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CELLULAR/PCS INTERCONNECTION AGREEMENT

This Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of 1996 for Commerciat
Mobile Radio Services {the “Agreement’) is by and between one or mare of the following ILEC's: Iiiinois Bell
Telephone d/b/a SBC fliinois, Indiana Bell Telephone Company Incorporated d/bfa SBC indiana, Michigan Bell
Telephone Company d/bfa SBC Michigan, Nevada Bell Telephone Company d/bfa SBC Nevada , The Ohio Bell
Telephone Company d/b/a SBC Ohio, Pacific Bell Telephone Company d/bfa SBC California , The Southern New
England Telephonie Company d/b/a SBC Conneeticut and Southwestern Beil Telephone, L. P. d/b/a SBC Arkansas,

SBC Kansas, SBC Missouri, SBC Oklahoma and SBC Texas, and Wisconsin Bell, Inc. d/b/a SBC Wisconsin, (only fo
the extent that the agent for each such ILEC execufes this Agreament for such ILEG and only to the éxtent that such

ILEC provides Telephone Exchange Services as an [LEC in each of the state(s} listed below) and Chariton Valley,
Communication Corporation, Inc., {a Missouri corporation), a Wireless Servicé Provider (“WSP"), shall apply fo the -

state of Missouri.

WHEREAS, WSP holds autfiority from the Federal Communications Commission to operate as a broadband PCS
licensee fo provide Authorized Services in the State(s), and intends to provide commercial mobile radio services
employing such licensed frequency(ies); and

WHEREAS, the Parties desire to enter into an agresment for the inferconnection of their respective networks within
the portions of the State in which both Parties are authorized to operate and deliver fraffic for the piovision of

telecommunications services pursuant fo the Telecommiunications Act of 1396 and other applicable federal, state and

local laws;

NOW, THEREFORE, the Paities hereby agtee as follows:

This Agresment is composed of General Terms and Conditions, which are set forth below, togethér with certain
Appendices, Schedules, Exhibits and Addenda which immediately follow this Agreement, all of which are hereby
incorporated in this Agreement by this reference and constitute a part of this Agreement.
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GENERAL TERMS AND CONDITIONS

DEFINITIONS
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1.47

Capitalized Terms used in this Agreement shall have the respective meanings specified below i,
Section 1 x of each Appendix attached hereto, and/or as defined elsewhere in this Agreement

“Access Tandem” means a local exchange cariier switching system that provides a concentration and
distribution funétion for originating and/or terminating traffic between a LEC end office network and IXC
POP's.

“Act” means the Communicafions Act of 1934 [47 USC. 153], as amended by the
Teiecommun!cat[ons Act of 1996, Public Law 104-104, 110 Stat. 56 (1996) codified throughout 47

uUsSc:
“Affiliate” is as def néd in the Act.

“Ancilary Services” means optional supplementary services such as directory assistance, N11,

operator services; Service Access Codes (600, 700, 800 and 900 services, but not including 500
sefvices) and Switched Access Services. Enhanced 911 ("E911) is not an Aricillary Service.

“Ancillary Setvices Connection” means a one-way, mobile-to-land Type 1 interface used solely for
thé transmission and routing of Ancillary Services traffic.

“Answer Supervision” means an off-hook supervisory signal sent by the recewmg Party's Central
Office Switch to the sending Party's Cenfral Office Switch on alf Completed Calls after addtess

signaling has been completed.

“Applicable Law” means all laws, statutes, common faw, regulagions, ordinances, codes, 1ulgs,
guidelinés, orders, permits, tariffs and approvals, including without [imitationt those relating o the
environment or health and safety, of any Governmental Authority that apply o the Parties or the subject
matter of this Agresment

“ASR” ("Access Service Request’) is an industry standard form used by the Parties to add, estabhsh
change or disconnect trunks for the purposes of Interconnection

“Accessible Letters” are correspondence used to communicate pertinent information regarding SBC- SBC-
13STATE to the client/End User community
“Authorized Services” means those broadband Personal Communication Services (PCS) which

WSP thay tawfully provide pursuant to Applicable Law, including the Act; and that are considered o be
CMRS. This Agréément is solely for the exchange of Authorized Services traffic bétween the Parties.

“Business Day” means Monday through Friday, excluding holidays on which SBC-43STATE does not
provision new retail sefvices and products in the State.

“CCS” ("Common Channel Signaling’) means an out-of band, packet-switched, signaling network used
fo fransport supervision sigrials, controf signals, and data messages. K is a special network, fully
separate from the fransmission path of the public switchéd nefwork. Unless otherwise agreed by the
Parties, the CCS protocol used by the Parties shall be SS7.

“Celi Site_” means a fransmitter/receiver location, operated by a WSP, thfough which radio finks are
established between a wireless system and mobile units.

“Central Office Switch” means a switch, including, but not fimited to an End Office Switch and a
Tandem Switch.

“CLLI® (“Common Language Location Identifier”) codes provide a unique 11-character representation

of & network interconnection point The first 8 characters idenfify the city, state and building lecation,
while the last 3 characters identify the network component.

“Claim(s)” means any pending or threatened claim, action, proceeding or suit.
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“¢LASS Features” (‘Custom Local Area Signaling Saivice Featwres”) means certain Common
Channel Signaling based features availahle to End Users, including: Automatic Calf Back; Call Trace;
Distinctive Ringing/Call Waiting; Selectiva Call Forward; and Selective Call Rejection.

“CMRS” (“Commercial Mobile Radio Service™} is as described in the Act and FCC rules,

“Commission” means the applicable Staté agency with regulatory authority over Telecommunications, ‘

Unless the centext otherwise requires, use of the term “‘Commissions’ means all of the thirteer
agencies fisted in this Section. The following is a list of the appropriate State agericies:
1201 “AR-PSC” means the “Arkansas Public Service Commission”;

1202 “CA-PUC” means the “Public Utilities Commission of the State of California™
1 203 “DPUC” means the “Connecticut Department of Public Utility Control’;

1204 “L-CC” means the “llinois Commerce Commission™

1205 “IN-URC” means the “Indiana Utilities Regutatory Commission™

1206  “KS-CC” means the "Kansas Corporation Commission™

1207 “MI-PSC” means the “Michigan Public Service Commission™

1208 “MO-PSC” means the “Missouri Public Service Commission”;

1209 “NV-PUC” means the “Public Utifities Commission of Nevada™

12010 “PUC-OH” means the “Public Utilities Commission of Ohio”;

120,11 "OK-CC” means the "Oklahoma Corporation Commission”;

12012 “PUC-TX” means the "Public Utility Commission of Texas”; and

120.13 “PSC-WI” means the “Public Service Commission of Wisconsin.”

“Completed Call” means a call that is delivered by one Party fo the other Party and for which a
connection is established after Answer Supervision

“Consequential Damages” means Losses claimed fo have resufted from any indirect, incidental,
refiance, special, consequential, punitive, exemplary, multiple or any other Loss, including damages
claimed to have resulted from harm to business, loss of anticipated revenues, savings, or profits, or
othér economic Loss claimed to have been suffered not measured by the prevailing Party's actual
damages, and regardless of whether the Parties knew or had been advised of the possibility that such
damages could result in connection with or arising from anything said, omitted, or dofie hereunder or
related hereto, including willful acts or omissions, '

“Co'n‘VersatiOn _MOU”' means the minutes of use that both Parties’ equipment is used for a Completed
Call, measured from the receipt of Answer Supervision fo the recaipt of Disconnect Supervision,

“CPN” (“Calling Paity Number”) méans a Signaling System 7 “SS7” parameter whereby the ten (10)
digit number of the calling Party is forwarded from the End Office.

"Day" means calendar day unfess "Business Day" is specified.

“DEQT” means Direct End Offica Trunk.

“Digital Signal Level” is one of several transmission rates in the time-division multiplex hierarchy.

127 1*D8-0” {"Digital Signal Lovel (") is the 64 Kbps zero-level signal in the time-division mitltiplex
hierarchy.

127 2°DS-1” {"Digital Signal Levet 17} is the 1544 Mbps first-level signal in the time-division mulfiplex
hierarchy.

“Disconnect Supervision” means an on-hook supervisory signal sent at the end of a Compfeted Call.

“End Office Switeh” is a SBC-13STATE Central Office Switch that direcily ferminates traffic to and

receives traific from End Users of local Exchange Services

‘End User” means a Third Party residence, business and/or wireless subscriber o
Telecommunications Services provided by any of the Parties af retail. As used herein, the term “End
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Users” does not include any of the Parfies to this Agreement with respect to any ifem or 3ervice
obtained under this Agreement.

“Equal Access Trunk Group” means a trunk used solely to defiver Carrier's customers' traffic through
an SBG access tandem to or from an IXC, using Feature Group D protocals.

“Exchange Service” means Telephone Exchange Service as defined in the Act:

“Facility” means the wire, line, or cable used to transport fraffic between fhe Parties' respective
networks.

“FCC” means the Federal Communications Commission.

“Governmental Authority” means any federal, state, local, foreign or international court, government; '
Y g

department, commission, board, bursau, agency, official, or othér regutatory, admimstratwe legistative,
or judicial authority with jurisdiction over the subject matter at issue.

“ILEC” means Incumbent Local Exchange Catrier.

“Intellectual Property” means copytights, patents, trademarks, trade secrets, mask works and all
other intellectual property rights.

“Interconnection” means inferconnection as required by the Act

“InterL ATA” is as defined in the Act.

“InterMTA Traffic” means traffic th or from WSP’s network that originates in one MTA and terminates
in andther MTA (as determined by thie geographic location of the cell site fo which the mobﬂe End User
is connected).

“ISP” (‘Internet Service Provider” } shall be given the s5ame meaning as used in the FCC Order on
Remand and Report and Order; In the Matfer of Implementation of the Local Competition Provisions in
the Federal Telecommunicatioris Act of 1996, Infercarrier Compensation for ISP-Bound Traffic; CC
Docket Nos. 96-98 and 99-68; FCC Order No 01-131, released Aprit 27, 2001.

“IXC” ("Interexchange Carrier”} means, a cartier (other than a CMRS provider of a LEC) that provides,
directly or indirectly, interl ATA and/or intraLATA Telephone Toll Services.

“L ATA" means Local Access and Transport Area as described in the Act
“LEC™ means “L.ocal Exchange Caitier” as defined in the Act.

“LERG” ("Local Exchange Routing Guids”) means a Telcordia Reference Document used by
Telecommiunications Carriers to identify NPA-NXX routing and homing information as well 'as network
elément and equment designations.

“|INP” (“Local Nuimber Portability’} means the ability of End Users of Telecommunications Services to

change Telecommunications Seivice providers while retaining their éxisting felephone numbers within.

the same Rate Center

“Local Calls” are Authorized Setvices Completed Calls that originate on either Party’s nefwork, that
terminate on the other Party’s network, that are exchanged directly betiveen the Parfies and that, at the
beginning of the call, originate and tefminate within the same MTA. "Local Calls" does not réfer o the
local calling area of either Party. A call that is originated or terminated by a UNE-P provider is not a call

that originates or terminates on either Pariy's nefwork. In order to measure whether fraffic comes within _

the definition of Local Calls, the Partis agree that the origination and termination point of the calls are
as follows:

(a) For SBC-13STATE, the originafion or termination peint of a call shall be the End Office SWEtch that
serves, respectively, the calling or called parly at the beginning of the call

{b) For WSP, the origination or termination point of a call shall be the Cél Site that serves,
respectively, the calling or called pary at the beginning of the call
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“Loss” or “Losses” means any and all losses, costs (including court costs), claims, damages -

(including fines, penalties, and criminal or civil judgments and seftlements), injuries, fiabilities and
expenses (including atformeys’ fees),

“LRN” (*Location Routing Number’) is a ten (10) digit number that is assigned o the network switching
elemenis (Cenfral Office — Host and Remotes as required) for the routing of calls in the nefwork. The
first six (6) digits of the LRN will be one of the assigned NPA NXX of the switching element. The
purpose and functionality of the last four (4) digits of the LRN have not yet been defined but are passed
across the network to the terminating switch.

“MSC” ("Mobile Switching Center”) is usad by WSP in performing, inter alia, originating and terminating
functions for calis to or from WSP's End Users,

“MTA” ("Major Trading Ared’) s as defined in 47 C.FR. § 24 202(a).

“NANP_” {"North American Numbering Plan) is a _nhmber‘ing architecture in which every station in the
NANP Area is identified by a unique ten-digit address consisting of a three-digit NPA code, a three d igit
central office code of the form NXX, and a four-digit line number of the form XXXX. )

“NPA” (“Nimbering Plan Ared’) also called area code  An NPA is the 3-digit code that occupies the A,
B, C positions in the 10-digit NANP format that applies throughout the NANP Area. NPAs are of the
form NXX, where N represents the digits 2-3 and X represents any digit 0-9. In the NANP, NPAs are
classified as either geographic or non-geographic. a) Geographic NPAs are NPAs which correspond to
distrefe geographic areas within the NANP Area, b) Non-geographic NPAs are NPAs that do not
corréspond o discrete geographic areas, but whichi are instead assigned for services with atfributes,
functionalities, or requirements that franscend specific geographic boundaries. The common examples
are NPAs in the NOO format, e.g., 800,

“NXK means the three-digit switch enfity indicator that is defined by the "D", "E", and “F" digits of a
10-digit telephorie number within the NANP Each NXX contains 10,000 station numbers,

“OBF” (“Ordering and Billing Forum’} is a forum comprised of LECs and IXCs whose résponsibility is to
create and document Telecommunication industry guidelines and standards;

“OLI” (*Originating Line Information”) is an SS7 Feature Group D signaling parameter which refers fo
the number transmitted through the nefwork identifying the billing number of the calling Parfy.
“Qriginating Landliné to CMRS Switched Access Traffic” means Inferl ATA traffic delivered directly
from SBC-13STATE's originating nefwork to WSP's network that, at the beginning of the call: (a)
originates on SBC-13STATE's hetwork in orie MTA; and, (b) is defivered fo the mobile unit of WSP's
Customer or the mobile unit of a Third Party connected to a WSP's Cell Site located in another MTA
SBC-13STATE shall charge and WSP shall pay SBC-13STATE the Originating Landline fo CMRS
Switched Access Traffic rates in Appendix Pricing ~ Wireless.

“Paging Traffic” is traffic to WSP's network that results in the sending of a paging message over a
paging or narrowband PCS frequency licensed to WSP or fraffic o SBC-13STATE's network that
Tesults in the sending of a paging message over a paging or narrowband PCS frequency ficensed fo
SBC-13STATE,

“Party” means either SBC-13STATE authorized to provide Telecommunications Service in the State or
WSP. “Parties” means both such SBC-13STATE and WSP.

“Pe’_'rs'on” means an individual or a partnership, an association, a joint venture, a corporation, a
business or a trust or other entity organized under Applicable law, an unincorporated organization or
any Governmental Authority,

“PNP” {"Pefmanent Number Portability’} is a Iong term method of providing LNP using LRN consistent
with the Act and the rules, regulations, orders and fulings of the FGC and the Commission,

“POI” (“Point of Interconnection”) means the physical location at which fhe Parties’ networks meet for
the purpose of establishing Interconnection  POIs include a number of different technologies and
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technical inferfaces based on the Parties mutual agreement. The POI establishes the fechnical
interface, the test poini{s) and the poini(s) for operational and financial division of responsibifity.

“Rate Center” means the specific geographic point and corresponding geographic area defined by the
State Commission and local community for the purpose of rating infer- and intra-LATA toll calls.

“Rating Point” means the vertical and horizontal {'V&H") coordinates assigned to a Rate Center and
associated with a particular telephone number for rating purposes. The Rating Point must be in the
same LATA as the Routing Point of the associated NPA-NXX as designated in the LERG, but need nof
be in the same location as that Routing Point

“Routing Point” designated as the destination for traffic inbound to services provided by that
Telecommunications WSP that bear a certain NPA-NXX designation. The Routing Point need not be

the:sg'me as the Rating Point, but it must be in the same LATA as the Rating Point. Central Ofﬁé_e:
Switches are Routing Points fof traffic to end users identified by numbers drawn from NPA-NXX

designations, as stated in the L ERG. Where WSP has not established Routing Points for its Dedicated
NPA-NXXs in its own network, the Routing Point shall be the SBC-13STATE Tandem Switch where
traific to SBC-13STATE NXXs in the same NPA is homed.

“SBC” ("SBC Communications Ing ") means the holding company which directly or indirectly owns the
following [LECs: llinois Bell Telephone Company d/b/a SBC linois, Indiana Bell Telephone Company,
Incorporated d/b/a SBC Indiana, Michigan Bl Telephone Company d/b/a SBC Michigan, Nevada Bell
Telephone Company d/bfa SBC Nevada, The Ohio Bell Telephone Company d/b/a SBC Ohio, Pacific

Bell Telephone Company d/bfa SBC Califomia , The Southem New England Telephorie Company dibfa - -

SBC Connecticuf, Southwestern Bell Telephorie, L P d/b/a SRBC Arkansas, SBC Ka_nsas, SBC
Missouri, SBC Oklahoma and/or SBC Texas, andfor Wisconsin Bell, Inc. d/b/a SBC Wisconsin.

"SBC-2STATE” - As used herein, SBC-2STATE rmezns SBC CALIFORNIA and SBC NEVADA, the
applicable SBC-owned ILEC(s) doing business in Caiifornia and Nevada,

“SBC-ASTATE” - As used herein, SBC-4STATE means Southwester Bell Telephone, L.P. d/bfa SBC
Arkansas, SBC Kansas, SBC Missouri, arid SBC Oklahoma the applicable SBC-owned ILEC(s) doing
business in Arkansas, Kansas, Missouri and Oklahoma.

“SBC-7STATE” - As used herein, SBC-TSTATE means SBC SOUTHWEST REGION 5-STATE, SBC

CALIFORNIA and SBC NEVADA, the applicable SBC-owned ILEC(s) doing business in Arkansas,
Ca_ﬁfo"rnia, Kansas, Missouri, Nevada, Oklahoma, and Texas.

"SBC-8STATE” - As used hereln, SBC-BSTATE means SBC SQUTHWEST REGION 5-STATE, SBC

CALIFORNIA, SBC NEVADA, and SBC CONNECTICUT the applicable SBC-owned ILEC(s) doing
business in Arkansas, California, Connecticut, Kansas, Missouri, Nevada, (_)kfahdma, and Texas.

"SBC-10STATE” - As used herein, SBC-10STATE means SBC SOUTHWEST REGION 5-STATE and
SBC MIDWEST REGION 5-STATE an the applicable SBC-owned ILEC(s) doing business in Arkansas,
Iitinols, Indiana, Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas, and Wisconsin.

‘SBC-12STATE” - As used herein, SBC-125TATE means SBC SOUTHWEST REGION 5-STATE,
SBC MIDWEST REGION 5-STATE and SBC-28TATE the applicable SBC-owned ILEC(s) doing
business in Arkansas, California, linois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio,
Oklahoma, Texas, and Wisconsin.

"SBC-135TATE” - As used herein, SBC-13STATE means SBC SOUTHWEST REGION 5-STATE,
SBC MIDWEST REGION 5-STATE, SBC-2STATE and SBC CONNECTICUT the applicable. SBC-
owned ILEC(s) doing business in Arkansas, California, Connecticut, lltinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Chio, Oklahoma, Texas, and Wisconsin.

“8BC ARKANSAS” - As used herein, SBC ARKANSAS means Southwejstem Bell Telephone, L.P.
d/bfa SBC Arkansas, the applicable SBC-owned ILEC doing business in Arkansas,

‘SBC CALIFORNIA” - As used herein, SBC CALIFORNIA means Pacific Ball Telephone Company

dfb/a_ SBC California, the applicable SBC-owned ILEC doing business in California.
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"SBC CONNECTICUT* - As used herein, SBC CONNECTICUT means The Southemn New Engiand

Telephone Company d/b/a SBG Connecticut, the applicable above listed ILEC doing businsss in
Connecticut.

“8BC ILLINOIS” - As used herein, SBC ILLINOIS means llinois Bell Telephone Company dfb/a SBC
lllinois, the applicable SBC-owned ILEC doing business in lilinois,

“SRC INDIANA” « As used hersin, SBC INDIANA means Indiana Bell Telephoné Company,
Incorporated d/b/a SBC Indiana, the applicable SBC-owned ILEC doing business in Indiana,

"SBC KANSAS” - As used herein, SBC KANSAS means Southwestern Bell Teleptions, L.P. d/b/a
SBC Kansas, the applicable SBC-owned ILEC doing business in Kansas

“SBC MICHEGAN": ~ As used herein, SBC MICHIGAN means Michigan Bell Telephone Company dfb/a
SBC Michigan, the applicable SBC-owned doing busiriess in Michigan,

‘SBC MIDWEST REGION S-STATE” - As used herein, SBC MIDWEST REGION 5_-S'TATE means
llinois Bell Telephone Company d/b/a SBC Ilinois, Indiana Bel Telephone Company, Incorporated
dib/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, The Ohio Bell Telephone
Company d/b/a SBC Ohio, andfor Wisconsin Bell, inc. d/b/a SBC Wisconsin, the applicable SBC-owned
ILEC(s) doing business in ftinois, Indiana, Michigan, Ohio, and Wisconsin.

“SBC MISSOURI” - As used herein, SBC MISSOURI means Southwestern Bell Telephone, L.P. d/b/a
SBC Missouri, the applicable SBC-owned ILEC doing business in Missouri,

"SBC NEVADA” - As used herein, SBC NEVADA means Nevada Bell Telephone Company d/b/a SBC
Nevada, the applicable SBC-ownad [LEC doing business in Nevada.

"SBC OHIO” - As used herein, SBC OHIO means The Ohio Bell Telephone Conpany d/b/a SBC Chio,
the applicable SBC-owned ILEC doing business in Ohio. ‘

“SBC OKLAHOMA” - As used herein, SBC OKLAHOMA means Southwestern Bell Telephane, L P,
d/b/a SBC Oklahoma, the applicable SBC-owned ILEC doing business in Okfahoma.

“SBC SOUTHWEST REGION 5-STATE” - As used herein, SBC SOUTHWEST REGION S-ST‘ATE
means Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC
Oklahoma and/or SBC Texas the applicable above listed ILEC(s) deing business in Arkansas, Kansas,
Missouri, Oklahoma, and Texas.

“SBC TEXAS” ~ As used herein, SBC TEXAS means Southwestem Bell Telephone, L P, d/b/a SBG
Texas, the applicable SBC-owned ILEC doing busiriess in Texas. :

"SBC WISCONSIN” - As used herein, SBC WISCONSIN means Wisconsin Bell, lnc. d/b/a SBC
Wisconsin, the applicable SBC-owned ILEC doing business in Wisconsin,

"Shared Facility Factor” means the factor used to appropriately allocate cost of 2-way DS{

- Interconnection Facilities based on proportionate use of facility between SBC-13STATE and the WSP.

“SMR” (“Specialized Mobile Radio’) is as described by the FCC rules.

“PS_RI?NP" ("Service Provider Number Portability”) is synonymous with Perthanent Number Portability
‘PNP",

“887" {"Signaling System 7") means a signaling protocol used by the CCS Network,

“State Abbreviation® means the following:

1931 “AR” means Arkansas

193 2 “CA”" means California

1933 “CT” means Connecticut

1934 “IL” means lllinois

1935  “IN” means Indiana
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“SBC CONNECTICUT” - As used herein, SBC CONNECTICUT means The Southem New England

Telephene Company d/b/a SBC Connecticut, the applicable above listed ILEG doing business in
Connecticut.

"SBC ILLINOIS” - As used hersin, SBC ILLINOIS means Illinois Bell Telephone Company db/a SBC
fliinois, the applicable SBC-owned ILEC doing business in {llinois.

“SBC_INDIANA” - As used herein, SBC_INDIANA means Indiana Bell Telephone Company,
Incorporated d/bfa SBC Indiana, the applicable SBC-owned ILEC doing business in Indiana.

"SBC KANSAS” - As used herein, SBC KANSAS means Southwestem Bell Telephone, LP. d/b/a
SBC Kansas, the applicable SBC-owned ILEC doing business in Kansas.

“SBC MICHIGAN” - As used herein, SBC MICHIGAN means Michigan Bell Telephone Company d/b/a

SBC Michigan, the applicable SBC-owned doing business in Michigan

"SBC MIDWEST REGION 5-STATE” - As used herein, SBC MIDWEST REGION 5-STATE means
Hindis Bell Telephone Company d/b/a SBC Hiinois, Indiana Bell Telephone Company, Incorporated
d/b/a SBC Indiana, Michigan Bell Telephone Company d/bfa SBC Michigan, The Ohic Bell Telephone
Company d/b/a SBC Ohio, andfor Wisconsin Bell, Inc. d/b/a SBC Wisconsin, the applicable SBC-owried
ILEC(s) doing business in Iliinois, Indiana, Michigan; Ohio, and Wisconsin.

“SBC MISSOURI” - As used herein, SBC MISSOURI means Southwestemn Bell Telephone, L.P. d/bla
SBC Missouri, the applicable SBC-owned ILEC doing business in Missouri _

“SBC NEVADA” - As used herein, SBC NEVADA means Nevada Bell Telephone Company dib/a SBC
Nevada, the applicable SBC-owned [LEC doing business in Nevada.

"SBC OHIQ" - As used herein, SBC OHIO means The Ohio Bell Telephone Company d/b/a SBC Ohio,
thie applicablé SBC-owned [LEC doing business in Ohio.

"SBC OKLAHOMA” - As used herein, SBC OKLAHOMA means Southwestern Bell Telephone, L P,
d/b/a SBC Oklahoma, the applicable SBC-owned ILEC doing business in Oklahoma,

“SB_C SOUTHWEST REGION 5-STATE” - As used herejn, SBC SOUTHWEST REGIQN 5-STATE
means Southwestem Bell Telephone, LP. dbfa SBC Arkansas, SBC Kansas, SBC Missouri, SBC

Oklahoma and/for SBC Texas the applicable above fisted ILEC(s) doing business in Arkansas, Kansas,
Missouri, Oklahoma, and Texas.

“SBC TEXAS” - As used herein, SBC TEXAS means Southwestern Bell Telephone, LP. d/ib/a SBC
Texas, the applicable SBC-owried [LEC doing business in Texas.

"SBC WISCONSIN” - As used herein, SBC WISCONSIN means Wisconsin Befl, Inc. dib/a SBC
Wisconsin, the applicable SBC-owned ILEG doing business in Wisconsin.

“Shared Facility Factor” means the factor used fo appropriately aflocate cost of 2-way DS1
Interconnection Fagilities based on proportionate use of facility between SBC-13STATE and the WSP,

“SMR" ("Specialized Mobile Radio”) 1$ as described by the FCC rules.

“F.::‘F_’NP” ("Service Provider Number Portability’) is synonymous with Permanent Number Portability
"PNP”,

“SST” (“Signaling System 77} means a signaling protocol used by the CCS Network.

“State Abbreviation” means the following:

1931 “AR” means Arkansas

1932 “CA” means Califomia

1933 “CT” means Connecticut

1934  “IL™ means llfinois

1935  “IN” means Indiana
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1936 “KS” means Kansas
1937  “MI” means Michigan
1938 “MO” means Missouri
1939 “NV* means Nevada
19340 “OH” means Ohio
19311 “OK” means Cklahoma
193 12 “TX” means Texas
193.13 “WI” means Wisconsin
194 “Switched Access Setvices” medns an offering of accéss. fo w's network for the

purpose of the origination or the termmatton of traffic from ot fo End Users ina gwen area pursuan's toa
Sivitched Access Services tariff. ; : '

195 “Tandem Switch” or “Tandem(s)’ ar¢ SBC-13STATE swilches uséd to connect and sw1tch tr"unk
circuits befween and among other Central Office Switches. A Tandem Switch does not include a PBX .

196 “Telcordia” meéans Telcordia Technologies, Inc.

197 “Telecommunications Cartier” is as definéd in the Act.
198 “Telecomimunications Service” is as defined in the Act.
193 “Telephone Toll Service” is as defi ned in the Act.

1.100 “Termmatmg IntraLATA IntérMTA Traffic” medns traffc that, at the beg:nnmg of the ca[[ (@
originates on WSP's nefwork and terminates in the sarié LATA; (b) is sént from the mobile unit of
WSP's End User connected to WSF's Cell Site located in one MTA; and, (¢} i 18 terminated oft SBC-
13STATE's network in another MTA. For stich InterMTA Infral ATA Traffic, SBC-13STATE shall
charge and WSP shall pay SBC- 13STATE the Terminating IntralATA InterMTA Traffic rates in
Appenix Pricing - Wireless.

1101 “Terminating Switched Access Traffic” means traffic that, at the beginning of the call: (a) originates
on WSP's network; (b) is sent from the mobile unit of WSP's Customer or the mobile unit of a third
party connected fo a Cefl Site located in one MTA and one LATA; and (c) terminafes on SBC—
13STATE's network in another MTA and another LATA (e, the traffic is both InterMTA and
fnterLATA) This traffic must be ferminated o SBC-1 3STATE as FGD termrnanng switched access per
SBC 13STATE s Federal and/or State Access Service tariff.

© 1102 “Thud Patty" means any Person other thana Party

1103 “Third Party Traffic’ means traffic carried by SBC-13STATE acfing as an intgr'mediary that is
originated and terminated by and between WSP and a Third Party Telecommunicationg Carrier.

1.104 “Toll Free Service” means service provided with a dialing sequence that invokes toll-ree (.., 800-
like) service processing. Toll Free Service includes calls to the Toll Free Service 8YY NPA SAC
Codes.

1105 “Trunk(s)" or "Trunk Group(s)" mearis the switch port inferface(s) used and the communications path
created to connect WSP's nefwork with SBC-135TATE's network for the purpose of exchanging
Authonzed Sefvices Local Calls for purposes of Inferconnection.

1.106 “T.mn.k Side” refers to a Central Off lce Swiich interface that offers those fransmission and sighaling
featufes appropriate for the connection of swiching eniities and cannot be used for the direct
connection of ordinary telephone station sets.

1107 “Wire Center” denotes a bmidtng or space within a bu:Edmg that serves as an aggregatlon noint on a
given Telecommunication Canier’s network, whare trahsmission Facifities aré connected and traffic is
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switched. SBC-13STATE’s Wira Center can also denote a building in which one or more Central Office
Switches, used for the provision of Exchange Services and Switched Access Services, are located.

1.108 “WSP” (Wireless Service Provider’) means the CMRS provider, that is a Party fo this Agresment.
2, ENTERPRETATION, CONSTRUCTION AND SEVERABILITY

21

Definitions .
211 For purposes of this Agreement, cerfain terms have been defined in this Agreement to
encompass meanings that may differ from, or be in-addifion to, the normal connotation of the
defined word.  Uniess the context clearly indicates otherwise, any term defined or uséd in the
singular will include the plural, Whenever the context may require, any prongun shalt include the
corresponding masculine, feminine and neufer forms. The words “Include,”

limited f0."” The words “will" and “shall” are used interchangeably thfoughout this Agreement and
the use of either connofes a mandatory requirement; the use of ohe or the other will not mean a
diiferent degree of right or obligation for either Party. | A defined word intended to convey ifs
special meaning is capitalized when used. Other terns that are capitalized and not defined in
this Agreement will have the meaning in the Act, or in the abserice of their inclusion in the Act;
their customary usage in the Telecommunications industry as of the Effective Date

22 Headings Not Contfrolling

221 The headings and numbering of Sections, Parts, Appendlces Schediles and Exhibits o this
Agreement are for convenience only and shall not be construed to define or limit any of the terms
herein or affect the meaning or interpretation of this Agreement

This Agreement incorporates a number of Appendices which, together with their associated
Attachments, Exhibits, Schedules and Addenda, consfitufe the entire Agresment befween the
Parties. In order o facilitate use and comprehension of the Agreement, the Appendices have
been grouped under broad headings It is understood that these groupings are for convenience
of reference only, and are not infended to fimit the appltcabmty that ariy particular Appendtx
Attachment, Exhibit, Schedule or Addenda may otherwise have.

23 Referenced Documents

24

25

013

231 Unless the context shall otherwise specifically require, and subject fo Section 15, “Intervening
Law,” whenever any provision of this Agreemient refers g a techmcal reference, technical
publication, WSP Practice, SBC-13STATE Practice, any publication of Telecommunications
industry administrative or technical standards, or any other decument specifically incofporated
into this Agresment (each hereinafter referred to as a “Referenced Instiument™, it will be
desmed {0 be a refererice fo the then-current version or edition (including any amendments,
supplements, addenda, or successors) of each Referenced Instrument that is in effect at fime of
use, and will include the then-current version or edition (including any amendments,
supplements, addenda, or successors) of any other Referenced Instrument incorporated by
reference therein,

References

24.1 References herein to Sections, Paragraphs, Exhibits, Parts, Schedu[es, and Appendices shall be

deemed o be references to Sec_tioris, Paragraphs and Parts of, and Exhibits, Schedules and
Appendices to, this Agreement unless the context shall otherwise require.

Tariff References

25.1 To the extent a taiff provision or rate is incorporated or otherwise applies befween the Parties
due to the provisions of this Agreement, it is understood that Said tariff provision or rafe applies
only in the jurisdiction in which stch tariff provision or rate is filled, and applies to the WSP and
only the SBC-13STATE ILEC(s) that operates within that jurisdiction. Further, # is undersicod

' r _ : mcludes and- .
‘including” shall be deémeéd fo be followad by the phrasé “without fimitation™ and/or *buf not °
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that any changes fo said tariff provision or rate are also automatically incorporated herein or
otherwise hereunder, sffective hereunder on the date any such change is effective.

28 Contflict in Provisions

281 If any definitions, terms or conditions in any given Appendices, Attachments, Exhibits, Schedules
or Addenda differ from those contained in the main body of this Agreement, those definifions,
terms or conditions will supersede those contained in the main body of this Agreement, but only
in regard fo the services or activities listed in that particutar Appendix, Attachment, Exhibi,
Schedule or Addendum. For exampte, if an Appendix contains a Term length that differs from
the Term length in the main body of this Agreement, the Term length of that Appendix will control
the length of time that services or activities are to occur under that Appendix, but wilt hot affect
the Term length of the remainder of this Agreement.

97  Joint Work Product

271 This Agreement is the joint work product of the Parties and has been negofiated by the Parties
and their respective counsel and shall be fairly interpreted in accordance with its ferms and, in
the event of any ambiguities, no inferences shall be drawn against either Party.

28  Severability
28.1 If any provision of this Agreement is rejected or held to be illegal, invalid or unenforceable, each
Party agrees that such provision shall be enforced t the maximum extent permissible so as fo

- efféct the intent of the Parties, and the validity, legality and enforceability of tfie remaining -+ -

provisions of this Agréedient shall not in any way be affected or fmpalred thefeby. If necessary

fo effect the infent of the Parties, the Parties shall negotiate in good faith to amend this

Agreement fo replace the unenforceable language with enforceable Ianguage that refiects such
intent as closely as possible. The Parties negotiated the terms and conditions of this Agreement
for [nterconnection and services as a total arrangement and it is intended to be nonseverable.

2.9 Incdrporéﬁon by Reference

291 The General Terms and Conditions of this Agreément, and the Inferconnection and services
provided hereunder, shall be subject to all of the legitimately retated rates, terms and conditions
contained in the Appendices fo this Agreément, which are incorporated herein by reference and
desmed a part hereof for purposes of such Interconnection and services. Without Ilmltmg the

general applicability of the foregoing, the following provisions of the General Terms and .

