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Re: Petition of Sprint-Florida, Incorporated
for Approval of a Resale Agreement with
the One Lone Star Communications, Inc..

Dear Ms. Bayo:

Enclosed for filing is the original and five (5) copies of
Sprint-Florida, Inc.’s Petition for approval of Resale
Agreement with the One Lone Star Communications, Inc..

Please acknowledge receipt and filing of the above by
stamping the duplicate copy of this letter and returning the
same to this writer.

Thank you for your assistance in this matter.

Sincerely,
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

200 15 4 77

In re: Petition for Approval

} i .
of Resale Agreement Between } Docket No. hﬁi" F
sprint-Florida, Incorparated ) IR
And Lone S1ar } Ly
Communications, Inc )] Filed: February 3, 2000 *

PETITION OF SFRINT -FLORIDA, INCORPORATED
FOR APPROYAL OF RESALE AGREEMENT
WITH LOME STAR COMMUNICATIONMS, INC.

Sprint-Florida, Incorporated (Sprint-Florlda) files this Petition with the
Florida Public Service Commlssion seeking approval of a Resale Agreement
which Sprint-Florida has entered with Lone Star Communications, Inc.,
Sprint-Florida states:

1. Florida Telecommunications law, Chaptar 364, Florida Statutes as
amended, requires {ocal exchange carriers such as Sprint-Florida 1o
negotiate mutually acceptable prices, terms and conditions of
interconnection and for the resale of services and facilities with alternative
loczl axchange carriers. Section 364.162, Florida Statutes {1296).

2. The Telecommunicatlons Act of 1996, raquires that any such
agreament adopted by negotiation or arbltration shall be submitted for

approval 1o the State commission 47 LL5.C.252(e).

NOCUMEN? HUHEER-ZATE

{1564 FEG-38

FPSC-RECOROC AREPDBTIRE

-




3. In accordance with the above provisions, Sprint-Flerida has
antered an Agreement with Lone Star Cammunicatians, Inc., which Is or will
be a carrier certificated as an alternative local exchange carrier as that term
Is defined in Section 364.02(1), Florlda Statutes {19%96). This Agreement
was executed on January 3, 2000, and is attached hareto as Attachment A

4. Under the Federal Act, an agreement can be rejected by the State
commission only if the commlssian finds that the agreament or any portlan
thereof discriminates against a telecommunications carrier not a party to the
agreement or if the implementatlon of that agreement is not consistent with
the public interest, convenience and necessity, 47 U.S.C. 252(a}(2).

5. The Agreement with Lone Star Communications, Inc. does not
discriminate against ather similarly sitwated carrlers which may order
services and facilities from Sprint-Florida under similar terms and
conditions. The Agreement is also consistent with the public interest,
convenience and necessity. As such, Sprint-Florida seeks approval of the

Agreement from the Florida Public Service Commission as requlred by the

Federal statutory provisions naotad ahove.
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wherefore, Sprint-Flarlda respectfully requests that the Flarida Public
Service Commission approve the Resale agreement between Sprint-Florida

and Lone Star Cemmunicatiohs, InC.
Respectfully submitted this 3rd day of February, 2000,

sprint-Florida, Incorporatad

oM, T o S s
Susan 5. Mastettan
General Atorney
Sprint—Flerida, incorperared
Post Office Box 2214
M5 FLTLHOO Q7
Tallahassee, Florida 32301
850/ 599-1560




MASTER RESALE AGREEMENT
FOR THE STATE OOF FLORIPA

Noverlpe+ L, 1999

Lone Star Commuonicationg lne.,
and

sprint-Florids, lacorporatid
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MASTER RESALE ACREEMIENT

This Apreement is betweet Lone Star Communications, Ine. (“Carriet™ j and
Spritit-Flotida, Incorporated {“Sprint”) hereinafker collectively, “the Parties™, enbered into
thiz 13t day of MNovember, 1999, {ar the State of Florida,

WHEREAS, the Partics wizh 1o establish terms and conditions for the parposes
of allowing the Carrier to have actss 1o Sprint services for the purpose of resals; and

WHEREAS, the Puarces intend the raes, terms and condiiions of this Agrecment,
and their perlormance of oblipations thereunder, to comply with the Communications
Act of 1534, 25 amended (the “Act™), the Rules and Ropulwtions of the Federal
Communicatinns Commission (“FCC™, and the onders, mules and repulations of che
Florida Public Service Compussion {the "Comamission ), and

WHERIAS. the parties wish to replace anv and ail other prior agrocments, both
writicn and eral, apphisable 1o the stete of Florida,

'THEREFOQRE, the Farties herchy agree as follows:

5 landard Fesale Agrecoenl: 6 5000% 1



PART A — DEFINITIONS

1. DH.EINED TERMS

1.1.

1.2
1.3
1.4,

1.5
1.6

1.7.

1.8.

12

Certain 1erms used in this Agreement shall have the meanings a5 otherwise
dedined throughout this Agreement. Other terms used but nut dedined
herein will have 1he meanings ascrbed to ther inthe Act ar inthe Roles
and Regulations of the FCC or lhe Commession. The Parties acknowl cdge
that other {eems appear m this Agreemem, which are ot defined or aseribed
as staged above. The pactres eprea that any such terms shall be copstrued b
aveordance with their customany usage in the telecommunications industry
a4 0f the effective date of fhis Agreement

“A0T™ means the Communications Act of 1934, as amcnded.
“AFFILIATIZY is as dufinesd in the Act.

“CENTRAL OFFICE SWITCH, END OFFICE ORI ANDER
{HEREINAFTER “CENTHAL OFFICE” OR “COM)" mcans a swilching
facility within the public switched telecommunications network, including
byt not Hoaitcd

1.4 |, Tnd OFfice Swilches, which are switches fom whch etd-user
Telephome Fachange Servives sre directly connected and offered.

147 Tandem Switches are switches which are used to connect and switch
trunk cirenits between and among Centrat Office Switches.

= ORMISIIONT means the Fronda 1'ablic Service Commission.

“COMMERCIAL MOBILE RATHO SERVICES (“UMRS™)” means a radis
cohmmnication serviee as st Corth in 47 CFR § 2003

SOMPETITIVE LOCAL EXCHANGE CARRIER (“CLEC™ OR
ALTERNATIVE LOCAL CXCHANGE CARRIER (“ALECT™)” means any
crtity or person aulfworized to provide Jocat exchangs services in
competition with an IWLEC.

“TIFECITVE DATE" is cither thirty (307 days alier the date refercnowd in
the opening paragraph of the Agreement, the fling date of this Agreement
with {he Conpmigsion i1 the Commission has defined the Fiilective Date as
such, or as otherwise required by the Comrmission. Ahsant specific

£ ammiission mites to e contrary, the Efleciive Date shall be no earlier than
proof of CLEC catification in the jurisdiction.

»LELECTROMIC [KTERFACES™ mewns actess 10 operativns soppoct
svilerns consising of pre-ordening, ardenng, previsioning, maintznanec and
repair and billing tynctions.

S mnlard Riesale Agreemenl: G/10008 2



1,110
1.1T.

1.13.

E1d

1.18.

1.17.

L.13.

Slandord Besole Mugreeiscol: 600004

“Fr(™ means the Fedetgl Commnunications Commmi=sion.

INCTUMBEN I 1.OCAL EXCHAMGH CARRIER “ILEC ™Y i any |ngal
exchange catrier that was, az of Tebrugry 8, 1908, deomed to Be a member
of the Exchangs Carmier Assovialion as get forth in 47 CFR § 6% 601(b) of
the FOC s regulations.

“INTEREXCHANGE CARRIER {(“IXC™Y" means o provider of
inlerexchange fwlecommunications serviegd

“LOCAL SERVICE BEEQUEST (LAR™Y” meany an industry standard fomm
or 4 tutually agreed wpon change thereol, used by the Parties to add,
establish, change o discommect losul services,

SLOC AL TRAFFICT means traffic {excluding CMRS traffic) that is
originated and terminagted withm Sprint’s local calling area, or mundutory
expandcd arca service (EAS ) area, as detined by Stare comnissions or, if
not dotined by Siate compmission, then as defined in existing Sprint Tarniffs.

“ORDERING AND BILLTNG FORLUM (“OBF™Y” refers o functinns ander
the auspiees of the Carrier 1iaison Commitiec {CLCY of the Alliance for
Telegommun cations Industry Sofutions (ATTR).

“PARIT Y™ means, aubject 1o the availability, deveinpnent and
implementaiion of necessary indugicy standard Elcctronic [oterfaces, the
provision by Sprint of services, Netwark Elements, fuoctionelizy: or
telephone nunbering resouress under thie Apreement 1o Cammer on termy
and conditions, including provisioning and repair intervaly, ot least equal in
quality to (hose offered to Sprint, s Afliates or any other entity that
obtains such services, Network elements, fuaclionality or tciephone
numbering tesourced  Unti! the implementation of necessary Elecironic
Interfoces, Sprint shall provide such services, Network Elements,
Tgnctionality o telephonc pumbsgring ressurces on a non-diseriminatony
hasis 1o Camrier as it provides to its Affiliatcs.

