access services,

2.15.3 Subscrber Line Charges, Federal Line Cost Charges, end
user common hne Charges, taxes, and government Charges
and assessment (including, but not imited to, 9-1-1 Charges
and Dual Party Relay Service Charges)

2.154  Any olher service or Charge that the Commission, the FCC, or
other governmental entity of appropnate junsdiction
determines is not subject ta a wholesale rate discount under
Section 251(¢){4) of the Act
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22 Varizan Telecommunicatiol ervices { ich Venzon is Not Required 1o
Provide a Wholesall count Pursuant to on 251{c}){4) of the A

221 The Charges for a Verizon Telecommunications Servica lor which
Venzon is not required to provrde a wholesale discount pursuant to
Section 251(c)(4) of the Act shall ba the Charges atated in Verizon's
Tariffs for such Verizon Telacommunications Service (ar, if there are no
Verizon Tarff Charges for such Service, Verizon's Charges for the
Service that are generally offered by Varizon)

222 The Charges for a Verizon Telacommunications Service customer
specific contract service arrangement (“CSA") purchased by WGI
pursuant to Section 3 3 of the Resale Attachment for which Venzon Is
not required to provide a wholesale discount pursuant 1o Section
251(c)(4) of the Act shall be the Charges provided for in the CSA and
any other Charges that Verizon could bill the person to whom the CSA
was onginally pravided {including, but not limited to, applicable Verizon
Taritf Charges).

23 Qther Charges

231 WG shall pay, or collect and remit to Venizon, without discount, alt
Subscriber Line Charges, Federal Line Cost Charges, and end user
common fine Charges, associated with Verizon Telecommunications
Services provided by Verizon to WGI

WG Prices

Notwithstanding any other provision of this Agreement, the Charges that WGH bills
Venzon for WGI's Services shalt not exceed the Charges for Verizon's comparable
Services, except to the extsnt the WG! has demonstrated to Venzon, or, at Verizon's
requesl, 1o the Commisston or the FCC, that WGI's cast to prowide such WGI Services to
Venzon exceads the Charges for Verizon's comparable Services,

Section 271

I Verizon is a Bafl Operating Company {as dsfined in the Act) and :n order to comply with
Section 271(c)(2)(B) of the Act provides a Service under this Agreemaent that Verizon is
not required to provide by Section 251 of the Act, Verizon shall have the right to establish
Charges for such Service in a manner that dffers from the manner in which under
Apphcable Law {including, but nct limited to, Section 252(d) of the Act) Charges must be
set for Services provided under Section 251

Ragulatory Review of Prices

Notwithstanding any other provision of this Agreement, each Party reserves its respective
nghts to tnstitute an appropnate proceading with the FCC, the Commisslon or other
governmental body of appropriate jurisdiction: (a) with regard to the Charges for its
Services (including, but not imited 1o, a proceeding o change the Charges for its
services, whather provided for in any of its Tariffs, in Appendix A, or otherwise), and (b)
with regard to the Charges of the other Party {including, but not limited to, a proceeding
to obtain a reduction in such Charges and a refund of any amounts paid in excess of any
Charges that are reduced).

FLORIDA APPENDIX A TO THE PRICING ATTACHMENT

Services Avallable for Resale

The avoided cost discount for all services, excluding OS/DA, is 13 04%",
Non-Recurring Charges (NRCs) for Reaale Services

Pra-ordering

CLEC Account Establishment Per CLEC $27309
Customer Record Search Par Account $ 1169
Ordering and Provisioning

Engineered Initial Service Order {ISO) - New Service$311.98
Engineered Initlal Service Order - As Speclfied $123.84
Engineered Subsequent Service Order $ 5961
Non-Engineered Initial Service Order - New Service $ 42.50
Non-Engineered inifat Service Order - Changeover § 21.62
Non-Engineered Inltiat Service Order - As Specified § 82 13

Non-Engineerad Subsequent Service Order $ 1955

Central Office Connect $§ 1221

Outside Facliity Connect $ 6830

Manual Ordering Charge $ 1217
Product Spsailic

NRCs, other than those for Pra-ardaring, Ordering and Provisioning, and Custom
Handling as histed in this Appendix, will be charged from the appropriate retail
tariff. No discount applies to such NRCs

Custom Handhing

Service Order Expedite.
Engineered $ 3548
Non-Engineered § 1259
Coordinated Conversions:
1SO $ 1776
Central Otfice Connaction s 1071
Qutside Facility Connection $ 958
Hot Coordinated Conversion First Hour
IS0 $ 3055
Central Office Connaction $ 4283
Outside Facility Connection $ 38.34

Hot Coordinated Conversion per Additional Quarter Hour:

'in compliance with the FCC Order appraving the Mergar of GTE Corporation and Bell Atlantic {CC Dockel No

96-1340), Verizon will offer lmited duration promotional discounts on rasoxd residentla! exchange access lines  The terms
and eonditiona on which these promotional discounts are being mada available can be found on Verlzon's web site, at

it ifwrwgle. cormiwize for former GTE service areas and hin /e, befl-all comiwholesate/himi/resources. him for
former Befl Afiantic service arsas
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150 6.40 .
: Hot Coordinated Conversion Per Additanal Quarter Hour applies, in addition to

Central Office Connection $ 10.71 :
Outside Facilty Cannection § 958 the Hot Coordinated Conversion First Hour, for every 15-minyte segment cf real-
time coordination of @ service cut-over that takes more than ane haur
Application of NRCs

Pre-ordering

CLEC Account Establishment is a one-ume charge applied the hrst ime that WGH
orders any sarvice trom this Agreement

Customer Record Search applies when WGI requests a summary of the services
currently subscribed to by the end-user.

Ordering and Provisioning

Engineered imtiat Service Order - New Service apphes per Local Service
Request (LSR) when angingering wark activity is required to complete the order,
e g dgial loops.

Non-Engineered instial Service Qrder - New Sarvice applies per LSR whan na
engineenng work activity is required Lo complete the order, e g. analog laops.

Inital Service Grder - As Specified (Engineered or Non-Engineered) applies only
to Comptex Services for sasvices migraung from Verizon to WGI Complex
Sertvices are services that require a data gathering form or has special
Instructions.

Non-Engineerad Initial Service Order - Changeover apphes only tc Basic
Servicas for services migrating from Venizon to WGI End-user service may i
remain tha same or change.

Central Qffice Connect applies in addition te the iSO when physical (instaliation is
required at the centrai office.

Qutside Facility Connect applies i addition to the 1SO when incremental field
work is required.

Manual Ordering Charga applies to orders that require Verizon ta manually enter
WGI's order into Venzon's Secure Integrated Gateway System (SIGS), e.g. faxed
orders and orders sent via physical or elactronic mail.

Custom MHandling (These NRCs are in additien to any Preardenng or Ordening and
Provistoming NRCs):

Service Order Expedite (Enginesred or Non-Engineered) applies it WGI raquests
service prior 1o the standard due dale intervals.

Coordinated Conversicn applies f WGI requests notification and ccordination of
Service Cul over prior to the service becoming eftective.

Hot Coorginated Conversion First Hour applies if WGI requests real-time
coordination of a service cut-over that takes one hour or iess.
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