Conditions are specifically agreed by the Parfies fo be legitimately re!ated fo, and to be
applicable to, each Interconnection, Network Element, function, facility, product or service
provided hereunder; definitions; intérpretation, construction and severablhty, general
responsibiliies of the Parties; effective date, term and termination; billing and payment of
charges; dispute resolufion; audits; disclaimer of representations and warranties; fimitation of
liability; indemnity; remedies; inteflectual property; publicity and use of frademarks and sefvice
marks; confidentiality; infervening law; goveming law; regulatory approval; changes in end user

local exchange service provider selectioh; compliance and certification; law enforcement and -

civil process; relationship of the parfiesfindependent contractor; no "Third Party beneficiaries;
disclaimer of agency; assignment; subcontracting; environmental contamination; force majeure;
taxes; non-waiver; network maintenance and management, End User inquiries; expenses;
conflict of interest; survival of obligations, scope of agreement; amendments and modifications;
and entire agreement.

210 Non-Voluntary Provisions

2.10.1 This Agreement may incorporate certain rates, ferms and conditions that were not volunarily
negotiated by SBC-13STATE, but instead resulted from determinations made in arbitrations
under Section 252 of the Act or from other requirements of regulafory agenciés or State law
(individually and collectively, a “Nor-Voluntary Arrangement’) SBC-13STATE has aftempled fo
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mark the Non-Voluntary Arrangements in this Agreement with asterisks; howaver, any failure to
mark any Non-Voluntary Arrangement shall not be construed as evidence such provision is not a
Non-Voluntary Arrangerient, If any Non-Voluntary Arrangement modified as a resutt of any order
or finding by the FGC, the appropriate Commission or a court of competent jurisdiction, shall be
subject to Section 15, “Infervening Law”

2.‘1'0‘2The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement
shall not be available in any state other than the State that originally imposed/required such Non-
Voluntary Arrangement.

S’fate-S_peciﬂc Rates, Terms and Conditions

2111 l%o_r ease of administration, this Agreement contains certain specified rates, térms and conditions "

which apply énly in a designated State ("State-Specific Teims”). To the extent that this
Agreement contains State-Specific Terms, such State-Specific Terms shall not apply and shall
have no effect in any other State(s) to which this Agreement is submitted for approval under
Section 252(8) of the Act,

2.11 2 State-Specific Terms, as the phrase is described in Section 2.11 1 above, have been negotiafed
(or, inthe case of 2.10.2 above, have been included in the Agreement per state requirement) by
the Parties only as to the States where this Agreement has been executed, filed and approved,
When the Parties negotiate an Interconnection agresment for an additional state, neither Party

shalf be preciuded by any language in this Agresment from negotiating State-Specific Terms for

the state in which they are to apply.
Scope df Application

2.12.1 This Agreement may be negofiated for more than one State. However, this Agreement shall be
applied separately and distinctly o the Parfies’ operations in éach individual State.

Scope of Obligations

2131 Notwithstanding anything to the contrary contained herein, SBC-13STATE's obligations under
this Agreement shall apply only to:

2.13 1.1 the specific operating arsa(s) or portion thereof in which SBC-138TATE is then deemed
to be the ILEC under the Act (the “ILEC Territory’), and assets that SBC-13STATE
Owns of leases and which are used in connection with SBC-13STATE's provision fo
WSP of any Interconnection products of services provided or contemplated under this
Agreement, the Act or any tariff or ancillary agreement refefenced herein (individaally
and collectively, the “ILEC Assetls”),

2.14 Affiliates

2.14.1 These General Terms and Conditions and all Attachments, Exhibits, Appendices, Schedules and
Addenda hereto constituting this Agreement, including subsequent amendments, if any, shall
bind SBC-13STATE, WSP and any Affiliate of WSP, WSP further agrees that the same or

substantially the same terms and conditions shall be incorporated into any separate agréement
between SBC-13STATE and any such Afiliate of WSP that contifiues fo operate as a séparate
entity. This Agresment shall remain effective as fo WSP and any such Affiliate of WSP for the
Term of this Agreement until either SBC-13STATE or WSP or any such Affiliate of WSP
nstitutes renegotiation, or this Agreement expires or terminaes, pursuant fo the provisions of
this Agreement Notwithstahding the foregoing, this Agreement will not supercede a currently
effective Interconnection agreement between any such Affiliate of WSP and SBC-1 3STATE untit
the earlier of the date when the ofher agreement has: 1) expired; 2) béen noficed for
renegotiation pursuant the terms thereof or 3) otherwise terminated provided; however, each
Affiliate of WSP operafing under a separate Interconnettion agreement within a State shall have

its own unique ACNA codes and OCN.
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3. GENERAL RESPONSIBILITIES OF THE PARTIES

31 Each Parly is individually responsible to provide Faciliies within its nstwork that are necessary for
routing, transporting, measuring, and billing traffic from the other Party's network and for delivaring such
traffic to the other Party's network in the standard format compatible with SBC-13STATE's network as
referenced in Telcordia BOC Notes on LEC Networks Practice No. SR-TSV-002275, and to terminate

the traffic it receives in that standard format to the proper address on its network. The Parties are eggh-

solely responsible for partieipation in and compliance with national network plans, including the National
Network Security Plan and the Emergency Preparedness Plan.

32 The Parties shall exchange technical descriptions and forecasts of their Interconnsction and traffic

requiremeénts in sufficient detail necessary to establish the Inferconnections required fo assure traffic

completion to and from all End Users in their respective designated service areas.

33 EachParlyis solely responsible for alt products and seivices it provides o its End Usérs and to other
Telecommunications Carriers.

34 Insurance

341 This Section 34 is a general statement of insurance requirements and shall bé in addition fo any
specific requirement of insurance referenced elsewhere in this Agreement or a Referenced
Instrument. The other Party must be named as an Additional Insured on the Commercial General
Liability policy. Upon request from the other Party, each Party shalt provide fo the other Party

evidence of sueh insurance; which may be provided through a program of self-insurance as -

provided in 344. Each Party shall require its subcontractors providing services under this
Agreement to maintain in force the insurance coverage and limits required under Section 3.4,
The Parties agree that companies affording the insurance coverage required under Section 3 4
shall have & rating of B+ or better and a Financial Size Category rating of Vil or better, as rated
in the AM Best Key Rating Guide for Property and Casually Insurance Companies Upon
request from the other Parly, each Party shall provide to the other Party evidence of such
insurance coverage. Each Parly agrees to provide the other Party with at least thirty (30) Days
advance writtent notice of cancellation, material reduction or non-renewal of any of the insurance
policies required hergin,

342 1f WSP is not and dces not collocate wrth SBC-13$TATE during the Térm, the following
insurance requirements will apply:

3421 Each Party shall kesp and maintain in force at each Party's expense all insurance
required by Applicable Law, including: Workers' Compensation insurance with benefits
afforded under the laws of the stafe in which the Services are to be performed and
Employers Liability insurance with minimum fimits of $100,000 for Bodily Injury-each
accident, $500,000 for Bodily Injury by disease-policy limits and $100,000 for Bodﬁy
Injury by disease-each employee; Commercial General liability insurance with minimum
limits of: $2,000,000 General Aggregate fimit; $1,000,000 each occurrence sub-fimit for
all bodily injury or property damage incurred in any one occurrence; $1,000,000 each
occurrence  sub-limit  for  Personal Injury and  Advertising;  $2,060,000
Products/Completed Operations Aggregate fimit, with a $1,000,000 each occurrence
sub-limit for Products/Completed Operations. Fire Legal Liability sub-limits of $300,000
are required for lease agreements; if use of a motor vehicle is required, Autornobile
liability inswrance with minimum fimits of $1,000,000 combined single [imiis per
occurrence for bodily injury and propery damage, which coverage shall extend fo all
owned, hired and non-owned vehicles.

343 If at any time during the Term WSP decides fo coliocate with SBC-13STATE, the foﬁowing'

insurance requirements will apply:

At all fimes during the Term, each Party shall keep and maintain in force at its own expense the
following minimum insurance coverage and limits and any additional insurance andfor bonds
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required by Applicable Law: Wotkers' Compensation insurance with benefits afforded under the
laws of each state covered by this Agreement and Emplovers Liability insurance with minimum
limits of $100,000 for Bodily Injury-each accident, $500,000 for Bodity Injury by disease-policy
limits and  $100,000 for Bodily Injury by disease-each employse; Commercial General Liability
insurance with minimum limits of: $10,000,000 General Aggregate fimit; $5,000,000 each
oceurrence sub-limit for all bodily injury or property damage incurred in any one GCCUITENCE;
$1,000,000 each occurrence sub-imit for Personal Injury and Advertising; $10,000,000
Products/Completed Operations Aggregate limit, with a $5,000,000 each occurrence sub-limit for
Products/Completed Operations; Fire Legal Liability sub-imits of $2,000,000; if use of an
aufomobile is required, Automobile Liability insurante with minimum limits of $1,000,000
combined single limits per occurrence for bodily injury and property damage, which coverage
. shall extend to all owned, hired and non-owned vehicles.

344 Each Party agrees to accept the other Party's program of self-insurance in lieu of insurance
coverage if certain requirements are met. These requirements are as follows:

The Parly desiring to safisfy its Workers' Compensation and Employers Liability obligations
through self-insurance shall submit to the other Party a copy of its Certificate of Authority to Self-
Insure its Workers' Compensation obligations issued by each state covered by this Agreement or
the employer's state of hire; and

3441 The Party desiring to satisfy its automobile fiability obligations through self-insurance
shall submit to the other Party a copy of the state-issued letter approving seff-insurance
. for automobile fiability issued by each state covered by this Agreement; and

3442 The Party desiring to satisfy its general liability obligations through self-insurance must
provide evidence acceptable to the other Party that it has a net worth of at least 10 times
the amount of insurance réquired and maintains at least an investment grade (e.g., B+
or higher) debt or credit rating as defermined by a natiorially recognized debt or credit
rating agency such as Moody's, Standard and Poor's or Duff and Phelps.

345 Each Party agrees fo provide the other Parfy with at least thirty (30) Days advance written notice
of cancellation, material reduction or non-renewat of any of the insurance policies required
herein.

346 This Section 3.4 is a general statement of insurance requirements and shall be in addition o any
spetific requirement of insurance referericed elsewhere in this Agreement or a Referenced
Instrument.

WSP représents that a complete fist of WSP's Access Carrier Name Abbreviation (ACNA) codes,
each with the applicable Operating Company Number (OCN), covered by this Agreement is
provided below. Any addition, deletion or change in name associated with the listed ACNA
codes, or any changes in OCNs, requires nofice fo SBC-13STATE Notice must be received
before orders can be processed under a new or changed ACNA code or OCN.

ACNAJOCN List: HVC /6778

Each Party shall be responsible for labor relations with its own employees. Each Party agrees to notify
the other Party as soon as practicable whenever such Party has knowledge that a fabor dispute
concerning its employees is delaying or threatens to delay such Party's fimely performance of ifs
obligations under this Agreement and shall endeavor to minimize impairment of service fo the other
Party (for example, by using its management personnel to perform work or by other means) in the event
ofa labor dispute to the extent permitted by Applicable Law
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Each Party shall act in good faith in its performance under this Agreement and, in each ¢ase in which a
Party’s consent or agreement is required o requested hereunder, such Parly shall not unreasonably
withhold or delay such consent or agreement

EFFECTIVE DATE, TERM, AND TERMINATION

41

42

4.3

44

4.5

48

47

43

In SBC-13STATE, with the exception of SBC OHIOQ, the effective dateé of this Agreement (the “Effective
Date”) shafl be ten {10) Days after the Commission approves this Agreement under Sectiornt 252(e) of
the Act or, absent such Commission approval, the date this Agreement is deémed approved under
Section 252(e)(4) of the Act In SBC OHIO, based on PUC-OH rule, the Agreement is effective upon
fiing and is deemed approved by oberation of law on the 91st Day after filing.

The term of this Agreement shall commence upon the Effective Dafe of this Agreement and shall expire

"on May 7, 2007 {the “Term"). This Agreement shall éxpire if either Party provides written nefice, within

one hundred-eighty (180) Days prior to the expiration of the Term, t0 the ofher Party to the effect that
such Party does nof infend to extend the Term. Absent the receipt by one Party of such wiitten notic,
this Agreement shalf remain in full force and effect on and after the expiration of the Term, subject to
the provisions of this Section 4.

Notwithstanding any other provision of this Agreement, either Party (at its sole discretion) may
terminate this Agresment, and the provision of Interconnection and seivices, in the évent the other
Party {1} fails to perform a material obligation or bréaches a material term of this Agreement and (2)

fails to cure stch nonperformance or breach within forty-five (45) Days after wriffen nofice thereof. .

Shoidld the nonperforming or breaching Party fail to cure within forty-five (45) Days after stich written

notice, the noticing Party may thereafter tefminate this Agresment itmmediately upon delivery of &

written termination notice:

If pursuant to Secfion 4.2, this Agreement continues in full force and effect after the expiration of the

Term, either Party may terminate this Agreement after delivering wiitten natice to the other Party of its
inténtion fo terminaté this Agreement, subject to Sections 4.5 and 4.6. Neither Party shall have any
liability to the other Party for termination of this Agreement pursuant to this Section 4 4 other than its
obligations under Sections 4 5 and 46

Upon tefmination or expiration of this Agreement in accordance with Sections 42, 4.30r44:

451 Each Party shall continue to comply with its obfigations set forth in Section 36, “Suivival of
Obligations®; and

452 Each Party shall promptly pay all amounts owed under this Agreément, subject to Section 6,
“Dispute Resolution”.

If SBC-13STATE serves notice of expiration or termination pursuant fo Section 4.2 or Section 4.4,
respectively, WSP shall provide SBC-13STATE wriftén confirmation, within ten (10) Days, that WSP
either wishes t6 (1) commence negofiations with SBC-13STATE, or adopt an agregment, under
Sections 251/252 of the Act, or (2) terminate its Agreement. WSP shall identify the action to be taken
for each affected agresment identified in SBC-13STATE's riotice

If WSP serves notice of expiration or termination pursuant fo Section 4.2 or Section 4.4, and also
wishes to pursue a successor agreement with SBC-13STATE, WSP shall include a written request to
commence negotiations with SBC-13STATE, or adopt an agreement, under Sections 251/252 of the
Act and ideniify which state(s) the successor agreement will cover. Upon receipt of WSP's Section
252(a)(1) request, the Parties shall commence good faith negotiations on a suocessor agreement,

The rates, terms and conditions of this Agreement shall continue in full force and effect until the earfier
of (i) the effective date of its successor agreement, whether such successor agreement is established
via negotiation, arbitration or pursuant fo Section 252(() of the Act; or (§) the date thatis ten (10) months
after the date on which SBC-13STATE received WSP's Section 252(a){1) request, at which time the
Agreement shall ferminate without further notice.

0023




019

49

410

4.1

( CELLULARIPCS GE[ " TERMS & CONDITIONS — SBCI3STATE
PAGE 18 OF 43

SBC-13STATEICHARITON VALLEY GOMMUNICATICN CORPCRATION, INC.
010504

If at any time during the Section 252(a)(1) negotiation process (prior fo or after the expiration date or
termination date of this Agreement), WSP withdraws its Section 252(a)(1) request, WSP must include in
its notice of withdrawal a request fo adopt a successor agreerent under Section 252() of the Act or
affirmatively state that WSP does not wish fo pursue a successor agreement with SBC-13STATE for a
given state. The rates, terms and conditions of this Agreement shall continue in full force and effect
until the fater of: 1) the expiration of the Term of this Agreement, or 2) the expiration of ninety (30} Days
after the date WSP serves notice of withdrawal of its Section 252(a)(1) request. [f the Term of this
Agreement has expired, on the earlier of (i) the ninety-first (31st) Day following SBC-13STATE's recsipt
of WSP’s notice of withdrawat of its Section 252(a)(1) request of (i) the effective date of the agreement
following approval by the Commission of the adoption of an agreément under 252(j), the Parties shall,
have no further obligations under this Agreement exeept those set forth in Section 45 of this

- Agreement.

if WSP does not affirmatively state that it wishes to pursue a successor agreement with SBC-138TATE
as provided in Section 4 6 or Section 4.7 above, then the rates, terms and conditions of this Agreement
shall confinue in full force and effect until the later of 1) the expiration of the Term of this Agreement, or
2) the expiration of ninety (90) Days after the date WSP provided o received notice of expiration or
{ermination. Thereaiter, the Parties shafl have no further obligations under this Agreement éxcept as
provided in Section 4 5 above

In the event of expiration or termination of this Agresment when theré is no successor agreement

betweén SBC-13STATE and WSP, SBC-13STATE and WSP shall cooperate in good faith to effectan
ordérly transition of service under this Agreement; provided, WSP shalt be solely responsible (fom a

financial, operational and administrative standpoint) {0 ensure that its End Users are transifioned to
another Telecommunications Carrier, if applicable.

BILLING AND PAYMENT OF CHARGES

5.1

5.2

Charges and Payment

51.4 Each Party agrees to pay the other all undispufed billed amounts by the earlier of {) the
payment date, which may be set no eailier than thirty (30) Days after the bill date, or (i) the next
bill date (i.6. the same dafe in the following month as the bill date). The undisputed portions of
all bills are to be paid when due. All Facilities and serving arrangement charges shall be billed
monthly in advance, except those charges due for the initial month, or a portion of the initial

month during which riew ifems are provided, in which case charges will be included in the hext

bifl rendered. If the date on which a bill is due as provided above is on & Day other thian a
Business Day, payment will be made on the next Business Day. Payments will be made in us.
doflars.

512 Usage-sensitive charges hereunder shall b billed monthly in arrears by both Parties.

513 All non-usage-sensitive monthly charges shall be billed by SBC-13STAIE monthly in advance,

except those charges due for the initial month, or a portion of the inifial month during which new
itefns are provided, will be included in the next bill rendered.

Late Payment Charge

521 Bills will be considered past due thirty (30) Days after the bill date or by the next bill date (.,

same date as the bill date in the foliowing month), whichever occurs first, and are payable in
immediately available U.S. funds. If the amount billed is received by the biling Party after the
Payment Due Date or if any portion of the payment is received by the billing Party in funds which
aré not immediately available to the billing Party, then a late payment charge will apply fo the
unpaid balance, The late payment charge will be as set forth in SBC-13STATE's applicable
state tariff. When there is no applicable tariff in the State, any undisputed amounts not paid
when due shall accrue inferest from the date such amounts were due at the lesser of (i) one and
one-haif percent {1%%) per month or (if) the highest rate of inferest that may be charged under

0024
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Applicable Law, compounded daily from the number of Days from the Payment Due Date fo and
including the date that payment is actually made.

53 Backhiling

531 Charges for any service or product provided pursuant fo this Agreement may be billed by the
billing Party for up fo one (1) year after the inifial date such service or product was furmished.
This Section shall not apply to backbilling that would be appropriate where changes are not
avident other than through an audit pursuant to Audit provisions of this Agresment

54 Backcredits

541 Neither Parly may request credit for any billing by the other Party pursuant to this Agreement
more than one (1) year after the date of the bill on which the service or product was bifled. Any
such réquest will be in writing and contain sufficient detail to allow the other Party © properly
investigate the request. If the request for credit leads to a billing dispute, such dispute shalt be
handled in accordance with Secfion 6, Dispute Resolution. This Section shalf not apply to
requests for credit in the following situations: when the true-ups are provided for in this
Agreement, or where changes are not evident other than through an audit pursuant to Audit
provisions of this Agreement

55  Tariffed ltems ;

55.1 Where charges in this Agreement are specifically identified as tariffed rates, then those charges
and thosa alorie shall be deemed aimended to conform to any authorized modifications that may - =
hereafter occur to those tariffed rates. Such amendménts shall become effective upon' the
effective date of tariff modification.

56 Invoices

561 Invoices shall comply with nationally accepted standards agreed upon by the Ordering and
Billing Forum (OBF) for billing access traffic. Reciprocal Compensation invoices from WSP shall
contain detail to substantiate billed traffic which originates from SBC<1 3STATE's nefwork.

56.2 Parties agree that each will perform the necessary call recording and rating for its respective
portions of an exchanged call in order to invoice the other Party.

563 Invoices between the Parfies shall include, but not be limited to the pertinent following
information.
Identification of the monthly bill petiod (from and through dates)
Current charges ' '
Past due balance
Adjustments
Credits
Late payment charges
Payments
Confact telephone number for bifling inquiries
564 The Parties will provide a remittance document with each invoice identifying:
Remiittance address
Invoice number and/or billing account number
Summary of charges

Amount due
Payment Due Date (at least thirty (30) Days from the invcice date}

565 Invoices between the Parties wilt be provided on paper and will be the primary hill, unless a
- mechanized format is mutually agreed upon and subsequently designated in writing by both
Parties as the primary bill.

020 0025
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568 Reciprocal Compensation invoices will be based on Conversation MOUs for all Local Calls and

are measured in fotal conversation time seconds, which are fotaled {by originating and
terminating CLLI code) for the monthly billing cycle and then rounded up to the next whole
minge.

5.6.7 Each Party shall separately fist on its bill to the other Party for reciprocal compensation the

568

569

Conversation MOU representing Third Party Traffic. If WSP does not record and identify the

actual amount of Third Party Traffic delivered to it over the Intefconnection Trunks , unless WSP
uses the surrogate bilfing methodology pursuant to the section 3 3.3 of the Appéndix Reciprocal
Compensation, then WSP shalt deduct from the amount of tofal Conversation MOU on its bill to
SBC-13STATE (for reciprocal compensation) a percentage that is equal fo the ‘percentage that

Third Parly Traffic minutes bear to the total billed Conversation MOU on SBC-13STATE's bill o :

WSP (for reciprocal compensation) for the séme time period. This adjustment will account for
Third Party Traffic delivered to WSP over the Inferconnection Trunks.

WSP will invoice SBC-13STATE for Reciprocal Compensation by LATA and by state, based on
the terminating location of the call. WSP wili d isplay the CLLI code(s} associated with the Trunk
through which the exchange of traffic between SBC-13STATE and WSP takes place as well as
the number of calls and Conversation MOUs for each inbound Facility route. SBC-13STATE wiff
invoice WSP for Reciprocal Compensation by LATA and by the End Office/Tandeém Switch,
based on the terminating location of the call and will display and summarize the number of calls
and Conversation MOUs for each terminating office. ;

When SBC-13STATE is unable to invoice reflecting an adjustment for shared Facilities and/or
Trunks, WSP will separately invdice SBC-13STATE for SBC-138TATE's share of the cost of
such Facilifies and/or Trunks as provided in this Agreement thirty (30) Days following receipt by
WSP of SBC-13STATE's invoice,

9.7 Thiere will be no netting by the billed Party of payments due herein against any other amount owed by
oné Party to the other.
DISPUTE RESOLUTION
6.1  Finality of Disputes
- 8.1.1 Unless othérwise agreed, no Claims will be brought for disputes arising under this Agreement
more than twenty-four (24) months from the date the occurence which gives rise 0 the dispute
is discovered or reasonably should have been discovered with the exercise of due care and
aftention. No Claims subject to Access Service Center ("ASC") Dispute Resolution, Section 6 4,
ASC Dispute Resolution, will be brought for disputes arising under this Agreement more than
fwelve (12) months from the Payment Dus Date of the invoice giving rise to the dispute. Claims
involving withheld amounis are subject to Section 6.4,
6.2  Alfernative fo Litigation
6.2'1 The Parties desire fo resolve disputes arising out of this Agreement, using the following Dispute
- Resolution procedure with respect to any controversy or Claim arising out of or felating to this
Agreement or its breach.
6.3  Commencing Dispute Resolution

021

6.3.1 Disputé Resolution shall commence upon one Party's receipt of written nofice of a controversy or

Claim arising out of or relating to this Agieement or its brsach  No Party may pursue any Claim

unless such written nofice has first been given to the other Party. There are thrée (3) separate -

Dispute Resolution methods:
6.3.1.1 ASC Dispute Resolution;
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6 3.1.2 Informal Dispute Resolution; and
6.3.1.3 Formal Dispute Resolution.

64  ASC Dispute Resolution

64.1
642
643

64.4

645

64.6

647

65.1

The following Dispute Resolution procedures will apply with respect fo any disputed amotunts
invoiced pursuant to or refating to the Agreement {“Disputéd Amounts”).

Any notice of Disputed Amounts given by WSP fo SBC-13STATE shall be referred 6 SBC-
138TATE's ASC for resolufion.

A Party with a bona fide dispute regarding any amounts invoiced (‘Disputing Party’) shail provide
writfen notice of Disputed Amounts to the other Party (“Notice of Disputed Amounts”).

The Nofice of Disputed Amounts shall ¢ontdin the following; (i) the daté of the ifvoice i
question, (i) the account number or other identification of the invoice in question, (i) the circuit
ID number or Trunk number in question, (v) any USOC (or other descriptive information) in
question, {v) the amount involced, (vi) the amount in disputs, and (vii) the basis of the dispute.

If a Disputing Party is withholding payment of Disputed Amqunts, a Notice of Disputed Amounts
must be received by the other Party by the Payment Due Dafe of the invdice in question.

Failure fo timely provide the Notice of Dis’puted'Amounis (including the required inforr_n_ation and
documentation) shall constitute thé Disputing Party's imevocable and full waiver of its dispute

pertaining to the subject Disputed Amounts, and such withheld amounts shall bé deemed past, .

due, and lats payment charges shall apply.

6461 The Parties shall atterpt to resolvé disputes regarding withheld payments within sixty
(60} Days of the inveicing Party’s receipt of Notice of Disputed Amotints. However, if the
dispute is not resolved within the first thirty (30} Days of such sixty-(60) Day pefiod, upon
request, the invoicing Party shall advise the Disputing Party of the status of the dispute
and the expected resolution date.

6462 The Parties shall attempt to resolve Disputed Amounts reégarding fully paid invoices
within ninety (30) Days of the invoicing Party's receipt of Notice of Disputed Amounts,
but resolution may take longer depending on the complexity of the dispute. Howéver, if

the dispute is not resplved within the first forty-five (45) Days of such ninety-(30) Day

period, upon request, the invoicing Party shall advise the Disputing Party of thie status of
the dispute and the expected resolutioh date. : '

Either Party may invoke Informal Resolution of Disputes upon writteén riotice (“Informal Dispute
Resolution Notice”) received by the other Party within ten (10) Business Days after the expiration
of the time frames containéd in Sections 6.46.1 and 64.6.2; howevér, the Parties may, by
mufual agresment, progeed to Informal Résblution of Disputes at any time during stich time

frames,

Informal Resolution of Disputes

Updn a Party’s receipt of an Informal Dispute Notice, each Party wil appoint a kiowledgeable,
responsible representative with authority to resolve any such dispute to meet and negofiafe in
good faith to resolve any dispute arising under this Agreement. The location, form, frequency,
duration, and conclusion of these disclssions will be left fo the discretion of the répresentatives.
Upon agreement, the representatives may utilize other alfernative dispute resolufion procedures
such as mediation to assist in the negotiations, Discussions and the correspondence among the
representatives for purposes of setflement are exempt from discovery ‘and production and wil
not be admissible in the arbitration described below or in any lawstit Without the prior written
coneurrence of both Parties  Documents identified in or provided with such ¢ommunicaions, not
prepared for purposes of the negofiations, are not so exempted and, if ofherwise admissible,
may be admitted in evidence in an arbitration or lawsuit.
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66 Formal Dispute Resolution

6.1 If the Parties are unable fo resolve the dispute through the informal procedure described above
in Section 6 5, then aither Party may invoke the following Formal Dispute Resolution procedures
by submitting to the other Party a written demand for arbitration (*Arbitration Notice”). Unless
agreed upon by the Parties, Formal Dispute Resolution procedures described below, including
arbitration or other proceduras as appropriate, may be invoked not earfier than sixty (60) Days
affer receipt of the Informal Dispute Resoluticn Notice.

6.7 Cldims Subject to Mandatory Arbifration.

871 Claims, if not setfled throtigh Informal Dispute Resolution, will be subject to mandatory arbifration
pursuant fo Section 6.7.1.1 below:

6711 Each unresolved biling dispute involving one percent (1%) or less of the amounts -
charged to the Disputing Parly under this Agresment in the state in which the dispute-
arises during the twelve (12) months immediately preceding recsipt of the feffer initiating
Dispute Resolution under Section 64  If the disputifig Party has not been billed for a
minimum of twelve (12) months immediately preceding receipt of the letter initiafing
Dispute Resolution under Section 6.4, the Parties will annualize the number of ménths
actually billed ‘

672 Claims Subject to Elective Arbitration. All Claims not described in Section 6.7 1.1 above will be
subject to arbitration If, and only i, the Claim is not seffled throught Informal Dispute Resolution
and both Parties agree to arbitration. If both Parfies do nof agree fo arbifration, then either Party
may proceed with any remedy available to it pursuant to law, equity or agency mechanisin, -

673 Claims Not Subject fo Arbifration. If the following Claims are not resolved through Irformal
Dispife Resolution, they will not be subject to arbitration and must be resolved through any
remedy available to a Parly pursuant to law, equiy or agency mechanism.

6.7.3.1 Actions seeking a temporary restraining order or an injunction related fo the purposes of
this Agreement.

6.7.3.2 Actions to compel compliance with the Dispute Resolution process.
6.7.3.3 All claims arising under federal or state statufe(s), including antifrist claims.
68 Arbitration
6.81 Disputes subject to mandafory or elective arbitration under the provisions of this Agreement will
be submitted to a single arbitrator pursuant to the Comimércial Arbitration Rules of the American
Arbitration Assaciation or pursiant to such other provider of arbitration services or rules as the
Parties may agree.

682 The Federal Arbitration Act, 3 U S.C. §§ 1-18, not state law, shall govern the arbitrability of al
disputes, : .

683 Each arbitration will be held in Kansas City, Missouri as appropriate, unless the Parfies agree
otherwise.

684 The arbitrator shall be knowledgeable of telecommunications iSsues.
6.85 The arbitrator will control the scheduling so as to process the matier expeditiously.

586 The arbitration hearing will be requested fo commence within sity (80) Days of the demand for
arbitration.

687 The times specified in this Section 6.8 may be extended or shortened upon mutual agresment of
the Parties or by the arbifrator upon a showing of good cause.

638 The Parties may submit written briefs upon & schedule determined by the arbifrator.
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689 The Parties will request that the arbitrator rule on the dispute by issuing a written opinion within
thirty (30) Days after the close of hearings.

6.8.10The arbifrator will have no authority to award punitive damagés, exemplary damiages,
Consequential Damages, multiple damages, or any other damages not mieasured by the
prévailing Party's acfual damages, and may not, in any event, make any rufing, finding or award
ihat does not conform fo the terms and conditions of the Agreement.

6 8.11 Each Party will bear ifs own costs of these procedures, including attorneys' fees

6.8.12 The Parties will equally split the fees of the arbitration and the arbitrator.

68.13 The arbitrator's award shall be final and binding and may be entered in any court having
jurisdiction thereof.

6.8.14 Judgment upon the award rendered by the arbitrator may be entered in any court having
jurisdiction.

Resolutiori of ASC Disputes
69,1 The following provisions apply specifically to the resolution of ASC disputes.
6.9.1.1 When ASC disputes are resolved in favor of the Disputing Party, the following will eccur
within thirly (30) Days:
6.9 1.2 Interest will be paid by the invoicing Party on any amounts paid in excéss of the amount
fourid to be due dccording to the ASC Dispute Resolutiort from the date of Notice of
Disputed Amounts.
6.9 1.3 Payments made in excess of the amount found fo be due according to the ASC Diép‘ute
Resolufion witl be reimbirsed by the invoicing Party.
69.2 When ASC disputes are tesolved in favor of the invoicing Party, the following will occur within
thirty (30) Days:

6921 Late payment charges calcutated from the Payment Due Date through date of remittance
will bé paid by the Disputing Party on any amount not paid that was found to be due
according to the ASC Dispute Resoiution.

6.9.2.2 Any amounts not paid but found to be due according to the ASC Dispute Resolution will
be paid to the invoicing Party

6.923 Failure by a Party to pay any charges determined to be owed within the applicable time
period specified above shall be considered a failure fo perform a material obfigation or a
breach of a material term of this Agreement.

AUDITS = Applicable in SBC-12STATE only

7.1

Subject to the restrictions set forth in Section 14 and except as may be otherwise expressly provided in
this Agreement, a Parly (the "Auditing Party”) may audit the other Party’s (the “Audited Party”) books,
reords, data and other documents, as provided hsrein, once annually, with the audit period
commencing not earlier than the date on which services were first supplied under this Agreement
("semce start date") for the purpose of evaluating () the accuracy of Audited Party’s billing and
invoicing of the services provided hereunder and (if} verification of compliance with any provision of this
Agresment that affects the accuracy of Audifing Party's bilfing and invoicing of the services provided to
Audited Parfy hereunder. Notwithstanding the foregoing, an Audifing Party may audit the Audited
Party's books, records and docurments more than once annually if the previdus audit found (i)
previously uncorrected net variances or errors in invoices in Audited Party's favor with an agg_regate
value of at least five percent (5%) of the amounts payable by Auditing Party for audited ‘services
provided during the period covered by the audit or (i) non-compliance by Audited Party with any
provision of this Agreement affecting Auditing Party's billing and invoicing of the services provided to
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Audited Party with an aggregate value of at least five percent (5%) of the amounts payable by Audited
Party for audited services provided during the period covered by the audit.

7441

712

713

714

715

The scope of the audit shall be fimited to the period which is the shorter of (i} the period
subseqient fo the last day of the paviod covered by the audit which was last performed (or if no
audit has been performed, the service start date and (fi} the fwelve (12) month period
immiediately preceding the date the Audited Party received notice of such requested audit, but in

any event not prior fo the sefvice start date. Such audit shall begin no fewer than thirty (30)

Days after Audited Party receives a written notice requesfing an audit and shail be completed no
fater than thirly (30) Days after the sfart of such audit.

Such audit shall be conducted either by the Auditing Party's employee(s) or an independent
auditor acceptable to both Parties; provided, however, if the Audited Party requests that an
mdependent audifor be éngaged and the Auditing Party agrees, the Audited Party shall pay one-
quarter {1/4) of the independent auditor's feés and expenses. f an independent auditor is fo be
engaged, the Parties shall seiect an auditor by the thirtieth day following Audited Party’s receipt
of a written audit notice. Auditing Party shall cause the independent auditor to execute a
nondisclosure agreement in a form agreed upon by the Parties.

Each audit shall be conducted on the premises of the Audited Party during normatl business
hours. Audited Parly shall cooperate fully in any such audit and shall provide the auditor
reasonable access to any and all apprapriate Audited Party employees and any books, records

and other documents reasonably necessary to assess (i) the accurdcy of Audited Party's bills .

and (i) Audited Pairty's compliance with the provisions of this Agreement that affect the accuracy
of Auditing Party's billing and invoiging of the services provided fo Audited Party hereunder,
Audited Party may redact from the books, records and other documents provided fo the auditor
any Audited Party Proprietary information that reveals the identity of End Users of Audited Party.

Each Party shalt maintain reports, racords and data relevant fo the billing of any setvices that are
the subject matter of this Agreement for a period of not less than twenty-four (24) nionths after
creation thereof, unless a longer pericd is reqired by Applicable Law.

If any audit confirms any undercharge or overcharge, then Audifed Party shall (i) promp’dy;

correct any billing error, mcludmg making refund of any overpayment by Auditing Parly in the
form of a credit on the invoice for the first full billing cycle after the Parties have agreed upori the
accuracy of the audit results and (ii) for any undercharge caused by the actions of the Audited
Party, immediately compensate Auditing Party for such undercharge, and (iii) in each case,

" calculate and pay inferest as provided in Section 521 (depending on the SBC- TBSTATE

718

717

ILEC(s) involved), for the number of Days from the date on which such undercharge or
overcharge originated until the date on which such credit is issued or payment is made and
available.

Except as may be otherwise provided in this Agresment, audits shalf be performed at Auditing
Party's expense, subject fo reimbursement by Audited Party of one-quarter (1/4) of any
independent auditor's fees and expenses in the event that an audit finds, and the Parfies
subsequently verify, a net adjustment in the charges paid or payable by Auditing Party hereunder
by an amount that is, on an annualized basis, greater than five percent (5%) of the aggregate
charges for the audited services during the period covered by the audit.