“PAIRTIES™ megns, jeintly, Lone Star Communicaiivhs. oe, and Sprive-
Florida, Incorpoated, and no other entity, atiiliate, subsidiary or assipn

"REBRANDING T occurs when Carrier purchascs 8 wholgsale service from
Sprint when the Carrier brund 5 substituted for the Sprint brand.

“TARIFF™ means 3 Bling made at the sizwe or federal lovel for the provision
of & telecommurications scovive by a @lecommumcations vartar that
preyides tor the wrms, condilions and pricing of hatl secvice, Such filing
may be reguired ar volumtary and may or may not be specifically approved
by the Comentssion or FLC

L]



1.2,

1.21.

1.22.

.24,

“TELECOMURICATIONS™ means the Impsmission, betwaen or annony
points spocifivd by Lhe user, of information of the user’s chossing, without
change in the form wr ¢ontent of the information ag sent and recewved.

“TELECOMMUNICATIONS CARRIER™ means any provider of
Telecommunications Scrvives as defined im 7 USC § 153, (44)

“TELECOMMUNILATION SERVICTE™ means the offering of
Telccomnmunications for a toe direclly 10 the peblic, or to such classes of
users as to be affectvely available directly to the public, egardless of the
[acilities used.

“WHOLESALE SERVICF” means Telccommunicalion Services that Sprint
provides at retail w subsceibers who ace not keleeommunications Camiers ag
set forth in 47 S0 § 2510 K4

“WIRE CENTECR ™ denotes a buslding or space within a building which
serves 4s atl AgEreEation poind on & given carrier's network, where
transrgission facilities and circuis are connected or swilchad Wire center
can also denote 2 budlding in which ot or more central offices, used for the
provizion of Basic Huchange Scrvices and access services, arc located.

Sramdord Resale Aprcansent: i 15E 4



PART B - GENERAL TERM:S ANE CONDITLONG

L SCOPE OF TH15 AGREEMENT

11

12

1.3,

A

2k

This Agreement specifics the nights and vbligations ol each pary wilh
respact 1o the establishment of rates for resale of Togal
telecommunications Seryices.

Sprinl shall not discontinuc any Telecommunications Service provided ot
reguired hereunder withont providing Carrier reasenabrle noiice, as
required by faw, of such discontinuation of sych service. Sprnt agrees to
cooperate with Carrier and/or the appropriate regtatory body in any
trapsition mesulting trom soch dizcontinuation of serviee.

The serviees and {aciiiies w be provided to Camicr by 3prnt in
satisfacton of this Agreemeant wall be provided pursuant to Spriot Tartls
and then current practices on file with the appruptiate Comission ot
FCL.

RECUIATORY AMPROVALS

This Agrcement, and any amendment or modification hereof, will bo
submitted w the Commission for approval it accordance with & 252 of the
Awd within thivty (30) days after obmining the last required contract
gipnamre. Sprint and Carrier shall wse ther best effors to obiaie approval
of this Apreemem by any regulatory body having junsdchiof over {his
Apreement, Carmier shall noi order services under this Agreernent befoce
Lhe Fffective Date as dedined herein, except as nay otherwise be agreed in
writing between 1he Parties. In the avent any governmental authority or
Agenay rejets any provision hercof, the Parties shall negotiate promptly
and in good faith such revisions as may easonably be required to achicyo
approval.

The Parties acknowledge ihat the respactive rghts and obligations of cach
Parry as set {orth w this Agreement arc based on the 1exl of the Act and
the rules and repubations pronawlgated thereunder by the FCC and the
Comtnission as of the Effective Dade (“Applicable Kules™). In the event
of amy amendment to the Act, sny effective legislabive action or amy
cffoctive regulatrry or judicial order, rule. regulafion, arbitration award,
dispute resolution provedurss wndet this Agreement or other legal action
purparting to apply the provisions of the Act to the Parties wr in which the
FCC or the Cominission makes a generic determimauon that 1s generally
applicable which revices, modifics or revetses the Applicable Rules
findividually and collectively, Amended Rules), eher Varty may, by
preyviding written notice to 16e other parry, require that the affceted
proyisions of fhis Apreement be cenegonated 1 zood faith and s

Rzndord Recale &aroemen: 7100 5



13

Z4.

Apregment shall be amended accordingly o reflect the prcing, tormas and
vonditions of each such Amandad Raules relating to any of the prowvisions

in s Agrasment,

MWenwithstanding any other provizion of this Agreemend o the conizary §
2.2 herzof shafl comtrol, Any mtea, lerms or eonditions thus developed or
modifled shall e aubstituted in place of those previously i atfiect and
ghall be deamed W0 hayve been effactive undar this Apreement a5 of the
ellective dale established by the Amended Rules, whether such action was
cormrensed before or after the Effective Date of this Aprecment. Should
the Parties be unghie to reach agreomert with respoct to the applicability
af such arder or the resulhing appropnate modrhcatiens to this Agresment,
pither party may invoke the Dispule Besolution provisions ol this
Apreement, it being the intent of the parties that this Agreament shall be
broughi itséo conformity swith the then current ebhgations under the Act as
determinesd by the Amendod Rules.

Additional services, beyand thase specificd herein, requeosted by vither
party relatng to the subject malter of fhis Agresment witl be incorporaled
into this Ayreement by wrirteh amendment hereto.

TERM AND TERMINATION

1.

13

‘[his Agrccoaent shall be desmed elfecrive upon the Effective Dae,
provided howewer that it Carrier has any putstanding past due obligations
to Sprinl, this Agreement will ot be cffectivi until such tre as any past
due obrlipations with Sprint arc paid m full. Ne order or reguest for
services under this Agreement shail be processed befor: the Rllective
Datc.

Fxcept as provided herein, Spnnl and Carrier agres o provide service to
pach other on the terms of this Agresment for a perind endina November
L5, 2001¢“End Daie™),

In the event that Carrier desires unintermpied service under this
Agreement durning negobizions, Carner shall provide to Sprnt vntien
notiiicaton appropriate under the Act, amd if the Partics are actually in
arbiteation or mediaton before the appropriate Comimission of FOC prior
te the End Daic, this Agreement will continue in effect only until the
isyuanes of an order, whether a final non-appealable order or not, by the
Commission of FOC resolving the tusoes sel [orth in such arbitrpiion or
mediation requsst.

In the event of delaul, either Party may taoninate this Apreement in
whode or in pact provided that the nom-deBaulting Padly so advises the
defaulting Party in writing ol ihe event of the slleged detanlt and the

Stamlard Eosale Aocenesr 010002 A



36,

defaulling Parly cies not remedy the albeged defuult within sixcy {603 dilys
alter writlen motice therenf. Default is detincd to ineluds:

34.1. Either Partv’s insoTvency ot initiation of ban kruptesr or
recoivership proceedings by o against the Party; or

342 Hither Party’s materiad breach ol apy of the ferms or conditions
hervot, including the faiture to make any undisputed payment
when due,

Tenmnation ol this Agreemant for any cause shall not release cither Party
from any Hability which at the timic of ternuiioation has atready acerued to
the other Party or which thereafter maw acerue in tespact 1o any act or
omission prior to termination of from any obligation which is expressly
stated herein to survive 1ermination.

In the event this Agrcement i3 tevminaled yoder § 3.4, Sprist may
immediately discontinue procesging orders for new service from Carrier
and file with the Cotmimission © wminate this aproemend and reassizn
Cammier’s customers pursuant to the Commission's guidelines [or Carriers
that abandon serace

Notwithetatdeng the ahove, should Sprint sefl or trade substaniially atl the
asscty in & exchange ot group of cxchanges (ol Sprinl uges to provida
Telecommunications Services, then Sprint may 1ermonate thiz Agreement
i whale or m part as b (hat particular axchanpe or group of exchanges
upon sixty (60) days priot written notice.

4. POST TERMIMNATION INTERIM SERVECE, ARRANGEMENTS

4.1

In the event that this Apreement expirag under 4 3.2, it is the intont of the
Parties to provide in this Section for interim service amangementy belweeh
the Fartics at the time of expiration so that service to end users will not be
interrupted should 2 new agreenient not be conzutmmated priot 1o the End
Date. Therefore, creept in the case of teraination as a tesult of cither
Party's default under § 3.4, or for termination upon sale under § 3.7, Gor
service macde availabbe under this Agreement and existing as of the End
Daie, the Parties agres thad (hoag services Moy contiaue unmtorrupted at
the request of either Party proyidad that:

4.§.1. nopew agreement is yoluntarily cniered info by tie Partjes; or

4.1.3. sorvice is provided under such standard terms and conditons or
tarit{s approved by and made penerally avaitable by the
Cormamission if they exist al the time af tereination; or

4. 1.3 Carrier clects to take service putsuant 10 the entire terms and
conditions ol an existing agreciment betwaen Sprivt and another

Sinrdard Besele dpieernegt: 6 E AR =



5L

3.4,

L
P

54.

5.5

carrier Lor the remaining tenn Gl (el agreement. I netthar § 4.1.1
nor & 4,1.2 are in offcer, and Carrier does not desigmnate an
gercenment under this subseolivn Spring may desigratc such
BETCEIRE.

CHARGES AND PAYMENT

1n considemtion of the services provided undet this Agreement. the Partics
shat] pay the charges set forth in Exhibat 1 subyect to the provisions of §§
2.2 and 2.3 hereof,

Subject to the wrms of this Agrcement, the Paeties shall pay iovoices by
the duc date showm on the invoice, For inpvoices not paid when due, late
paymaent charges will be asscysed under § 5,4, If the payinent due dats iy 4
Saturday, Sunday or a desipnialed bank bolidey, pavment shall be mads the
next business day.

Billed amounts which are being investigated, quenied, or fur which claims
have been filed, ame ot due for payment untl such investigations, claims,

or querics have besi resplved in accondznce with the provisions governing
dispute msolution of this Agreement,

Sprint will assess lnte payment charges o the other Carer just as it would
1k gy end user 1o accordance with the applicable Ceneral Rxchange
taritf or, if there 15 no specific reforencs in the applicable General
Exchange 1arifY, Sprint shall assesa 3 late payment charge ogual o the
lesser of ane and onc-hall percant {1.5%4) or the maximurm cafe allowed by
law per momth of the balance duc, until the amowrt doe (s paid in foll.

In addition to late payment charges, Sprint wilk use the following
collection procedures in connection with Carrier’s past dus amounts.

3.5.1, First a lals payment chatee will be added o aecounts dhat arc not
paid withi o thirty- ¢30) day period.

552 Second, & nolice will be sont to Camier oo Jdav 31 stating that
unlcuy L]l payment is recotved withm the next thirty= (30) days
Sprint will suspend processing new orders.

553, Third, if the Carrier account romains delinguent on duy &1 Sprint
will send a stoomd notice Lo Carrier stating that Sprint has
augpended procassing now onders and vnless prnment is weeeived
b Jay 90, service for alt Carrier end user customers will be
yuspended.

3.2%.4. Fourth, shoukd the Carrier accouit remain outstanding ob day Pl
Spring wilt deny service and send & letter to Carrier staling that
theit servies has been suspended for non-payment,

Ctamdend Hegads dproemen- &1 ELMM 4



5.4

&l

L

0.3,

54

6.5

Sprént reserves the ight to pericdically revise ils colleclion procadurs to
conform to then curmenl business practices and regulations, Sprnt wili
provide tmety notiticadon o Camier of chamges to us collectian practice
n & manner consistent with its own customer toetificpion,

AUDITS AND EXAMINATIONS

As used herein "Audie” shall mean a comprehensive review of services
performed under this Agresment. Either parly (1he “Requesting Party™)
may perforn one (17 Audit per twelve- (2) month period commencing
with the Lifective Datc.

Upen thirty (37 days written motice by the Requesting Party 10 the other
“Audited Fary,” Requeshng Party shall have the eight theauph its
authorized representative o make an Audit, during somial busincss hours,
of any records, accounts and processes which contain information braring
upon the provision of the serviees previded and performsne: standards
agresd 1o under this Agresiment. Within the above-described 30-day
period, the Partivs shall reasonably apres upon the scope of the Audit, the
documents and processes to be reviewed, and the timoe, place and musoher
in which the Audit shall be perlormed. Audited Party apress w provide
Audit support, including appropriate aorcss to and use of Auditad Party's
facilites (e.m, conferencs rooms, telophones, copying machines).

Fach party shalt bear ity 0wt expenses in comnectioh with the condeet of
the Audit The Roguesting Party will pay for the easenable cost of
wpecial data extragtion requited by the Requesting Pary to condoet the
Audit For purposes of this § 4.3, a special data extraction shall mean the
creation of an putput record or informational report (frorm existing data
files) that is not created in the normal course of business, 17 any propram
is deveteped to Reguesting anty’s specitivations eod at Requesting
Party's expense, Requesting Party shafl specify at the time of reques,
whether the program is to be retaiped by Audited party for geuse tor any
subsequent Andit

Adjustrments, credies or prymetts shall be made and any ¢orrestive achon
shall eommence within thirty (30} daya from Requesting Party's reccipt of
the final audit report 10 compensate fur any errars ot omussions wiich are
disclosed by such Aundit apd 2 apreed o by the Parties, One and one-
half percent i 1.5 %) or the highem interest tate allowable by law lor
commetciol transactions, whichaver is lower, shall be assessed and shall
be computed by comranding monthly from the tima of the emror oz
smigsion to the day of pavment or credit,

Meicher the right 1o sudit nor the ight o receive s adjustment shalt be
affoctcd by any statement to Lhe conteny appearing on checks or
othcrwise, unless a statement e preasly walving such right appears in

Siamdond Resake & (peement. &' 178 %
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writing, 1% signed by an authorized representative of the party having such
right and iz delivered 1o the other party (n o manner sanctioned by his
A Bresmcnt.

This Anticlz & shall survove expirabion or teruination of this Agresment
for 2 period of one { 1) year after expiration or termitiglion ¢ this
Aprecment.

7. INTELLECTUAL PROFPERTY RIGHTS

1

T2

Any intellectoal property which eriginates from or is develnped by a Party
shall remain in the exclusive owncwship of that Parly. Fxcspt for a lmited
licemse 10 uSe petents of copyrights o the extent pecessary for the Fartes
ter use any fecilides or equipment {inclading sofware) or to recelve sny
service solely as provided under this Agrcement, no Hoense {n patent,
copyripht, mademark or trade seeret, or other proprielary o inteflactual
property right now or hereafter owned, conteolled or ticensable by a Party,
is sranted W The other Farty or shall be implied or arise by cstoppel. It is
the respottsibe ity of Sprint tu ensure, ot 0o sepavae or additonal cest 1o
the Carpier, that it has obtained any necessary licenses in refation 1o
inlellectaal property o third parties nsed in Sprint’s network 1o the extent
of Sprint’s own wse of facilities or squipmenl {including software] in the
provision of service o its cnd wser ¢ustomers, but not that may be required
ty enabie Cammier to use any (Beibities o equipment (inclieding sofrware),
10 T2CeIvE Ay service, to perform is rospeciive obltpations undar this
Apreemort, of o provida senvice by Carrier to its end uscr Customers.

Following nutice of 2n infringement claim against Spomt bascd oo the use
by Carrier ot e serviee or facility, Carrier shall at Carmier’s expense,
pricure from the approptiste third partics the right te continue to use the
alleged infringing imellectual property o if Carrier fails to do so, Spriot
may chatge Carrier for such costd 45 permitied under a Commission orger,

1 LIMATATION OF LIABILTTY

2i

Neither Party shall be respomsible to the other {or any indirect, special,
consequential of punitive demages, including {witheut limitation}
damages for loss of anticipated profils or revenue or other economic loss
in connection with or anzing Mem enything said, entticd, or dote
berernder (colleclively "Consequential Damgges” ), whether ansing in
comiact ur 1o, provided that the feespoing shall not limit a Party™s
obligstion under Article 9 ¢o indeennify, dofend, and hold the ather Marcy
hannless apainst amoun|s pavable to third partics. Motwithstandiog the
loregoing, in no event shall sither Party’s Hability to the other for a servies
outage exdend an amount equal 0 (he proportienate charge or the
service(s) provided for the period during whichthe service was affected,
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9.

INDEMNIFELUCATION

21

9.2

8.4

Each Party agrees to indemnify and hald harmless the other Party from
arl against claims for damage W tangible personal of real property andf/or
personal inguries atising out of the negtigence or willful mizconduct or
omission of the indemmnityving Party. To the extant not prohibitcd by law,
cach Party shall detend, mdetnnity, and hold the other Party harmfess
against any loss to a third party arising out of the neelipence or willtul
migconduct by such indemnifying Party. Notwithatanding the above, in
the casc of sny luss alleged or damage claim made by & Customer of either
Party in connection with the scrvice provided by that Party, and which
allcgation of clabm ralates in sorme way 10 & fervice provided under this
Apreement, the Party whese customer alfeged such loss shall indemmify
the other Party and hold it harmbess against any or &1 of such loss alleged
by each and cvery Cusiomer which ariscys out of the negligenee or wiliful
misconduct 0 the indemnifiing Party. The indemnifying Farly under this
Seution aprees to defend any suit brought egaiast the other Party cither
individually or jointly with the indemnifving Party for sty such loss,
irgury, lisbility, ¢laim or demand. The indeimuiied Party aprees to notify
the odher Party promgtly, in wriling, of eny written clainis, lawsuits, or
detnands for whick it is claimed that the indemnifying Party iv nesponsible
unger this Section and 10 cooperate in cvery reascnable way 10 facilitate
defense or setulement of claims. The indemnilving Party shall have
cornplets congral ever defense of the ¢ase and over the tarms of any
proposed sertlement or comproimise thereof. The indemmfying Pary shall
pot he Linbte under thiv Section for sattlement by the indemnified Pary of
auy claim, Jawsait, or demand, if the indemndlying Party has not approvad
the setilement in edvance, unless thi indernifying Party has had the
detense of the clain, lawsuit, or demand fendened to it o writing and has
[ailed to promptly assume such defanse. [n the ovent of such Jailues to
assnme defense, the indempifving Farty shall be Liable [or any reasonable
setilement made by the indemnified Party without approwal of the
indemmifying Party.