Any disputes conceming audit results shall be referred fo the Parties’ respective personnel
responsible for informal resolufion. If these individuals cannot resolve the dispute within thirty
(30) Days of the referral, sither Party may request in writing that an additional audit shall be
conducted by an independent auditor acceptable fo both Parfies, subject to the requirements sef

_outin Section 7.1. Any additional audit shall be at the requesting Party's expsnse
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8.  DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

81 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NEITHER PARTY MAKES OR
RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
INTERCONNEGTION, FUNCTIONS, FACILITIES, NETWORK ELEMENTS, PRODUCTS AND
SERVICES IT PROVIDES OR MAY PROVIDE UNDER THIS AGREEMENT. EACH PARTY
DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR FITNESS FOR A
PARTICULAR PURPOSE. ADDITIONALLY, NEITHER PARTY TO THIS AGREEMENT ASSUMES
ANY RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR INFORMATION
SUPPLIED BY ANY OTHER PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION
IS ACCESSED AND USED BY A THIRD PARTY.

9.  LIMITATION OF LIABILITY

91 Except for indemnity obligations expressly set forth herein or as otherwise provided in specific
appendices, each Party's liability fo the other Party for any Loss relating to or arising out of such Party's
performance under this Agreement (including any negligent act or ormission, whether willful or
inadvertent), whether in contract, tort or othérwise, including alleged breaches of this Agreement and
causes of action alleged fo arise from allegations that hreach of this Agreement also constitute a
violation of a statute (including the Aet), shall not exceed in total the amount SBC-13STATE or WSP
has charged or would have charged to the other Parly for the affected Interconnection, Network
Elements, functions, Fagilities, products and/or service(s) that were not performed of did not furiction or
were improperly perforied or improperly functioned. " '

92 Except as otheriwise expressly provided in specific appendices, in the case of any Loss alleged or
Claimed by a Third Party to have arisen out of the negligence or willful misconduct of both Parties, each
Party shall béar, and its obligation shafl be limited to, that portion (as mutually agreed to by the Parties
or as otherwise established) of the resulting expense caused by its own pegligence or willful
misconduct or that of its agénts, servants, contractors, o others acting in aid or concert with i

93 A Party may, in is sole discretion, provide in its tariffs and/or contracts with ifs End Users or Third
Parties that relate to any Interconnection, Network Elements, functions, Faciliies, products and
sérvices provided of contemplated under this Agreement that, fo the maximum extent permitted by
Applicable Law, such Party shall not be fiable to such End User or Third Party for () any Loss relafing to
or arising out of this Agreement, whether in contract, fort or otherwise, that exceeds the amount such
Party would have charged the End User or Third Party for the Interconnection, Nefwork Elements,
functions, faciiities, products and services that gave rise fo such Loss and (i) any Conseqiiential
Darriages. If a Party elecis not to place in its tariffs or coniracts such limitation(s) of liability, and the
othier Party incurs a Loss as a result thereof, the first Party shall indemnify and reimburse the -other
Party for that portion of the Loss that would have beer limited had the first Party included in its fariffs
and/or contracts the limitation(s) of liability described in this Section 9.3,

94  Neither WSP nor SBC-13STAIE shall be liable fo the other Party for any Conseéquential Damages
" suffered by the other Party, regardiess of the form of action, whether in contract, warranty, strict liability,
fort or otherwise, including negligence of any kind, whether acfive or passive (and including alleged
breaches of this Agreement and causes of action alleged fo arise from allegations that breach of this
Agreement constitutes a violation of the Act or other statute), and regardiess of whether the Parties
knéw or had been advised of the possibility that such damages tould result in connection with or arising
from anything said, omitted, or done heretindel’ or related herelo, including willful acfs or omissions,
provided that the foregoing shall not limit a Party’s obfigation under Section 10 to indemnify, defend,
and hold the other Party harmless against any amounts payable foa Third Party, includirig any Losses,
and Consequential Damages of such Third Party; provided, however, that nothing in this Section 9.4
shall impose indemnity obligations on a Party for any Loss or Consequential Damages suffered by that
Party's End User in connection with any affected Inferconnection, Nefwork Elements, functions,
Facifities, products and services. Except &s provided in the prior sentence, gach Party (‘Indemnifying
26 Party”) hereby releases and holds harmiess the other Party (‘Indernitee”) (and Indemnites’s Affiliates, 0031

br




10.

027

95

96

97

98

" pricing reflecting different costs and different fimits of liability were agreed,

( CELLULAR/PCS GE(r L TERMS & CONDITIONS - SBC-135TATE
PAGE 26 OF 43

SBE-13STATE/CHARITON VALLEY COMMUNICATlON CORPORATION, INC.

010504

and Indemnites’s and Indemnitee’s Affilates’ respective officers, directors, employees and agents)
against any Loss or Claim made by the indemnifying Party's End User.

SBC-13STATE shall not be liable to WSP, its End User or any other Person for any Loss alleged to
arise out of the provision of access to 911 service or any errors, inferruptions, defects, failures or
rialfunctions of 311 service.

This Section 8 is not intended to exempt any Party from all fiability under this Agreefnent, but only fo set
forth the scope of agreed liability and the fype of damages that are recoverabte. The Parties
acknowledge that the above fimitation of liability provisions are negofiated and alternate limitation of
liability provisions would have altered the cost, and thus the price, of providing the Interconnection,
Network Elements, functions, Facilifies, products and services avaifable hereunder, and no different

SBC-13STATE shall not be liable for damages fo an End User's premises resulting from the furnishing
of any Interconnection, Network Elements, functions, Facilities, products or serviees, including, if
applicable, the installation and removal of equipment and associated wiring, unless the damage is
causéd by SBC-13STATE's gross negligence or wilful misconduct SBC-13STATE does not
guarantes or make any warranty with respect to interconnection, Network Elemients, functions,
Facilities, products ot services when used in an explosive atmosphere.

SBQ-13 STATE shall not be liable fo WSP, its End User or any other Pefson for any Loss alleged to
arise out of the provision of access to 911 service or any enars, interruptions, defects, failures or
rhalfunctions of 811 service

INDEMNITY

10.1

10.2

10.3

Except as otherwise expressly provided herein or in specific appendices, gach Pary shall be
responsible only for the Intereonnection, Network Elements, functions, products, Facilifies, and services
which are provided by that Party, its authotized agents, subconfractors, or others retained by such
Parties, and neither Party shall bear any responsibility for the Interconnection, Network Elements,

funétions, Faciiities, products and services provided by the other Party, its agents, subcontractors, or

others retained by such Parties.

Except as otherwise expressly provided herein or in specific appendices, and to the extent not

prohibited by Applicable Law and not otherwise controlled by tariff, each Party (the ‘Indemmnifying
Party’) shall release, defend and indemnify the other Party (the “Indemnified Party”) and hold such
Indemnified Party harmiess against any Loss to a Third Party afising out of the negligence or wiltiul
misconduct (‘Fault’) of such Indemnifying Party, its agents, its End Users, contractors, or others
retained by such Parties, in confection with the Indemnifying Party’s provision of Inferconnection,
Network Elements, functions, Facilifies, products and seivices under this Agreement; provided,
however, that (i) with respect fo employees or agents of the Indemnifying Party, such Fauit ocours whilg
performirig within the scope of their employment, (if) with respect fo subcontractors of the Indemnifying
Party, such Fault ocours in the course of performing duties of the subcontractor urider ts subcontract
with the Indemnifying Party, and (i) with respect to the Fault of employees or agents of such
subconfractor, such Fault occurs while performing within the scope of their employment by the
subcontractor with respect to such duties of the subcontragtor under the subecontract.

In the case of any Loss alleged or claimed by a End User of either Party, the Party whose End User

alfeged or claimed such Loss (the “Indemnifying Party”) shall defend and indemnify the other Party (the
“Indemnified Party’) against any and all such Claims or Losses by such End User regardless of whether:

the underlying Interconnection, Network Elemends, function, Facilities, product or service giving rise to
such Claim or Loss was provided or provisioned by the Indemnified Party, unless the Claim or Loss was
caused by the gross negligence or willful misconduct of the Indemnified Party.
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(Indemnified Party’) against any Claim or Loss arising from the Indemnifying Party’s use of
Interconnection, functions, Facifities, products and services provided under this Agresment involving:

1041 Any Claim or Loss arising from such Indemnifying Party's use of Interconnection, Network
Elements, functions, Facilifies, products and services ofered under this Agreement, involving
any Claim for fibel, slander, invasion of privacy, or infringement of Inteliectual Property rights
arising from the Indemnifying Parfy’s or its End User’s use.

10.4 11 The foregoing includes any Claims or Losses arising from disclosure of any End User-

specific information associated with ejther the originating or terminating humbers used |

to provision Interconnection, Network Elements, functions, Faciliies, products of
services provided hereunder and all other Claims arising out of any act or omission of
the End User in the course of using any Interconnection, Network Elements, functions,
Facilities, products or services provided pursuant fo this Agreement.

10412 The foregoing inchides any Losses arising from Claims for actual or afleged’

infringement of any Intellectual Property right of a Third Party fo the extent that such
| 0ss arises from an lndeimnifying Party's or an Indemnifying Party's End User's use of
Inerconnection, Network Elements, functions, Facilities, products or services provided
under this Agreement; provided, however, that an Indeminifying Party’s obligation to
defend and indémnify the Indemnified Party shall not apply:

104421 where an Indemnified Party or its End User modifies interconnestion,
Network Elements, functions, Facilities, products or services provided under
this Agreement; and

10.4.1 2 2 no infringement would have occurred without such modification.

10.4.2 Any and all penalties imposed on either Party because of the Indemnifying Party’s failure fo
comply with the Communications Assistance o Law Enforcement Act of 1994 (CALEA); provided
that the Indemnifying Party shall also, at ifs sole cost and expense, pay any amounts necessary
to madify or replace any equipment, Facilities or services provided fo the Indemnified Party
under this Agreement fo ensure that such equipment, Facilities and services fully comply with
CALEA.

10.4.3 SBC-13STATE hereby conveys no ficenses to use such Intellectual Property rights and makes

no warranties, express or implied, conceming WSP's (or any Third Parties’) rights with respect to
such Inteflecfual Properly rights and confract rights, including whether such rights will be viglated
by such Interconnection in SBC-13STATE's network or WSP's use of other functions, Facilities,
products or services furnished under this Agreéement.

1044 SBC-13STATE does not and shall not indemnify, defend or hold WSP harmiess, nor be
responsible for indemnifying or defending, or holding WSP harmless, for any Claims or Losses
for actual or alleged infringemenit of any Intettectual Property right or interference with or violation
of any contract fight that arises out of, is caused by, o relates to WSP's Interconnection with

SBC-13STATE's network or WSP's use of other functions, Facilities, products of sefvices
furnished under this Agreement

WSP shall reimburse SBC-13STATE for damages o SBC-13STATE'S Faciliies utilized to provide
Interconnection hereunder caused by the negligence or willful act of WSP, its agents or subcontractors
or WSP's End User or resulting from WSP's improper use of SBC-13STATE's Facilities, or due to
matfunction of any Facilities, functions, products, services of squipment provided by any Person or
ertity other than SBC-138TATE. Upon reimbursement for damages, SBC-13STATE will cooperate
with WSP in prosecuting a Claim against the Person causing such damage. WSP shall be subrogated
1o the right of recovery by SBC-13STATE for the damages to the extent of such payment.
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104 A Parly (the "Indemnifying Party”) shall defend, indemnify and hold harmiess the other Party

10.5

(“indémniﬁeq Party’) against any Claim or Loss arsing from the Indemnifying Party's use of
Interconnection, functions, Fachities, products and services provided under this Agresment involving:

104 1Any Claim or Loss arising from such [ndemnifying Party's use of Interconnection, Network
Flements, functions, Faciliies, products and services offered under this Agreement, involving
any Claim for libel, slander, invasion of privacy, or infringement of Intellectual Property tights
arising from the Indemnifying Party’s or its End User's use.

10.4.1 1 The foregoing includes any Claims or Losses arising from disclosure of any End User-
specific information associated with either the originating or ferminating numbers used
to provision Interconnection, Network Elements, functions, Facilities, products or

services provided hereunder and all other Claims arising out of any act or omission of

the End User in the course of using any Interconnection, Nefwork Elements, functions,
Facifitles, products or services provided pursuant to this Agreement

104.12 The foregoing includes any Losses arising from Claims for actual or alleged
infringsment of any Intellectual Property right of a Third Party to the extent that such
Loss arises from an Indemnifying Party’s or an Indemnifyirig Party's End User's use of
Interconnection, Network Elements, functions, Facilities, products or services provided
under this Agreement; provided, however, that an Indemnifying Party’s cbligation fo
defend and indemnify the Indemnified Party shall not apply:

104121 where an Indemnified Party or its End User modifies Interconnection, - -

Network Elements; functions, Facilities, products or setvices provided under
this Agreement; ahd

104 1.2.2 no infringement would have occurred without such modification.

10.42 Any and all penalties imposed on either Party because of the Indemnifying Party's failure to
comply with the Communications Assistance to Law Enforcement Act of 1994 (CALEA); provided
that the Indemnifying Party shall also, at its sole cost and expense, pay any amounts necessary
to modify or replace any equipment, Facilities or services provided to the Indemnified Party
under this Agreement to ensure that such equipment, Facilities and services fully comply with
CALEA

10.4 3 SBC-13STATE hereby conveys o ficenses to use such Intellectual Property rights and makes
ho watranties, express or implied, concerning WSP's {or any Third Parties’) rights with respect t6
such Intelléctual Property rights and contract rights, including whether such rights wil be violated
by such Interconnection in SBC-13STATE’s network or WSP's use of other functions, Facilities,
nroducts or services furnished under this Agreement.

10 4.4 SBC-13STATE does not and shall not indemnify, defend or hold WSP harmless, nor be
responsible for indemnifying or defending, or holding WSP harmless, for any Claims or Losses
for actual or alleged infringement of any Intellectual Property right or interference with or violation
of any contract right that arises out of, is caused by, or relates fo WSP's Interconnection with
SBC-13STATE's network of WSP's use of other functions, Faciliies, products or services
furnished under this Agreement.

WSP shall reimburse SBC-13STATE for damages to SBC-13STATE's Faciliies utilized fo provide
Interconnection hereunder caused by the negligence or willful act of WSP, its agents or subcontractors
or WSP's End User or resulting from WSP’s improper use of SBC-13STATE's Facliiies, or due to
malfunction of any Facilifies, functions, products, services or equipment provided by any Person or
enity other than SBC-13STATE Upon reimbursement for damages, SBC-13STATE will cooperafe
with WSP in prosecufting a Claim against the Person causing such damage. WSP shall be subrogated
to the right of recovery by SBC-138TATE for the damages to the exfent of such payment.
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106 Indemnification Procedures

10 6.1 Whenever a Claim shall give rise fo indemnification obligations under this Section 10, the
relevant Indemnified Parly, as appropriate, shall promptly rotify the Indemnifying Party and
request in writing the Indemnifying Party to defend the same. Failure fo so nofify the
Indemnifying Party shall not refieve the Indemnifying Party of any liability that the Indemnifying
Party might have, except fo the éxtent that such failure prejudices the Indemnifying Party’s ability
to defend such Claim.

10.6 2 The Indemnifying Party shall have the right to defend against such fiability or assertion, in which
event the Indemnifying Party shall give written notice to the Indemnified Party of acceptance of
the défense of such Claim and the identity of counsel selected by the Indemnifying Party.

10.8 3 Until such fime as Indemnifying Party provides writién notice of acceptance of the defense of
such Claim, the Indemnified Party shall defend such Claim, at the reasonable expense of the
Inderinifying Party, subject to any right of the Indemnifying Party fo seek reimbursement for the
costs of such defense in the event that it i determined that Indemnifying Parfy had no obligation
16 indemnify the Indernified Party for such Claim.

10.6.4 Upon actepting the defense, the indemnifying Party shall have exclusive right fo control and
coriduct the defense and sefflement of any such Claims, subject to consultation with the
Iidernnified Party. So long as the Indemnifying Party is confroffing and conducting the defense,
the Indemnifying Party shall hot be liable for any setttement by the Indemnified Party unless such

* Indemnifying Parly has approved such settlement in advance and agrees to be bound by the
agreemienit incorporating such settlement.

10.6 5 At any time, an Indemnified Party shall have the right to refuse a conipromise or seftlement, and,
at such refusing Parfy's cost, fo take over such defense; provided that, in such event the
fndemnifying Party shall not be responsible for, nor shall it be obligated fo indemnify the refusing
Party against, any cost or liability in excess of such refused compromise or seftlement.

10.6 6 With respect o any defense accepted by the Indemnifying Party, the Indemnified Party will be
entifled fo participate with the Indemnifying Party in such defense if the Claim réquests equitable
relief or other relfef that could affect the rights of the Indemnified Party, and shall also be entitled
to employ separaté counsel for such defense at such Indemnified Party's expense.

10.6.7 If the Indemnifying Party does not accept the defense of any indemnified Claim as provided
above; the Indemnified Party shall have the right to employ counsel for such defense at the
expense of the Indemnifying Party.

10.6 8In thé event of a failure to assume the defense, the Indemnified Party may negotiate a
séttlernent, which shall be presented to the Indemnifying Party. If the Indemnifying Party refuses
fo agree to the presented sefflement, the Indemnifying Party may fake over the defense. If the
Indemnifying Party refuses to agres to the presented sefflement and refuses fo take over the
defense, the tndemnifying Parly shall be liable for any reasonable ¢ash seftiement not involving
arty admission of liability by the Indernifying Party, though such settlement may havé been
made by the Indemnified Party without approval of the Indemnifying Parly, it being the Parties'
intent that no seftlement involving a non-monetafy concession by the Ihdemnifying Party,
incliiding an admission of liability by such Party, shall take effect without the written approval of
the Indemnifying Party.

10.6 9 Each Party agrees to cooperate and fo cause ifs employees and agents to cooperate with the
othier Party in the defense of afy such Claim and the relevant records of each Party shall be
available to the ofher Party with respect fo any such defense, subject fo the restrictions and
limitations set forth in Section 14, “Confidentiality”.
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11. INTELLECTUAL PROPERTY

11

112

Any Infeflectual Property originating from or developed by a Parly shell remain in the exclusive
ownership of that Party. '

Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any
other Infellectual Properly right (other than the limited license fo use consistent with the terms,
conditions and restrictions of this Agreement) is granted by sither Party or shall be implied or arise by
estoppel with respect fo any fransactions contemplated under this Agreement.

12, NOTICES

124

)

122

12.3
124

125

031

Subject fo Section 12 2, notices given by orie Party to the other Party under this Agreement shall be in
writing (unless specifically provided otherwise herein), and unless otherwise expressly required by this
Agréemient to be delivered fo another reprasentative or point of contact, shall be

12.1.1 delivered personally;
12,1 2 delivered by express overnight delivery service;

12.1.3 mailed, via certified mail or first class US. Postal Service, with postage prepaid, and a reéturn
receipt requested; or

12 1.4 delivered by facsimile; provided that a paper copy is also sent by a method described in12.1.1,
o 12420r 12‘,_1 .3, above,

12.1.5 Notices will be deemed given as of th earfiest of;
12.1 5,1 the date of actual receipt,
12.1.5.2 the next Business Day when sent via express overnight delivery service,

12.1 5 3 five (5) Days after mailing in the case of certified mail or first class U.S. Postal Seivice,
or

12154 on the date set forth on the confirmation produced by the sending facsimile machine

when delivery by facsimile is shown on such confirmation as completed prior to 5:00

p.m in the recipient's time zone, but the next Business Day when defivery by facsimile

is shown at 5:00 p.m. or latér in the recipient's time zone.

Notices will be addressed to the Parties as follows:

NAME/TITLE Jim Sirion Contract Management
General Manager A ATTN: Notices Manager
Charitofi Valley Communication Corp.

" NOTICE CONTACT “WsPCONTAGT | SBCA13STATE CONTAGT |

STREET ADDRESS 109 Butler Street 311 5. Akard, 9th Floor
Four Bell Plaza .

CITY, STATE, ZIP CODE_| Macon, MO 63552 | Dallas, TX 752025398

FACSIMILE NUMBER 660-695-4403 | 214-464-2006

WSP's E-mail address for Accessible Letters: vic@cvalley.net

Either Parfy may unilaterally change its designated contact, address, felephone number and/or
facsimile number for the receipt of notices by giving written nofice to the other Party in compliance with
this Section. Any notice fo change the designated contact, address, feleptione and/or facsimile number
for the receipt of notices shall be deemed effective ten (10) Days following receipt by the other Party.

SBC-13STATE communicates official information to WSPs via its Accessible Letfer nofification
process. This process covers a Variety of subjects, including updates on products/services pfomofions;
deployment of new products/services; modifications and price changes fo existing products/services;
cancellation or refirement of existing products/services; and operafional issues.
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SBC-13STATE Accessible Letter nofification will be via electronic mail ("e-mail”) distribution. Accessible
Letter nofification via e-mail will be deemed given as of the date saf forth on the e-mail message.

WSP may designate up to a maximum of ten (10} recipients for SBC-138TATE's Accessible Lefter
notification via e-mail.

WSP shall submit to SBC-13STATE a completed Accessible Letter Recipient Change Request Form to
the individual specified on that form to designate in wrifing each individual’s e-maif address to whom
WSP requests Accessible Letter notification be sent. WSP shall submit a completed Accessible Letter
Resipient Change Request Farm o add, remove or change recipteht information for any WSP recipient

of Accessiblé Leffers. Any completed Accessible Letter Recipient Change Request Form shafl be

deemed effective ten (10) Days following receipt by SBC-13STATE SBC-13STATE may, at ifs
discretion, change the process by which the WSP provides Accessible Letier recipient information.
Chaniges fo this process will be developed through the WSP User Forumi process and will be
implemented only with thé concurrence of the WSP User Form Global Issues group.

PUBLICITY AND USE OF TRADEMARKS OR SERVICE MARKS

131

132

Neither Party nor its subcontractors or agents shall use in any advertising or sales promotion, press
releases, or other publicity matfers any endorsements, direct ot indirect quotes, or pictures that imply

endorsement by the other Party or any of its employées without such first Party's prior writtert approval. -

The Parties will submit fo each other for written approval, prior o publication, all publicity matters that
mention or display one anofhier's name and/or marks or coritain language from which a coritection to
said name andfor marks may be inferred or implied; the Parly fo whom a request is directed shalt
respond promptly. Nothing herein, however, shall be construed as preventing eithier Party from pubficly
stating the fact that it has executed this Agreement with the other Party

Nothing in this Agreement will grant, suggest, or imply any authority for ofie Party o use the name,
trademarks, service marks, logos, propristary frade dress or frade names of the other Parly in any
advertising, press releases, publicity matters, marketing and/or promotional materials or for any other
commercial purpose without prior written approval from such other Party.

CONFIDENTIALITY

141

142

Both Parties agree to protect proprietary information received from the other (“Proprietary Information™)
in aceordance with the provisions of Section 222 of the Act.

Unless afherwise agreed, the obligations of confidentiality and non-use do not apply to such Proprietary
Information that:;

1421 Was at the fime of receipt, already known to the Party receiving the Proprietary Information (the
‘Receiving Party’), free of any obfigation to keep confidential and evidenced by written records
prepared prior to delivery by the Parly disclosing the Proprietary Information (the “Disclosing

Party’) or

14.221s, or becomes publicly known through no wrongful act of the Receiving Party; or

14.2 3 !s rightfully received from a Third Party having no direct or indirect secrecy or confidentiality
obligation to the Disclosing Parly with respect fo such information, provided that such Receiving
Party has exercised commercially reasonable efforts to determine whether such Third Party has
any such obligation; or

14.2 418 independently developed by an agent, employee representative or Affiliate of the Receiving .

Party and such Party is not involved in any manner with the provision of services pursuant fo this
Agreément and does not have any direct or indirect access to the Proprietary Information; or

142 51s disclosed to a Third Party by the Disclosing Parly without similar restictions on such Third
Party's rights; or '
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14.2 615 approved for release by written authorization of the Discfosing Party, but only o the extent of
the autherization granted; or

14 2 71s required to be made public or disclosed by the Receiving Party pursuant to Applicable Law or
tegulation or court order or lawful process.

INTERVENING LAW ,
15.1 This Agreement is the result of negotiations between the Parties and may incorporate certain provisions

that resulted from arbitration by the appropriate state Commission(s). In entering info this Agreement
and any Amendments to such Agresment and carrying out the provisions herein, neither Parly waives,
but instead expressly reserves, all of its rights, remedics and arguments with respect to any orders,

decisions, legislation or proceedings and any remands thereof and any other federal or state regulatory, .
legislative or judicial action(s), including, without limitation, its intérvening law rights relating to the

following actions, which the Parties hava not yet jully incorporated into this Agreement or which may be
the subject of further government review: Verizon v FCC, ot al, 535 U S. 467 (2002); USTA, et. al v.
FCC, 290 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA v. FCC, 359 F .3d 554
(D.C. Cir. 2004); the FCC's Triennial Review Order, CC Docket Nos 01-338, 96-98 and 98-147 (FCC
03-36} including, without limitation, the FCC's MDU Reconsideration Order (FCC 04-191) (rel. Aug 9,
2004 anid the FCC's Order on Reconsidération (FCC 04-248) (ref. Oct 18, 2004) and the FCC's

Biennial Review Proceeding; the FCC's Supplemental Order Clarification (FCC 00-183) (rel. June 2,
2000) in CC Docket 96-98; and the FCC's Order on Remand and Report and Order in CC Dockets No

96-98 and 99:68, 16 FCC Red 9151 (2001), (rel. April 27, 2001), which was remarided in WorldComn, *

In¢. v. FCC, 288 F 3d 429 {D.C Cir. 2002), and as to the FCC's Notice of Proposed Rulemaking as o
Infercarrier Compensation, CC Docket 01-92 (Order No. 01-132) (rel April 27, 2001) (collectivety
“Government Actions”) Notwithstanding anything fo the contrary in this Agresment (including any
amendments to this Agreement), SBC-138TATE has no obligation to provide unbunded network
elements (UNEs) to WSP and shall have no obligation to provide UNEs beyond those that may be
required by the Act, if any, including the lawful and effective FCC rules and associated FCC and judicial
orders. Except fo the extent that SBC~13STATE has adopted the FCC ISP terminating compensation
plan (*FCC Plan”) in ah SBC-13STATE stafe in which this Agréement is effective, and the Parties have
incorporated rates, terms and conditions asseciated with the FCC Plan into this Agreemenit, these rights
also fnclude but are not limited to SBC-13STATE's right fo éxercisé it§ option at any time fo adopton a
date specified by SBC-13STATE the FCC Plan, after which date 1SP-bound iraffic will be subject fo the
FCC Plan's prescnbed terminating compensation rates, and other terms and conditions, and seek
conforming modifications to this Agreement. If any action by any state or federal regulatory or legislative
body or court of competent jurisdiction invalidates, madifies, or stays the enforcement of laws or
regulations that were the basis or rationale for any tate(s), term(s) and/or condition(s) ("Provisions”) of
the Agreement and/or otherwisé affects the rights or obligations of sither Party that are addressed by
this Agreement, specifically iricluding but not limited to those arising with respect fo the Government
Actions, the affected Provision(s) shall be immediately invalidated, modified or stayed consistent with
the action of the regulatory or legislative bady or court of competent jurisdiction upon the written request
of either Party ("Written Nofice”), With respect fo any Written Notices hersunder, the Parties shall have
sixty (60) days from the Writlen Nofice fo attempt fo negotiate and afrive at an agreement on the
appraptiaté conforming modifications to the Agreement  If the Parfies are unablé to' agree upon the
conforming modifications required within sixty (60) days fom the Writtert Notice, any disputes between
the Parties conceming the interpretation of the actions required or the provisions affected by such ordef
shall be resolved pursuant fo the dispute resolution process provided for in this Agreement.

GOVERNING LAW
161 Unless othérwise provided by Applicable Law, this Agreemant shall be governed by and construed in

accordance with the Act, the FCC Rules and Regulations interpreting the Act and other applicable
federal law To the extent that federal faw would apply state law in inferprefing this Agreement, the
domestic laws of the state in which the Inferconnection, Network Elements, functions, Faciiifies,
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products and services at issue are fumnished or sought shall apply, without regard to that state’s conflict
of laws principles. Further, the Parfies submit, as applicable, fo personal jurisdiction in the following:
Litle Rock, Arkansas; San Francisco, California; New Haven, Cornecticuf; Chicago, Illinois;
Indianapolis, Indiana; Topeka, Kansas; Defroif, Michigan; St. Louis, Missouri; Reno, Nevada;
Columbus, Ohio; Oklahoma City, Oklahoma; Dallas, Texas and Milwaukee, Wisconsin, and waive any
and all objection to any such venue,

REGULATORY APPROVAL

171

17.2

The Parties understand and agree that this Agreement and any amendment or modification hereto will
be fited with the Cotmmission for approval in accordance with Section 252 of the Act and may theréafter
be filed with the FCC. The Partiés belfieve in good faith and agree that the services fo be provided

iinder this Agreement are in the public intefest. Each Paﬁy covetiants and agiees to fully support’

approval of this Agreement by the Commission or thie FCC under Section 252 of the Act without
modificafion.

Unless otherwise agreed, if the designated Party fails to file this Agreement with the appropriate State
Commission within sixty (60} days of both Parties signatures, then this signéd Agreement is null and no
longer valid. In such event, the designated Party may not file this signed Agreement for approval
unless it obtains the express written permiission of the other Party. [f the other Party objects to the filing
of this signéd Agreement following the expiration of the sixty (60) days referenced above, then either
Party may initiafe negotiations for a successor agreement under Section 2511252 of the Act If
negetlatlons are ‘commenced by either Party, then the Parties will determme what rates, terms and
conditions, if any, will apply until such timé as a successor agreement is reached. In any event, upon

approval of the successor agreement by the appropriate Staté Commissioh, the rates, terms and .

conditions of such successor agréement shall retroactively apply back to the expiration and/or effective
termination date of the last Stafe Commission approved agreement between the Parties or the effective
dafe of any interim agreement entéred info between the Parties, whichever is eatlier.

18. COMPLIANCE AND CERTIFICATION

18,

034

181

18.2

18.3

184

Each Party shall comply at its own expense with al Applicable Laws that relate to that Partys
obligations to the other Party under this Agreement Nothmg in this Agreemeént shall be construed as
requiring or permitting either Party fo confraverie any mandatory requiremént of Applicable Law.

Eachi Party warrants that it has obtained all nécessary cerfifications and ficenses prior to ordering any
Interconnection, functions, Fagilities, products and services from the offier Party pursuant to this
Agreement. Upon request, each Party shall provide proof of certification and ficensure.

Each Party shall be responsible for obtaining and keeping in effect all approvals from, and rights
granted by, Governmental Authorities, building and property owners, other Telecommunications
Carriers, and any other Third Parties that may be required in connection with the performance of its
obfigations under this Agreement

Edch Party represents and warrants that any equipment, facilifies or services provided to the other
Party under this Agreement comply with the CALEA.

LAW ENFORCEMENT AND CIVIL PROCESS

191 SBC-12STATE and WSP shall reasonably cooperate with the other Party in handling law enforcement

requests as follows:
19.1.1 Intercept Devices

Locat and federal law enforcement agencles periodically request information or asmstance from
local telephone service providers. When either Party receives a request assosiated with a End
User of the other Party, it shall rsfer such request to the Party that serves such End User, unless
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the request directs the receiving Party o attach a pen register, trap-and-race or form of intercept

on the Parly's facilities, in which case that Party shall comply with any valid request,
Subpoenas

19.2.11f a Party receives a subpoena for information concerning a End User the Party knows fo be a
End User of the other Party, it shall refer the subpoena fo the Requesting Party with an indicafion
that the other Party is the responsible company, unless the subpoena requests records for a
petiod of ime during which the recelving Party was the End User's service provider, in which
case that Party will respond to any valid request.

Emérgencies

19.3.1If & Party receives a request from a law enforcement agency for a temporary number change,
tefmporary disconnect, or one-way denial of cutbound calls by the teceiving Parfy's switch for an
End User of the other Party, that receiving Party will comply With a valid emergeiicy request.
However, neither Party shall be held liable for any Claims or Los$es arising from compliance with
such requests on behalf of the other Party's End User and the Party serving such End User
agrees fo indemnify and hold the other Parly harmless against any and all stich Claims or
Losses

20. RELATIONSHIP OF THE PARTIES/INDEPENDENT CONTRACTOR

21.

22,

035

20,1

202

Each Party is an independent contractor, and has and hereby retains the right to éxercise ful control of

and supervision over its own performahce of its obligations under this Agreement and retains full control

over the employment, direction, compensation and discharge of ifs employees assisting in the
performance of such obligations Each Party and each Party's confractor(s) shall be solely responsible
for, all matfers refating to payment of such employees, including the withholding or paymient of all
applicable federal, state and local income taxes, social sécurity taxes and other payroll taxes with
respect fo its employess, as well as any taxes, contributions or othér obligations imposed by applicable
state unemployment or workers' compensation acts and all other regulations governing such matters.
Each Party has sole authority and responsibility to hire, fire and otherwise control its employees.

Nething contained herein shall constitute the Parfies as joint venturers, partnefs, employess or agents
of one another, and neither Party shalf have the right or power to bind or obligate the other. Nothing
herein will be construed as making either Party responsible or liable for the obligafions and
undertakings of the ¢ther Party. Except for provisions herein expressly authorizing a Party to act for
another, nothing in this Agreement shall constitute a Party as a legal représentative or agent of the
other Party, nof shall a Party have the right of authority to assume, create or incur any fiabifity or any
obligation of any kind, express or implied, against or in the name or on behalf of the other Party unless
otherwise expressly permitted by such other Party. Except as otherwise expressly provided in this
Agreéement, no Party undertakes to perform any obligation of the other Party, whether regulatory or
contractual, or to assume any responsibility for the management of the other Party’s business.

NO T'H[le PARTY BENEFICIARIES; DISCLAIMER OF AGENCY

211 This Agreerhe'nt is for the sole benefit of the Parties and their permitted assigns, and nothing herein

expr'e:;jé or imptied shall create or be constiued to create any Third Party beneficiary rights hereunder.
This Agreement shall not provide any Person not a paity hereto with any remedy, claim, liability,
reimbursement, cause of action, or other right in excess of those existing without reference hereto.

ASSIGNMENT
221

Assignmerit of Confract

221.1 WSP'may not assign or transfer this Agresment or any rights or obligations hereunder, whether:

by opération of law or otherwise, 10 a non-affifiated third party without the prior written consent of
SBG-13STATE. Any attempted assignment or fransfer that is not permitted is void ab iitio.
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221 2\WSP may assign or fransfer this Agreement and all rights and obligafions h_'ereunder', whether by

222 Corpo
2291

operation of law or otherwise, fo its Affiliate by providing sixty (60) calendar days' advance
written fotice of such assignment or transfer to SBC-13STATE; provided that such assignment
of fransfer is not inconsistent with Applicable Law (including the Affiate’s obligation to obtain
and maintain proper Commission certification and approvals) or the terms and conditions of this
Agreement. Notwithstanding the foregoing, WSP may not assign or transfer fhis Agreement, or
any rights or obfigations hereunder, to its Affifiate if that Affiliate is & pary fo a separate
agreement with SBC-13STATE under Sections 251 and 252 of the Act Any atfempted
assignment or transfer that is not permitted is void ab inifio.

rate Name Change and/or change in “d/b/a” only

Wheh only the WSP name andior form of entity (¢.g, a corporation t6 a limited liability
corporation} is changing, and which does not include a change fo a WSP OCN/ACNA,
constitutes a8 WSP Name Change. For a WSP Name Change, WSP will incur a record order
charge for éach WSP CABS BAN,

22.3 Company Code Change

2231

Any assignment or transfer of an Agreement associated with the transfer or acquisition of
“assets” provisioned under that Agreement, where the QCN/ACNA formerly assigned fo such
“assets” is changing constifutes 2 WSP Company Code Change. For the purposes of Section
2231, "assels” means any Interconiiéction, Lawful Unbundled Network Element, function,
facility, product or service provided under that Agreement, WSP shall provide SBC-13STATE
with hinety (90) calendar days advance written notice of any assignment associated with 2 WSP

Company Code Change and obfain SBC-13STATE's consent, SBC-13STA_T'E shall not

unreasonably withhold consent to a WSP Company Code Change; provided, however, SBC-
13STATE's consent to any WSP Company Code Change is contingent upon cure of any
outstanding charges owed under this Agreement and any outstanding charges associated with
the "assets” subject fo the WSP Company Code Change. In addition, WSP acknowledges that
WSP may be required to tender additional assurance of payment if requested under the terms of
this Agreement.