Fach Party agrees Lo indemnify and hold harmless 1he other Party from all
claims and damepes ansing from the Indemnitying Pany’s discontinuance
of serviee 10 ong of the Indemnified Party s subscribers for nonpaymest,

When the lines or scrvicss of othet companics and Carmiors ume wsed in
eztabliching connections o andfor fTrom poinls not eeached by a Party’s
times, neither Party shall be Ligble Lor any act or omission of the other
companies or Carriers.

In addition to its indermnity obiigatons hercunder, coch Pary shefl, 1o the
exiant allowed by law ar Commission Order, provide, in its Tariffs and
contracts with its subscrebers that relate Lo any Telecommnunications
Survicss provided or conteraplated under this Apgreemcnt, that in ne case

Aundand Reaelz Agreement: 6 DS 11



118

i.

landwd Reaoks A ppsement 7OI00OE 12

shalt such Party or anv of its arends. comiractons of others rotained by such
Party he liable 1o any rubscriber or third party for (i) any loss relasing 10 ot
arising out of this Agreement, whether in contract or tort, that cxcesds the
amnaunt such Parly wergld bave charped the applicable subseriber for the
services) or [umctions) that wave tse w snch loss, and (1} Conseqeential
Darnages (a3 defined in Arlicle B above).

REMIDIES

10.1.

10.2.

In addition to any oihet viphes or remedics, and unless spesifisally
provided horein and o the contrary, either Pary mey cue i equity for
specific perfonmance.

Fxcept as otherwise provided herein, all righits of termination, eencellation
ot other emedied preseribed in this Agreement, or ohenyise available, arc
eunutaiive anid are not imtended to be exclusive of other remedizs to
which the injured Party may be emiitled at law or in equity i casc of any
breach or threatened bresch by the other Panty of any provision of this
Agreement, amd use of oue of more remcdics shall oot bar use of any other
remedy for the purpose of enforcing the provisions of this Agreement,

CONFIDENTIALITY AND FUBLICITY

11.1.

All infermation which v discloged by one party (“Disclosing Puarty™) to the
other {“Recipicot”) m connect on with this Agreement, or acsaired in the
coutse of performance of this Agrecment. shell be deemed confidential
and propristary 10 the Dhzclosmg Pady and subject to this Agrecment,
such iformareon including but ped limitad to, orders for services, usapge
inforination in any fusm, and Customer Proprietary Network Information
{"CTPNI") as that teem e defined by the Act and the tules and regulations
of the FCC {“Confidential and’er Proprictary lnformation™),

Druring the tertn of this Agrecmant, and Lor a pecied of one (1] year
thereafier, Regiplent shatl (i) use it only for the purpese of performing
wider this Agreement, (11) bald it e confidence and disclose il only o
emplovess or ageals whi have a need to know if in erder to perforin under
thiz Acreemettt, and (i) safeguard it from urauthorized use or Disclosurc
using oo l¢3s than the degres of care with which Reciprent saftguzrds its
own Confidential Infuimmation.

Recipient shall have ne obligation o safeguard Confidentiat Informatian
{i1 which was in the Recipients possession [Tes of restriction prior te its
wocipt from Disclosing Party, (1) which becoames publicly known o
availghie through no bresch of this Apreement by Recipiem, (i) which 15
tightfubly acquired by Recipicnt froe of resttictions on its Lisclosare, ot
{iv) which s indepandently developed by personnel of Recipicnt to whern
the Disclosing "ary's Confidential Inforonation had not been previewsly

=



12,

11.4.

115

11.7.

disclosed, Recipient may digclose Confldential Information i required by
law, & conrt, o povernmenial ageoncy, provided thar Disclosing Pary has
been ntified of the reguirement promply after Recipient becormes avware
of the equirement, snd provided thar Recipient undertakes all lawiul
megsuees o avoid disclosing such information until Disclosing Party has
haet reasonable time te oblain a protective order. Rocipiont aprees to
comply with any proteclive order that covers the Confidenhtial Information
10 be discloscd.

Each Party agrees that Discloesing Party would be imeparably injured by &
breach of this Article 11 by Becipient or its representatives and that
[Disclesing Party shall be entutted 1o seek equitable relict, tneluditig
injunctive relisl and specific performance, in the cvent of any breach of
this Artiele 11, Such ramedies shall not be exclosive, but shall be in
addition 1o gl other remodics available ab Taw or in equity,

Loless viherwise apreed, neither Perty shall publish or use the other
Party lago, irademark, service mark, narne. language, picteres, or
symbols or words from tvhich (he other PAmY's namé may reasanably be
inferred or implicd in any product, service, advernsement, promotion, or
any other publicity marer, excepr that nothing in this paragraph shall
prohibit a Party from engaging in valid comparakive advertising, This §
11,5 shall confer no mights oo 8 Parly to the frervice marks, trademarks and
trade namcs owned of ysed in connection with services by the other Party
or its Ablilales, expapt as expressly permilled by he Ofher Parmy,

Weither Party shall produce, publish, or diseribule sny press release nor
other publicity referning to the other Pary or 115 Affiliates, or refernny to
this Agreement, withou the prior written approval of the other Party.
Each party shall obtain the other any™s prior appreval before discussing
this Agreement (n any press o media inferviewy. I no event shall either
Party mischaracterize the contenty of this Agreciment i any public
stalement or in any reprosentadion L e povernmeniat entity or member
thereof,

Exveps a5 otharwise capressly provided in this Article 11, nothing herein
shall be construcd as limiting the rights of either Farty with respec to tts
cusigmer informatdon under any applicable law, including withoul
Linitation § 222 of the Act.

THSCLAIMER OF WARRANE LIS

12.1.

EXCEFL AS SPECIFICALLY PROVIDED £ISEWHERE IN THIS
AGREEMENT T TIE CONTRARY, NEITHER PARTY MAKES
ANY REPRESENTATIONS OR WARRANTIES, EXPRESS IR
IMPLIED, WITH RESPECT TO QUARITY, FLUNUTHONALITY OR
CHARACTERISTECS (OF TIHE SERVICES I'ROVIDED
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13.

14.

I5.

PURSUANY 10 THIS AGREEMENT, INCIL.UDING, BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND/ADR FITNESS FOR A FARTICULAR
FLRPOSE, NO REPRESENTATION OR STATEMENT MADE BY
EITHER PARTY OR ANY OT 1TS AGENTS (OR EMPLOYEES,
DRAL OR WRITTEN, INCL.LDING, BET NOT LIMITED TO, ANY
SPECTTICATIONS, DESCRIFTIONS DR STATEMENTS
FROVIDED OR MADE 5HAQLL BE BINDING UTFON EITHER
FARTY AS A WARRANTY.

ASSIGNMENT AND STTBCONTRACT

13,1,

13.2.

If any Affiliate of either Party secceeds w that pottion of the business of
such Party that is responsitle for, or entitled to, any righes, oblgations,
dulies, or other imerests under this Agrecment, 3uch Alliliate may succeed
to those tights, obligations, duties, atd imerear of such Party undet this
Agrecmoent. [0 the event of any such succession hereunder, the successor
shall expressly undertake in writing to the other Party the performance and
liability For rhose ohlipations and duties as towhich it 15 succesding a
Patty to this Apreament. Thercafter, the sucoessor Party shall be desmed
Caerier or Spvim and the eriginal Party shall be relieved ol such
ohlipations and duties, exeept for malt@rs arising out of gvents (Lourting
prior to the date of such undertaking.

Except a5 herein belure provided, and except for an assignment coafined
solely to mueneys due ot to become due, any assignment of this Agreement
ar of the work 1o be performed, in whole or 1o pary, or of any uther interest
ol a Party hereunder, without the other Parly’s written consent, which
consent shall niot be unreazonably wichheld or deleyed, shell be voud. Itis
expressly aproed thal aty assignmeant of moneys shall ba void tn the cxtont
that it attempts to impgse addittonal obhgratons other thin the peymment of
such moneys on the othar Party or the assignee addifional & the paytaent

ol sich moneys.

GOVLERNING LAW

14.1.

This Agreconent shali be governed by and construed in accordance with
the Act and the FOCUs Roles and Begulations, and other authornitabve
stateipents, except insofar as state law may control any aspect of this
Agresment, in which case the domestic Jaws of {he stzte of Tlorida,
withaut regard to its conllicls ol taws prineiples, shall povern.

RELATIONSHIP OF PARTIES

151

1l is the mtention of the Partics that exch shall be ar dndependent
gonerzctor and nothing contained herein shatl consiitute the Martics as Joint
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14,

17

18

venturers. pactners, empleyecs or agents of ane another, and neither Party
shall have the right or power 10 bind or abligate the other.

NO THIRD PARTY BENEFICEARIES

16.1.

The peavisions of thiy Agreerent are for the bencht of the Parties heielo
ang not for any othet person, end this Apreement shall nol provide any
person ot a party hereto with any remedy, elaim, Hability,
reimburscmesy, Hght of action, or ether nght 1 exvess of those sxisting
without reference hereto. This shalb nol be construed by prevent Carrier
from providing it felecommmicalions Services 0 alh2y Carrigrs.

NOTICES

17.1.

Except as atherwise provided herein, ali notices or other communication
heteunder shall be deemed to have been duly given when made in writing
and delivered in person, or sent by certified mail, postage prepaid, retum
teceipt requested, on the date the mail is delivered or its delivery
atremptod.

if tor Spnnt: I to

Field Servics Manaeer Carries Lone $tar Communicatisns, .
Byl M Lamry B. Miller

555 Like Dovder TDeive Repronal D¥irector

Mailstop FLAFE AN 137 Macdly Yain Suees

Apopka, Floride 32703 Croroe, 1x 773

With a Fleld Seevice Managcr Wwith &

4220 Sharnee Missiaon Parkoaay

opy 1o. Mallstop KSFRWRO3GL Copy to:

172

Fairway, K5 60204

If personal delivery is sclected o gmve notice, a receipt of such defivery
shall be obtatned. The address to which notices or commmnyMeations may
be given to either pacty may be changed by writtcn notice given by such
[*arty to the vther pursuant to this Article 17

WAIVERS

18.1.

N wyiver of any provisions of this Agresment and no consern (o any
default myder this Apgresment shall be cffcctive unless the same shall be in
writing and propetly executed by or on behalf of the Party against whom
such waiver ar eonscnt 15 claimed.

No course of dealing or faihure ol any Pacw 1o strictly enforee any term,
rght, or condition of this Ayreemers in any instance shall be construcd as
a getieral waiver or relinguishment of such term, nght or condition.
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20.

21

18.3.

Waiver by either party of any default by the other Party shall not be
deemed a waiver of aty ether default.

SURVIVAL

191

Ternvination of this Agreemtent, or any part hereod, for any cause shall oot
ralense cither Party fom any Lability which at the fime of termination had
already sccruzd to the olher Party or which thereafter aceres m any
Fespect ko ARY act of armission ecewrring privr to the termmation or from
an obligation which is expressly stated in (his Agreement to survive
terminapon ncluding but not himited Lo §4 5,60, 7, 8,9, 10, 11, 14, 18,21,
X5, and 25,

FORCE MAJELURE:

2000

Ncither Party shall be held liahle for any delay or failure o performance
ol zny part of this Agreement from any causs beyond i control and
without its faull of negligence, such as ae1s of God, acts of civil or military
authority, ernbargoes, cpidemics, Wwar, teTTorist auts, riold, Waurrections,
fires explpsions, carthguakes, nuclear accudenty, floods, power hiackents,
sirikes, work stoppage affecting a supplier or unusualby severc westher.

No delay or other faiture to perform shall be zxcused pursusnt to Lhis
Articte 20 unless delsy or [aityre and consequences thereod are bevond the
poniro] and withowt (he fpult or nepligence of the Parey claiming excusable
delay ar other failure to perform. Subject Lo Article 3 heteof, m the event
of any such excused delay in the performance of a Party's nbligation(s)
under this Agreemant, the due dole for the performanee of the ortgmal
obligations) shall be cxtended by e term egual to the dme lost by reason
of the delay. o the cvenl of such delay, the delayed Farty shall perform iis
vbligations at 2 performatce kevel no less than that which i vses for its
own operations In the event of such performance deigy or fatlure by
Sprint, Sprint agrees to resume porformance in A nondisering natory
manner and not favor its ewn provision of Telecommunications Servites
abgwe that of Carmer.

DISPELTE, RESQOLUTION PROCEDURES

210

Ti’ st rrdter is subject (0 3 bona fide dispute between the Partigs, the
disputing Party shall within thicty {30) days of the ovent giving tise b the
dispute, Eive writlet nolice to the other Party of the dispute and include in
such notice she specific dotails and reasens for disputing cach item.

If the Partics are unahle to resolve lhe issues related to the dispote in (e
notmal coarse of business within therny (300 days alier delivery of notice
of the Dispute, to she other Party the dispute shall be escatated w2
desipratod reptesentative whe has ywhority 10 settle the dispute and who
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22.

L

ic at a higher bevel of management than the persons with direct
respotisibility for admitistration of this Apreement, The designated
representatives shall meet a5 often as they reusonably deem necassary in
order to discuss the dispute aad ncgotiate 1n cood fath inan effort to
tesalve such dispule, bur in o cvent shatl such resolution cxeced 60 days
from the initisl notice. The specific Jormat for such discussions will be
lcft tor the discretion of the designated representatives, provided, however,
that ali reasonable requests for relevant information made by one Party 1o
1he grther Party shail be hongred.

213, Aler such period cither Pacty may file a complaine with the FCC or
Cominission to rosobee such kssues.

COOPERATION ONFRALD

22 1. TFhe Parties agree (hal thew shall cooperate with one another Lo investigate,
minimize and take corrective acton in cases of frmud.  The Parties fragd
minimization procedures are to be cost witective snd implemented sp a5
not o utdaly birden or hamm ons party a8 comparad 10 the othet.

TAXES

231, Any Federal state or loval exeize, license, males, use, or other taxes or tax-

tike charges (exciuding any taxes levied on income) resulting from the
performance of this Agreement shall be borne by the Party upon which the
ohligation for payment is imposed under applicable faw, even if the
chiigation to collect snd rumi such Waxes ts placed upon the other party.
Any such taxcs shall be shows as separate items on applicable billing
documents hetween the Parties. The Party obligated 1o collect and remit
taxes shall do so unless the other Parly provides such Party with the
required evidence of cxemplion, The Patty so obligated to pay any such
taxes may contest the same n pood faith, at its own expense, und shall be
cntitled W the benefit of any refimd or tecovery, provided that such party
shall not parmit any lcn W0 exigt on any asset of the mther party by reazon
of the contest. The Pany obligated to collect and remit taxues shall
cooperate Tully inany such contest by the other Party by providing
rocords, testinony and such additions] informaion or ssssEnce as may
reasonsbly be necessary to pursue the confest,

AMENDMENTS AN MODIFECATIONS

241,

Nu provision of this Agreement shalk be decemed wared, amended or
mpdi fied by either party unless soch o waiver, amendment or modification
is in writing, daled, and sipned by both Partics,
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26,

27,

28,

24,

3.

SEVERABIL)'Y

25,1  Sobject to Arhicle 2, iFany parl of this Apreement becomes or 15 held to be
invalid for any neason, such invalidity will affect only the portion of this
Agrecment which is invatid. In all other respects this Agreement will
stand as il such invalid provision had not been a part thereol, and the
romainder of the Agrecrocnt shall rematn in ful! forco and effect.

HEADINGS ROT CONTROLLING

26_F.  The headings and numbeting of Mticle, Scctions, Parts and Allachmems
in this Agrecment are for convemience only and shall el be Construed to
definc or hirnil apy of the terms herein or allect the meaning or
interpretation of this Agrecment.

FMNTIRE AGREFMENT

27,1, This Agreemeni, including ail "arts and Attachments and subordinate
dovumentd afached hereto or referenced herein, all of which are hereby
incorporated by reference, constitule the entire metter theregf, and
superseds all priot oral or wrilken agreements, representations, statements,
negotations, understandings, proposals, and undertzkings with respect to
the subjeet malter thereof.

COUNTERFARTS

28.1. This Agreement may be exccuted in counterparts. Tach coumerpatt shall
be comsidersd an original and wuch counterparts shall topether constinte
one and the same imstrEment.

SLCCESSORE AND ASSIGNS

201, This Apreemernd shafl B2 binding uporn, and inure to the benefit of, the
Partics hereto and thetr respective successrs and permnitied assigns.,

IMPLEMENTATION

a0l This Apreement sets forth the overall teoms and conditions, and standards

of performance for services, procasses, and svstcms capabilitics that the
Parties will provide to each other. The Parties understand that the

armanpements and provision of services desenbed in this A presment shull
require echnical and oporational cootdhnption between the Pantes.
Aceordingly, the Partics may ageee 1o form a team that shall further
developand identily (those processes, puidelines, specttications, slandardy
and additivnal terns and condiflons necessary (o support the wems ol his
Apreement.
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3.

FEDERAL JURISDICEION

311

Carrier ynderstands and apress that this spreement seres as actual notice
that Sprint and its AlTiliaes have entered into 2 binding contract to
pravide exclusive wlecommunications serviges Tor the Army and Air
Force Exchange Service [“AAFES™} during the tann of this agreemenl.
‘e AATES contragt specifics, arnong other things, that Sprint shall
provide all telecommunicativns services 1o officer and enlisted temporary
living facilities (commoenly named Bachelor (Officer Quarters and
Bachelor Enlisted Quartersy and to all unaccompanied entisted personne
barracks on United Staled Army hases, Camier agrees il will not market 1o
or gttempt to scoure apy customer located in anoarea governed by this
exclusive tolevommunications service provider CORtract.

Srondood Kemale Agrecibent: o L04 1%



PART C - PROYISIONS RELA TING T RESALFE

1. RESALE OF LOCAL SERY¥IUES

1.1,

S
111

T2

Sprint relai] J'elecommunications Services shall be available lor
resate ot wholesale prices pursuant (o 47 USC § 251{cy4).

Qesvices thar arc oot retil Tetecommunications Services and, thus,
not covered by (his Agreernent and not available for resale at
wholesale prices include, but are not limited to Paging, Inside
Wire Installation and Maintenance, CMRS services, Lifeline
services and similar government programs {underlying
Talecommunicarions Service will be resold but Cammer must
qualify its offering for these programs), promotions of mncty (M1}
days or loss and Cmplovee Concessions.