22.32For any WSP Company Code Change, WSP must submit a sésvice order changing the

OCN/ACNA for éach end user record and/oi a service order for each circuit ID number, as
applicable. WSP shall pay the appropriate charges for each service order submitted to
accomplish a WSP Company Code Change. In addition, WSP shall pay any and af charges
required for re-stenciling, re-engineering, changing locks and any other work necessary with
respect to Collocation, as determined on an individual case basis.

SUBCONTRACT[NG

231 If either Party retains or engages any subcontractor to perform any of that Party's obligations under this
Agreement, each Parly will remain fully responsible for the performance of this Agreement in
accordance with its terms, including any obligations either Party performs through subcontractors.

232 Each Party will be solely rasponsible for payments duie to that Party's subcontractors.

234 No co

233 No subcontractor will be deemed a Third Party beneficiary for any purposes under this Agreement

ntract, subconiract or other agreement entered info by either Parly with any Third Party in

connection with the provision of Intercorinection, Network Elements, functions, facilities, products and
services hersunder will provide for any indémnity, quarantee or assumption of fiability by the other Party

to this
Party.

6

Agresment with respect to such arrangement, except as consented to in writing by the other
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235 Any subconfractor that gains access fo CPNI or Proprietajy Information covered by this Agreement

shall be required by the subcontracting Party to protect such CPNI or Proprietary Information fo the
same extent the subcontracting Party is required to protect such CPNI or Proprigtary Information under
the terms of this Agresment

ENVIRONMENTAL CONTAMINATION

24.1

24.2

243

244

245

037

Each Party shall be solely responsible at ifs own éxpense fo the proper handfing, use, rémoval,
excavation, storage, freatment, transport, disposal, or any other management by such Party or any
person acting on ifs behalf of alf Hazardous Substances and Environmental Hazards introduced fo the
affected work locafion and will pérform such activities in accordance with Apphcable Law.

Notmthstanding anything fo the confrary in this Agresment and fo the fullest extent permitted by
Applicable Law, SBC-13STATE shall, at WSP’s request, indemnify, defend, and hold harmless WSP,
each of its officers, directors and employees from and against any losses, damages, costs, fines,
penalties and expenses (including reasonable attorneys and consultant's fees) of every kind and nature
to the extent they are incurred by any of those parties in connection with a claim, demand, suit, or
proceeding for damages, pendlties, confribution, injusiction, of any other kind of relief that is based
upon, arises out of, is caused by, or results from: (i) the removal or disposal from the work iocation of a
Hazardous Substance by SBC-13STAIE or any person acting on behalf of SBC-13STATE, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been
removed from the work location, (i) the Release of a Hazardous Substance, regard!ess of its source, by
SBC-13STATE of any person acting on behaif of SBC-135TATE, or (m) the presence at the work

location of an Environmental Hazard for which SBC-13STATE is responSIble under Apphcable Lawora’

Hazardous Substance infroduced info the work location by SBC-13STATE or any perssn acting on
behalf of SBC- 13STATE.

Notwithstariding anything to the contrary in this Agreenient and to the fullést extent permitted by
Applicable Law, WSP shall, at SBC-13STATE's request; indemnify, defend, and hold harmless SBC-
13STATE, each of its officers, directors and employees from and against any losses; daimages, cos's,
fines, penalties and expenses (including reasonable attomey’s and consultant’s fees} of every kind and
nature to the extent they are incurred by any of those parties in connection with a clair, demand, Suif,
or proceeding for damages, penaltiés, contribution, injunction, or any other kind of relief that is based
updn, arises out of, is caused by, or results from: (i) the removal or disposal of a Hazardous Substance
from the work location by WSP or any person acting on behalf of WSP, or the subsequent storage,
processing, or other handfing of such Hazardous Subsfances after they have been terioved from the

work location, (i) the Release of a Hazardous Substance, regard!ess of its source, by WSP or any - |

person acting on behalf of WSP, or (iif) the presence at the work location of an Environmental Hazard
for which WSP is responsible under Applicable Law or a Hazardous Substange introduced into the work
Jocation by WSP or any persori acting on behalf of WSP,

For the purposes of this agreement, "Hazardous Substances” means 1) any matefial or substance that
is defined or classified as a hazardous substance, hazardous waste, hazardous material, haZardous
chemical, poflufant, or contaminant under any federal, state, or local environmental statute, rule,
reguiation, ordinance or other Applicable Law dealmg with the protection of human hedlth or the
environment, 2) pefroleum, ofl, gasoline, natural gas, fuel o, motor ofl, wasté ofl, diesel fuel, jet fuel,
and other petroleum fydrocarbons, or 3) ashestos and asbestos containing material in any form, and 4)
any soil, groundwater, air, or other media contaminated with any of the materials or substances
described above.

For the purposes of this agreement, "Erivironmental Hazard" means 1) the presence of petroleum
vapors or other gases in hazardous concentrations in a manhole or other confined space, or conditions

reasonably likely to give rise fo such coricentrations, 2) asbestos containing materials; or 3) any -

potential hazard that would not be cbvious to an individual entering the work location or defectable
using work practices standard in the industry.
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emptying, discharging, infecting, escaping, leaching, dumping, disposal, or other movement into 1) the
work location, or 2) other environmental media, including but not limited to, the air, ground or surface
water, or soil.

'FORCE MAJEURE

No Party shall be responsible for delays or failures in performance of any part of this Agreement (other
than an obligation o make money payments) resulfing from acts or occurrencés beyond the reasonable
controf of such Party, including acts of nature, acts of civil or military authority, any law, order,

regufation, ordinance of any Governmental Authority, embargoes, epidemics, fefrorist acts, riots,

instirections, fires, explosions, earthquakes, nutlear accidents, hurricanes, flodds, work stoppages,

equipiment faillures; cable cuts, power blackouts, volcanic action, other major envifonimeéntal
disturbances, unudually severe weather conditions, lnab[hty t0 sectire products or ‘services of other
persons or fransportation facilities or acts or omissions of transportation carriers  (individually or
collectively, 4 “Force Majeuré Event”) o any Delaying Event caused by the other Party or any other
ciréumstances beyond the Party’s reasonable confrol. If a Force Majeure Event shall oceur, the Parly
gifected shall give prompt nofice to the other Party of such Force Majeure Event specifying the nature,
date of inception and expected duration of such Force Majeure Event, whereupon such obllgatson of
performance shall be suspended fo the extent such Party is affected by such Forge Majeure Event
during the continuance thereof or be excused from such performance depending on the nature, séverity
and duration of such Force Majeuré Event (and the other Parly shall likewise be excused from
performance of its obligations to the extent stich Party's obligations relate to thé performance so
intérfered with). The affected Party shall use its reasonable efforts o avoid or remove the cause of
nonperformance and the Parties shall give fike notice and proceed to perform with dispatch once the
causes are removed or cease.

TAXES

26.1

262

263

Each Party purchasing Intercorinection, network efements, functions, facilities, products and services
under this Agreement shall pay or otherwise be responsible for all federal, state, or local sales, use,
excise, gross receipts, municipal feés, transfer, transaction or similar taxes, fees, or surcharges
(hereinafter “Tax") imposed on, or with respéct o, the Intarconfiection, nefwork eléments, functions,
facilities, products and services under this Agreement provided by or to such Party, excépt for (a} any

Tex on either Party’s corporate éxistence, status, or income or (b) any corporate franchise Taxes

Whenever possible, Taxes shalt be billed as a separafe ftem oh thé invoice.

With respect to any purchase of Interconnection, network elements, functions, facilities, products and
sefvices under this Agreement if any Tax is required or permitted by Applicable Law o be collected
from the purchasing Parly by the providing Party, then: (i) the prowdmg Party shall bill the purchasing
Parfy for such Tax; (i) the purchasing Parly shall remit such Tax fo the providing Party; and (i) the
providing Party shall remit such collected Tax to the app!tcab]e taxing authority. Faifure fo include
Taxes on an invoice or fo state a Tax separately shall not impair the obligation of the purchasing Party
to pay any Tax Nothing shall prevent the providing Party from paying any Tax to the approptiate taxing

authority prior to the time: (1) it bills the purchasing Paity for such Tax, or (2) it collects the Tax fromthe
. purchasing Party. Notwithstanding anything in this Agreement to the confrary, the purchasing Party

shall be liable for and the providing Party may collect Taxes which were assessed by or paid to an
appropriate taxing authority within the statute of fimitations period but not included on an invoice within
four (4) years after the Tax otherwise was owed or due.

With respect to any purchase hersunder of Interconnection, network elements, functions, facilifies,
products and services under this Agreement that are resold to a Third Party, if any Tax is fmiposed by
Applicable Law on the End User in connection with any such purchase, then: (i) the purchasing Party
shall ba required to impose andlor collect such Tax from the End User; and (i) the purchasing Party
shall remit such Tax fo the applicablé taxing authority  The purchasing Party agrees fo indemnify and
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hold harmless the providing Party for any costs incurred by the providing Party as a resulf of actions
taken by the applicable faxing authority to collect the Tax from the providing Parly due fo the faiftire of
the purchasing Party fo pay o collect and remit such tax to such authority.

If the providing Party fails to bill or to collect any Tax as required herein, then, as between the providing
Party and the puichasing Party: (i) the purchasing Parfy shall remain fable for such uncollected Tax;
and (fi} the providing Party shall be liable for any penaly and interest assessed with respect to such
uncollected Tax by such authority. However, if the purchasing Party fails fo pay any Taxes properly
billed, then, as between the providing Party and the purchasing Parly, the purchasing Party will be
sofely responsible for payment of the Taxes, penalty and interest.

If the purchasing Parly fails to impose any Tax on and/or collect any Tax from End Users as required
herein, then, as between the providing Party and the purchasing Party, the purchasing Party shall
remain llabie for such uncollected Tax and any interest and penalty assessed theréon with respect to
the uncollected Tax by the applicable taxing authority, With respect fo any Tax that the purchasing
Party Has agreed to pay or impose on and/or collect from End Users, the purchasing Party agrees to
indemnify and hold harmless the providing Party for any costs incurred by the providing Party as a
result of actions taken by the applicable taxing authority fo collect the Tax from the providing Party due
to the failure of the purchasing Party to pay or collect and remit such Tax to such authority.

If either Party is audited by a taxing authority or other Governmental Authority, the other Party agrees to
reasonably cooperate with the Party being audited in order to respond to any audit inquiries in a proper
and timely manner so that the audit andfor any resulting controversy may be résolved expeditiously.

If Applicable Law excludes or exempfs a purchase of Inferconnection, network elements, functions,
facilities, produgts and services under this Agreement from a Tax, but does not also provide an
exérnption procedure, then the providing Party will nof collect such Tax if the purchasing Parly (a)
fumishes the providing Party with a letter signed by an officer of the purchasing Party claiming an
exemption and identifying the Applicable Law that both allows such exemption and does not require an
exemption certificate; and (b) supplies the providing Party with an indemnification agreement,
reasonably acceptable to the providing Party, which holds the providing Party harmless from any fax,
interest, penalties, Loss, cost or expense with respect to forbearing to collect such Tax.

With respect o any Tax or Tax controversy covered by this Section 27, the purchasing Party is entifled
to contest with the imposing jurisdiction, pursuant to Applicable Law and at its own expense, any Tax

that it is ultimately obligated to pay or collect. The purchasing Parfy will ensure that no fien s attached -
to any asset of the providing Parly as a result of any contest. The purchasing Party shall be entitled to -

the benefit of any refund or recovery of amounts that it had previously paid resutting from such a
contest. Amotunts previously paid by the providing Party shall be refunded to the providing Party The
providing Party will cooperate in any such contest

All notices, aifidavits, exemption certificates or other communications required or permitted to bé given
by either Party fo the other under this Section 27 shall be sent in accordance with Section 12, “Notices”
hereof,

27. NON-WAIVER

97 1

039

Except as otherwise specified in this Agresment, no waiver of any provision of this Agresment and no
consent to any default under this Agreement shall be effective unless the same is in writing and
properly executed by or on behalf of the Party against whom sush waiver or consent is claimed. Waiver
by eithet Party of any default by the other Parly shall not be desmed a waiver of any other default.
Failure of either Party to insist on performance of any term or condition of this Agreement or to exercise
any right or privilege hereunder shall not be construed as a continuing or future waiver of such term,
condition, right or privilege. No course of dealing or fallure of any Party to strictly enforce any term,
right, or condifion of this Agreement in any instance shall be consfrued as a general waiver or
relinquishment of such term, right or condition.
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28, NETWORK MAINTENANCE AND MANAGEMENT

40

28.1

282

28.3

284

285

286

287

288

289

The Parfies will work cooperatively to implement this Agreement The Parfies will exchange
appropriate information (for example, maintenance contact numbers, network information, information
required fo comply with law enforcement and other security agencies of the Government, escalation
processes, efc.) fo achieve this desired result.

Each Party will administer its network fo ensure acceptable service levels fo all users of its network
services. Service levels are generally considered acceptable only when End Users afe able to
eéstablish connections with little or no defay encountered in the network. Each Party will provide a 24-
hour contact number for network traffic management issues to the other's surveillancé management
center and a trouble reporting number.

Each Party maintains the right to implement protective network traffic managerrient ¢ontrols, such as
"cancel to", "call gapping" or 7-digit and 10-digit code gaps, to selectively cance! the completion of
traffic over its network, including traffic destined for the other Party’s network, when required to protect
the public-swwitched network from congestion as a result of occurrences such as facifity failurés, switch
congestion or failure or focused overload. Each Party shall immediately hotify the other Party of any
protective control action planned or executed.

Where the capability exists, originating or terminating traffic reroutes may be implemented by eithef
Parfy to temporarily relieve network congestion due to facilty failure$ or abnormal calling patierns.

Reroutes shall not be used to circumvent normal frunk servicing. Exparisive controls shall be used only
" when mutually agreed to by the Paties ' -
The Parties shall cooperate and share pre-planning information regarding cross-network call-ins’

expected fo generate large or focused temporary increases in call volumes 10 prevent or mitigate the
impact of these events on the public-switched network, including any disruption or loss of service fo the
other Paity's End Users Facsimile (FAX) numbers must be exchanged by the Parties to facilitate event
notifications for planned mass cafling events.

Neittier Party shall use any Interconnection, Network Etement, function, facility, product or service
provided under this Agreement or any other service related thereto or used in combination therewith in
any manner that interferes with or impairs service over any facilities of SBC-13STATE, its affiliated
companies or other connecting Telecommunications Carriers, prevents any Telecommunications
Carfier from using its Telecommunications Service, impairs the quality or the privacy of
Telecommunications Service to other Telecommunications Carriers or fo either Party's End Users,
catises hazards to either Party’s personnel or the public, damage fo either Party's or any connecting
Telécomimunications Cariier's facilities of equipment, including any maffunction of ordering or billing

systenis or equipment, Upon such occurrence either Party may discontinue or refuse service, but anly -

for s0 long as the other Party is violating this provision. Upon any such violation; either Party shall
provide the other Party notice of the violation at the earfiest practicable time,

The Parfies shall cooperate to establish separate, dedicated Trunks for the completion of calls fo high'
volume End Users,

WSP and SBC-13STATE will work cooperatively fo install and maintain a reliable network. WSP and
SBC-13STATE will exchange appropriate information (e g, maintenance contact numbers, network
information, information required to comply with law enforcément and other security agencies of the
government and such other information as the Parties shall mutually agree) to achisve this desired
reliability. '

WSP shall acknowledge cals in accordance with the following protocels.

28.9.1 WSP wil provide a voice intercept anouncement or distinictive tone signals to the calling party
wthen a call is directed to a number that is not assigned by WSP.

28.9 2 WSP will provide a voice announcement or distinctive fone signals fo the calling party when a
call has been received and accepted by WSP's MSC.
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28.10 When WSP's MSC is not able to complefe ¢alls because of a malfunction in the MSC or other
equipment, WSP will either divert the call fo its operator, or orovide a recorded announcement fo the
calling party advising that the call cannot be completed.

28.11 WSP will provide supervisory fones or voice announcements to the calling party on all calls, consistent
with standard telephone industry practices.

2812 Nothing in this Agreement shall limit either Party's ability fo upgrade is network through the
incorporation of new equipment, new software or otherwise, Each Party agrees fo comply with the
Natwork Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second Report and Order,
codified at 47 C.F R. 51.325 through 51 335, as such rules may be amended from time fo time (the
“Network Disclosure Rules").

2813 WsP agrees to pay SBC-13STATE for Time and Materials in all instances where WSP submits a

trouble report and SCB-13STATE, through investigation and testing, defermines that the frouble is
outside of the SBC-13STATE network. WSP will be biled Time and Materiaf Rate from the appropriate
tariff.

. SIGNALING

291 ngna!mg Protocoi SS7 Signaling is SBC-13STATE's preferred mettiod for signaling. Where mult-
frequency signaling is currently used, the Parfies agree to use their best efforts fo convert to SS7. If
SS7 services-are provided by SBC-13STATE, they will bs provided in the applicable access tariifs.
Where multi-frequency signaling is currently used the Parties agtee, below, to Interconnect their
networks using multi-frequency ("MF”) or (“DTNIF“) signaling; subjéct to availabiiity at the End Office
Switch or Tandem Switch at which [nferconnection occurs. The Parties acknowledge that the use of
MF signaling may not be optimal. SBC-13STATE will not be responsible for correcting any undesirable
charaeteristics, service problems or performance problems that are associated with MF/SS7 inter-
working or the signaling protocot required for Intérconnection with WeP employing MF signaling.

292 Parties directly or, where applicable, through their Third- Party provider, will cooperate on the exchafige
of Transactional Capabiliies Application Part ("TCAP") messages to facilitate interoperability of GCS-
based featires between their respective networks, including all CLASS Features and functions, to the
extent each Party offers such features and functions to its End Users. All CCS mgnahng parameters
will be provided including, without fimitation, Calling Party Number ("CPN"}, originafing line information
("OLI), calfing party category and charge number.

TRANSMIS_SION OF TRAFFIC TO THIRD PARTIES

30.1  WSP will not send to SBC-13STATE local fraffic that is destined for the network of a Third Party unless
WSP has the authority to exchange fraffic with that Third Party.

END USER INQUIRIES

31.1 Except as otherwise required by Section 31.1, egch Party wil refer all questions regarding the other
Parly’s services or products directly fo the other Party at a telephone number specified by that Party.

312 Except as otherwise required by Section 31.1, each Party will ensure that representatives who receive
inquiries regarding the other Party's services:
312.1Provide the number described in Section 31.1 fo calfers who inquire about the other Party’s
services or products; and
312 2 D3 not in any way disparage or discriminate against the other Party or ifs products or services,

313 Except as otherwise provided in this Agresment, WSP shall be the primary point of contact for WSP's
End Users with respect to the services WSP provides such End Users.
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EXPENSES

321 Except as expressly set forth il this Agreement, each Party will be solely responsible for its own
expenses involved in all activities refated to the matters covered by this Agreement,

322 SBC-12STATE and WSP shall each be responsible for one-half (1/2) of expenses payable to a Third

Party for Commission fees or other charges (including regutatory fees and any cosfs of notice or
publication, but not including atforney’s feés) assosiated with the filing of this Agreement. Prior to the
filing of this Agresment in the state of Nevada, WSP will submit a check in the amount of $200.00,
payable fo Public Utilities Commission of Nevada, fo cover its portion of the expenses incurred with
filing this Agreement, Prior to the filing of each and every Amendment filed in connection with this
Agreement in the state of Nevada, WSP will 'submit a check in the amount of $200 00, payable fo
Public Utilitles Commission of Nevada, to cover its portion of the expenses incuirred w:th filing of
each amendfhent filed in connection with this Agreement. Upon redeipt of WSP's check, the Agreement
wilt be processed for filing with the Commission.

CONFLICT OF INTEREST

331 The Parties represent that no employee or agent of either Party has been or will be employed, retainéd,
of paid a fee, or has otherwise received or will receive any personal compensation or consideration
from the otfier Party, or from any of the other Party’s employées or agents, in connection with the
negotiation of this Agreement or any associated documents

SURVIVAL OF OBLIGATIONS
34,1 Thé Parties obligations under this Agreement, which by their nature are intended to continué bayond

the termination or expiration of this Agreement, shall survive the terminafion ot expiration of this
Agreement: Without limiting the general applicability of the foregoing, the following terms and conditions

of these General Terms and Conditions are spécifically agreed by the Parties fo confinué beyond the

termination or expiration of this Agreement: Sections 4.5; 4 6, 5, 6,7, 9 10, 11, 13, 14, 16, 184, 19.3,
25,27, and 36.

SCOPE OF AGREEMENT
351 This Agreement is intended fo describe and enable specific Inferconnection and compefisation

arrangements between the Parties. This Agreement is the arrangement undet which the Parties may
purchase from each other the products and services described in Section 251 of the Act and Sbtain

apptoval of such arrangement under Section 252 of the Act. Except as agreed upon in writing, neither

Party shall be required to provide the other Party a function, facility, product, service or arangement
described in the Act that is not expressly provided herein.

352 Except as specifically contained herein or provided by the FCC or any Commission within its lawful
jurisdiction, nothing in this Agreemént shall be deemed fo affect any access charge arrangement.

AMENDMENTS AND MODIFICATIONS

361 No provision of this Agreement shall be deemed amended or modified by eithér Party unless such
amendment or modification Is in wiiting, dated; and signed by authorized representatives of both
Parties. The rafes, terms and conditions contained in the amendment shall become effective upon
approval of such amendment by the appropriate Commission(s). SBC-12STATE arid WSP shall each
be responsible for its share of the publication expense (ie. fiing fees, delivery and reproduction
expense, and newspaper nofification fees), fo the extent publication is required for filing of an
amendment by a specific state.

362 Neither Party shall be bound by any preprinted terms additional to or different from those in-this - - - ——

Agreement that may appear subsequenfly in the other Party's form documents, purchase orders,
quotations, acknowledgments, invoices or other communications.
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If either Party proposes fo make any pemmanent changes in the arrangements provided for in this
Agréement, or any Attachments, or any permanent change in its operations thet would affect the other
Party's operations or services once the Trunks, apparatus, equipment, or any other item fumished by
the Pariies under this Agreement are installed, the changing Parly shall give reasonable advance
wiitten notice to the other Parfy of such changes, advising when such changes will be made. All such
changes shall be coordinated with the non-changing Party. Nothing in this Section shalt affect the
Parties’ rights and obligations under this Agreement

Subject o specific provisions herein to the contrary, each Party shall be solely responsible, at its
expense, for the overall design of its services and for any redesigning or rearrangement of ifs services
that may be requiréd because of changes in Facilities, Trunks, operations or procedures of the other
Party minimuin nefwork protection criteria, or operating or maintenance characteristics of the Trunks.

AUTHORIZAT(ON

371

37.2

37.3

SBC-138TATE represents and warrants that it is a corporation duly organized, validly existing and in
good standing under the [aws of the state of its incoiporation, that SBC Telecommunications, Inc. has
full power and authority to execute and deliver this Agreement as agent for SBG-13STATE, and that
SBC-13STATE has full power and authority to perform its obligations hersunder.

WSP répresents and warrants that it is a corporafion duly organized, validly existing and in good

standing under the faws of the state of its incorporation, and has full power and authority {6 execute and ‘

deliver this Agreement and fo peiform its obligations hereunder.

Each Party warrants that it has obtained or will obtain prior to operating under this Agreement, all-
necessary jurisdictional licenses, authorizations andior certifications required in thosé jurisdictions in
which it will order services or Facilities or will operafe under this Agreement. Upon request, each Party
shall provide proof of such licenses, authorizations and/or certification.

ENTIRE AGREEMENT

38.1

SBC-12STATE

38.1.1 The terms contained in this Agreement and any Appendices, Attactiments, Exhibits, Schedules,
and Addenda constitute the entire agreement between the Parties with respect fo the subject
matter hereof, superséding alt prior understandings, proposals and other communications, oral
or written between the Parfies during the negofiafions of this Agreement and thiough the
execution andfor Effective Dafe of this Agreement. This Agreement shall not operafe as or
cohstituté a novation of any agreement or confract between the Parties that predates the
execution and/or Effective Date of this Agreement.

MULT'_IPL.E COUNTERPARTS

39.1

This Agreement may be executed in multiple counterparts, each of which shall be deemed an original,
but such counterparts together constifute one and the same document.

DIALING PARITY

401

SBC-138TATE agrees fhat local diafing parity wilt be available to WSP in accordance with the Act

REMEDIES

411

Except as otherwise provided in this Agreement, no remedy set forth herein is infended to be exclusive
and each and every remedy shall be cumulative and in addition to any other rights or remedies now or
hereafter existing under Applicable Law or otherwise.
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42. NUMBERING

044

42.1

422

423

424

It shall be the responsibility of each Party {o program and update its own swifches and network systems
fo recognize and route traffic fo the other Parly's assigned NPA-NXXs at all times. Neither SBC-
13STATE nor WSP shall charge each other for changes to switch routing software necessitated by the
opgning of NPAs or NXXs. if either Party is authorized fo recover ifs costs for changes to swiich routing
software necessitated by the opening of NPAs or NXXs, the Parties shall reimburse sach ofher's costs
according fo such authorizafion.

The Parties shall comply with Central Office Code Assignment Guidelines, as currently specified in INC
95-0407-008, in performing the electronic input of theilr respective number assignment information into

the Routing Database System.
“To the extent that the WSP's dedicated NPA-NXX resides at a point in SBC-13STATE network, then

the Parties shall cooperate to reassign the routing V&H and the Common Lariguage Lecation Identifier
(“CLLE") of dedicated NPA-NXX(s} from SBC-13STATE5 Tandems fo points within WSP’s network as
designated by WSP. WSP agrees that it shall use best efforfs to complete the reassignment of its
dedicatéd NPA-NXX(s)into its network The Parties agree to coopérate in order fo complefe the
transfer of all codes no lafer thart the end of twelve months from the Effective Date. Unil an NPA-NXX
is feassigned, it will continue to be assigned to SBC-138TATE's nefwork as showin in the LERG.

SBC-13STATE will forward a confirmation to WSP in response to WSP's request fo add WSP's NPA-
NXXs to interconnection trunks, when WSP submits such a fequest accompanied by an ASR without
sérvice' and using the remarks secfion fo refer fo the NPA-NXX form.  This NPA-NXX installation
request will be treated as a no-charge order.
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SBC-13STATE Cellular/PCS Interconnection Agr'eemenf

Chariton Valley Communication Corporation, Iné.

Signatures

Southwestern Belf Telephone, L.P. dfb/a QBC

Mlssoun by SBC Telecommumcatlons LLC, its

"'Sign:aiure': _ Signature: A2 ZINTT T L LTI
Name, Jifes Sthon _ Nme__ Mike Auinbauh
| "7 (Print or Type) (Printor Type)
Title: . ,Ge-ne;:f;_stlr_rM;.ma‘g'err Title: “AVP-Local mterconneotmn
_(Print or Type) .

Date:- -Feb. 8, 2005

OCN# __677=B,

ACNA _HVC

|1ar ketmg

Date:_ FEB 2 4 st
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(NETWORK INTERCONNECTION METHODS)

INTRODUCTION

11
12

13

14

15

16

This Appendix sets forth terms and conditions for Tnterconnection provided by SBC-13STATE and WSP.

Interconnection shall be provided at a level of quality equal to that which SBC-13STATE provides to itself, a
subsidiary, an Affiliate, or any other Telecommunications Carrier, '

In the event the Parties deploy new switches after the Effective Date, the Parties will provide reasonable
advance notice of such change and will work cooperatively to accomplish all necessary network changes

WSP may designals the interface it wants 1o receive from the following: Trunk Side terminations at voice
grade, DS0 or DS1 level

WSP and SBC-13STATE will interconnect directly in each LATA in which they exchange Local Calls and
Switched Access Services traffic. Inter-tandem switching is not provided and Facility meet points must be
within the SBC-13STATE service area.

Facilifies will be planned for in accordance with the trunk forecasts exchanged between the Parties as
described in Appendix TR

i

POINT OF INTERCONNECTION OPTIONS

21

22

WSP and SBC-13STATE shall mutually agree ona POI for each Facility with Trunks utilized to cary fraffic
between their respective networks. A POl may be located at;

211 the SBC-13STATE Wire Center where the Facilities terminate for WSP to SBC-1 3STATE
Authorized Services traffic,

212 WSP's MSC where the Facilities terminate for SBC-13STATE to WSP Authorized Seivices
fraffic, or)

2.13  another, mutually agreeable location

A POI shall not be located across a LATA boundary, nor more than a distance of 20 miles (or the State’s

defined local calling area, whichever is greater), from the SBC-13STATE Central Office Switch wheré the
Facility connection is established. WSP is responsible for the cost of Facilities beyond 20 miles.

TERMS AND COMPENSAT']ON FOR USE OF FACILITIES

31

32

33

Each Party shall bé responsible for providing ifs owned or leased fransport Facilifies to route calls to and
from the POI. Each Party may construct its own Facilities, it may purchase or lease these Facilifies froma
Third Party, or it may purchase or lease these Facilifies from the other Party, if available, pursuant to
access services tariff or separate confract.

The Parties will connect their networks (i.e., to and from the SBC-13STATE Central Office Switch where
the Facility connecfion is established) using digital Facifiies of at least DS—1 transmission ratés ("DS-1
Facilities"), where available.

The following shall apply solely for Facilifies connecting the Parties networks dedicated for transport of
Authorized Setvices Inferconnection fraffic and for transport of Authorized Services Third Party Traffic.
Notwithstanding the foregoing, nothing in this Agreement shall be construed as authorizing WSP fo use
such Faciliies to deliver traffic that is destined for a facilifies -based Compefitive Local Exchange Carier
(CLEC), Incumbent Local Exchange Carrier (ILEC) other than SBC-13STATE, Commercial Mobile’ Radio
Sérvice (CMRS) provider, or Out-of-Exchange Local Exchange Cartier (OELEC).

331 Notwithstanding any other provision of this Agreement, SBC-13STATE shall not have dedicated
transport obligations over, nor shall ithave any obligation fo share the cost of, Facifiies between the
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Parties' networks that either eross a LATA boundary, orexceed a distance of 20 miles (or the Stafe's
defined local calling area, whichaver is greater) from the SBC-13STATE Central Office Switch where
the Facility connection is established.

332 When a Party uses DS-1 Facifities provided by the other Party (gither through self provisioning, or
through the purchase of Facilities from the other Party or from Third Parties) fo defiver traffic fromits
network that are (a} dedicated to the fransmission of Authorized Services fraffic between the Parties’
networks, and (b) are shared by the Parties, such Party will reimburse the other Parly for a
proportionate share of the cost of Facifities

3321 ffeither Party can measure the actual amount of traffic defivered to it in minutes of use over
such facilities the Parties will negetiate compensation arrangements for the allocation of the
cost of such Facilites, SBC-13STATE's use of such Facilities is equal fo the amount of
Local Calls fraffic originated on its network and ferminated on WSP's network; WSP'suse of
such Facilities andfor Trunks is equal fo the amount of all remaining fraffic exchanged
between the Parties.

3.3.22 [fthe Parties can not measure the actual amount of traffic defivered in both directions over
such Fagilifies and/or Trunks, or cannot distinguish Local Calls traffic from alt other traffic in
the land-fo-mobile direction, during the term hereof (in order to calculate the actual
propartion of usage of such Fagilities and/or Trunks by each Party), the Party, who is
delivering Interconnection traffic originating on its network through Facilities andfor Trunks
provided by the other Party, shall pay to the other Party providing such Facilities and/or
Trunks its share of the cost 6f such Facilities and/or Trunks ufilizing the Shared Facility
Factor set forth in Appendix - Pricing (Wireless), which represents SBC-13STATE's share
of the cost; provided, howevef, that either Party may submit to the other Party a traffic study,
a reasonable estimate of ifs traffic with supporting justification for such estimate, and/or
other network informafion in complete and appropriate form (determmed in good
faith)("Shared Facility Information”) that the Parties will use to negofiate in good faith a
different WSP-specific Shared Facility Factor. In computing the Shared Facility Factor, the
amount of Local Calls traffic originated on SBC-13STATE's nefwork and terminated on
WSP's network shall be compared fo the sum of all other traffic excharged between the
Parfies. The Shared Facility Information must be WSP-specific arid refate to WSP's nefwork
in the State; it shall not be based on industry average data or the data of other
Telecommunications Carriers. Once a new Shared Facility Factor has been negotiated, the
Parties agree o file an Amendment with the Commission to reflect such factor within thirty
(30) Days. Upon filing of the Amendment, if the Stiared Facifity Information is provided
within ninety (90) Days after the date this Agreement was executed by duly authorized
representafives of both Parties, then the WSP-specific Shared Facifity Factor derived using
such Shared Facility Information shall be effective as of the Effective Dafe of this
Agreement; otherwise, upon filing of the Amendment, the WSP-specific Shared Facility
Factor will be effective as of the date the Shared Facifity Information was provided in
complete and appropriate form {defermined in good faith} to the other Party. Renegotiation
of the WSP-specific Shared Fagility Factor shall occur no more frequently than once every
twelve months. After the expiration of the Initial Term hereof, such WSP-specific Shared
Facility Factor established during the Initial Term shall femain in effect thereafter untess
either Party provides new Shared Facility Information to the other Party. In such case, the
Parties shall use that new WSP-specific Shared Facility Information to renegotiate in good
faith a new revised WSP-specific Shared Facllity Factor.

33.3 Each Party reserves the right to refuse or discontinue the use of a shared Faciliies arrangement
provided by the other Party, the Facilities provided directly by the other Party or viaa Third Party
This provision doss not negate any obligations either Party may have regarding such Facilities, such
as but not limited to, term and notice provisions.
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334 Should the Parties desire to share the cost of Facilifies larger than DS-1, they will separately
negotiate terms for such sharing.

335 When a Party uses its own Facifities (either through self-provisioning, or through the purchase of
Facilities from the other Party or from Third Parties) to deliver one-way traffic from ifs network fo the
PO, such Party shall provide such Facilities at its sole cost and expense.

ANCILLARY SERVICES TRAFFIC

41

42

When delivering Ancillary Services trafiic to SBC- 13STATE, WSP shalf provide Faciliies and connections
in each LATA dedicated solely for Ancillary Services traffic. Ancillary Service fraffic requires a dedicated
DS-1 Facility. The connection used must be an Ancillary Services Connection,

For the provision of 911 and/or E911 Services, WSP may provide its own Facilities or purchiase Facilities
friom a Third Party fo connect its network with SBC-13STATE's 911 Tandem. Alternatively, WSP may
purchase appropriate Facilities from SBC-13STATE's applicable Access Servicés Tariff

421 This Section4 2.1 applies only in states where Typs 2C intérfaces are generally available from SBC-
13STATE. Asafiirther altemative in such states, WSP may purchase Facllities employing a Type
2 interface from SBC-1 SSTATE_ at rates found in the special access service section of SBC-
13STATE's Intrastate Access Services Tariff.

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

5.1

Every interconnection, service and network element provided hereunder, shalt be subject to all rates, terms
and conditions contained in this Agreement which are legitimately related to Such inferconnection, service
or network element. Without fimiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are speciﬁca[ly agreed by the Parties {0 be legitimately
related to, and fo be applicable to, each interconnection, service and network element provided hereunder:
definitions; interpretation, consfruction and severability; general responsibilities of the Parties; effective
date, term and termination; biling and payment of charges; dispute resolution; audits; disclaimer of
representations and warranties; limitation of liability; indemnity, remedies; intellectual property publicity and
use of trademarks and service marks; confidentiality; intervening law; governing law; regutatory approval;
changes in End User local Exchange Service provider selection; compliance and certification; law
enforcement and civil process; relationship of the Parties/independent contractor; no third Party
benefictaries, disctaimer of agency; assignment; subconfracting; ervironmental contamination; force
majeure; taxes; non-waiver; network maintenance and management; End User i mqwnes expenses;
conflict of interest; survival ofo‘bligations, scope of agreement; amendments and modifications; and entire
agreement
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APPENDIX ITR
(INTERCONNECTION TRUNKING REQUIREMENTS)

INTRODUCTION

11

12

This Appéndix provides descrintions of the trunking requirements between WSP and SBC-13STATE
The paragraphs herein describe the required and optional Interconnection Trunk Groups for
locallintral ATA, IXC trunks, mass calling, 911/E911, Operator Services and Directory Assistance traffic.

SBC-13STATE and WSP exchange traffic over their networks in connection with WSP's Authorized
Services in accordance with the provisions of this Agreement. WSP shall deliver all Interconnection
traffic destined to terminate on SBC-13STATE's network through Interconnection Trunks obfained
pitisuant to this Agreement. This Agreement is not intended fo aflow fof the exchange of Pdging Traffic
hetween the Parties' respective networks. If the Parfies have Paging Traffic to exchange, a separafe
inferconnection agréement must be negotiated to address that traffic.

TRUNKING DESCRIPTIONS

2.1

22

23

24

25

28

2.7

Type 1: Provides a one-way Trunk Sidé connection between an SBC-13STATE end office and WSP's
network. Type 1 Trunks will be used solely for the transmission and routing of Aricillary Services trafiic.

Typé 2A: Provides a Trunk Side connection between an SBC-13STATE Tandem Swifch and WSP's
network. WSP to SBC-13STATE traffic on such an Interconnection Trunk Group pursuant fo this
Agresment must be destined for an NPA-NXX residing in an SBC-13STATE End Office Swifch that
homes on that SBC-13STATE Tandent Switch. Type 2A Trunks can be one-way of two-way.

Type 2A Local/Equal Access Combined Trunk Group: Provides a Trunk Side connection between
WSP's network and an SBC-TSTATE Access Tandem. Local/Equal Access Trunk Groups carry
interexchange access traffic and local traffic. This Trunk Group requites an interface utilizing equal
access signaling.

Type 2A Equal Access Trunk Group: Provides a Trunk Side connection between WSP's networkand an

SBC-13STATE Access Tandem. Equal Access Trunk Groups carry interexchange access fraffic. This
Trunk Group requires an interface utilizing equal access signafing

941 In SBC MIDWEST REGION 5-STATE and SBC SQUTHWEST REGION 5-STATE, a separate
Type 2A Equal Access Trunk Group is required when SBC MIDWEST REGION 5-STATE and
SBC SOUTHWEST REGION 5-STATE is not able to record WSP-originated traffic o an IXC,
WSP will also provide fo SBC MIDWEST REGION 5-STATE and SBC SOUTHWEST REGION
5-STATE, using industry standard data record forats, recordings of all calls (both Completed
Calls and attempts) to IXCs from WSP's network using Trunks employing a Type 2A connection.
Type 2B: Provides a Trunk Side connection between WSP's network and SBC-12STATE End Office
Switch providing the capability fo access only subscribers served by that End Office Switch. Type 2B is
a one-way mobile- fo-tand or fand-te-mobile frunk group (and two-way, where available) and is available
where faciliies and equipment permit. Type 2B is nof offered at DMS 10, Ericssori and 1AESS
switches.

Type 2C: Provides a one-way terminating Trunk Side_connecﬁon between WSP's MSC and SBC-
13STATE's 911 Tandem equipped fo provide access o E911 services.

Type 2D: Provides a direct voice-grade transmission path fo a LEC Operator Services System (0SS)
switch.

271 Directory Assistance andlor Operator Services traffic may be delivered through a dedicafed
Trunk Group to an SBC-138TATE Opérator Services switch
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TRUNK REQUIREMENTS

31

32

33

34

3.5

Trunk Groups dedicated fo the exchange of Authorized Services traffic will be established between the
Parfies switches. WSP fo SBC-13STATE fraffic on such Trunk Groups, pursuant to this Agreement
must be restricted for a NPA-NXX residing in a SBC-13STATE End Office Switch.

WSP shall trunk fo all SRC-13STATE Tandems in each LATA from each MSC where WSP desires to
exchange local and intral ATA fraffic or, in the event WSP has no MSC in the LATA, from WSP's
designated POI(s) within the LATA

SBC-13STATE provided Type 1 interfaces will be as desciibed above  Any non-Trunk Side Message
Treatment (TSMT) form of Type 1 intérface will be eliminated within ninefy (90) Days of the Effective

Date.

Direct End Office Trunking

344

342

343

The Parties shall establish a one-way maobile-foJand or land-to-mobile DEOT when actual or
projected total end office traffic requires twenty-four (24) or more Trunks or when SBC-
13STATE's End Office Switch is not served by an SBC-13STATE Tandem Switch in the local
exchange area [f the DEOT is designed to overflow, the traffic will be alternate routed to the
appropriate SBC-13STATE Tandem. DEOQT's established as direct firials will not overflow from
either direction to any altemate route.

The Party's may establish or migrate from one-way to two-way DEOT's when the two-way

service becomes avallable in each SBC-13STATE location.

Should WSP fail to comply with this Section 34, SBC-13STATE reserves the right, at its sole
discretion, o resfrict provisioning of additional trunks at the Tandem,

High Volume Call In (HVCD / Mass Callind (Choke) Trunk Group: SBC-12STATE

351

352

A dedicated Trunk Group shall be required to the designated Public Response HVCI/Mass
Calling Network Access Tandem in each serving area. This Trunk Group shall be one-way
outgoing only and shall utilize MF signaling. As the HVCI/Mass Calling Trunk Group is designed
fo block all excessive attempts toward HVCHMass Calling NXXs, it is necessarily exempt from
the one percent blocking standard described elsewhere for other final local Interconnection
Trunk Groups. WSP will have administrative controf for the purpose of issuing ASRs on this
one-way Trunk Group. The Parties will not exchange five traffic until successful testing is
completed by both Parties.

35.1.1 This Trunk Group shalt be sized as follows:

Number of End Users
0 = 10,000

10,001 -- 20,000
20,001 - 30,000
30,001 - 40,000
40,001 - 50,000
50,001 - 60,000

60,001~ 75,000 .

75000+ 9 maximum

If WSP should acquire a HVCl/Mass Calling End User (e.g, a radio station), WSP shall noify
SBC-12STATE at least sixty (60) Days in advance of the need fo establish a one-way outgoing
SS7 or MF Trunk Group from the SBC-12STATE HVCl/Mass Calling Serving Office to the WSP
End User’s serving office. WSP will have administrative control for the purpose of i issing ASRs
on this one-way Trunk Group

Number of Mass Calling Trunks

SO G| | S [N

0059




0

Ut

(/ (  LULAR/PCS APPENDIX ITR-SBC-13STATE
PAGESOF 3

$BC-13STATE/CHARITON VALLEY COMMUNICATION CORPORATION, ING,
011504

3521 If WSP finds i necessary to issue a new choke telephone number to a new or existing
HVCl/Mass Calling End User, the WSP may request a meeting to coordinate with SBC-
12STATE the assignment of HVCl/Mass Calling telephone number from the existing
choke NXX. In the event that the WSP establishes a new choke NXX, WSP must nofify
SBC~12STATE a minimum of ninety (90) Days prior fo deployment of the new
HVCifMass Calling NXX. SBC-12STATE will perform the necessary translations in its
end offices and Tandem(s) and issue ASR’s to establish a one-way outgoing SS7 or MF
frunk group from the SBC-12STATE Public Response HVCI/Mass Calling Network
Access Tandem fo the WSP's choke serving office.

353 In SBC CONNECTICUT ; where HVCI/Mass Calling NXXs have not been established, the
Parties agree to ufilize “call gapping” as the method to control high volumes of calls, where
techmcaily feasible in the originating switch, to specific high volume End Users or in situations
such as those described in Section 28, "Network Maintenance and Management” of the General
Terms arid Conditions,

36  911/E91

36.1 See Appendix Wireless Emergency Numbar Services Access (E911) for trunk requirements.

TRUNK FORECASTING

41

42

43

44

45

WSP agrees to provide Trunk forecasts o assist in the planning and provisioning of Interconnection
Trunk Groups and Facilities.

WSP will provide a Trunk forecast prior to initial implementation, and subsequent forecasts will be
prowded to SBC-13STATE upon request, as often as twice a year. The forecast shall include yearly
forecasted Trunk quantities (which include measurements that reflect actual Tandem local
Intérconnection and InterlLATA Trunks, end office local Interconnection Trunks, and Tandem
subtending local Interconnection end office equivalent Trunk requirements) for @ minimum of three
(current plus 2 futuie) years

Revised TrunK forecasts wilt be provided by WSP whenever there are significant increases or
decreases in trunking demand than reflected in previously submitied forecasts.

Trunk forecasts shall include yearly forecasted Trunk quantities by Tandem and subtending end offices.
Identification of each Trunk will be by the “from” and “to” Common Language Location Identifiers (CLL1),
as described in Telcordia Technologies documents BR 795-100-100 and BR 795-400-100.

The Parties agree to meet to review each submitted forecast

TRUNK PROVISIONING

51
52

53

. o4

S

55

WSP will be responsible for ordering all Interconnection Trunk Groups.

Orders from WSP to SBC-13STATE to establish, add, change, or disconnect Trunks shail be submitted
using SBC-13STATE's applicable ordering system. Two-way Trunk Groups shall only bé used for the
delivery of traffic in both directions.

Orders that comprise a major project that directly impacts the other Party will be jeintly planned and

coordinated. Major projects are those that require the coordination and execution of multiple orders, or

related activities between and among SBC-138TATE and WSP work groups, including but not limited
fo the initial establishment of Trunk Groups in an area, designated NPA:NXX relocations, re-homes,
facility grooming or major network rearrangements

Due dates for the installation of Trunk Groups covered by this Appendix shall be based on each of the

SBC-1 3STATE's intrastate switched access intervals

Trunk Sérvicing
551 The Parties will jointly manage the capacity of Trunk Groups. A Trunk Group Service Request
(TGSR) will be sent by SBC-13STATE to notify the WSP fo establish or make modifications to
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existing Trunk Groups. WSP will issue an ASR to SBC-13STATE's Wireless Access Service
Centar, fo begin the provisioning process:

551.1 Within ten (10) Business Days after r‘eceipt of the TGSR or other notification; or
5512 Atany time as a result of WSP's own capacity management assessment.

552 Upon review of the TGSR, if a Party does not agree with the resizing, the Parties will schedule a
joint planning discussion to fake place and conclude within twenty (20) Business Days of WSP's
receipt of the TGSR. At the joint planning discussion, the Parties will resolve and mutually agree
fo the disposition of the TGSR

553 [f SBC-13STATE does not receive an ASR, or if the WSP does not respond fo the TGSR by
scheduling a ioint discussion within the twenty (20) Business Day period, SBC-13STATE will -
atfeimpt fo confact WSP to schedule a joiat planning discussion. [f WSP will not agreé to méet
within an additional five (5) Business Days and present adequate reason for keeping Trunks
operational, SBC-13STATE will issue an ASR fo resize the Inferconnection Trunks and
Facilities

56  Trunk servicing responsibifities for Operator Services trunks used for stand-alone Opetator Service or

Directory Assistance are the sofe responsibility of the WSP.

5.7  Utilization
571 Underutifization of Trunks exists when provisioned capacity is greater than the current need.
This over provisioning is an inefficient deployment and use of network resources and results in

unnecessary costs. Those situations where more capacity exists than actual usage requires will
be handled in the following manner;

5711 If a Trunk group is under seventy-five percent (75%) of busy hour centum call seconds
{ccs) capacity on a monthly average basis for each month of any consécutive three (3)
month-period, either Party may request to have the Trunk Group resized, the Trunk
Group shall not be left with more than fwenty-five percent (25%) excess capacity.
Neither Party will unreasonably refuse a request to resize the Trunk Group. In all cases,
grads of service objectives shall be maintained.

57 12 If an alternate final Trunk Group is at seventy-five percent (75%) ufilization or greafer, a
TGSR may be sent to the WSP for the final and alf subtending high usage Trunk Groups
that are contributing a DS1 or greater amount of overflow to the final route.

58  Design Blocking Criteria

58.1 Trunk requirements for forecasting and servicing shall be based on the blocking objectives
shown in Table 1. Trunk requirements shall be based upon fime consistent average busy
season busy hour twenty (20) Day averaged loads applied to industry standard Neal-Wilkinson
Trunk Group Capacity algorithms (use Medium day-to-day Variation and 1-0 Peakedness factor
until actual traffic data is available) for afl final Trunk Groups.

TABLE {
Trunk Group Type Design Blocking Objective
Type 2A 1%
Type 2A Equal Access (IXC} 0.5%
Type 2B (Final) 2%
Type 2C (911) 1%
Type 2D (Operator Services (DA/DACC)) 1%
Type 1 (Operator Services {0+, 0-)) 1%

582 When Trunks exceed measured biocking thresholds on an average time consistent busy hour for
a twenty (20) Business Day sfudy period, the Parties shall cooperate to increase the Trunks fo
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the above blocking criteria in a timely manner  The Parties agree that twenty (20) Business
Days is the study period duration objective.

ROUTING & RATING

6.1

62

63

6.4

65

66

67

58

Each NPA-NXX must have a single Rating Point and that Rafing Poinf must be associated with a SBC-
138TATE End Office Swilch or other end office switches sub-fending the SBC-{3STATE Tandem
Swifch where a Type 2A Trunk Group is located or the End Office Swifch where a Type 2B or Type 1
Trunk Group is located; provided however, that the Rating Point may be designated anywhere in the
LATA when the Commission so rules in a praceeding binding SBC-13STATE. The Rating Point does
not have to be the same as the Routing Point.

All terminating traffic delivered by WSP fo a Tandem Swifch destsned for publicly dialable NPA-NXXs

that do not home on that Tandem Switch is misrouted SBC-13STATE shall prowde notice to WSP _

pursuant to the Nofices provisions of this Agreement that such mtsr_outlng has océurred n the notice,
WSP shall be given thirty {30) Days to cure such misrouting or such traffic may be blocked.

The Parties agree that the first choice in routing Authorized Services fraffic between the Parties shalf be
through Facilities and Type 2A or Type 28 frunk groups established pursuant fo this Agreement.
Absent the establishment of Type 2A and 2B Trunk Groups between the Paries, the Parties shall
deliver all traffic destined for the other Party's network in accordance with the serving arrangements
defined in the LERG.

For Type 2 Trunk Groups (i.e., Type 2A and Type 2B), WSP will obtain its own NXX codes from the .

administrator and will be responsible for: (a) LERG administration, including updates, and (b} all Code
opening information necessary for routing traffic on these Trunk Groups.

SBC-13STATE will not route fraffic to WSP via a Third Party tandem. WSP shall not route traffic fo
SBC-13STATE via a Third Party tandem.

If either Party originates Local Calls traffic destined for termination to the other Party, but delivers that
traffic to the other Parly using the Faciliies of a Third Party Telecommunications Carrier, the
terminating Party shall be entitled to charge transport and tefmination rates as set forth in Appendix-

Pricing (Wireless) fo the originating Party.  Any charges imposed by the Third Party
T'elecommunic_ations Carrier are the responsibiiity of the originating Party. Notwithstanding any other
provision in this Agreement, neither Party is respdhsible for payment of such transport and fermination
rates for traffic destined to the other Party when the calfing party is the end user of an [XC and not the
End User of a Party for the call, or when an IXC delivers traffic diréctly fo the network of the terminating
Party and such IXC is subject {o terminating access charges imposed by the terminating Party.

WSP shall not route over the Interconnection Trunks provided pursuant fo this Agreement terminating
traffic it receives from or through an {XC that is destined for SBC-13STATE's End Office Switches.

WSP shall not deliver traffic to SBC-13STATE under this Agreement fom a non-CMRS
Telecommunications Garrier

69  All raffic received by SBC-13STATE at an End Office Switch from the WSP must terminate to that end
ofiice. End Offices Switches do not perform Tandem-switching functions.

TRUNK DATA EXCHANGE

71 A Trunk Group utilization report (TIKI) is available upon request. The report is provided in MS-Excel

format.
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TRANSMISSION AND ROUTING OF AND COMPENSATION FOR EXCHANGE ACCESS
SERVICE PURSUANT TO SECTION 251(c)(2)

8.1  This Section 8 provides the ferms and conditions for the exchange of trafiic between Carfier's End User
and SBC~13STATE's End User for the transmission and routing of and compensation for switched
access fraffic. _

3.2  IXC Traffic.

821 Al traffic between Carrier and the SBC-13STATE Access Tandem or combined local/Access
Tandem destined fo be routed to, or that has been routed from, an Interexchange cgrrier (1XC')
connected with such SBC-13STATE Access Tandem or combined local/Access Tandem shall
be transported over an Equal Access Trunk Group. This arangement requires a separate Trunk

Group employing a Type 2 interface when SBC-13STATE is hot ablé to record WSP-originated

traffic to an IXC. WSP will also provide to SBC-13STATE, using industry standard data record
formats, recordings of all calls (both completed calls and attempts} fo [XCs from WSP's network
using Trunks employing a Type 2A interface. This Equal Access TrunK Group will be established
for the transmission and routing of all traffic between Canier's Customers and IXCs via an SBC-
13STATE Access Tandem or combined local/Access Tandem. Carier is solely financially
responsible for the facilities, termination, muxing, trunk ports and any other equipment used to
provide such Equal Access Trunk Groups.

83  Traffic Subject to Access Charges
831 Terminating Switched Access Traffic

8311 All Terminating Switched Access Traffic is subject fo the rates, terms and conditions set
forth in SBC-13STATE's Federal andfof State Access Service tariffs and payable fo
SBC-13STATE. Terminating Switched Access Traffic must be routed over Switched
Access frunks and faciliies purchased from SBC-13STATE's Federdl and/or State
Accéss Service tariffs. ' '

8312 Terminating Switched Access fraffic shall not be rodted at any time over Local
Interconnection or Equal Access Infercorinection trunks. Notwithstanding any other
provision of this Agreement, foi all traffic sent over Local Intercannection or Equal
Access trunks determined by the Telco fo be terminating switched access, based on
sample data from SBC-13STATE nefwork studies, SBC-13STATE is authorized fo
chargs, and Carrier will pay, the Terminaing Intral ATA InterMTA traffic rate stated in
Appendix Pricing — Wireless for such traffic retroactively fo the Effective Date of this
Agreement (however, the Parties do not waive any rights with regard to exchange of
traffic prior to the Effective Date).

832 Terminating IntralLATA InterMTA Traffic
8321 This traffic is routed over the Local Interconnection trunks within the LATA

8322 For the purpose of compensation between SBC -13STAIE and, Carier under this
Agreement, Terminating IntralATA InterMTA Traffic is subject to the rate stated in
Appendix Pricing — Wireless, SBC-13STATE shall charge and Carrier shall pay the
rate stated in Appendix Pricing ~ Wireless for all Terminating IntrabATA InterMTA
Traffic terminated to SBC-13STATE End User. Hf such traffic cannot be measured on a
per MOU basis, a Terminating IntralATA InterMTA Traffic percentage will be applied.
The percentage shall be applied fo the tofal minutes terminated fo SBC-13STATE
Customers over Carrier's Local [nferconnaction trunks. As of the Effective Date of this
Agreement, the percentage is 1%. The Terminating Iniral ATA InterMTA percentage
shall remain in effect for the initial term of the Agreement A new calculation of the
percentage of Terminating Intral ATA InterMTA Traffic shall occur o more frequently
than once every twenty-four (24) months.
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833 Originating Landline to CMRS Switched Access Traffic)
8331 This traffic is routed over the Local Inferconnection trunks.
8332 For the purpose of compensation between SBC-13STATE and Cartier under this

Section, Originating Landline to CMRS Switched Access Traffic is subject fo the ~

Criginating Landline to CMRS Swifched Access Traffic rates stated in Appendix Pricing
- Wireless  SBC-13STATE is authorized fo charge and Carrier shall pay the rales
stated in Appendix Pricing - Wireless on a per MOU basis for all Originating Landline to
CMRS Swifched Access Traffic from SBC-13STATE End User. Carrier shall not charge
and SBC-13STATE shall not pay reciprocal compensation for Originating Landline fo
CMRS Switched Access Trafic.

8333 An Originating Landline to CMRS Switched Access traffic percentage will be developed -

from the Parties’ récords based on the V & H coordinates of the Cell Site to which the
Cairiers End User's mobile unit is connected at the beginning of the call. These
records will be obtained from the Carrier's databases. The percentage will be based on
the following formula:

Telco originated MOU delivered by Telco fo Carriér’'s nefwork that ferminate
InferMTA divided by all Telco originated MOU delivered by SBC -13STATE fo
Carrier’s nefwork.

Within thirty (30) Days of the execution of this Agreement, the Parties may retain a
rridtually acceptable Third Party who shafl be allowed to conduct an audit of the Parties’
records (to obtain and verify the data necessary for this formula) fo be completed within
sixty-(60) Days of execution of this Agresinent, The Parties shall share the costs of the
Third Party audit equally The Originating Landline fo CMRS Switched Access
percentage shall remain in effect for the initial term of the Agreement. A new audit to
determine the percentage of Originating Landfine fo CMRS Switched Access traffic
shalt occur no more frequently than once every twenty-four (24) months  As of the
Effective Date of this Agreement, and until such timé as the percentage is developed,
an interim percentage of 4% will be used.

The percentage shalt be applied fo the total minutes originated by SBC-13STATE's End
User delivered fo Canier's network over Cartier's Local Inferconnection trunks.

84 Both Parties agree to abide by the résolution for OBF Issue 2308- Recording anid Signaling Changes

Required to Support Billing,

AFPLIQABILITY OF OTHER RATES, TERMS AND CONDITIONS

9.1

Every interconnection, service and network element provided hereunder, shall be subject to all rates,
terms and conditons contained in this Agreement which are legitimately refated fo such
inférconnection, service or network element. Without fimiting the general applicability of the foregoing,
the following ferms and condifions of the Géneral Terms and Conditions are specifically agreed by the
Parties to be legitimately related to, and to be applicable to, each interconnection, service and nefwork
element provided hereunder: definitions; interpretation, construction and severabilify; general
responsibilities of the Parties; effective date, term and termination; billing and payment of charges;
dlspgte resolution; audits; disclaimer of representations and warranties; limitation of fiability; indemnity;
remedies; intellectual property; publicity and use of trademarks and service marks; confidentiality;
intervening [aw; governing law; regulatory approval; changes in End User local Exchange Service
provider selection; compliance and certification; law enforcement and civil process; refationship of the
Partiesfindependent confractor; no Third Party beneficiaries, disclaimer of agency; assignment;
subcontracting; environmental contamination; force majeurs; taxes; non-waiver; nefwork maintenance
and managemént, End User inquiriés; expenses; conflict of interest; survival of obligafions, scope of
agreement; amendments and modifications; and entire agreement.
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APPENDIX RECIPROCAL COMPENSATION

APPENDIX SCOPE AND TERM

11

This Appendix sets forth the rates, terms and conditions for Reciprocal Compensation of wircless
telecommunications traffic between SBC-13STATE and WSP, but only fo the extent they are
interconnected and exchanging calls pursuant fo a fully executéd, underlying Cellular/PCS

Interconnection Agreement {the “Agreement”) approved by the applicable state or federal regulatory

agency for telecommunications traffic in this state

COMPENSATION FOR LOCAL AUTHORIZED SERVICES INTERCONNECTION - RECIP c_:'oM'P

2.1 Compensation rates for Interconnection are contained in Appendix - Pricing (Wirgless).

2.2 Compensation for Local Calls Trarisport and Termination. Subject to the limitations set forth below in
Section 2.3, SBC-13STATE shall compensate WSP for the transport and tenmination of Local Calls
originating on SBC-13STATE's nefwork and terminaing on WSP's nefwork WSP shalf compensate
SBC-13STATE for the transport and termination of Local Calls originating on WSP's network and
terminating on SBC-138TATE's nefwork. The rates for this reciprocal compensation aré set forfh in
Appendix Pricing (Wireless)

2.3 Teaffic Not Subject fo Reciprocal Compensation 7
231 E_xclusidns. Reciprocal compensation shall apply solely o the fransport and termination of Local

Calis, which shall not include, without limitation, the following:

2.3.1.1 Non-CMRS traffic other than traffic incidental to CMRS.

2.3.1 2 Toll-free calls (e g, 800/888), Information Services Traffic, 500 and 700 calls;

2.3.1.3 Third Party Traffic;

2.3.1 4 Paging Traffic;

2315 IntertMTA Traffic;

2316 Any other type of traffic found to be exempt from reciprocal compensation by the FCC or
the Commission.

CLASSIFICATION OF TRAFFIC

31  Telecommunications traffic exchanged hetween SBC-13STATE and WSP pursuant fo this agreement
will be classified as either Local Calls, IXC trgfﬁc, or IiterMTA Traffic.

32  The Parfies agree that ISP fraffic betwesn them, if any, is presently de minimis and shall be deemed de
minimis and freated as Telecommunications traffic for purposes of this Agreement; no additional of
separate meastirement or fracking of ISP bound traffic shall be necessary. The Parfies agree thefe is
arid shall beé no ISP traffic exchanged between ther in the land-to-mobile direction subject to this
Agreement

33 Billing For Mutual Compensation

331 Each Party will record its terminating minutes of use for all intercompany calls. Each Party wilt
perform the necessary call récording and rating for calls, and shall be responsible for billing and
collection, from its End Users. Except as specifically provided herein, each Party shall use
procedures that record and measure actual usage for purposes of providing invoices fo the other

Party.
332 The Parties recognize that WSP may not have the technical systems to measure actuat usage
and bill SBC-13STATE pursuant fo this Agreement, To the extent WSP does not hiave the ability
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to measure and bill the actual amount of SBC-13STATE-to-WSP Local Calls fraffic {"Land-to-
Mobile Local Calls Traffic’), and in the event SBC-13STATE also does not record the actual
amount of such Land-o-Mobile Local Calls Traffic WSP shall bill SBC-13STATE the charges
due as calculated and described in Sactions 33 3 and 3.3.4 below.

333 When Section 332 applies, the Parties agree to use a surrogate billing factor to determine the
amount of Land-to-Mobile Local Calls Traffic. Unless otherwise mutually agreed, the surnogate
hilfing factor shall be deemed to be equal to the Shared Facility Factor, stated in Appendix-
Pricing (Wireless). When using the surrogate bitling method instead of recording actual usage,
the amount Land-to-Mobile Local Calls Trafiic Conversation MOUs shall be deemed to be equal
to the product of (i) the WSP-1-SBC-13STATE (mobile-to-tand) Conversation MOU for Local
Calls (based on SBC-13STATE's monthly bill to WSP) divided by the difference of one (1.0)
iinus the Shared Facility Factor, (times) (i) the Shared Facility Factor. When using the
survogate biling method, WSP shall bill SBC-13STATE the charges due under this Section 3 3
based solefy on the calculation contained in the preceding sentence.

EXAMPLE

Land-to-Mobile Local Calls Traffic

Conversion MOUs = [mobile-to-fand local Mou's/(1-Shared
Facility Factor)} *
Shared Facility Factor

Mobile-to-land MOU = 15,000
Shared Facility Factor = 30
Land-to-Mobile local Calls = [15,000/(1-.20)]* 30
=3,750 MOUs

334 When WSP uses the surrogate billing factor biling method set forth above, WSP shall ifemize on
each of its bills the corresponding SBC-13STATE billing account numbers, by LATA and by
state, for Land-fo-Mobile Local Calls Traffic Conversation MOUs fo which the surrogate bilfing
factor is applied. All adjustment factors and resultant adjusted amounts shall be shown for each
line jtem, including as applicable, but not limited to, the surrogate billing factor as provided in this
Section 3.3, the blended call set-up and duration factors {if applicable), the adjusted call set-up
and duration amounts (if applicable), the appropriate rate, amounts, &fc.

335 Excep’t as provided in this Section 3 3, see Section 5 of the General Terms and Conditions for
. billing requirements.

RESPONSIBILITIES OF THE PARTIES

41

42

43

Each Party fo this Appendix will be responsible for the accuracy and quality of its data as submitted to
the respective Parties involved.

Where SS7 connections exist, each Party will include in the information transmitted fo the other for

gach call bsing terminated on the other's network, where avaifable, the original and true Calling Party
Number (CPN).

If ane Party is passing CPN but the other Parly is not properly receiving information, the Parties wil
work cooperatively o correct the problem.

ADDITIONAL TERMS AND CONDITIONS

51

Every inferconnection, sefvice and network element provided hereunder, shall be subject to all rafes,
s and condiions confained in this Agreement which are legitimately refated fo such

intércorinection, service or network element  Without limifing the general applicability of the foregoing,-

the following terms and conditions of the General Terms and Conditions are specifically agreed by the
Parties to be legitimately refated fo, and to be applicable to, each intersonnection, service and nefwork
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element provided hereunder: definitions; interpretafion, consfruction and severability; general
responsibilifies of the Parties; effective dafe, term and fermination; biling and payment of charges;
dispute resolution; audits; disclaimer of representations and warranties; limitation of liabifity; indemnity,
remedies; intelleciual property; publicity and use of trademarks and seivice marks; confidentiality,
intervening law; governing law; regufatory approval; changes in End User local Exchange Service
provider selection; compliance and certification; law enforcement and civil procass; relationship of the
Parfiesfindependent contractor; no third Party beneficiaries, disclaimer of agency; assignment;
sybeontracting; environmentat contamination; force majeure; taxes; non-waiver; nefwork mainienance
and management; End User inquiries; expenses; condlict of interest, survival of obligations, scope of
agreement; amendments and modifications; and entire agreement.

Enfire Agresment. This Reciprocal Compensation Appendix is intended to be read in conjunction with

the underlying Inferconnecfion Agreement between SBC-13STATE and WSP, but that as to the -

reciprocal compensation rates, terms and conditions, this Appendix constitutes the entire Agreement
between the Parfies on these issues, and there are no other oral agreements or understandings
between them on reciprocal compensation that are not incorporated into this Appendix
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CELLULAR/PCS EMERGENCY SERVICE ACCESS ( E9-1-1)

INTRODUCTION

11

1.2

13

14

15

16

17

18

19

110

This Appendix seis forth ferms and conditions for 911 Service Access provided by the applicable SBC
Communications Inc. (SBC) owned Incumbent Local Exchange Carrier {ILEC) to Wireless Cariers for
access fo the applicable SBC-owned [LEC's 911 and E911 Databases, and inferconnection to an SBC-
owned ILEC’s 911 Selective Router for the purpose of Call Routing of 811 calls complefion to a Public
Safety Answering Point {(PSAP) as required by Section 251 of the Act

Wireless E911 Service Access is a sefvice which enables Carrier’s use of SBC-13STATE 911 network
service elements which SBC-13STATE uses in the p;ov:sson of E911 Uniiversal Emergency Number/ 911
Telecommunications Services, where SBC-13STATE is the 911 service provider. E911 Authonty
purchases Universal Emergency Number/911 Telecommunications Service from SBC-13STATE. Wireless
E911 Service Access makes available to Carrier only the service conﬁguratlon purchased by the E911
Authority from SBC-13STATE. SBC-13STATE shall provide Wireless E911 Service Access to Carrier as
described in this Appendix, in &ach area in which (i} Carrier is authorized to provide CMRS, (i) SBC-
13STATE is the 911 service provider, and (i) Carrier chooses to use such Wireless E911 Sevice Access.
The Fedetal Communications Commission has, in FCC Docket 94-102, ordered that providers of CMRS
make available to their end users certain E9-1-1 seivices, and has establistied clear and certain deadlines
and by which said service must be avaifable. Wireless E911 Service Access is compatible with Carrier's
Phase | and Phase It E911 cbligations.

SBC Communications Inc. (SBC) means the holding company which direetly or indirectly owns the
following ILECs: llinois Bell Telephone Company dibfa SBC Iifinois, Indiana Bell Teiephone Company
Incorporated dfb/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigar, Nevada Bell
Telephone Company d/bfa SBC Nevada, The Ohio Bell Telephorie Company d/b/a SBC Ohio, Pacific Bell
Telephone Company d/b/a SBC California, The Southern New Ergland Telephone Commpany d/bfa SBC
Connecticut, Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC
Oklahoma and/for SBC Texas and/for Wisconsin Béll, Inc, d/b/a SBC Wisconsin.

SBC-28TATE - As used herein, SBC-2STATE means SBC CALIFORNIA and SBC NEVADA, the

applicable SBC-owned ILEC{s) doing business in California and Nevada.

SBC-138TATE - As used herein, SBC-13STATE means SBC SOUTHWEST REGION 5-STATE, SBC
SOUTHWEST REGION 5-STATE, SBC-2STATE and SBC CONNECTICUT the applicable SBC-owned
ILEC(s) doing business in Arkansas, California, Connecticut, Hfinois, Indiana, Kansas, Michigan, Missouri,
Nevada, Ohio, Oklahoma, Texas, and Wisconsir.

SBC CALIFORNIA - As used herein, SBC CALIFORNIA means Pacific Bell Telephone Company dib/a
SBC Califoria, the applicable SBC-owned ILEC doing business in California.

SBC CONNECTICUT - As used herein, SBC_CONNECTICUT means The Southemn New England
Telephone Company dfb/a SBC Connecticut, the applicable above fisted ILEC doing business in
Connecticut.

SBE MIDWEST REGION 5-STATE - As used herein, SEC SOUTHWEST REGION 5-STATE means fiinois |

Bell Telephone Company d/b/a SBC llinais, Indiana Bell Telephions Company Incorporated d/b/a SBC
Indiana, Michigan Bell Telephone Company d/bfa SBC Michigan, The Ohio Belt Telephone Company db/a
SBC Ohio, and/or Wisconsin Bell, [nc. d/bfa SBC Wisconsin, the applicable SBC-owned ILEC{s) doing
business in lllinois, Indiana, Michigan, Ohio, and Wisconsin.

SBC NEVADA - As used herein, SBC NEVADA means Nevada Bell Telephone Company d/bfa SBC
Nevads, the applicable SBC-owned ILEC doing business in Nevada.

SBC SOUTHWEST REGION 5-STATE - As used herein, SBC SOUTHWEST REGION 5-STATE means

Southwestern Bell Telephong, L P. dibfa SBC Arkansas, SBC Kansas, SBC Missouri, SBC Oklahoma
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and/or SBC Texas the applicable above fisted ILEC(s) doing business in Arkansas, Kansas, Missouri,
Oklahoma, and TeXas.

111 The prices at which SEC-13STATE agrees to provide Carier with E911 Service Access is cortained in the
applicable Appendix Pricing andfor the applicable State Access Services tariff where stated.