COCOT lines or Pay Telephone Access Lings will be sold st
whaolesale prices to Carmier for the purposes of resale 10 {hird
perties prowiding pay telephone service 1o the public. Provision of
pay telophone service by Carrier divectly to the puldic or resale to
cotities or organizations aftiliared with or having the same or
substznlially similay identity as Camer, using COCOT Hues or Fay
Telephone Access Lines purchassd al wholesale, ia not allovwahle
resale under the Agreement and i a material breach of the terms of
this Agreement pursaant lo Parl B, § 5,42,

Fxeept as set forth above and w5 may be allowed by the FCC o
Commission, Spring shall net place conditions ot restnctions on
Carmier’s resale ol wholesale repulated lelecommunicaizons
Services, except for restrictions on the resale of residential servies
10 other classifications (g, residemtial seovice o business
euatomers) and for promotions of 90-davs or less inJength. In
addition, Carricr shall be prohubited from marketing itz produets
using the Sprint prowucl name (i.e,, Cartier may purchasc the
features package called “Sprint Essantial” but chall be prohibited
from reselling this product using the Spnnt brand name or the
Spwitt produce name}. Fvery regulated retal service rate, including
promuetions ovet ninety (90} days in length, discounts, and option
plans will have a comesponding wholesale rate. Sprint wilk make
whilcsale telecommunications service offerings available for sl
new Tewulaled services at the same tioac the retail service becomes
available,

. Sprint will continue to provide cxishng Ealabases and signaling

support for wholesale services at no additional cost.
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115, Sprint will nzke any service grandfathered Lo an end-user or any
Frdividual Case Basis ([CB™) service available to Camer for
resale to that same end-user at the same bocation(s). Showld Sprinl
discontinue oy grandfathersd or [C3 service Sprint will provide
to Carrier any lemally reguired notice as soon as pracheable and st
lcast equal in quality and timeliness w that which is provided to
Sprint’s own custemers, prior tothe effective date of changesinar
Jdiseontinuation of aiy product or service el is syailable for
resale under [his Subsection.

114, Sprint shall have the vight 1o review and audit any records of
{-ammier, in atcordance with Part B, Article & of this Agraement, o
determine whether Camier is in complianes with the cenditions or
restriclions on resake provided in this Article 1,

1.1.7. Sprint witl contites o provide Promary Interexchangs Catrier
(“PIC") processing for those end-nsers obtaining resold service
trotn Cavrier, Sprint will bill and Carriet witl pay any PIC change
charges. Sprint will only accept said requests for P10 changes
froma Carrier and not from Catrier’s end users,

115 Sprind shall sllow Carrier customezs to retain their current
telephone nmumber when techmically feasible within the same Sprint
Wire Centor and shall install Carrier customers at Panty unless
Carier customers ceoremtly subscnbe to Yacatiom Sarvice only of
are currently in the procoss of haviny their senvice suspended for
non-pay. In such cases Sprnt will treat the Carrier custamer as a
new installation at the reguest of the Carrter.

12 Charges and Billing

L2 1. Access serviecs, including revenueys associtied ehergwith, provided
in pomnection with the resate of services hereunder shall be the
responsibility of Sprint and Sprst shatl dirvectly bill and reveive
peivmient an its ewn behalf from an THC for access redated to
imterexchange calls generaled by resold or rebranded crsiomers.

12.2. Sprinlwill be rezponsible for returning FMIVEEMR records to IXCs
with the proper EME Return Code along with the Operaiing
Company Mutmber (“{3CN") of the associmbed Aulematic Myamnber
[dentification (“ANT"}, (1e Billing Number).

123 Spnnt will deliver a monthly statement for wholesate serviccs as
fodlnwes:

1.2.3.1. lovoices will be provided in o seandard Carmier acecss
billing formad or other such format as Spraot may
deermine,
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1232 Onginating local usage, a6 Lhe ¢abl deto! levelt and in
standard EMR industry Format, will be exchanged daify or
at other mmtpaliy agreed upon inteérvals 0 thoso instances
in which CLEC and the wser chouse Sprint provided
sorvices Lhat are focal wsape sensitive and create message
detail,

1.2.3.3 The Parkiss will work cooporatively to exchanee
information o factlitate the billing of it and ot coklect and
intcrdinira-region altemately billed messages;

1,234 Yprnt agrees wy provice information on the end-user’s
selection of special feanares where Sprint mzintains such
inforrmation (.., billing method, special lahgaags ) when
Cartier places the order for senioe,

1,2.3.5. Monthly recutring charges for Telecommumications
Services sold pursuant to this Agreemont shall be billed

twrithly 10 advance,

1.2.4. For billing purposes, and cxcept ax otherwise specifically
agrzed to in wiiting. the Telecommunications Yervices
provided hereunder are furnished for a minimum tenn of
one month. Fach month is presumed to have thirmy {307
days. Sprint shall bil! for message provisioning, Jats tape
charses, and for additional copies of the monthly invalce,

1.3, Prcing

1.3.1. Pricing shell be developed bused om 47 TISC § 252(dW 31 83 now
enactad or as hercafter amended, where whaolesale prices are ratail
prices leas aveided costd, nel of any additional costs impased by
wholesalc operations, anlsss otherwisg erdered by the
Commission, The wholesale rate shall be as sct forth on Exhibit 1
Additions] rates for new or additional scrvices shall be added at
the titrse said hew or additional servives are offerad,

4. Provisionizg and Instaflation

14,1, Electromic Interfaces for the exchanpe of orderimg mformartion will
be adopted and made available W Cariee in aceordance with

Spnint oporating procedires,

142, Carrier and Sprinl may order Primany Local Camier {“PLC™) and
PIC records ¢hanges using tha same order process and vn s unilisd
erder (fhe “LAR7).

143, A geocral Letuwor of Agency (LOA™) initiated by Carmner or Sprent
will be requived to process a FLC or PIC changs order, No LOA
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144

145

146,

1.4.7.

sighed by the cnd-user will be required o procoss & PLC or PIC
chapgs ordered by Carrier or Sprint. Carricr and Sprint agree thae
PLE: and PUC chunge onders will he aupporied with appropriate
documentation and verification as required by FCC and
Commission rules. in the event of a subseriber coroplaint of an
unauthorized PLC record change where the Party that ordered such
change is unable o produee appropriste decumentation and
vorification as required by FCC antd Commission rales, or, i there
are no rules applicabic to PLC record changes, then such rules as
arg applicable to changes in long distanee cammiers of tocord shail
apply, such Party shall be liable to pay and shall pay ali
nonresarting chatges arsociatod with reesmblishing the
subscriber's local service with the originel local cardier as well as
ag | nemthorized Loeal Service Provider Change Charge as
detatled inthe applicable Swate Local Access Lariff,

Tach Pamy will provide the other, il requesied, as agent of the end-
user customer, at the time of the PLC order, eurrens ~As 187 pre-
orderingfordering information relative 19 the end-user consisting of
local features, products, services, elemants, combinations, and any
customer staluy qualifving the custemer for a special service (e.p.,
DA exennpt, lifeling, 1c.) prosaded by the Manty to that end-user.
Tach Party 15 responsible for orderng the Tefccommumications
Senices desired by the ond-uséer customer.

Speent shall provide Camer the ability to obtain telcphonc
nunthers, including vanity numbers fram Speint where Sprint
offcrs those sorvices bo its end users, and to assign thase numbers
with the Carrier customer, Reservation and aging of numbers
rersin the respnisibility of the Spnint. Camer shall pay Spnnt the
rapsonahle admuimstrative costs of this hencbon, and the monthly
recurrinyg charues listed in the appropriate Slate Tocel Access
Tanff

Sprint shall provide Cartier the atulity 1w order 11 avaijlable
features om its svdlches at panty with what Sprimt offers to its own
end wier customers e, calk biocking of 200 and 974 calls by hioe
or trunk).

Sprint will direct ¢usiomer o Carrier for requests changing their
Cartier service. Sprant shall process alb PIC changes provided by
Carrier on boehalf of TNCs, I FIC changes arg received by Sprimt
directly from IXCe, Sprint shall reject the P change back to the
THC with the (XN of Carrier in the appropnate ficld of the
mdustry standard CARE record.
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2. NETWORK MAINTENANCE AND MANAGEMENT

21.  Guneral Requirgments

FANE

202

The Paties will exchange appropriaie network maimtenance
information {e,g., maimtcnance contack numbers, network
spformation, informatioun required 1o comply with law enforcecment
amd wther security agencies of the govermnent, etc.).

Fagh Party shall provide a 24-hour contact nurober {or astwork
SeTVICE 185ues, A fax number must also be provided (o faciline
event notifications for planned mass calling events. The Parties
shall agres apon appropriate notwork serviee contryl capabilities.

Vnice résponse LRits, similar technologies, intereepl solions or
live referrala should he used, where avaifable to referbansber calle
from customets to the proper Telooommunicitions Carrier for
aclion, Medther Parry shall market to end-users during a call when
that customer contacts the Patty solely a5 a result of & misdirected
call.

Notice of Network Event. Faeh party hos the doty to alert the other
to amy metwork avents that can resalt or have resulted in service

imeernprion. blocked calls, or negative changess i netwark
petfomance as tollows:!