DEFINITIONS

21 "911 System” means the set of network, database and customer premise equipment (CPE) components
required to provide 911 service

22 911 Calls)” means a call made by an Carrier’s Wireless End User by dialing "911* (and, as necessary,
pressing the "Send” or analogous transmitting button) on & Wireless Handset,

23 “Alternate PSAP” means a Public Safety Answering Point (PSAP) designated to receive calls when the
primary PSAP is unable to do so,

24 “Automatic Location Identification” or “ALI" means the necessary location data stored in the 911

25

26

217

28
29
210
211

212

213

214

068

Selectivé Routing/ALl Database, which is sufficient to identify the tower and/or face from which a wireless
call originates,

“Automatic |.ocation Identification Database” of “AL Database” means the emergency service (E911)
database confaining caller information. Caller information may include, but is not limited to, the carrier
name, Call Back Number, arid Cell Site/Sector Information.

“Automatic Number Identification” or “ANP" means a signaling parameter thiat refers o the number
transmitted through a network identifying a pANI With respect fo 311 and E971, “ANI” mearis a feature by
which the pAN is automatically forwarded to the 911 Selective Routing Swifch and to the PSAP’s Custorrier
Premise Equipment (CPE) for display

“Call Back Number” means the Mobile Identification Number (MIN) or Mobile Directory Number (MDNj),
whichever is applicable, of a Carrier's Wireless End Usef who has made a 911 Call, which may be used by
the PSAP to call back the Carrier's Wireless End User if a 911 Callis disconnécted, fo the extent that itis a
valid, dialable number

“Call path Associated Signaling” or “CAS” means a wireless 9-1-1 sofution set that utilizes the voica
transmission path to also deliver the Mobile Directory Number (MDN) and the caller's location to the PSAP,

“Centralized Autofnatic Message Accounti ng (CAMA) Trunk” meansa trunk that uses Mulfi-Frequency
(MF) signaling to transmit cafls from the Carrier's switch to an SBC-13STATE E911 Selective Roiiter.

“Ceill Sector” means a geographic area defined by Carrier (according to Carrier's own radio fréquency
coverage data), and consisting of a certain portion or ali of the fotal coverage area of a Cell Site.

“Cell Sector Identifier” means the nique alpha or alpha-numeric designation given to a Cell Sector that

identifies that Cell Sector.

“Cell SitefSector Information” means information that indicates fo the receiver of the information the Cell
Site location receiving a 911 Call made by a Carrier's Wireless End User, and which may also include
additiorial information regarding a Ceif Sector

"Common Channel Slgnaling/Signaling System 7 Trunk” or “CCSISS7 Trunk or $87 Signaling”
means a trunk that uses Infegrated Services Digital Network User Part (ISUP) signaling fo transmit ANI
from Carrier’s switch to an SBC-13STATE 911 Selective Routing Tandem.

“Comparty Identifier” or “Company ID” means a three fo five (3 to 5) character identiffer chosén by the
Carrier that distinguishes the entity providing dial fone fo the End User, The Company (D is maintained by
NENA in a nationally accessible databass.
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“Database Management System" or "DBMS" means a system of manual procedures and computer
programs used fo create, store and update the data required fo provide Selective Routing and/or AL
database functionality for 311 systems.

“Designated PSAP” means the PSAP designated to receive a 911 Cali based upon the geographic
location of the Cell Site. A "Default PSAP" is the PSAP designated to receive a 911 Calt in the event the
Selective Roufer is unable to determine the Designated PSAP. The “Alternate PSAP” is the PSAP that may
receive a 911 Call in the event the Designated PSAP s unable fo receive the 911 call

“E911 Authority” means a municipality or other State or Local government unit, or an authorized agent of
one or more municipalities or other State or Local govemment units to whom authority has been lawfully as
the administrative entity to manage a publié emergency telephane system for emergency police, fire, and
emergénty medical services through the use of one feleptione number, 911,

“E911 Service” means the functionality to route wireless 911 calls and the associated caller and/or location

data of the wireless end user to the appropriate Public Safety Answering Point.

“E911 Trunk™ means one-way terminating circuits which provide a trunk-side connection between Carrier's
MSC ahd SBC-13STATE 911 Tandem equipped to provide access to 911 services as technically defined in
Telcordia Technical Reférance GR145-CORE.

“ E91 1 Universal Emergency Number Service” (also referred to as “Expanded 911 Service” or “Enhanced
911 Service') or “E911 Service™ means a telephone exchange communicafions service whereby a PSAP

answers telephone calls placed by dialing the number 911, E311 includes the service provided by the lines .

and equipment associated with the service arangement for the answering, transferring, and dispatching of
public emergency telephone calls dialed to 911. E911 provides completion of a call to 911 via dedicated
trunks and includes ANI, AL, and/or Selective Routing (SR).

“Emergency Sefvices” means polics, fire, ambulance, rescue, and medical services.

“Emérgency Service Routing Digits” or “ESRD” is a digit string that uniquely identifies a base station,
Cell Site, or sector that may be used to route emergency calls through the network in other than an NCAS
environment,

“Emergency Service Routing Key” or “ESRK” is a 10 digit routable, but not necessarily dialable, number
that is used not only for routing but also as a comelator, or key, for the mating of data that is provided to the
PSAP (ak.a 911 Center) by different paths, such as via the voice path and ALl data path in an NCAS
énvironment. '

“Hybrid CAS” means a wireless 9-1-1 solution set that utilizes one transmission path to deliver the voice
and Mobile Directory Number (MDN) to the PSAP and a separate transmission path to deliver the callers
location information f¢ the PSAP.

“Meet Point” means the demarcation between the SBC-13STATE network and the Carrier network.

“Mobile Directory Number” or “MDN” means a 10-digit dialable difectory number used fo call a Wireless
Handset.

“Mobile Identification Number” or “MIN" means a 10-digit number assigned 16 and stored in a Wireless
Handset. :

“National Emergency Number Association” or “NENA” means the not-for-profit corporation established
in 1982 to further the goal of "One Nation-Oné Number”. NENA is a networking source and promotes
research, planning, and training.  NENA strives to educate, set standards and provide cerfification
programs, legislative representation and technical assistance forimplementing and managing 911 systems.

“Non-Call path Associated Signaling” or “NCAS” means a wireless 9-1-1 solution set that utilizes one
fransmission path to deliver the voice and & separate fransmission path o deliver the Mobile Directory
Number and the caller’s location to the PSAP
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“Phase I” — as defined in CC Docket 84-102. Phase | data includes the Call Back Number and the
associated 911 AL

“Phase II” ~ as defined in CC Docket 94-102 Phase Il data includes XY coordinates, confidence factor
and certainty.

“Public Safety Answering Point” or “PSAP” means an answering location for 911 calls ariginating ina
given area. The E911 Authority may designate a PSAP as primary or secondary, which refers to the order
in which calls are directed for answering. Primary PSAPs answer calls; secondary PSAPs feceive calls on
a fransfer basis PSAPs are public safety agencies such as police, fire, emergency medical, efc, or a
commen bureau serving a group of such entities.

“Pseudo Automatic Number Identification (pAN!)” is a 10---digit telephone number used to support
routing of wireless 911 calls. It is used to identify the Cell Site and/or celt sector from which the call
originates, and is used t6 Tink the ALI record with the caller's MDN

“Selective Router” or “SR” means an £911 Selective Routing Switch thaf performs an E911 function of

receiving an ES11 call from a Carrier's MSC and routing it via the 911 Selective Router Switch to the
Designated or Primary PSAP based upon the pANI associated with the originating Celt Site and/or Cell
Sector.

“Service Provider” means an entity that provides one or more of the following 911 elements; network,
database, or CPE.

“Shell Record” means a paitial AL] record which requités & dynarnic update of the ESRK, Call Back

Number, Cell Site and Sector Information for a Phase [ deployment, and XY location data for a Phase il

deplqyment The dynamic update requires input from the wireless carrier's network prior o updating the
ALl record and forwarding fo the appropriate PSAP.

“Wireléss Handset” means the wireless equipment used by a wireless end user fo originate wireless calls
or to receive wireless calls.

SBC-13STATE RESPONSIBILITIES

31

32

33

SBE-13STATE shiall provide and maintain such equipment af the E911 SR and the DBMS as is necessary
to perform the E911 Services set forth herein when SBC-13STATE is the 911 service prowder SBC-
13STATE shall provide 911 Service to Carrier in areds where Carrier is licensed to provide service, SBC-
13STATE provides the 911 System component, and Carriet elects fo use such E911 Service sét forth in
this Section 3. In such situations, SBC-13STATE shall provide Carrier access to the SBC-13STATE 911
System as described in this section.

Call Routing

321 SBC-13STATE will route 911 calls from the SBC-13STATE SR to the designated Primiary PSAP or

to designated alfernate locations, according to routing criteria specified by the PSAP. Allemate
PSAPs not subscribing to the appropriate wireless service shalt notreceive all features associated
with the primary wireless PSAP.

322 When roufing & 911 call and where SBC-13STATE is the ALl Database Provider, in a Phase |
application, SBC-13STATE will forward the Phase | data as provided by the Carrier and ina Phase
[ application, SBC~13STATE will forward the Phase | and Phase || data as provided by the Cartier,

Facilities ahd Trunking

331 SBC-13STATE shall provide and maintain sufficient dedicated E911 frunks from SBC-13STATE's
8R’s fo the PSAP(s) of the E311 Customer, according fo provisions of the applicable State
Commission approved tariff and documented spécifications of the E311 Authority.

332 Afterreceiving Carrier's order, SBC~13STATE will provide, and Carrier agrees to pay for, transport
facilities requirad for 911 trunk termination from Carrier's MSC to SBC-13STATE's SR. Exceptas
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provided in Section 8.1, transport facilities shall be governed by the applicable SBC-1 QS‘T'ATE
Access Services tariff. Additionally, when Carrier requests diverse facilities between its MSG and
the SR, SBC-13STATE will provide such diversity where fechnically feasible, at standard tariff
rates.

333 SBC-13STATE and Carrier will cooperate to promptly test all trunks and faciiies between Carrler's
network and the SBC-13STATE SR(s).

334 SBC-13STATE will be responsible for the coordination and restoration of ail 911 nefwork
maintenance problems to Carrier’s facility Meet Point

34 Database

341 Where SBC-13STATE manages the 911 and DBMS Databases and Carrier deploys & CAS or
Hybrid-CAS Solution utilizing SBC-13STATE E911 DBMS:
3411 SBC-13STATE shall store the Carriers ALl records in the electronic data processing
database for the E911 DBMS.

3412 SBC-13STATE shall coordinate access to the SBC-1 _3ST"AT'E E911 DBMS for the initial
loading and updafing of Carrier ALI records.

3413 SBC-13STATE's ALl database shall accept electronically transmitted files that are based
upon NENA standatds.

342  Where SB(_:-138TAT‘E manages the 911 and DBMS Databasés, and Carrier depioys an NCAS
solufion;
3421 SBC-13STATE shall store the Cattiers ALl records in the electronic data processing
database for the E911 DBMS

342 2 SBC13STATE shall coordinate access to the SBC-13STATE E911 DBMS for the inifial
Joading and updating of Carrier ALI records

3493 SBC-13STATE's AL database shall accept electronically transmitted files that are based
upon NENA standards.

34 2.4 SBC-13STATE will provide a copy of the static MSAG received from the appropriate E911
Authority, to be ufilized for the development of Shell ALI Records.

4.  CARRIER RESPONSIBILITIES

41 Call Roufing

411 Where SBC-13STATE is the 911 System Service Providér, Carrier may elect to route 911 calls
from Cartier's MSG fo the SBC-13STATE SR office of the 911 system or may be directed to do so
by a PSAP or £911 Authority utilizing that SR

412 [f Carier routes calls to the SBC-13STATE SR; and depending upon the nefwork service
configuration, Carrier will forward the ESRD and the MDN of the party calling 911 of the ESRK
associated with the specific Cell Site and sector to the SBC-13STATE 811 SR.

42  Facifiies and Trunking
424 Wherérequired by the E911 Authority, Garrier shall provide or order from SBC-13STATE, transport
and {runk termination to each SBC-13STATE 911 SR that seives the areas in which Carrier is

ficensed to and will provide CMRS service, and Carrier shall perform in accordance with the
orovisions of this Section 4 2

071
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Canier shall maintain facility transport capacity sufficient to route 911 fraffic over trunks dedicated
for 911 interconnaction between the Camier's MSC and the SBC-13STATE SR.

Carier is responsible for determining the proper quantity of trunks and fransport facilities from
Carrier's MSC fo interconnect with the SBC-13STATE 911 SR.

Carrier acknowledges that its End Users in a single local calling scope may be sarved by different
SRsand Carrier shall be responsible for providing facilities to route 811 calls fromits End Users to
the proper E911 SR,

Canier shall provide a minimum of two (2} one-way cutgoing frunk(s) dedicated for originating 911
Emergency Service calls from the Carrier's MSC fo each SBC-13STATE 911 Selective Router,
where applicable. Where SS7 connectivity is available and required by the applicable PSAP, the
Parties agree to implement CCS/SST tninks rather than CAMA (MF) frunks.

Carrier is responsible for appropriate diverse facilities if required by applicable State Commission
rules and regulations or if required by other governmental, municipal, or regulatory authority with
jurisdiction over 911 services.

Carrier shall engineer its 911 trunks to maintain a minimum P.01 grade of service as specified by
NENA standards.

Ini order to implement Phase Il E911 Service, Cartier is responsible forordering a 56K or 64K frame
relay of fractional T-1 circuit ("Data Circuit”) from Carrier's MSC to the appropriate SBC-13STATE
AL server whgre SBC-13STATE is the deésignated ALI Database Provider. Such Data Circuitmay
be ordered from SBC-13STATE affiliate or vendor of Carrier's choice

Cairtier shall monitor its 911 circuits for the purpose of determining originating network fraffic
volumes, [f Carrier's fraffic study indicates that additional circuits are needed fo méet the current
level of 911 call volumes, Cartier shall request additional circuits from SBC-13STATE.

Carrier will cooperate with SBC-13STATE fo promptly test all 911 trunks and facilities between
Carrier’s network and the SBC-13STATE 911 Selective Router(s) to assure proper functioning of
911 service, Carrier agrees that it will not pass live 911 fraffic untit both parties complete
successful testing, except that if Carrier is required by statute, regulation, court order or
administrative body determination or rule, or any other legal directive, to pass live traffic fo a PSAP,
and SBC-13STATE determines that sufficient testing has been campleted to allow fraffic o be
passed with a reasonable probability of success, even if all aspects of testing have not been
completed, then Carrier may pass live 911 traffic during the completion of testing.

Carrier is responsible for the isolation, coordination and restoration of alt 911 network maintenance
problems to Carrier’s faility Meet Point. Carrier is responsible for advising SBC-13STATE of the
circuit identification and the fact that the circuit is a 911 circuit when notifying SBC-13STATE of a
failure or outage. The Parties agree fo work cooperatively and expeditiously to resolve any 911
outage. SBC-13STATE will refer nefwork trouble to Carrier if no defect is found in SBC-
13STATE's 911 network. The Parties agree that 911 network problem resolution wilt be managed
expeditiously at alf times.

Database

4341

Where SBC-13STATE is the 911 System Service Provider and provides the DBMS database fora
particular PSAP, and Carrier deploys a CAS or Hybrid CAS Solution utifizing SBC-13STATE 911
DBMS:

4311 Carrier orits representatives shall be responsible for providing Carrier's ALI Records to
SBC-13STATE, for inclusicn in SBC-138TATE's DBMS on a timely basis, once E911
frunking has been established and tested between Carrier's MSC and afl appropriate SRs.
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4312 Cartierorits agent shall provide initial and ongoing updates of Carrier's ALl Records that
are in electronic format based upon established NENA standards.

4313 Carrier shall adopt use of a Company ID on all Carrier ALI Records in accordance with
NENA standards. The Company ID is used fo identify the carrier of record in facility
configurations.

4314 Catrier is responsible for providing updates to SBC-13STATE 911 DBMS; in addition,
Carriet Is responsible for cotrecting any errors that may éccur during the entry of their
data as reflected on the status and error report.

‘Where SBC-13STATE is the 911 System Service Provider and provides the DBMS databasefora

particular PSAP, and Carrier deploys an NCAS solution:
4321 Carrier's designated third-party provider shall perform the above database functions.

4322 Carer's designated third party shall be responsible for ensuring Carrier's Shell Records
for ALl are submitted to SBC-13STATE, forinclusionin SBC-138TATE's 911 DBMS, ona
timely basis, once E911 trunking has been established and tested between Carrier's MSC
and all appropriate SRs.

4323 Carriers third-party provider shall provide initial and ongoing updates of Carier's Shell:

Records for ALl that are in electronic format based upon established NENA standards.

Carrieris responSIble for collecting fromits End Users and remitting to the appropnate munlclpalsty
or other govemmiental enfity any applicable 911 surcharges assessed on the wireless sefvice
provider and/or End Users by any municipality or othet governmental enfity within whose
boundaries the Carrier provides CMRS.

In the event that there is a valid E911 Phase || PSAP request, Carrier shall notify SBC-138TATE
Industry Markets 911 Account Manager at least five (5) months prior fo Carrier’s proposed Phase (I
implemenitation date.

RESPONSIBILITIES OF BOTH PARTIES

51 The Parties shalt jointly coordinate the provisioning of transport capacity sufficient to route originating 911
calls from the Car tier's MSC o the designated SBC-13STATE 911 Selective Router(s).

METHODS AND PRACTICES

6.1 With respect to all matters covered by this Appendix, each Party will compty with all of the following to the
extent that they apply fo E911 Service: (i) all FCC and applicable State Commission rules and regulations, (i)
any fequirements imposed by any Governmental Authority other than a Commission, (iii} the feims and
conditions of SBC-13STATE's applicable Commission ordered tariff{s) and (iv) the principles expressed in the
recommended standards published by NENA.

CONTINGENCY
71 The terns and conditions of this Appendix represent a negofiated plan for providing access to 911 and E911

Databases, and interconnection to an SBC—owned ILEC 911 Selective Router forthe purpose of Call Routing
of 911 calis comipletion fo a Public Safety Answering Point (PSAP) as required by Section 251 of the Act.

72 The Pames agree that the E911 Service is provided for the use of the E911 Authority, and recognize the
autherify of the E911 Authority fo establish service specifications and grant final approval {or denial) of service
cio'r@ﬁgur'aﬁ_ons offered by SBC-13STATE and Carrier.
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BASIS OF COMPENSATION
81 When Canier ufilizes the SBC-13STATE E911 Service Carrier shall compensate SBC-13STATE for the

82

elements described in the Pricing Exhibit at the rates set forth in the Pricing Exhibit ona going forward basis.
There shall be no frue up or prica adjustments for process charged for wireless 911 implementations
accomplished via prior agreement or tariff prior to the effective date of this Appendix, In addifion, the Parties
acknowledge that the rates set forth in the Appendix are based on the pricing methedology set forth in the
L effer from Thomas J. Sugrus, Chief Wireless Telecommunications Bureau, FCC fo Marlys R. Davis, E-911
Program Manager, King County E-911 Program Office, dated May 7, 2001 (*King County Letter and affrmed
in The Order on Reconsideration In the matter of Revision of the Commission’s Rufes To Ensure Compafibility
with Enhanced 911 Emergency Calling Systems Request of King County, Washington (FGC 02-146}. Inthe

event that the final pricing methodology that is adopted in a particular State differs from the King County Letfer -

methodology, the Parties agree to frue up or frue down the rates charged and amounts paid back to
September 1, 2002, Except as set forth above, in the event SBG-1 3STATE files a new or revised tariff after
the effective date of this Appendix (“New Tarif") containing rates for one or more of the elements described in
the Pricing Exhibit that vary from rates contairied in a prior approved tariff or the rates specified in the Pricing
Exhibit, orif such New Tariff contains additional or different elements, when the rates orelements in the New
Tariff become effective, such rates or elements shall apply to the corresponding elements ona going forward
basis from the date the rates in the New Tariff become effective. Finally, the failure of the Pricing Exhibit to fist
charges for the Data Circuit does not negate any stch charges for the Data Gircuit, should Carrier elect to
purchase such circuit from an $BC-13STATE aififiate. .

Charges for E911 Service shall begin once the trunks and faciliies are installed and successfully tested
between Carrier's network and SBC-13STATE SR(s).

LIABILITY

91

92

93

94

SBC-13STATE's liability and potential damages, if any, for its gross negligence, recklessness or infentional
misconduct, is not fimited by any provision of this Appendix. SBC-13STATE shall not be liable to Carriet, its
End Users or its F911 calling parties or any other parties or persons for any Loss arising out of the provision
of E911 Service or any errors, interruptions, defects, failures or malfunctions of E911 Service, including any
and all equipment and data processig systems associated therewith. Damages arising out of such
interruptions, defects, failures or malfunctions of the system after SBC-1 3STATE has been notified and has
had reasonable time to.repair, shall in no event exceed an amount equivalent fo any charges made for the
service affected for the period following notice from Carrier until service is restored.

Carrier's liability and potential damages, if any, for its gross negligence, recklessness or intentional
misconduct is not fimited by any pravision of this Appendix. In the event Carrier provides E911 Service o
SBC-13STATE, Carier shall not be liable to SBC-13STATE, its End Users orifs E911 calling parties et any
other parties or persons for any Loss arisirig out of the provision of E911 Service or any errors, interruptions,
defacts, failures or matfunctions of E911 Service, including any and all equipment and data processing
systems associated therewith, Damages arising out of suchinferrupions, defects, failures or malfunctions of
the system after Cartier has been notified and has had reasonable time o repair, shallin no event exceed an
amount equivalent to any charges made for the service affected for the period following notice from SBC-
138TATE until service is restored.

Carrier agrees fo release, indemnify, defend and hold harmiess SBC-13STATE from any and alf Loss arising
out of SBC-13STATE's provision of E311 Service hereunder or out of Carrier's End Users’ use of the E911
Service, whether suffered, made, instituted or asserted by Carrier, its End Users, or by any other pariies or
persons, for any personal injury or death of any person or persons, or for any loss, damage or desiruction of
any property, whether owned by Carrier, its End Users or others, unless the act or omission proximately
causing the Loss constitutes gross negligence, recklessness or intentional misconduct of SBC-138TATE.

Carrier also agrees to release, indemnify, defend and hold harmiess SBC-13STATE from any and all Loss
involving an allegation of the infringement or invasion of the right of privacy or confidentiality of any person of
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persons, caused or claimed to have been caused, directly or indirectly, by the instaltation, operation, failure to
operate, maintenance, removal, presence, condition, occasion or use of the E911 Service features and the
squipment associated therewith, including by not limited to the identification of the telephona number, address
of name associated with the felephone used by the party or parties accessing E911 Service provided
hereunder, unless the act or omission proximately causing the Loss constitufes the gross negligence,
recklessness of intentional misconduct of SBC-138TATE,

10.  MUTUALITY

10.1Catrier agrees that to the extent it offers the type of services covered by this Appendix to any company, that
should SBC-13STATE request such services, Carrier will provide such services to SBC-13STATE under
terms and conditions comparahle fo the terms and conditions contained in this Appendix. '
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PRICING EXHIBIT

3.0 SBC CELLULAR E9-1-1:

31 MISSOURI
Trunk Charge per Trunk:
Manthly $ 5800
Non-Reeutring $17000
Facility rates can be found in the State Special Access Tariff

076
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MISSOURI
1. The rates for transport and termination shall be as follows. (Per Conversafion MOU)
Type 2A Type 2B Type 1
$.004006  $.002047 $.004006
2. Carrier Facilities will be provided at the same rates, terrs, and conditions that similar Facilities are provided by

Teleo,
3. Shared Facility Factor
The Shared Facility Factor is 0.30

4 Excharige Access Rates
41  Terminafing IntralATA InterMTA Traffic Rate $ 028168
42  Originating Landline to CMRS Switched Access Traffic Rate  $010674

5 Other Charges

51  Selective Class of Call Screening
Per Month Nonrecurring Charge _
Per BAN $40.75 $370.00 A

52 Cancallation Charge. A charge is calculated as the product of the number of Business Days from order-
application through the order cancelfation multiplied by the average daily charge of the sefvice ordefed,
plus the Access Order Charge. The Access Order Charge is governed by Telco's applicable interstate
Access Services faritf

53  Rollover Charges. A rolloveris a Carrier initiated move that involves a tchange of a Point of Termination
fromh an existing service within the same Carriet prémises. The nonrecurring charge associated with the
installation of that service (i.e., the Rollover Charge) applies when Carrier requests a rollover. The Rollover
Charge is governed by Telco's applicable interstate Access Services tariff.

54 Translation Charges. Translation charges wilt apply for each effecied end office when Carrier requests a
change in an NPA-NXX code from or o being an EMS/EAS NPA-NXX. - ’

55  TrunkInterface Change Charges. Changes to the type of Trunk interfaces on a trunk wil be charged atthe
rate of $70 00 per Trunk

56 Charges for miscellaneous other items such as Service Establishment, Change in Service Arrangement,
Additional Engineering, Additional Labor Charges, Access Ordér Charge, Design Change Charge, Service
Daté Change Charge, ACNA, Billing Account Number (BAN) and Circuit Identification Change Charges,
and Supercedure charges are governed by Telco's applicable interstate Access Services tariff.

(77 0082




AMENDMEm‘ - MISSOURI “RRIER COMPENSATION FOR ISP-BOUND TRAFFIC AND lzf i TELECOMMUNICATIONS ACT SECTION
254B)(5) TRAFFIC (A.- NGFoos INTERIM ISP TERMINATING COMPENSATION F. . /SOUTHWESTERN BELL 'I'ELEPHONEOL;;. _
- PAGE {
SBE MISSOURYCHARITON VALLEY COMMUNICATION CQRPORﬁTTSN, INC:
_ : (11805
AMENDMENT TO
INTERCONNECTION AGREEMENT
| BY AND BETWEEN
SOUTHWESTERN BELL TELEPHONE, L P. d/b/a SBC MISSOURI
AND

CHARITON VALLEY COMMUNICATION CORPORATION, INC.

Squthtyeéﬁé;'n Bell Telephone, L.P.1 djb/a SBC Missouri, as the Incumbent Local Exchange Ca‘j‘riég‘ in Missour,

(hereatter; "LEC") and Charifon Valley Communication Corporation, Inc, as a Commercia Mobile Radio Service

("CMRS") provider in Missour, (referred to as “CARRIER"), in order fo amend, modify and stperseda any affetted

Retiprocal Conmipenisation Amendment for ISP-Bound Traffic and Federa] Telecommﬂnic'a{ic}ns Act Section 251(b_)(5)
Iraffic (Adopting FCC’s Interim ISP Terminating Compensation Plan}("Amendment").‘ A CMRS provider is not & ‘LEC"

provisions of their Interconnection Agreement with ILEC in Missouri (*Interconnection Agreement’), hefeby execute this

10 Scope of Ariéndment

1.1 ILEC rivade an offer to all telecommunications carriers in the stafe of Missouri (the "Offer') to exchange fraffic on
and after June 1, 2004 under Section 251(b)(5) of the Act pursuant fo the terriis and conditions of the FCC's
interith ISP terminating Compensation plan ofthe FCC's Order on Remand and Report and Order, Inthe Matter
of Implementation of the Local Competition Provisions in the Telecommnicatiorts Act of 1 996, Intetcarrier
Compensation for ISP-Bound Traffic, FCC 01-131,CC Docket Nos, 96-98, 99-68 (rel. April 27, 2001) (‘FCC ISP
Compensation Ofder") which was remanded but not vacated in WorldCom, Iné v, FCC, No.01-121 8(D.C.Cp.
2002).

comﬁenéable'uﬁder the FCC ISP Compensation Order (1SP-Bound Traffic”} and fraffic lawiully compensable
under Section 25 1(b)5) (“Section 251(b)(5) Traffic™).

1.3 This Amendment js intended to supercede any and all confract sections, appendices, afﬁéchménts, rate
schédules, or other portions of the underlying Interconnection Agreemet that set forth rates, ferms and

coriditions for the terminating compensation forall ISP-Bound Traffic and al Section 251(h)(5) Traffic ,éxbﬁéﬁ_é’ed

i LEC and CARRIER Any inconsistencies between thie provisions of this Amendméntahd provisions of

befwee)
the g_mder'!ying Interconnection Agreement shall be governed by the provisions of this Améndmght.
20 Rafes, Terms and Conditions of FCC’s Interim Terminating Compensation Plan for ISP-Bound Traffic and Secﬁén
251(b)(5) Traffic, _
21 ILEC and CARRIE R hefeby agree that the following rates, terms and conditions shall apply fo fSE— Bound Traffic
and Section 251 {D)(5) Traffic exchanged between the Parties oft and after the date this Amendmént becomes
effective pursuant to Secfion 4. 1 of this Amendment, |

22 Reciprocal Compensation Rate Schedule for ISP-Bound Trafiic and Section 251(b)(5) Traffic:
221 The rates, terms, conditions in this section apply only to the termination of ISP-Bourid Traffic and

Section 251(b)(5) Traffic, and ISP-Bound Traffic is subject fo the growth caps in Sectiori 2.3, th_e'ri]ew
market restrictions in Section 2 4 and rebuttable presumpfion in Section 2.6. No'hrvithstan_ding anything
confrary in this Amendment, the growth caps in Section 2 3, the new market restrictions in Section 2.4

and the rebuftable presumpfion in Section 2 § only apply to LECs and JLEC,

10n December3y, 2001, Southwester Beil Telephons Company (2 Missouri vorporation) was merged with andinio Southwestern Bell Texas, Inc.
_ rparalion} and, pursuant to Texas law, was canverted to Southwestem Bal| Telephone, L P aTexas limited partnérship Sotthwestem
elf Telsphona, LP is now doing business in Missouri as SBC Missour. :
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2.2.2The Parties agres to compensate each offier for the transport and termination of 1SP-Bound Traffic
and Section 251(b)(5) Traffic on a minute of use basis, at $.0007 per minute of use.

2.3 ISP-Bound Traffic Minutes Growth Cap

24

25

26

079

231 Onacalendar year basis, as set forth below, LEC and ILEC agree fo cap overall compensable Missouri
ISP-Bound Traffic minutes of use in the future based upon the 1st Quarter 2001 1SP-Bound Traffic
minutes for which LEC was enfitled to com pensation under its Missouri Interconnection Agréement(s} in
existence for the 1st Quarter of 2001, on the following schedule.

Calendar Year 2001 1st Quarter 2001 compensable ISP-Bound minutes, times 4, times 1,10
Calendar Year 2002 Year 2001 compensable ISP-Bound minutes, times 1.10
Calendar Year 2003 Year 2002 compensable 1SP-Bound minutes

Calendar Year 2004 andon  Yesr 2002 compensable ISP-Bound minutes

Notwithstanding anything contrary herein, in Calendar Year 2004, LEC and {LEC agree that 1SP-Bound
Traffic exchanged between LEC and ILEC during the entire period from January 1, 2004 until
December 31, 2004 shall be counted towards determining whether LEC has exceaded the growth caps
for Calendar Year 2004

23.2 1SP-Bound Traffic minutes that exceed the applied growth cap will be Bill and Keep. “Bill and Keep”
refers fo an arrangement in which neither of two interconnecting Parties charges the offier for terminating
~traffic that originates on the other network :

Bill and Kegp for ISP-Bourid Traffc in New Markets

24.1 Inthe event LEC and ILEC havs not previously exchanged ISP-bound Trafficin any one or more Missouri
LATAs prior to April 18, 2001, Bill and Keep wilt be the reciprocal compensation arrangement for afl {SP-
bourid Traffic between LEC and ILEC for the remaining term of this Agreement in any such Missouri
LATAs

242 Wherever Bill and Keep is the fraffic termination arrangement between LEC and ILEC, both Parties shalf
segregate the Bill and Keep fraffic from other compensable local traffic either (a) by excluding the Bifl and
Kéep minutes of use from other compensable minutes of use in the monthly bifling invaices, of (b} by any
other means mutually agreed upon by the Parties

The Growth Cap and New Market Bill and Keap arrangement applies only fo iSP-Bound Traffic, and does not
include Optional Calling Area traffic, Intral ATA Inferexchange traffic, or interL ATA Inferexchange traffic.

ISP-Bound Traffic Rebuttable Presumption

In accordance with Paragraph 79 of the FCC's ISP Compensation Order, LEC and ILEC agree that there is a
rebuttable prasumiption that any of the combined Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged
between LEC and ILEC exceeding a 3:1 terminating to originating raio is presumied to be ISP-Bound Traffic
subject to the compensation and growth cap terms in this Sectioh 2 0. Either party has the right to rebut the 3:1
ISP presumption by identifying the actual ISP-Bound Traific by any means mutually agreed by the Parfies, orby

fhg: presuhlption, the methodology andfor means a;ﬁproved by the Commission for use in determinihg thie ratio -
shall be utilized by the Parties as of the date of the Commission approval and, in addition;, shall be utfized fo

determmine the appropriate frue-up as described below, During the pendency of any such proceedings to rebut
the presuimption, LEC and ILEC will remain obligated to pay the presumptive rates (re ciprocal_compensation
rates for traffic below a 3:1 rafio, the rates set forthin Section 2 2 2 for traffic above the ratio) subject toa true-up
upcn the conclusion of such proceedings. Such true-up shall be refroactive back o the date a Party first sought

appropriate refief from the Commission.
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3.0 Reservation of Rights

31

The Parties reserve the right fo raise the appropriate treatment of Voice Over Infernst Protocot (*VoIP”) and
traffic ufilizing in whole or part Internét Protocol technology under the Dispute Resolution provisions of this
Agreernent, including but not limited, to any rights they may have as aresult of the FCC’s Order In tfe Mafter of
Petition for Declarafory Ruling that AT&T's Phone-fo-Phone IP Telephony Services are Exempt from Access
Charges, WC Docket No, 02-361 {Rel. Aprit 21, 2004) The Parties acknowledge that there is an on-going
disagreement between LECs and ILEC over whether or nof, under the law, VolP traffic or iraffic ufifizing in whole
or part [P technology is subject to reciprocal compensation or switched access charges. The Parties therefore

‘agres that neither one will argue or take the position before any regulatory comniission or court that this

Amendment constitutes anagreement asfo whether or not reciprocal compensation or switched access charges
apply fo that traffic or a walver by either party of thefr position or théir rights as to thati issue. The Parties further
agree that they each have reserved the right fo advocate their respective positions relating to tie freatment and
compensation for VolIP traffic and traffic ufilizing in whole or part Interet Protocof technology befére any state
commission or the Federal Communications Commission (‘FCC”) whether in bilateral complaint dockets,
arbitrations under Saction 252 of the Act, state commission or FCC established rulemaking dockets, or before
any judicial or legislative body. '

40 Miscellaneous

030

41

42

43

44

435

If this Amendment is executed by CARRIER and such executed Amendment is received by ILEC on or before
June 28, 2004, this Amendment will be effectivé as of June 1, 2004, subject to any necessary state commission
approval; provided, however, the rates will not be implementédin ILEC's billing systent untl afterany necessary
state commission approval, at which time thé rates billed by the Parties beginning on Jung 1, 2004 will be
subject to a true-up. Ifthis Amendment is executed by CARRIER but such executed Amendment _is not received
by ILEC untif after June 28, 2004, this Amendment will become effective ten (10) days following the date such
Amendment is approved or is deemed to have been approved by the applicable state commission.

This Amendnient is coterminous with the underlying Interconnection Agreement and does notextend the term or
change the termination provisions of the underlying Interconnection Agreement.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING
INTERCONNECTION AGREEMENT SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

Every rate, term and condition of this Amendment is legitimately refated to the other rates, terms and conditions
in this Amendment. Without limiting the general applicability of the foregoing, the change of law provisions of
the underlying Inerconnestion Agreement, including but nof limited to the "Intervening Law" or “Change of Law"
ot "Regulatory Change” section of the General Tenms and Condifions of the Interconnection Agreement and as
modified in this Amendment, are specifically agreed by the Parties to bé legifimately refated to, and inextricably
intertwined with this the other rates, ferms and conditions of this Amendment.