2. 4.1, Any cable or dleetromes culage that alfects 30% or more
of the in-service tinegs of o ceniral office or 1000 sccess
litws, whichevar is less with 2 duration of two (2] minutcs
O InQre.

2142 Toll or EAS isolation of an entire exchangre with durahon
of o [ 2 rinutes or more.

2.1.4.3. Anv digital cross-connect or fiber optie complete svstem
Eailure Tasting tweo {21 minntes oF morc.

Morce of Network Chazoge, The Parties apree to provide each
octher ressonable potice of changes ineludiag the information
necessany for the ransmission and rouling of services using that
Local exchanpe camier’s facilitics or networks, gs well ay alier
chanpes that would affect the interoperability of those factlitiey
and natwimks, Correct Local Exchanges Bouling Cwide (1.LEG)
duta is considered part ol this requirement.

Sprint will close all trouble repotts wilh Clarrier. Carier will close
all trouhle reports wath il end-user,
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2.1.7. Sprint shall perform all testing {or resodd Tefecommunications
HETVICCS.

2 1.8, Sprint shall provide tes resubts wo CLEC, if appropriate, for trouble
clegrance. Inall instances, Sprint shall provide CILEC with the
disposition of the troubla.

2 1% IF Sprint imitiates trouble handling procedures, il will bear all costs
gasociated with thet activity. I CLEC requeats the trouble
dispatch, then CLEC will bear the cost.

2.1.10. A non-hranded, customet-not-at-homec cand shall be lefl by Sprint
at the cusiother's premiscs when a Carrier customer 15 not at home
for an appointment and Sprint performs repair or installation
services on behalt of Carrier.

22 Transfer of Service Announcements. When an end-user whe continues o
be locaked within the local calling sren chanpges from Sprint o Carrier and
does not retain is original $elephone mamber which was provided by
Spring, Sprint will provide a tew number anneencement on the inactive
telephone number upon rexuest, for a minmun period of ninety (905 dayy
{or some shorter reasonable period, as permitted by the Commission,
when numbers are in short supply), ot no charge w the end-user or the
Carrier unless Sprint has a Tanff on tile W charge end-users. Thig
prnouncement will provide detadls on the new numher t be dialed to
reach this customer where available,

2.3 Reparr Calls. Carrier and Sprint wilf employ the following procedures for
handlinp musditocted repair calls:

231 Carrier and Sprint will educate their respective customers ag to the
sorrect telephone numbers o call in order to access their
respoctive repair bureaus,

232, lothe catent the ¢orrect provider can be determined, misdirected
repair cails witl he referred to the proper provider of iocal
exchanpe service in a cowrteoug manner, at no charge, and the end-
user will be provided the correct comtact telephone number. In
responding 1o repair catls, meither Party shall rrake disparaging
Ternark s about the other, nor shall they wse thase eepaer calls as the
basis for inkemmal eferrals or o solicit castemers or to markel
services, Fither Party may respond wilh accuratz information in
GRSAYETEN T CUSLOTILT (| USILICHS,

2.33. Carrier ghd Sprint will provide Lhele respective repair contact
rumrhers to one another o 4 rediprocal basis.
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2.5

2.6,

Bestoration of Service in the Event o Outsges, Sprint restoration of
service in the ovemnt of outapes due Lo eqaipment fatlures, humat ervor,
fire, natyral disaster, gets of God, or sioilar occurmences shall be
performad in sceordance with the following priorities. Firs, restoralion
priority shall be afforded to those servicss affecting its own end-usérs and
identified Carmriet end-usars relative to national securtty or CIMCTZENCY
preparadness vapabilities and those aflecting public safety, health, and
welfare, as these elements and services are identified by the appropniate
govarnment apencies, Second, restoration prigeity shall be afforded
hetween Sprint and Carier in general, Third, should Sprint be provading
or performing Tandam Switching funetionality for Caimier, third lovel
pricrity resioration should be allerded to any tink. Lastly, afl serace
shall be restored as expeditiousiy as practicable and in a noa-

s TLTInETOTY IYAneT.

Scrvice Projections. Carrier shall make available w Sprint periodic sorvice
projections, on a scmisnoual basis,

Qualbly of Service

2.6.1. Upnon deploymert of Eleciromic Interfaces, Sprnt shall provido
Camier with the same intervals and Jevel of service provided by
Spritil 0o i1s end-users or other Carriers at sy given Hme,

262 Upon deplevment of Electromic Ioterface:s, Sprint shall provide
Carrier maintenance and repair services in a manter that is timely,
consistent with sorvice provided 1o Sprint end-users and’or other
Camicrs.

A ADDITTONAL SBERYICES

LA

911/ERI1

3.1.1. Wherc Sprint is the owner or gperator of the &11/E511 databasc,
Sprint wall mainiain daily updating of $11E91 | dutebose
information relaed 1o Cammter end-users.

3.1.2. Sprint will provide Caerier o defuch arvengement'disaster rcoovery
plan including at ernergency back-up mimber in caze of massive
trunk Mailore:.

Driseiory Lisanzs and Distnbution
3.21. White Mape Dircotories; Distrbation, Use of Listing Information

3.2,1,1, Sprint agrees to include one hasic White Papes lisung for
gach Carrier customer 1osatad with the propraphic scope of
its White Pages directories, at ne additions] chatge 1o
Caterier. A basic White Pages listing 15 defined asa

Ytmmlurd Beadle &preemseme 50105 26



custorncr narme, address and cither e Carrier assigmed
wumber far a customer ot the number Lor which namber
portability is provided. but not both numbers, Basic Whiee
Pages listing of Carreer customers will be interfiled with
listings of Sprint and cther CEECS™ codtomers.

3.2.1.2. Cagrier agrees to provide Catrier customer listing
ifermation, including without liputation direclory
distribution information, to Sprint ¢t no charge, Spriot will
provide Carrier with the appropriste format [or provision of
Carriet customer listing information and service onder

wpdaies to Sprint.

3.2.1.3. Sprint agrees to provide White Papes database
mainenance serviees 10 Carrier. Camier will be changed a
Service Order entry fee upon mbmisston of Setvice Orders
imte Sprint’s Service Ordar Entry System, which will
include compensation for such database maimtenance
senviees, Service Order entry fees apply when Service
Crders containing directory records are enleced in Sprint's
Service Order Entry System inilially, and when Service
(Irders are entered in order to process a requested chanpe
o dircctorny revornds,

32.1.4, Carrier customer lsting information will be used solely
for the provision of direglory seryices, including the salc of
directony adverlising o Carmar customers.

3,215, [oaddition to a basic White Pages listing, Sprint will
provide, at 1he refes set forth in the approprste Spriat
Turifl, Tatiffed White Pages listings {e_g., additional,
allerngtz, foreipn and nom-published listings) for Camier to
offer for resale to Cartiet’s customers.

3.2.1.6, Spring will exercise reasomable afforts o cause its
publizsher to provide White Papes dismibution services to
Carner customers within Sprint’s service teriony s1 oo
addiiongl charge to Carrier. Spriot represens that the
guality, timeliness, and mantier of such distribution
services will be at parity with those provided 10 Sprint and
ta other CLEC custemers providad that Carmer prosvides
requiredd itilormation and meets criteria and specifications
¢xiablished by ots directory publisher.

3.2.1.7. Sprinl will exgrcise reasonable efforts o cauie 15
directone publisher to inclede eritical contact information
perlaining to Camier in the “Information Papges™ of those of

Slapdazl esala Aglooouet; 610054 27



ity White Pages directories provided that Carnier mesis
eritenia eslablighed bry its directory publisher

322 Sprimt will aceord Cartier customer listing enformanon the s
level of confidentiality 1hal Sprint accords its own propriclary
customer listty information. Sprint shall cnsure that access (0
{Carrier cusiomer proprietary hsting information will be limited
solely to those of Sprint and Sprint’s dircctory publisher’s
cmployees, agenls and contractors that are dircetty invelved in the
preparation of listings, the production and distribulion of
directories, and the sale of directory advertising. Sprint will advise
its owh employees, apents and contractors and its direcuoby
publisher of the existence of this confidentiality obliganon and
will take appropriate mousures to ensure their complinnce with this
obligation. Notwithstanding amy provision hanin w0 the conerary,
the furmishing of White Pages proold o a CLEC that comtains
customer listings ol both Sprint and Carrier will nor be decmed a
viotation ol his cenfidentiality provision.

323 Sprint will nol sell or licenss Carrier’s custamer listing
inburmaiion o any third parties unleas Camier provides writtocn
notice o the contrary, (dnce Sprt's systom 1s able to distinguish
Apmint and Carrior listings, Sprint and Cartier will share in
rovenws detived (rom the sale or ficenstng of customer listing
iformation net of administration expenses incurred by Sprint in
providing such informahon to third parties.

3.24, Cther Directory Sarvices

3.2.4.1. Sprine wall exercise reasonable cfforts to causc 1ts
directory publisher to enter into 3 separabs surecment with
Carrivr which will address other directory services dasived
bv Carrier as described in this § 3.2, Both parties
scknowledge that Spont’s directory publisber s not o party
10 this Aprpamert and that the provisions contained 1n this
3.2 are not bindimg npor Spont’= directory publisher.