It entering info this Amendment and carrying out the provisions herein, neither Party waives, but instead
expressly reserves, all of its Aghts, remedies and arguments with respect to any orders, decisions, legistation or
proceedings and any remands thereof and any other federal or state regulatory, legistative or judicial action(s),
including, without limitation, iis intervening law rights (including infervening taw rights asserted by either Party via
written notice predating this Amendment) relafing to the following actions, which the Parties have not yet fully
incorporated info this Agreement or which may be the subject of further government review: Verizon v. FCC, ef.
al, 535U S. 467 (2002) USTAv. FCC, 220 F.3d 415 (D C. Cir 2002} and following remand and appeal, USTA
v. FCC, 359 F.3d 554 (D.C. Cir. 2004); the FCC's Triennial Review Order, CC Docket Nos. 01-338, 96-98, and
98-147 (FCC 03-36) including, without limitation, the FCC's MDU Reconsideration Order (FCC 04-191) (rel. Aug.

9, 2004) and the FCC's Order on Reconsideration (FCC 04-248) (rel. Oct. 18, 2004), and the FCC's Biennial

Review Proceeding; the FCC's Supplemiental Order Clarification (FCC 00-183) {rel. June 2, 2000), in CC Dockst .

96-98; and the FCC's Order on Remand and Report and Order in CC Dockets No. 96- 98 and 89-68, 16 FCC
Red 9151 (2001), (rel. April 27, 2001) ("ISP Compensation Order’}, which was remanded in WorldCom, Inc. v.
FCC, 288 F 3d 429 (D C. Cir. 2002), and as fo the FCC’s Notice of Propesed Rulemaking as to Intercarier
Compensation, GC Docket 01-92 (Order No. 01-132) (rel April 27, 2001) {collectively "Government Actions”).
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Notwithstanding anything to the contrary in this Agreement (including any amendments to this
Agreement), SBC Missouri has no obligation to provide unbundled network elements (UNEs)to WSP
and shall have no obligation to provide UNEs beyond those that may be required by the Act, if any,
including the fawful and effective FCC rules and associated FCC and judicial orders. Further, neither
Party will argue or take the position before any state or federal regulatory commission or court that any
provisions set forth in this Agreement and this Amendment constitute an agreement or waiver relating fo the
appropriate routing, treatment and compensation for Voice Over Internet Protocol fraffic and/or traffic utifizing in
whole or part Internet Protocol technology; rather, each Party expressly reserves any tights, remedies, and
arguments they may have as to such issues including but not limited, o any rights each may have as a result of
the FCC's Order In the Matfer of Petition for Declaratory Ruling that AT&T’s Phone-fo-Phone IP Telephony
Sefvices are Exempt from Access Charges, WC Docket No. 02-361 (rel. April 21, 2004). Notwithstanding
anything to the contraly in the Agreamient and this Anendment and exceptfo the extent that SDBC Missouri has
adopted the FCC ISP terminating compensation plan (*FCC Plan”) in Missourf in which this Agreement is
effective, and the Parties have incorporated rates, terms and conditions associated with the FCC Plan into this
Agreement, these rights also include but are ot limited to SBC Missouri right to exercise its option at any time to
adopt on a date specified by SBC Missouri the FCC Plan, after which date ISP-bound fraffic will be subject to the
FCC Plan's prescribed terminating compensation rates, and other terms and conditions, and seek conforming
modificatiohs to this Agreement. If any action by any state ot federal regulatory or legislative body or court of
competent jurisdiction invalidates, maodifies, or stays thé enforcement of laws or regulations that were the basis
o rationale for any rate(s), term(s) andjor condition(s) (*Provisions”) of the Agreement and this Amendment
and/or otherwise affects the rights or obligations of ither Party that are addressed by the Agresment and this
Amendment, specifically including but not limited fo those arising with respect to the Government Actions, the
affected Provision(s) shall be immediately invafidated, modified or stayed consistent with the action of the
regulatory or legistative body or court of com petent jurisdiction upen the written request of either Party ("Written
Nofice”). With respect to any Written Notices hereunder, the Parties shall have sixty (60) days from the Written
Nofice to attempt to negotiate and arrive at an agreement on the appropriate conforming modifications to the
Agreement. ifthe Parties are unable fo agree upon the conforming modifications required within sixty (60) days

. from the Wriften Notice, any disputes between the Parties concerning the interpretation of the actions required
or the provisions affected by such order shall be resolved pursuant to the dispute resolution process provided for
in this Agreemment.

081 " o0a




AMENDMENT ~ MISSCURI IN
251(B)5) TRAFFIC (AL

" 3RIER COMPENSATION FOR ISP-BOUND TRAFFIC AND F{ L TELEGOMMUNICATIONS ACT SECTION
ING FCC'S INTERIM ISP TERMINATING COMPENSATION PL -rSOUTHWESTERN BELL TELEPHONE, L.p.

PAGESOF5

$SBC MISSOURI/CHARITON VALLEY COMMUNICATION CORPORATION, INC,

011805

[N WITNESS WHEREOF, this Reciprocal Compensation Amendment for 1SP-Bound Traffic and Federal
Telecommunications Act Section 251()(5) Traffic {Adopting FCC Interim Terminating Compenisation Plan) fo the

Inferconnection Agresment was exchanged in friplic.

ate on this_2Y _ day of Ft\ofw$ , 2005, by SBC Missoui

signing by and through its duly authorized representative, and CARRIER, signing by antf through its duly authorized

représentative

Chariton Vailey Communication Corporation, Inc.

o ;
Signature: : ;&mﬂ )

(Print or Type)

Name: J QZS Simon
\/

Title: General Manager
(Print or Type)
Date: Feb. 8, 2005

FACILITIES-BASED OCN # _ 677-3

ACNA _HVC

Southwestern Bell Telephone, L.P. dib/a SBC Missoix
by SBC Telecommunications, LLC, its auth'ori.zed
agent ;

Signature: 47

Name: Mike Auinbauh
(Print or Type)

Tide: AVP-Local Interconnection
lHarketing

Date: FEQ Z%ZWS —
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WSP SERVICE AGREEMENT

This WSP Senrvice Agreement ("Agreement™, including the Appendix or Appendices attached hereto, is
entered info by and between Chariton Valley Communication Corporation, Inc., a Telecommunications Carrer
providing Commercial Mobile Radio Service (herein after referred to as Wireless Service Provider or "WSP"), and
SBC-138TATE (as defined herein) {collectively, "the Parties").

1. INTRODUCTION

11

12

This Agreement sets forth the terms and condifions under which SBC-13STATE agrees to provide
WSP with Transit Traffic Service, non 251/252 telecommunications-related service provided by SBC-
13STATE to WSP only in the State of Missouri

The Parties acknowledge that this agreement is a private commercial agreement and to the extent
required {and not exempted), the Parties understand and agree that this Agreement will be filed with the
Federal Communications Commission pursuant fo 47 US.C. § 211  The Parties acknowledge and
agree that it is SBC-13STATE's position that the provisions set forth in this Agreement are not subject
to Sections 251/252 of the ACT and are not subject to negofiation andfor arbitration under Section 252
of the Act and that disputes conceming this Agreement shall not be brought before any State
Commission or the FCC  Except as otherwise provided herein, this Agreement shall not be filed with
any State Commission or with the FCC, unless requested by such agency Al disputes that arise under
this Agreement shall be resolved pursuant 1o the Dispute Resolution provisions of this Agreement

2. DEFINITIONS

21

22
23
24

25
26

083

Act or Telecommunications Act means the Communications Act of 1934 [47 US.C. 153), as
amended by the Telecommunications Act of 1996, Public Law 104-104, 110 Stat 56 (1996) codified
throughout 47 U.S.C

Affiliate is as defined in the Telecommunications Act of 1996.
Appendix or Appendices to this Agreement are described below.
Claim means any pending or threatened claim, action, proceeding or suit

Commercial Mobile Radio Service or CMRS Is as defined in the ACT and the FCC rules.

Commission means the applicable State agency with regulatory authority over Telecommunications
Unless the context otherwise requires, use of the term “Commissions™ means all of the following
agencies listed;

261 Arkansas Public Service Commission (AR-PSC)

262 Public Utiliies Commission of the State of California {CA-PUC)
263 Connecticut Department of Public Utility Control (DPUC)

264 llinois Commerce Commission (IL-CC)

265 Indiana Utilites Regulatory Commission (IN-URC)

266 Kansas Corporation Commission (KS-CC)

26.7 Michigan Public Service Commission (MI-PSC)

268 Missouri Public Service Commission (MO-PSC)

26.9 Public Utifitles Commission of Nevada (NV-PUC)

2 6.10 Public Utilities Commission of Ohio (PUC-OH)
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2 6 11 Okiahoma Corporation Commission {OK-CC)
2.6.12 Public Utility Commission of Texas {PUC-TX)
2 6 13 Public Service Commission of Wisconsin (PSC-Wi)

27 Custemer Proprietary Network Information (CPN}) is as defined in Section 222 of the
Telecommunications Act

28  End User means a Third Parfy residence, business, and/or wireless subscriber to Telecommunications
Services provided by a Telecommunications Carier, including any of the Parties, at retail. !t also
means a Third Party that is a retail subscriber to CMRS when using the network of a CMRS provider.
As used herein, the term “End User” does not include any of the Parties to this Agresment with respect
to any item or service obtained under this Agreement.

29 “Facility” means the wire, line, or cable used io transport traffic between the Parties' respective
networks

210 Inferconnection is as defined in the Act

211 LEC means a Local Exchange Carrier as defined in the ACT.

212 Loss or Losses means any and all losses, costs (including court costs), claims, damages {including
fines, penalties, and criminal or civil judgments and setflements), injuries, liabilities, and expenses
(including attomeys’ fees)

213 Person means an individual or a partnership, an association, a joint venture, a corporation, a business
or a trust or other enfity organized under Applicable law, an unincomorated organization or any
Governmental Authority

214 SBC Communications inc. or SBC means the holding company which directly or indirectly owns the
following ILECs: inois Bell Telephone Company d/v/a SBC Niinois, indiana Bell Telephone Company
Incorporated dib/a SBC Indiana, Michigan Bell Teiephone Company d/b/a SBC Michigan, Nevada Bell
Telephone Company d/b/a SBC Nevada, The Ohio Bell Telephone Company d/b/a SBC Ohio, Pacific
Bell Telephone Company dfb/a SBC Califomia, The Southem New England Telephone Company dibla
SBC Connecticut, Southwestern Bell Telephone, LP. db/fa SBC Arkansas, SBC Kansas, SBC
Missouri, SBC Oklahoma andfor SBC Texas andfor Wisconsin Befl, Inc. d/b/a SBC Wisconsin.

215 SBC-2STATE - A5 used herein, SBC-2STATE means SBC CALIFORNIA and SBC NEVADA, the
applicable SBC-owned ILEC{s) doing business in California and Nevada.

216 SBC-8STATE means SBC SOUTHWEST REGION 5-STATE, SBC CALIFORNIA, SBC NEVADA,
and SBC CONNECTICUT, the applicable SBC-owned ILEC(s] doing business in Arkansas, Califomia,
Connecticut, Kansas, Missouri, Nevada, Oklahoma and Texas.

217 SBC-13STATE - As used herein, SBC-13STATE means SBC SOUTHWEST REGION 5-STATE, SBC
MIDWEST REGION 5-STATE, SBC-2STATE and SBC CONNECTICUT, the applicable SBC-awned
ILEC(s) doing business in Arkansas, California, Connecticut, Mlinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas and Wisconsin.

218 SBC ARKANSAS means Southwestern Bell Telephone, L P d/b/a SBC Arkansas, the applicable SBC-
owned [LEC doing business in Arkansas

219 SBC CALIFORNIA means Pacific Bell Telephone Company d/b/a SBC California, the applicable SBC-
owned [LEC doing business in California

220 SBC CONNECTICUT means The Southern New England Telephone Company d/b/a SBC Connecticut,
the applicable SBC-owned ILEC doing business in Gonnecticut.

086 o -
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221 SBC KANSAS means Southwestern Bell Telephone, LP d/b/a SBC Kansas, the applicable SBC-
owned ILEC doing business in Kansas.
2 22 SBC ILLINOIS means [llinois Bell Telephone Company d/b/a SBC IHinois, the applicable SBC-owned
iLEC doing business in Hiinois
223 SBC_INDIANA means Indiana Bell Telephone Company, Incorporated dib/a SBC Indiana, the
applicable SBC-owned ILEC doing business in Indiana
224 $SBC MICHIGAN means Michigan Bell Telephone Company dib/a SBC Michigan, the applicable SBC-
owned ILEC doing business in Michigan
225 SBC MIDWEST REGION 5-STATE means Illinois Bell Telephone Company d/b/a SBC illinois, Indiana
Bell Telephone Company Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/bfa
SBC Michigan, The Ohio Bell Telephone Company d/b/a SBC Ohio, and/or Wisconsin Bell, Inc. d/bla
SBC Wisconsin, the applicable SBC-owned ILEC{s) doing business in lllinois, Indiana, Michigan, Ohio
and Wisconsin.
226 SBC MISSOUR! means Southwestern Bell Telephone, LP d/b/a SBC Missouri, the applicable SBC-
owned ILEC doing business in Missouri
227 SBC NEVADA means Nevada Bell Telephone Company d/b/a SBC Nevada, the applicable SBC-
owned ILEC doing business in Nevada.
228 SBC OHIO means The Ohio Bell Telephone Company dibfa SBC Ohio, the applicable SBC-owned
ILEC doing business in Ohio.
229 SBC OKLAHOMA means Southwestern Bell Telephone, L.P. d/b/a SBC Oklahoma, the applicable
SBC-owned ILEC doing business in Oklahoma
230 SBC SOUTHWEST REGION 5-STATE means Southwestern Bell Telephone, LP. d/b/a SBC
Arkansas, SBC Kansas, SBC Missourt, SBC Oklahoma and/or SBC Texas, the applicable SBC-owned
ILEC{s) doing business in Arkansas, Kansas, Missouri, Oklahoma and Texas.
2.31 SBC TEXAS means Southwestern Bell Telephone, L P. d/b/a SBC Texas, the applicable SBC-owned
ILEC doing business in Texas.
232 SBC WISCONSIN means Wisconsin Bell, Inc. d/ibfa SBC Wisconsin, the applicable SBC-owned ILEC
doing business in Wisconsin.
233 Telecommunications, Telecommunications Carrier and Telecommunications Service are as
defined In the Act.
2.34 Third Party means any person other than a Parly.
DESCRIPTION OF SERVICES
31 At WSP's request, SBC-13STATE shall perform the Transit Traffic Service for WSP pursuant to the
. applicable Transit Traffic Service Appendix, which is attached hereto and incorporated by reference
GENERAL PROVISIONS
41  If any definitions, terms or conditions in any given Appendix, Attachment, Exhibit, Schedule or Addenda

differ from those contained in the main body of this Agreement, those definitions, terms or conditions
will supersede those contained in the main body of this Agreement, but only in regard to the services or
activities listed in that particular Appendix, Attachment, Exhibit, Schedule or Addenda. in particular, if
an Appendix confains a Term length that differs from the Term length in the main body of this
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Agreement, the Term length of that Appendix will control the length of time that services or activities are
to occur under that Appendix, but will not affect the Term length of the remainder of this Agreement.

5. EFFECTIVE DATE AND TERM

51

9.2

53

This Agreement shali become effective on the Effective Date of the Interconnection Agreement
beiween SBC-13STATE and WSP, iast executed by the Parties on and approved by
the Commission in Missouri (the “Interconnection Agreement”), and shall be coterminous therewith
subject to early termination as provided in Sections 52 and 6 1, below:

Notwithstanding any other provision of this Agreement, and in addition to SBC-13STATE's rights set
forth above, either Party may terminate this Agresment at the sole discretion of the terminating Party, in
the event that the other Party fails to perform a materiaf obligation or breaches a material term of this
Agreement and the other Party fails to cure such nonperformance or breach within forty-five (45)
calendar days after written notice thereof Any termination of this Agreement pursuant to this Section
shall take effect immediately upon delivery of written notice to the other Party that it failed to cure such
nonperformance or breach within forty-five (45) calendar days after written notice thereof.

Upon termination or expiration of this Agreement in accordance with 5.1 and 5.2:
531 Each Party's confidentility obligations shall survive: and

(b) Each Party shall promptly pay all amounts (including any late payment charges) owed under
this Agreement; and

{c} Each Party 's indemnification obligations shall sutvive

6.  TERMINATION OF SERVICE

6.1

Notwithstanding anything to the contrary in this Agreement, upon nonpayment of any non-disputed
charges due under this Agreement, or upon vication of any conditions governing the furnishing of these
services under this Agreement, SBC-13STATE may, without incurring any liability discontinue
fumishing service under this Agreement {“termination”) upon proper notice. Proper notice shall be sent
by certified mail, return receipt requested, af least thirty (30} days prior to the stated date of termination;
notice is complete upon mailing. Without prejudice to its rights to terminate, SBC-13STATE may then
bill WSP for the charges which should have been collected by SBC-13State  If WSP dispules the
violation, it shall notify SBC-13STATE in writing within fourteen (14) days of receipt of notice from SBC-
13STATE and the dispute shall be resolved between the Parties pursuant to Section 13 If WSP does
not dispute the violation, WSP shall correct the violation and notify SBC-138TATE in writing that the
violation has been corrected prior to expiration of the thirty (30) day nofice period or as otherwise
agreed by the Parties, Following any such termination under this Section 6, neither Party shall have
any further obligations undsr this Agreement (except for those obligations set forth in Section 12
below). in the case of termination, all applicable charges, including without limitation outstanding
charges, interest charges, late payment fees and termination charges shall become due If SBC-
13STATE does not terminate the provision of the services on the dale specified in the thirty {30) days'
notice and WSP's noncompliance continues, nothing contained herein shall preclude SBC-13STATE's
right fo terminate the provision of the servicas to WSP without further notice

7.  FILING OR TARIFFING OF AGREEMENT/CHALLENGES TO AGREEMENT

71

The Parties understand and agree ihat in the event that a Party (‘Disclosing Party”) is requested or
ordered by a regulatory agency or a caurt of competent jurisdiction finds, that this Agreement should be
publicly filed or disclosed, or that such Agreement should be submitted to a regulatory agency for
approval, or that its provisions should be tariffed pursuant to applicable iaw or regulation, the Disclosing
Party must provide the other Party (“Receiving Party”) with written notice of such reguirement as soon
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as possible and the Receiving Party shall cooperate with the Disclosing Parly in expeditiously
complying with any such request, order or finding.

72  inentering into this Agreement, each Party agrees fo abide by and honor the rates, terms, conditions
set forth in this Agreement.  On or before the Effective Date of this Agreement, WSP shail dismiss
and/or withdraw from any pending contested praceeding(s) as to any issues addressed in this
Agreement to which SBC and/or an SBC-13STATE ILEC is a party.

INTERPRETATION/JOINT WORK PRODUCT

81 This Agreement is the joint work product of the Parties and has been negotiated by the Parties and their
respective counse! and shall be fairly interpreted in accordance with its terms and, in the event of any
ambiguities, na inferences shall be drawn against either Party

91  If any provision of this Agreement is rejected or held to be illegal, invalid or unenforceable, each Party
agrees that such provision shafl be enforced to the maximum extent permissible so as o effect the
intent of the Parties, and the validity, legality, and enforceability of the remaining provisions of this
Agreement shall not in any way be affected or impaired thereby if necessary to effect the intent of the
Parties, the Parties shall negotiate in good faith to amend this Agreement to replace the unenforceable
language with enforceable language that reflects such intent as closely as possible.

10.1 The rates which shall apply under this Agreement for the services are set forth in the aftached
Appendices, which are incorporated herein by this reference

111 SBC-13STATE MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS TO MERCHANTABILITY OR FITNESS
FOR INTENDED OR PARTICULAR PURPOSE WITH RESPECT TO SERVICES PROVIDED
HEREUNDER. ADDITIONALLY, SBC-13STATE ASSUMES NO RESPONSIBILITY WITH REGARD
TO THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY WSP WHEN THIS DATA OR
INFORMATION IS ACCESSED AND USED BY A THIRD PARTY

LIMITATION OF LIABILITY/INDEMNITY

12.1 1 Except for indemnity obligations expressly set forth herein or as otherwise expressly provided in
specific appendices, each Party's liability to the other Parly for any and alt losses, cosis
(including court costs), claims, damages (including fines, penalties, and criminal or civil
Jjudgments and settlements), injuries, liabilities and expenses (including attorneys' fees) (“Loss”
or “Losses”) relating to or arising out of such Party's performance under this Agreement,
including any negligent act or omission {whether willful or inadvertent), whether in confract, tort
or otherwise, including alleged breaches of this Agreement and causes of action alleged to arise
from allegations that breach of this Agreement also constitute a violation of a statute shall not
exceed in fotal the amount SBC-13STATE has charged or would have charged for the affected
service(s) that was not performed or was improperly performed {not to excesd twelve (12)
months)  Neither WSP nor SBC-138TATE shall be liable to the other Parly for any
consequential damages suffered by the other Party, regardless of the form of action, whether in
contract, warranty, strict liability, tort or otherwise, including negligence of any kind, whether
active or passive {and including alleged breaches of this Agreement and causes of action
alleged to arise from allegations that breach of this Agreement constitutes a violation of a
statute), and regardless of whether the Parties knew or had been advised of the possibility that

8.
9. SEVERABILITY
10. PRICING
11. DISCLAIMER OF WARRANTIES
12,
121 Limitation of Liability
ARG
o o
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such damages could result in connection with or arising from anything said, omitted, or done
heraunder or related hereto, including wiliful acts or omissicns; provided that the foregoing shall
not fimit a Party's obligation under Section 12.1.2 to indemnify, defend, and hold the other Party
harmless against any amounts payable to a thind party, including any Losses, and consequential
damages of such third party, subject to Section 12 1.3 below; provided, howsver, nothing in this
Section 12.1 shall impose indemnity obligations on 3 Party for any Loss or consequential
damages suiferad by that Party’s end user in connection with any affected services. Rather,
each Party {“Indemnifying Party") hereby releases and holds harmiess the other Party
("indemnitee”) (and Indemnitee’s Affiliates, and its mspective officers, directors, employees and
agents} against any Loss of claim made by the Indemnifying Party's end user

12 4 2Except as otherwise expressly provided in specific appendices and subject to Section 13 below,
in the case of any Loss alleged or ciaimed by a third parly fo have arisen out of the gross
negligence or willful misconduct of any Parly, each Party shall bear, and its obligation shall be
fimited to, that portion (as mutually agreed fo by the Parties or as ctherwise established) of the
resulling expense caused by ifs own gross negligence or willhul misconduct or that of its agents,
servants, contractors, of ofhers acting in aid or concert with .

12.1.3A Parly may, In its sole discretion, provide in its tariffs and contracts with its end users or third
parties that relate 10 any services provided or contemptated under this Agreement that, to the
maximun extent permittad by applicable law, such Party shalf not be fiable to such end user of
third party for £i} any Loss refating to or arising qut of this Agreement, whether in contract, tort or
otherwise, that exceeds the amount such Party would have charged the end user or third party
for the services that gave rise fo such Loss and {ii) any consequential damages if a Party elects
not to place in its tariffs or contracts such limitation(s) of fability, and the other Parly incurs a
Loss as a result thereof, the first Parly shall indemmify and reimburse the other Party for that
portion of the Loss that would have been fimited had the first Party included in its faviffs and
contracts the fimitation(s) of liabifity described fn this Section 1213

indemnity

12 2.1 Responsibitity of Each Parly for its Services: Except as otherwise expressly provided herein or
in specific appendices, each Party shalt be respensible only for the services which are provided
by that Parly, its authorized agents, subcontractors, or others retained by such Party, and neither
Party shalt bear any responsibility for the services provided by the other Parly, its agents,
subcontractors, or others retained by such Parties.

12 2 2 Claims of Loss by Third Pariyfies): Except as otherwise expressly provided herein of in specific
appendices and subject fo Section 12 1.1 Limitation of Liabifity above, and to the extent not
prohibited by applicable law and not otherwise controfied by lanff, each Party (the
“Indemnifying Party”} shall rolease, defend and indemnify the other Party {the “Indemnified
Party”) and hoid such Indemnified Party harmigss against any Loss to a third party arising out of
the gross negligence or willful misconduct (“Fault"} of such indemmifying Party, its agents, its
end users, contractors, or others refained by such Parties, in connection with the indemnifying
Party's provision of services and performance under this Agreement.

12.2.3 Claims of Loss by an £nd User of a Party. Except as otherwise expressly provided herein or in
specific appendices and subject to Section 12.1 Limitation of Liabillty above including without

fimitation Secfion 12.1 5, in the case of any Loss alleged or claimed by an end user of elther
Party, the Party whose end user allegad or claimed such Loss {the “Indemnifying Party”} shall
dafend and indemnify the other Party (the “Indemmifled Party”) against any and all such claims
or Losses by its end user regardless of whether the underlying service giving fise to such claim
or Loss was provided or provisioned by the indemnified Party, unless the claim or Loss was
caused by the gross negligence or willful misconduct of the Indemnified Party, Notwithstanding
anything to the contrary in this Section 12.2.3 and this Agreement, SBC-13STATE shall have no
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liability to the end users of WSP for claims arising from this Agreement, including but not limited
to claims related to the marketing or sales of its services provided hersunder, delayed restoral or
nonrestoral of service, quality of service or any resulting billing or any other type of dispute.
WSP agrees to indemnify, defend, and hold SBC-13STATE harmless from and against any and
all claims, demands, costs, damages, liabilities, and expenses (including reasonable attomey
fees) arising from any claim or action initiated by WSP's end user for services rendered under
this Agreemsnt

12.2 4 Claims of Loss by a Party Against other Party: Subject to Section 12 1 Limitation of Liability
above, a Party (the “indemnifying Party") shall defend, indemnify and hold hammless the other

Party ("indemnified Party”) against any claim or Loss arising from the Indemnifying Party’s use of
services provided, or performance, under fhis Agreement, including, without limitation, any
claim(s) or Loss{es) arising from: Indemnifying Party's use of services offered under this
Agreement, involving any claim for libel, slander, invasion of privacy, or infringement of
intellectual property rights arising from the Indemnifying Party's or its end user's use.

12.2 5WSP Indemnity for Damage to Faciliies: WSP shall reimburse SBC-13STATE for damages o
SBC-13STATE's facilities utilized to provide services hereunder caused by the gross negligence
or willful act of WSP, its agents or subconfractors or WSP's end user or resulting from WSP's
improper use of SBC-13STATE's faciliies, or due to malfunction of any facilities, functions,
products, services or equipment provided by any Person or entity other than SBC-13STATE.
Upen reimbursement for damages, SBC-13STATE will cooperate with WSP in prosecuting a
claim against the Person causing such damage. WSP shall be subrogated to the right of
recovery by SBC-13STATE for the damages fo the extent of such payment. In addition, WSP
hereby agrees to assume any and all liability for any such intrusive tesfing it performs, including
the payment of all costs associated with any damage, service interruption, or other service
degradation or damage to SBC-13STATE facilities and hereby agrees to release, defend and
indemnify SBC-13STATE, and hold SBC-13STATE harmless, from any claims for loss or
damages, including but not limited to direct, indirect or censequential damages, made against
SBC-13STATE by an end user customer, any telecommunications service provider or
telecommunications user relating to such testing by WSP.

12 2 6 indemnification Procedures: Whenever a claim shall arise for indemnification under this Section
12 2, the relevant Indemnified Party, as appropriate, shall promptly notify the Indemnifying Party
and request in writing the Indemnifying Party to defend the same. Failure {o so nofify the
Indemnifying Party shall not relieve the indemnifying Party of any liability that the Indemnifying
Party might have, except to the extent that such failure prejudices the Indemnifying Party's ability
to defend such claim. The Indemnifying Party shall have the right to defend against such liability
or assertion, in which event the Indemnifying Parly shall give written notice to the Indemnified
Party of acceptance of the defense of such claim and the identity of counsel selected by the
Indemnifying Party. Unfil such time as Indemnifying Party provides written notice of acceptance
of the defense of such claim, the Indemnified Party shall defend such claim, at the expense of
the Indemnifying Party, subject to any right of the Indemnifying Party to seek reimbursement for
the costs of such defense in the event that it is determined that Indemnifying Parly had no
obligation to indemnify the Indemnified Party for such claim. Upon accepling the defense, the
Indemnifying Party shall have exclusive right to control and conduct the defense and setflement
of any such claims, subject to consultafion with the Indemnified Party. So long as the
indemnifying Party is contralling and conducting the defense, the Indemnifying Party shall not be
liable for any setiement by the Indemnified Party unless such Indemnifying Party has approved
such settlement in advance and agrees to be bound by the agreement incorporating such
settlement. At any time, an Indemnified Party shall have the right to refuse a compromise or
seftlement and, at such refusing Party’s cost, to take over such defense; provided that, in such
event the Indemnifying Party shall not be responsible for, nor shall it be obligated to indemnify
the refusing Party against, any cost or liability in excess of such refused compromise or
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settiernent. With respect to any defense accepted by the Indemnifying Party, the Indemnified
Party will be entifled to paricipate with the Indemnifying Party in such defense if the claim
requesis equitable relief or other relief that could affect the rights of the Indemnified Parly, and
shall also be entitled to employ separate counsel for such defense at such Indemnified Party's
expense. if the Indemnifying Parfy does not accept the defense of any indemnified claim as
provided above, the Indemnified Party shall have the right to employ counsel for such defense at
the expense of the Indemnifying Party In the event of & failure to assume the defense, the
Indemnified Party may negotiate a seftlement, which shall be presented to the Indemnifying
Party. If the Indemnifying Parly refuses to agree to the presented settlement, the Indemnifying
Party may take over the defense  If the Indemnifying Party refuses to agree to the presented
seftlement and refuses to take over the defense, the Indemnifying Party shall be liable for any
reasonable cash settlement not involving any admission of liability by the Indemnifying Party,
though such seftiement may have been made by the Indemnified Party without approval of the
Indemnifying Party, it being the Parties' intent that no settlement involving a non-monetary
concession by the Indemnifying Party, including an admission of liability by such Party, shall take
effect without the written approval of the Indemnifying Party. Each Party agrees to cooperate
and to cause ifs employees and agents to cooperate with the other Party in the defense of any
such claim and the relevant records of each Parly shall be available to the other Parly with
respect to any such defense, subject to the restrictions and limitations set forth in the
confidentiality section of this Agreement

13. DISPUTE RESOLUTION

131 Billing and Payment of Rates and Charges Billing Disputes

13 1 18BC-13STATE shall include all charges under this Agreement on the monthly bill(s) rendered to
WSP (hereinafter “invoice").

13 1.2WSP shall pay all charges under this Agreement within thirty (30) days of the invoice date.

13.1.3 A good faith billing dispute under this Agreement requires WSP to provide a written claim to
SBC-13STATE to permit SBC-13STATE fo investigate the merits of the dispute. Such claim
must identify the following within ten (10) business days from the date SBC-13STATE is notified
of the dispute: (a) the account number under which the invoice has been rendered; (b) the
specific charge that the customer believes was billed in error; (c) the date of the invoice; and (d)
the reason or grounds for the dispute. WSP billing inquiries and/or claims of overbifling by SBC-
13STATE shall be referred fo SBC-13STATE for investigation within six (6) months of the
charge(s} first appearance on the invoice to WSP  Absent a claim and/or dispute by WSP as to
a charge within six (6) months from its first appearance on an invoice to WSP, such charge shall
be deemed {o be comect.

13 1.3.1 When billing disputes are resolved in favor of the Disputing Party, the foliowing will oceur
within thirty (30) Days:

13.131.1  Interest credit on any amounts paid by the Disputing Party in excess of the
amount found to be due according to the billing Dispute Resolution from the
date of Notice of Disputed Amounts will be processed and applied io the
Disputing Parly's account by the invoicing Party consistent with the
provisions of and at the rate specified in the Federal Access Tariff

131312 Payments made in excess of the amount found to be due according to the
billing Dispute Resolution will be reimbursed by the invoicing Party

13132  When billing disputes are resolved in favor of the invoicing Party, the
following will occur within thirty {30} Days:
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131321 Late payment charges calculated from the Payment Due Date through date
of remittance will be paid by the Disputing Party on any amount not paid that
was found to be due according to the billing Dispute Resolution consistent
with the provisions of and at the rates specified in the Federal Access Tariff.

131322 Any amounts not paid but found to be due according to the billing Dispute
Resolution will be paid to the invoicing Party

13.1 4 Fallure by a Party to pay any charges determined to be owed within the applicable time period
specified above shall be considered a failure to perform a material obligation.

132 Dispute Resoluticn
13 2 1 Finality of Disputes

1321.1 Except as otherwise specifically provided for in this Agreement including without
fimitation, Section 13.1 above (as to bilfing disputes), no claim may be brought for any
dispute arising from this Agreement more than twenty-four (24) months from the date
the occurrence which gives rise fo the dispute is discovered or reasonably should have
been discovered with the exercise of due care and attention

13 2 2 Altemative to Litigation

13.2.2 1 Except as may otherwise be provided under any other agreement between the Parties,
the Parties desire to resolve disputes arising out of or relating to this Agreemsnt without
ltigation.  Accordingly, the Parties agree to use the following Dispute Resolution
procedures with respect to any controversy or claim arising out of or relating to this
Agreement.

13 2.3 Commencing Dispule Resolution

13.2.3 1 Dispute Resolution shall commence upon one Party's receipt of written nofice of a
controversy or claim arising out of or relating to this Agreement or its breach. No Party
may pursue any claim unless such written nolice has first been given to the other Party.
There are three (3) separate Dispute Resolution methods:

1323 11 Billing disputes: Billing Disputes between the Parties arising out of or relating
fo this Agreement shall be resolved in accordance with the procedures set
forth in Section 13 1 above.

13.2.3.1 2 Informal Dispute Resolufion {described below); and
1323.13 Formal Dispute Resolution (described below)

13 2 4 Informal Resolution of Non-Billing Disputes

13.2.4 1 Billing disputes which are addressed in Section 13.2.3 1.1 of this Agreement are not
subject to this Informal Resclution Process.

13.2 4 2 Upon receipt by one Party of notice of a non-biliing related dispute by the other Party
pursuant to Section 13 2.3 above, each Party will appoint a knowledgeable, responsible
representative to meet and negofiate in good faith to resalve any dispule arising under
this Agreement Upon agreement, the representatives may utilize other altemative
Dispute Resolution procedures such as mediation to assist in the negotiations.
Discussions and the comespondence among the representatives for purposes of
settiement are exempt from discovery and produciion and will not be admissible in the
arbitration described below or in any fawsuit without the concurence of both Parties.
Documents identified in or provided with such communications that were not prepared
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for purposes of the negotiations are not so exempted, and, if otherwise admissible, may
be admitted in evidence in the arbifration or lawsuit.

13 2 5 Formal Dispute Resolution
13.2511f the Parties are unable to resolve the dispute through the informal procedure

described in Section 13.1 above {as to billing disputes) or Section 13.2 4 above (as fo
non-billing related disputes), then either Party may invoke the formal Dispute Resolution
procedures described in this Section 1325 Fomal Dispute Resolution procedures
may not be invoked by either Party with respect to non-billing related disputes earlier
than the date that is sixty (60} calendar days after receipt of the letler initiating Dispute
Resolution under Section 13.3 1 of this Agreement.