3.24.2. YSprint’s directory publizher will nepobate with Carmcr
cotcerning the provizion of a basie Yellow Pages listing (o
Cammier cusiomers located within the geomraphic scope of
publisherts Yellow apes directorics and distribution of
Yellow Pages directorae:s lo CATier cusiomets,

1,243 Lirectory advertising will b oftered 10 CATteer Cusiomers
on a nondiscriminatery basis and subjedt (o the same terms
amd conditions (hat such advertising is offered w0 Sprict and
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uther 1330 custarmers. Ditcotory adwertistoy will be hilled
to Cartier ¢ustomets by diroctory publtishesr,

3244 |3rectory poblisher will use comrmercinlly reasonalile
gfforts to ensurc that directory advertising purchased by
cystomners who switeh their setvice 10 Carder is maintained
without intermupho,

3245, Infonmation pages. in addition 1o any information page or
pottion of an information page conlaining critical contacy
information as deseribed above in § 3.2.1.7, may be
purchased [rom Sprint’s dirsctory pubitsher, subject to
spplicable direerory publisher guidelings and repulatony
TEQUiTEMENTS.

3.2 4.6. Direciory publisher maintains figll authority as publisher
over its publishing policics, standards and practccs,
ineluding decisions regarding dinsciory cOvernge area,
dircotory issve period, oompilation, keadings, covers,
desigm, content ot format of directories, and dersctory
arivertistng sales.

35, Inrcctory AssIsance
3.3,1. General Roguirsments for Reaale of Directory Agsisiance

3.3.1.1. Where Sprnt i3 & dircctory sssestance service provider, at
Catrier s request, subject 1o any exisung syslam capuciey
restraints which Sprint shall work to oveecoms, Sprint will
provide to Carrier resale of Carrter branded directory
asgistance service which s at panty with the directony
assiswnce servics Sprint makes available to s own end-
LSCTE.

3.3.1.2. Spont will make Carrier’ s dats avallable to snyone calling
Sprint's DA and will update 115 dalabase with Cartier s duts
at Farity with updates from its own data,

3.3.1.3. Sprint may sion: propristary customer wformeation
provided by Carrier wn s Directory Assistance datzhass;
cuch infortrtation should be able o be sdenti fied by source
provider in order o provide the necesrany prozection of
Camer's or Camor customier’s proprictary or profocted
izformation

3.3.1.4. Carricr may limis Sprint’™s use ol Camier s data (o
Dureclony ASSiStancs O, [ALrSUAnT 1o wyitten apreament,
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pranit preater flexibility @ the use ol the dala subject 10
PIUPEr SoMpensuiion.

3,32 1.5 Where Drrcotory Assistance i9 2 separate retail sonace
provided by Sprint. Sprint will allow wholcsate resale of
Sprint DA service.

3.3.1,6. Tothe extent Sprol provides Directory Assistance
service, Carriet will provide its listings ro Sprnt via data
2nd proeessed directony assistance foeds in acconmlnee with

an spreed upon industry format. Sprint shall inclode
Carvier |istings in its Direclory Asgisiance database,

3.3.1.7. Curriet has the ripht to heense Spnnt unbundled dircetory
databases and sub databases and utifize thern in e
provision of it own DA senvice. To the extent that Carmier
ingludes Sprint hsfnes 1n its own Dircetony Assistance
databpse, Carrier shall make Sprint’s dala available w
anyonc calling Currier’s 4,

3.3 1.5 Sprint will makc available to Carnier all Dra service
enhancornents om & non-diseriminatony basis,

332, When requested by Camicr where Camer provides 1ts vwn DA,
and if technically fcasible, Sprint will route Carcier customer DA
calls w Camrier DA centers ad Carrier’s expense,

3.3.3, Business Procosscs

3.33.1 Sprnt will, consiskeal with § 222 of the Ast, updats and
maintain the DA Jasbase with Camier da, widlizing the
seme progedhres it yses for its own customers, for those
Carrier customers who:
2.3.3.1.1 DHsconneet
333 1.2 Chenge: Carnigr
3131 1 Inszll
3.3,3.1.4“Change” orders
3.33.1 5. Are Non-Published
3.231.6 Are Mon-Liswed

3.3.53.1. 7. Are Non-Published Toon-Listed
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334, Camer shall bill its ewm end-users.
339 Carrier will be billed in an apreed vpon standard format,
3,36 Compenzation

3,361, When Carrier is rebianding the local senvice ol Sprint,
dircetory assizmnce that 1s provided withoot sepatate
charge 1o end-users will be prownded 1o Carier end-users
withoul separata charpe, subject to any sddilionz] aciual
expense (o brand the service with Carrier’s brand, Where
DA is separately charzed as o il service by Sprint,
Carvier shall pay for DA senvice at retall less avoided cost,

3142 Sprint shall place Camier crd=users [1sings in ils direclory
azsislance databasa for ne charge.

3363 Sprint shall, suhject to § 222 nf the Act, as cnacted or
beres{ier amended, make its unbundled directory assistance
¢alabese ayailable to Carmier.

3364, Aty edditional actual trunking costs necessary v provide
a Carrier branded resold direciory a5sis@NcE service or
rouhing to Cattier’s own directony assistance service
location shali be paid by Carmier.

34, Operator Scrvices
141, General Requirernents

3.4.1.1. Whers Spritit (o a Sprint Affiliate on behalf of Spont)
provides operalor services, at Carnier’s request (subject to
sy exisring system capacity resiraints) Sprint will provide
1o Cattier, Carrigr branded operator service at panty with
the operator services Sprint mekes available o its own end-
URENS.

3.4.1.2. A1 Carrier's request, subject to any existing system
CApACITY restraints, Spnnt will rote Operator Service
traffic of Camicr's eudloraers i the Carpder’ s Oiperator
Senice Coner st Caveier’s expense.

3.4.1.3. Sprint shall provide operator service (ealured b inctude
the followdimyg: (i}local call completion O- and O, billed to
calling vards, billed collect, and billed to third party, and
(i) billable Lime and charges, etc. Depending upon the
operating replan, Blockiny feature sssocidied welh
Operator Services may dlso be avaiable,

342 Compeosaimn
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3.4.2.1. Sprint shall provide operator services Tor resale st
wholesate prices.

3.4,2.2. When Curtier requests Carmrier branded Spront operator
gorvices [or resale any actual additional trunking costs
associzsled with Carrier bramding shall be paid by Carrier,

3.4.2.3, Where Carmicr provigdes its owm Operator Services, the
Partics shall ointhy establish a procedure wharshy they will
coordinate Busy Tine Venfication {“BLY™) gand Busy Line
Verfeation and Interrupt (“BLVE") services on calls
beiween their respective emd-users, BLY and BLVI
ingquiries botween opeiator bureans shall be routed over he
approprasde irenk groups. Carmier snd Sprint will
reciprocally provide adeguate conneclivity 1o facilitate this
vapability. [n addition. upon rzquest of Carmer, Sprint witl
make available w Carriet for purchase under contract BLV
and BLVI scrvices ob whelesale rates.

! ADDITIDNAL RESPONSIBIEITES OF THE PARTIES
4 1. LawEnforcement And Civil Process

4.1.1,

4.1k

413,

frtercept Dovices, Local and fegeral aw enforoement agedeies
perindically roquest infermarion or assistance from local telephone
service providers, When either Party roceives o request assoeinied
with 2 customer of the other Party, il shafl refer such reguest to the
Farty that setves such customer, wrless the request directs tha
receiving Party to attach a pen register, wap-and-irace of form of
triercept on the Party®s facilities, i which case that Party shall
comply with any valid request  Charpes for the imercept shall be
at Sprnt’s applicabls charges.

Jubpocnas. [ a Party receives a subpoena for informalion
concerning an end-user the Party knows to be an end-user of the
uther Party, it shall refer the subpoena hack tor the requesting Party
with an indication that cthe other Party is the responsible Company,
unless the subposna requests records for a period of tme during
which the Party was the end-user’s service prowider, in which case
the Party will respond 0 any vahd request.

| lostage ot Barricaded Pergons Emergencies. ['a Panly receives q
requesl fom 2 law enforcement sgeney for temporary number
change, fempotary discennsst or one-way denial of outbound calls
for an end-user of 1he plber Pany by the reoeiving Party’s switch,
thar Party will vomply with any valid cmorseney reguest
Howover, neither Party shall be held liable for any claims ar
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damaves arising Tom complianes with such requests on hehalf ol
the other Party’s end-user and the Panty serving such end-uscr
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ggrees o judemnify and hold the pthit Party harembess apainst any

and all such ¢letms.

TN WITNESS WHHEREGE, cach of the Parties has cansed this Apreemient o be execuled

hy its duly suthorized represenatives.

Carrier

Hy

Name-

Titte:  Presidenst
Date: / / . Up—@ ?

Slanduan] Regals A presment - G0 1ES

34

Aprint

Hy

Mamg:  Wiklwe Cheek

Fitle: Wice Presigent - Camiar Markel



Exhibil 1

Sprint Lockl Services Eezale Discmanls

STATE DESCRIFTION DISCOHLNT
Hlnrida All Other Discoonr = CATEGORY 1 19,400 '
Opevator Assistence/DA Discount - [2.1Fa "
CATEGORYTI

Mete: {11 Disconst rates are subjest to change based ypon Crmmigsian culings aod
procosdings.
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