13 25 2 Claims Subject to Mandatory Arbitration. The following claims, if not settled through the

informal procedure described in Section 13.1 above (as fo billing disputes) will be
subject to mandatory arbitration pursuant to Section 13.2 6 below:

132521 Each unresolved billing dispute involving one pescent (1%} or less of the
amounts charged to the Disputing Party under this Agreement in the state in
which the dispute anses during the twelve {12} months immediately
preceding receipt of the letter initiating a billing dispute under Sestion 13.1
above If the disputing Party has not been billed for a minimum of twelve
{12} months immediately preceding receipt of the letter initiating a billing
dispute under Section 13 .1, the Parties will annualize the actual number of
months billed.

13 2.5.3 All Other Claims and Relief Any claim and any relief other than as specified in Section

1325 2 is not subject to mandatory arbitration. Except to the extent that both paries
otherwise agree, either Party may proceed with any remedy available to it pursuant to
law or equity before any appropriate judicial or regulatory authority with jurisdiction over
the parties and subject matier of the claim which shall be subject o the Limitation of
Liability and Indemnity provisions set forth in this Agreement.

13 2 6 Arbitration
1326.1 Disputes subject to mandatory arbitration (or when arbitration is agreed to by both

Parties) under the provisions of this Agreement will be submitted to a single arbitrator
pursuant to the Commercial Arbitration Rules of the American Arbitration Association or
pursuant to such other provider of arbitration services or rules as the Parfies may
agree The arbitrator shall be knowledgeable of telecommunicafions issues. Al
arbitrations wil be held in Kansas City, Missouri for SBC 13-STATE,, as appropriate,
unless the Parlies agree otherwise The arbitration hearing will be requested fo
commence within sixty (60) calendar days of the demand for arbitration. The arbitrator
will control the scheduling so as to pracess the matier expeditiously.  The Parties may
submit written briefs upon a schedule determined by the arbitrator. The Parfies will
request that the arbitrator rule on the dispute by issuing a written opinion within thirty
(30) calendar days after the close of hearings. The Federal Arbitration Act, 9 USC,
Secs. 1-16, not state faw, shall govern the arbitrability of ali disputes. The arbitrator will
have no authority to award punitive damages, exemplary damages, Consequential
Damages, multiple damages, or any other damages not measured by the prevailing
Party's actual damages, and may not, in any event, make any ruling, finding or award
that does not conform to the terms and conditions of this Agreement The times
specified in this Section may be extended or shortened upon mutual agreement of the
Parties or by the arbitrator upon a showing of good cause. Each Party will bear its own
costs of these procedures, including attomeys’ fees. The Parties will equally split the
fees of the arbitration and the arbitrator The arbitrator's award shall be final and
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binding and may be entered in any court having jurisdiction thereof. Judgment upon the
award rendered by the arbitrator may be entered in any court having jurisdiction.

133 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT AND EXCEPT AS
i OTHERWISE PROVIDED IN ANY OTHER AGREEMENT(S) BETWEEN THE PARTIES, THE
: PARTIES VOLUNTARILY AGREE, AFTER CONSULTATION WITH THEIR RESPECTIVE COUNSEL,
THAT THE RIGHTS AND REMEDIES AS STATED IN THIS AGREEMENT, INCLUDING WITHOUT
LIMITATION, THE DISPUTE RESOLUTION SECTION, OF THIS AGREEMENT (AS TO THE
SUBJECT-MATTER OF THIS AGREEMENT) ARE THE SOLE AND EXCLUSIVE REMEDIES
AVAILABLE TO EITHER PARTY WITH RESPECT TO ANY CLAIMS, LOSS{ES) AND DISPUTES
ARISING OUT OF CR RELATING TO THE AGREEMENT AND ALL DEALINGS, ARRANGEMENTS,
NEGOTIATIONS, AND/OR COMMUNICATIONS BETWEEN THE PARTIES RELATING TO SBC-
13STATE'S WHOLESALE OPERATIONS, INCLUDING SUCH MATTERS WITH RESPECT TO
ACTUAL OR POTENTIAL WHOLESALE TERMS AND CONDITIONS APPLICABLE TO ANY AREA
WITHIN THE DOMESTIC UNITED STATES IN WHICH SBC-13STATE OPERATES (BUT
EXCLUDING ANY CLAIMS, LOSS(ES) AND DISPUTES RELATING TO OR ARISING OUT OF ANY
SBC-13STATE TARIFFS, WHICH SHALL BE GOVERNED EXCLUSIVELY BY SUCH TARIFFS),
AND ARE IN LIEU OF ANY OTHER RIGHTS OR REMEDIES THAT A PARTY MAY POSSESS
PURSUANT TO STATUTE, OR AT COMMON LAW OR IN EQUITY.

14. NOTICES

141 Notices given by one Parly to the other Party under this Agreement shall be in writing {unless
specifically provided otherwise herein), and unless otherwise expressly required by this Agreement, to
be delivered to another representative, point of contact or specific manner, shall be:

+ delivered personally;
o delivered by express ovemight delivery service;

« mailed, via certified mail or first class U S Postal Service, with postage prepaid, and a refumn
receipt requested; or

+ delivered by facsimile; provided that a paper copy is also sent by a methed described in sections
herein

o Except as otherwise explicitly provided for in this Agreement including, without limitation, above,
Notices will be deemed given as of the earliest of:

the date of actual receipt,
the next Business Day when sent via express overnight delivery service,
five (5) calendar days after mailing in the case of first class or certified U.S Postal Service, or

on the date set forth on the confirmation produced by the sending facsimile machine when
delivered by facsimile prior fo 5:00 p.m. in the recipient's time zone, but the next Business Day
when delivered by facsimile at 5:00 p m. or later in the recipient's time zone.

14 2 Notices will be addressed to the Pasties as follows:

NOTICE CONTACT WSP CONTACY SBC-13STATE CONTACT
NAME/TITLE Jim Simon Contract Management
General Manager ATTN: Notices Manager
STREET ADDRESS 109 Butler Street 311 S. Akard, Sth Floor
. Four SBC Plaza
CITY/STATEZIP CODE Macon, MO 63552 Dallas, TX 75202
FACSIMILE NUMBER 660-695-4403 214-464-2006
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Either Party may unilaterally change ifs designated contact, address, telephone number andior
facsimile number for the receipt of notices by giving written notice to the other Party in compliance with
this Section. Any notice to change the designated contact, address, telephone and/or facsimile number
for the receipt of notices shall be deemed effective ten (10) calendar days following receipt by the other
Party

NG LICENSE

151

Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any
other intellectual property right (other than the limited license o use consistent with the terms,
conditions and restrictions of this Agreement) is granted by either Party or shall be implied or arise by
estoppel with respect fo any transactions contemplated under this Agreement.

BRANDING

161

162

Except where otherwise required by law, WSP shall not, without SBC-13STATE's written authorization,
offer the services covered by this Agreement using the trademarks, service marks, trade names, brand
names, fogos, insignia, symbols or decorative designs of SBC-13STATE or its Affiliates, nor shall WSP
state or imply that there is any joint business association or similar arrangement with SBC-13STATE in
the provision of services to its own end users. The WSP may brand services included in this
Agreement with its own brand name, but SBC-138TATE will not provide for WSP branding of those
services.

SBC-A3STATE shall not be obligated by this Agreement to provide WSP with branding of any kind
including but not limited to, technician apparel, vehicles, forms; nor shall the SBC-13STATE technicians
carry and provide to WSP's end users, WSP branded business cards or other printed materials

INTELLECTUAL PROPERTY

171

Any Intellectual Property originating from or developed by 2 Party shall remain in the exclusive
ownership of that Party.

NONDISCLOSURE

181

182

WGP and SBC-13STATE anticipate and racognize that they will come into possession of, technical or
business information or data about the Parties’ or their end users as a result of this Agreement, which
will be considered confidential by SBC-13STATE The Parties agree (1) to treat all such information as
strictly confidential and (2) to use such information only for purposes of performance under this
Agreement. The Parties agree not to disclose cenfidential information of the other Party or its end
users 1o any person without first securing the writlen consent of such Party.

Unless otherwise agreed, the obligations of confidentiality and non-use do not apply to such confidential
information that;

{a} Was at the time of recsipt, already known 10 the Receiving Party, free of any obligation to keep
confidential and evidenced by written records prepared prior to defivety by the Disclosing Party; or

{b) Is, or becomes publicly known through no wrongful act of the Recelving Party; or

{c) Is rightfully received from a Third Party having no direct or indirect secrecy or confidentiality
obligation 1o the Disclosing Party with respect to such information; provided that such Receiving
Party has exercised commercially reasonable efforts to determine whether such Third Party has
any such obligation; or

(d) Is independently developed by an agent, employes representative or Affiliate of the Receiving
Party and such Party is not involved in any manner with the provision of services pursuant to this
Agreement and does not have any direct or indirect access {o the Proprietary Information; or




19.

20,

21.

22‘

097

183

184

185

WSP SERVICES AGREEMENT

PAGE 150F 13

SBC.13STATE/CHARITICN VALLEY COMMUNICATION CORPORATION, INC.
060204

e) s disclosed to a Third Party by the Disclosing Party without similar restrictions on such Third
Party's rights

If a court or governmental agency orders or a third-party requesis a Party to disclose or to provide any
data or information covered by this Section, thet Party will immediately inform the other Parly of the
order or request before such data is provided and will inform the other Party both by telephone and
certified mail. Notification and consent requirements described above are not applicable in cases
where a court order requires the production of tolf billing records of an individual residence or business
end user customer.

This section will not preclude the disclosure by the Parties of information or data described in this
Section to consultants, agents, or attorneys representing the respective Parties, or the Office of the
Pubtic Counsel for the State, or appropriate State Commissions or staffs, or FCC Staff, provided that
these third-parties are bound by the same or comparable confidentiality requirements as the Parties to
this Agreement

The provisions of this Section will remain in effect notwithstanding the termination of this Agreement,
unless agreed to in writing by both Pasties.

WAIVER

19.1

The failure of either Party to enforce or insist that the other Party comply with the terms or conditions of
this Agreement, or the waiver by either Party in a particular instance of any of the terms or conditions of
this Agreement, shall not be construed as a general waiver or relinquishment of the terms and
conditions, but this Agreement shall be and remain at all fimes, in full force and effect, unless
terminated or amended as provided for herein.

PUBLICITY

201

The Parties agree not to use in any advertising or sales promotion, press releases or other publicity
matters any endorsements, direct or indirect quotes, or pictures implying endorsement or business
refationships by the other Party or any of its employees without such Party's prior written approval. The
Parties will submit to each other for written approval, prior to publication, all publicity matters that
mention or display one another's name and/or marks or contain language from which a connection to
said name and/or marks may be inferred or implied.

ASSIGNMENT

211

WSP may not assign, subcontract, or otherwise transfer its rights or obiigations under this Agreement
except under such terms and conditions as are mutually acceptable to WSP and SBC-13STATE and
with SBC-13STATE's prior written consent, which consent shall not be unreasonably withheld.

FORCE MAJEURE

221

Neither Party shell be responsible for delays or failures in performance of any part of this Agreement
{other than an obligation to make money payments) resulting from acts or occumences beyond the
reasonable control of such Parly, including acts of nature, acts of civil or military authority, any law,
order, regutation, ordinance of any governmental authority, embargoes, epidemics, terrorist acts, riots,
insurrections, fires, explosions, earthquakes, nuclear accidents, hurricanes, floods, work stoppages,
equipment failures, cable cufs, power blackouts, volcanic action, other major environmental
disturbances, unusually severe weather conditions, inability to secure products or services of other
persons or fransportation facilities or acts or omissions of iransporiation Carvers (individually or
collectively, a “Force Majeure Event’) or any delaying event caused by the other Party or any other
circumstances beyond the Parfy’s reasonable confrol. If a Force Majeure Event shall occur, the Party
affected shall give prompt notice to the other Party of such Force Majeure Event specifying the nature,
date of inception and expected duration of such Force Majeure Event, whereupon such obligation or
performance shall be suspended fo the extent such Party is affected by such Force Majeure Event
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during the continuance thereof or be excused from such performance depending on the nature, severity
and duration of such Force Majeure Event {and the other Party shall [kewise be excused from
performance of its obligations to the extent such Party's obligations retate to the performance so
interfered with). The affected Party shall use its reasonable efforts to avoid or remove the cause of
nonperformance and the Parfies shall give like notice and proceed fo perform with dispatch once the
causes are removed or cease.

THIRD PARTY BENEFICIARIES

231

This Agreement shall not provide any non-party with any remedy, claim, cause of action or other right.

TAXES

241

242

243

WSP shall be responsible for alf federal, state or local, sales, use, excise, gross receipts, municipal
fees, transfer, transaction or similar taxes, fees, or surcharges (hereinafter “Tax{es)") imposed on or
with respect fo the services provided under this Agreement inciuding those Taxes the incidence of
which is imposed on SBC-138TATE other than taxes imposed on the income of SBC-13STATE. WSP
shall reimburse SBC-13STATE for the amount of any such Taxes that SBC-13STATE is required to
pay or collect. WSP agrees fo indemnify and hold harmless SBC-13STATE for any costs incurred by
SBC-138TATE as a result of actions taken by the applicable taxing authority to collect the Tax from
SBC-13STATE due to the failure of WSP to pay or collect and remit any Tax to such authority Nothing
shall prevent SBC-13STATE from paying any Tax to the appropriate taxing authority prior to the time:
{1) it bills WSP for such Tax, or {2} it collects the Tax from WSP. Notwithstanding anything in this
Agreement fo the contrary, WSP shall be liable for and SBC-13STATE may collect Taxes which were
assessed by or paid to an appropriate faxing authority within the statufe of fimitations period but not
included on an invoice within four (4) years after the Tax otherwise was owed or due.

To the extent a purchase of service is claimed to be for resaie and thus subject to tax exemption, WSP
shall fumish SBE-138TATE a proper resale tax exsmption ceriificate as authorized or required by
statute or regulation of the jurisdiction providing said resale tax exemption. Failure to timely provide
sald resale tax exemption certificate will result in no exemption being available to the WSP for any
period prior to the date that WSP presents a valid certificate If applicable law excludes or exempts a
purchase of services provided under this Agreement from a Tax, but does not also provide an
exemption procedure, then SBC13STATE will not collect such Tax if WSP (a) fumishes SBC-
13STATE with a letter signed by an officer of the WSP claiming an exemption and identifying the
Applicable Law that both allows such exemption and does not require an exemption certificate; and (b)
supplies SBC-13STATE with an indemnification agreement, reasonably acceptable to SBC-13STATE,
which holds SBC-13STATE harmless from any Tax, interest, penalties, loss, cost or expense with
respect to forbearing to collect such Tax.

With respect to any Tax or Tax controversy covered by this Section, WSP is entitied to contest with the
imposing jurisdiction, pursuant to Applicable Law and at its own expense, any Tax that it is ultimately
obligated 1o pay. WSP will ensure that no lien is attached to any asset of SBC-13STATE as a result of
any contest WSP shall be entitled to the benefit of any refund or recovery of amounts that it had
previously paid resuiing from such a contest. Amounts previously paid by SBC-13STATE shall be
refunded to SBC-13STATE

EXPENSES

251

Except as expressly set forth in this Agreement, each Party will be solely responsible for its own
expenses involved in all activifies related to the matters covered by this Agreement.

CONFLICT OF INTEREST

26.1

The Parties rapresent that no employee or agent of either Party has beer ar will he employed, retained,
paid a fee, or otherwise received or will receive any personal compensation or consideration from the
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other Party, or any of the other Party’s employees or agents in connection with the negotiation of this
Agreement or any associated documents.

COUNTERPARTS

271 This Agreement may be executed in counterparts. Each counterpart shall be considered original and
such counterparts shall fogether constitute one and the same instrument.

GOVERNING LAW

281 Unless otherwise provided hy applicable law, this Agreement shall be govemned by and construed in
accordance with the laws of the SBC State in which the services was provided and if agreement cannot
be reached upon which state law applies, the laws of the State of Missouri shall apply.

RESERVATION OF RIGHTS/INTERVENING LAW

291 In entering into this Agreement and any Amendments fo such Agreement and camying out the
provisions hergin, neither Parly waives, but instead expressly reserves, all of its rights, remedies and
arguments with respect to any orders, decisions, legislation or proceedings and any remands thereof
and any other federal or slate regulatory, legislative or judicial action(s}. If any action by any state or
federal regulatory or legislative body or court of competent jurisdiction invalidates, modifies, or stays the
enforcement of laws or regulations that were the basis or rationale for any rate(s), term(s) and/or
condition(s) {“Provisions”) of the Agreement and/or otherwise affects the rights or obligations of either
Party that are addressed by this Agreement, the affected Provision(s) shall be immediately invalidated,
modified or stayed consistent with the action of the regulatory or legistative body or court of competent
jurisdiction upon the written request of either Party (‘“Written Nofice™). With respect to any Written
Notices hereunder, the Parties shall have sixty (60} days from the Written Notice to attempt to negotiate
and arrive at an agreement on the appropriate conforming modifications to the Agreement. If the
Parties are unable to agree upon the conforming modifications required within sixty (80} days from the
Written Notice, any disputes between the Parties concerning the interpretation of the actions required or
the provisions affected by such order shall be resolved pursuant to the dispute resolution process
provided for in this Agreement,

29.2 In entering into this Agreement, each Party agrees to abide by and honor the rates, terms, conditions
set forth in this Agreement.

ENTIRE AGREEMENT

301 This Agreament together with its Appendices constitutes the entire Agreement between the Parties and
supersedes all prior discussions, representations or oral understandings pursuant exclusively to such
services, reached between the Parties.

30.2 Neither Party shall be bound by any amendment, modification or additional terms unless it is reduced to
wriling signed by an authorized representative of the Party sought to be bound. Except as otherwise
provided for in this Agreement, no provision of this Agreement shall be deemed amended or modified
by either Parly unless such an amendment or modification is in writing, dated, and signed by an
authorized representative of both Parties Neither Parly shall be bound by any preprinted terms
additional to or different from those in this Agreement that may appear subsequently in the other Party's
form documents, purchase orders, quotations, acknowledgments, invoices or other communications.
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WSP Services Agreement
Signatures

Chariton Valley Communication Corporation, Inc.

Lo

Signature:

-

Name: J s Simon

V' (Print or Type)

Titte:  General Manager

{Print or Type)

Date: Feb. 8, 2005

OCN# 677-B
ACNA HVC

i-0

Southwestern Bell Telephone, L. P. dibla SBC
Missouri by SBC Telecommunications, LLC, iis
authorfzed agent

e e ——

Signature:

Mike Auinbauh
{Print or Type)

Name:

Tite:  AVP— LOcat Indevconivicha)
May etiin

Date.___FEB 1 & 2008
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Transit Traffic Service Appendix (Wireless)

To Agreement to Provide Non-252/251 Telecommunications-Related Services

1.0

1.1

12

Introduction

This Transit Traffic Service Appendix (Wireless) (“Appendix”) sets forth the
rates, terms and conditions of SBC-13STATE’s Transit Traffic Service as a
Transit Service Provider. SBC-13STATE’s Transit Traffic Service is provided to
other Telecommunications Carriers for Telecommunications traffic that does not
originate with (or terminate to) the Transit Service Provider’s Fnd User Transit
Traffic Service allows WSP to exchange traffic with a Third Party Terminating
Carrier to which it is not directly interconnected.

This Appendix incorporates the provisions of a transiting arrangement as it relates
to SBC-13STATE’s provision of Transit Traffic Service as a Transit Service
Provider to interconnected CMRS providers that offer telephone exchange service
and exchange access, as provided by FCC orders, rules and regulations (i.e.,
cellular providers, broadband Personal Communications Services (PCS) providers
and covered specialized mobile radio (SMR) providers).

2.0 Definitions

21

22

23

24

2.5

26

“800 IntraLATA Toll Traffic” is defined as traffic that originates from WSP’s
End User that utilizes a dialing sequence that invokes toll-free, 800-like, service
processing, that terminates to an End User served by a Third Party Terminating
Carrier, whereby the Third Party Terminating Carrier is both the Section 251(b)5)
Traftic Provider and the IntraLATA toll provider {not sent through an IXC or an
intermediary). “800 IntraLATA Toll Traffic” includes but is not limited to calls
placed to 800, 877, 888, (“8YY™) NPA Service Access Codes (SAC).

“Accessible Letter” is defined as correspondence used to communicate pertinent
information regarding SBC-13STATE to the CMRS client community.

“Central Office Switch” means a switch, including, but not limited to an End
Office Switch and a Tandem Switch.

“Calling Party Number” or “CPN” is as defined in 47 CF.R. § 64.1600(c)
(“CPN“)..

“End Office” or “End Office Switch” is an SBC-13STATE switch that directly
terminates traffic to and receives traffic from End Users of local Exchange
Services.,

“Exchange Service” means Telephone Exchange Service as defined in the Act.

The positions and language set forth by SBC Missevri in this document are predicated upon state and federal requlatory orders and court decisions in
effect a5 of the date this decument was published. Specifically, this document predates the FCC's Trienntal Review Order and, for the most part, the
positions taken by SBC Missourt do not take info account the dedisions made by the FCC in the Trienniat Review. SBC Missouri reserves the right o
amend any ¢f its positions and propoese allemative language as a result of the Trennial Review Crder any applicable state or federal regulatory
decision, and any appeal of any PUGT order that may occur during these negotiations.

102
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2.7 “ISP-Bound Traffic” is defined as traffic exchanged between WSP’s End User

28

and an Internet Service Provider (ISP) setved by a Third Party Terminating
Carrier that:

() originates from WSP’s End Users and terminates to an ISP served by a

Third Party Terminating Carrier in the same SBC-13STATE exchange
area; o1

(ii))  originates from WSP’s End Users and terminates to an ISP served by a

Third Party Terminating Carrier within different SBC-13STATE
exchanges or within an SBC-13STATE exchange, and an independent
ILEC exchange, that share a common mandatory local calling arca, as
defined in SBC-13STATE’s tariff, (e g., mandatory Extended Area Service
{EAS), mandatory Extended Local Calling Service (ELCS), or other like
types of mandatory expanded local calling scopes).

“IntralLATA InterMTA Traffic” is defined as traffic exchanged between
WSP’s End Users and the End Users of a LEC Third Party Terminating Carrier
which subtends an SBC-13STATE Tandem, whereby, at the beginning of the
call, the Transit Traffic originates in one Major Trading Area (“MTA™) and
terminates in another MTA, but where the call both originates and terminates
within the same LATA. Such IntraLATA InterMTA Traffic must terminate to
a LEC Third Party Terminating Carrier’s End User, whereby the Third Party
Terminating Carrier does not send the Transit Traffic throngh an IXC or an
intermediary.

29 “Section 251(b)(5) Traffic” is defined as traffic exchanged between WSP’s End

210

2.11

Users and the End Users of a LEC Third Party Telecommunications Carrier, that
at the beginning of the call originates and terminates within the same Major
Trading Area (MTA) as defined in 47 CFR§ 24.202(a).

“Tandem” or “Tandem Switch” is an SBC-13STATE switch used to connect
Trunks between and among other Central Office Switches.

“Third Party Originating Carrier” means a Telecommunications Carrier (i ¢., a
Competitive Local Exchange Carrier (CLEC), an Incumbent Local Exchange
Carrier (ILEC), other than SBC 13-STATE, a Commercial Mobile Radio Service
(CMRS) provider or an Out-of Exchange Local Exchange Carrier (OELEC), but
specifically excluding an Interexchange Carrier (IXC)) that originates Transit
Traffic that transits SBC-13STATE’s network and is delivered to WSP.

The positions and language set forth by SBC Missouri in this document arg predicated upon state and federal regulatory orders and court decisions in
effect as of the date this document was published. Specifically, this document predates the FGC's Triennial Review Order and, for the most par, the
pesitions taken by SBC Missouri do not fake into account the decisions made by the FCC in the Trieanial Review. SBC Missouri reserves the right to
amend any of its posiions and propose altemative language as a resuit of the Triennial Review Order, any applicable state or federal regulatory
decision, and any appeal of any PUCT order that may occur during these negotiations

—103
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“Third Party Terminating Carrier” means a Telecommunications Carrier to
which traffic is terminated when WSP uses SBC-13STATE’s Transit Traffic
Service (fe., a Competitive Local Exchange Carrier (CLEC), an Incumbent
Local Exchange Carrier (ILEC), other than SBC 13-STATE a Commercial
Mobile Radio Service (CMRS) provider or an Out-of Exchange Local Exchange
Carrier (OELEC), but specifically excluding an Interexchange Carrier (IXC)).

“Transit Service Provider” means SBC-13STATE when providing its Transit
Traffic Service.

“Transit Traffie” means all Section 251(b){(5) Traffic, ISP-Bound Traffic,
InttaLATA InterMTA Traffie, CMRS provider-bound traffic, and/or 800
Intral., ATA InterMTA Traffic delivered via the Transit Traffic Service.

2.15 “Transit Traffic Service” is an optional non 251/252 switching and

2.16

intermediate transport service provided by SBC-13STATE to WSP where WSP
is directly interconnected with an SBC-13STATE Tandem (except when using
Type 1 interconnection, where WSP is directly interconnected with an SBC-
13STATE End Office}. SBC 13-STATE neither originates nor terminates
Transit Traffic on its network, but acts only as an intermediary. For the purposes
of this Appendix, Transit Traffic Service is a service that is limited to Section
251(b)(5) Traffic, CMRS provider-bound traffic, ISP-Bound Tiaffic, IntrtaLATA
InterMTA Traffic, and 800 IntralLATA Toll Traffic destined to the End Users
of a Third Party Terminating Carrier and is routed utilizing an SBC-13STATE
Tandem Switch {or, if WSP is directly interconnected with an SBC-13STATE
End Office Switch, when traffic is terminated to a CMRS provider using Type 1
interconnection), where an SBC-13STATE End User is neither the originating
nor the terminating party.

“Trunk” or “Trunk Group” means the switch port interface(s) and the
communication path created to connect WSP’s network with SBC-13STATE’s
network for the purpose of interconnection pursuant to the Act.

3.0 Responsibilities of the Parties

3.1 WSP has the option of using the Transit Traffic Service provided by SBC-

13STATE o1 any other Telecommunications Carrier that provides similar
service.

32 SBC-13STATE will provide WSP with SBC-13STATE’s Transit Traffic

Service to deliver Section 251(b)(5) Traffic, ISP-Bound Traffic, IntraLATA
InterMTA Traffic, CMRS provider-bound traffic and/or 800 IntraLATA Toll
Traffic to all Third Party Terminating Carriers with whom SBC-13STATE is

The pesitions and language set forth by SBC Missour In this document are predicated upon state and federal regulatory orders and coun decisions in
effect as of the dale this document was published. Specifically, fhis document predates the FCC's Triannial Review Order and, for the most part, the
posifions taken by SBC Missouri do nat take into account the decisions made by the FCGC in the Triennial Review, SBC Missouri resarves the right to
amend any of its positions and propose altemative language 2s a result of e Triennial Review Qrder, any applicable state or federal regulatory
decision, and any appeal of any PUCT order that may occur during these negotiations.
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interconnected, but only in the LATA, or outside of the LATA to the extent a
LATA boundary waiver exists.

A Transit Traffic Service rate applies to and only applies to all Transit Traffic
that originates on WSP’s network, The Transit Traffic Service rate is only
applicable when calls do not originate with (or terminate to} an SBC-
13STATE End User.

The rates that SBC~-13STATE shall charge WSP for Transit Traffic Service are
outlined in Section 5.9, below,

WSP has the sole obligation to enter into traffic compensation arrangements
with Third Party Terminating Carriers prior to delivering Transit Traffic
destined for such Third Party Terminating Carmiers, In no event will SBC-
13STATE have any liability to WSP or any Third Party if WSP fails to entet
into such traffic compensation arrangements. In the event WSP originates
Transit Traffic destined for a Third Party Terminating Carrier with which WSP
does not have a traffic compensation arrangement, then WSP will indemnify,
defend and hold harmiess SBC-13STATE against any and all Losses
including, without limitation, charges levied by such Third Party Terminating
Carrier. The Third Party Terminating Carrier and SBC-13STATE wil} bill
their respective charges directly to WSP. SBC-13STATE will not be required
to function as a billing intermediary (eg. clearinghouse). Under no
circumstances will SBC-13STATE be required to pay any termination charges
to the Third Party Terminating Carrier.

In the event WSP originates Transit Traffic destined for a Third Party
Terminating Carrier with which WSP does not have a traffic compensation
arrangement and a regulatory agency or court orders SBC-13STATE to pay
such Third Party Telecommunications Carrier termination charges for the
Transit Traffic SBC-13STATE has delivered, WSP will indemnify SBC-
13STATE for any charges, cost, cxpenses or other liability related to such
order, including but not limited to termination charges, interest, and any billing
and collection costs. In the event of any such proceeding, SBC-13STATE
agrees to allow WSP to participate as a party.

WSP shall not charge SBC-13STATE when SBC-13STATE provides Transit
Traffic Service as the Transit Service Provider for calls terminated to WSP,

Fach Party to this Appendix will be responsible for the accuracy and quality of
its data submitted to the other Party.

WSP will be responsible for sending the Calling Party Number (CPN) for calls
originating on its network and passed to the network of a Third Party

The positions and language set forth by SBC Missouri in this document are predicated upon state and federal regulatory erdars and court decisions in
effact as of e date this document was published. Spegifically, this document predates the FCC's Trienniat Review Order and, for the mast part, the
positions taken by SBC Missoufi do not take into account the dedisions made by the FCC in the Triennial Review. SBC Missour resenves the right o
amend any of its positions and propose altemative language as a result of the Triennial Review Crder any applicable state or federal regulatory
dacision and any appeal of any PUCT order that may occur dusing these negotiations,



106

3.10

3.1

3.12

313

Transit Traffic Service Appendix-Wireless
Chariton Valley Communications Corporation, Inc.
Page Sof 7

051004

Terminating Carrier from SBC-13STATE serving as the Transit Service
Provider. Where SBC-138TATE is providing the Transit Traffic Service,
SBC-13STATE will pass the Calling Party Number (CPN), if it is received
from WSP. If the CPN is not received from the WSP, SBC-13STATE can not
forward the CPN and WSP will indemnify, defend and hold harmless SBC-
13STATE from any and all Losses arising out of the failure of any traffic
transiting SBC-13STATE’s network to have CPN.

When SBC-13STATE, operating as a Transit Service Provider, transits
Section 251(b)(5) Traffic, ISP-Bound Traffic, IntraLATA IntetMTA Traffic,
CMRS provider-originated traffic and/or 800 IntralLATA Toll Traffic to WSP
from a Third Party Originating Carrier, SBC-13STATE agrees to pass the
originating CPN information to WSP as provided by the Third Party
Originating Carrier.

For all Transit Traffic, WSP shall provide CPN as defined in 47 CFR §
64.1600(c) ("CPN") and shall not strip, alter, modify, add, delete, change, or
incorrectly assign any CPN. If SBC-13STATE or Third Party Terminating
Carrier identifies improper, incorrect, or fraudulent use of local exchange
services or identifies stripped, altered, modified, added, deleted, changed,
and/or incorrectly assigned CPN, WSP agrees to cooperate to investigate and
take corrective action. If WSP is passing CPN but SBC-13STATE or Third
Party Terminating Carrier is not properly receiving information, WSP will
work cooperatively to cotrect the problem.

The Third Party Originating Carrier is responsible for sending the CPN for
calls originating on its network and passed to the network of WSP from SBC-
13STATE serving as the Transit Service Provider. Where SBC-13STATE is
providing a Transit Traffic Service, SBC-13STATE will pass the Calling Party
Number (CPN), if'it is reccived from a Third Party Originating Carrier If the
CPN is not received from the Third Party Originating Carrier, SBC-13STATE
can pot forward the CPN; therefore, WSP will hold harmless SBC-13STATE
from any Losses If SBC-13STATE or WSP identifies stripped, altered,
modified, added, deleted, changed, and/or incorrectly assigned CPN from
Third Party Originating Carrier, WSP agrees to cooperate to work with Third
Party Originating Carrier to investigate and take corrective action. If Third
Party Originating Carrier is passing CPN but SBC-13STATE or WSP is not
propetly receiving information, WSP and SBC-13STATE will work
cooperatively to correct the problem.

WSP agrees to seek terminating compensation directly from the Third Party
Originating Carrier. SBC-13S8TATE, as the Transit Service Provider, will not
be obligated to pay for Transit Traffic as the default originator.

The positions and language set fortf by SBC Missouri In this document are predicated upon state and federal regulatory orders and court dagisions in
effect as of the date this document was published. Specifically, this document predates the FCC's Triennial Review Crder and, for the most part, the
positions taken by SBC Missouri do not take into account the decisions made by the FOC in the Triennial Review. SBC Missouyi reserves the right o
amend any of its posifions and propose altsmative language as a resuit of the Triznnial Review Ordar, any applicable state or federal regulatory
decision, and any appeal of any PUCT onder that may occur during these negotiations
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4.0 Accessible Letters

4.1 SBC-13STATE communicates official information to CMRS providers via its
Accessible Letter notification process.

42 In the SBC-I13STATE’s Accessible Letter notification will be via electronic
mail (“e-mail”} distribution. Accessible Letter notification via e-mail will be
deemed given as of the date set forth on the e-mail message.

43 In SBC-13STATE WSP may designate up to a maximum of ten (10) recipients
for Accessible Letter notification via e-mail.

44 In SBC-13STATE, WSP shall submit a completed Accessible Letter Recipient
Change Request Form to the individual specified on that form to designate in
writing each individual’s e-mail address to whom WSP requests Accessible
Letter notification be sent. WSP shall submit a completed Accessible Letter
Recipient Change Request Form to add, remove or change recipient
information for any WSP recipient of Accessible Letters. Any completed
Accessible Letter Recipient Change Request Form shall be deemed effective
ten (10) calendar days following receipt by SBC-13STATE. SBC-13STATE
may, at its discretion, change the process by which the WSP provides
Accessible Lettet recipient information.

5.0 Transit Traffic Rate Application

5.1 The Transit Traffic Service rate applies to all minutes of use (“MOUs”} when
WSP sends Transit Traffic to a Third Party Terminating Carrier’s network.
WSP agrees to compensate SBC-13STATE for the Transit Traffic Service
provided at the rate set forth in the attached Transit Traffic Rate Sheet(s), as
applicable.

6.0 Routing Transit Traffic

6.1 Facilities and Trunks established between the Parties pursuant to the
Interconnection Agreement, will be utilized for the routing of Transit Traffic.

62 WSIP shall route Transit Traffic destined to any Third Party Terminating
Carrier to the appropriate SBC-13STATE Tandem Switch that is subtended by
such Third Party Terminating Carrier’s switch. Notwithstanding the foregoing,
if using Type 1 interconnection, WSP shall route Transit Traffic destined to
any Third Party Terminating Carrier over such Typel interconnection at the
appropriate SBC-138TATE End Office Switch subtending the same Tandem
Switch that is subtended by such Third Party Terminating Carrier’s switch.

Tie positions and fanguage set forth by SBC Missouri in this document are predicated upon state and federal regulatory orders and court decisions in
effect as of the dafa this document was published. Specifically, this document predates the FCC's Triennial Review Order and, for the most part, the
pasiions taken by SBC Missoun do not take into account the decisions made by the FCC in the Triennial Review. SBC Missouri reserves the right to
amend any of its positions and propese altemative language as a result of the Triennial Review Order any applicable state or federal regulatory
decision. and any appeal of any PUCT onder that may occur during these negotiations.
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Transit Traffic not routed to the appropriate SBC-13STATE Tandem (or End
Office where Type 1 interconnection is utilized), shall be considered misrouted.
Transit Traffic routed at or through any SBC-138STATE End Office Switch,
except as provided in Section 6 2, shall be considered misrouted.

Upon written notification from SBC-13STATE of misrouting of Transit Traffic
by WSP as identified above, WSP will take appropriate action and correct such
misrouting within a reasonably practical period of time no longer then 60 days
after receipt of notification of such misrouting.

7.0 Tandem Trunking and Direct Trunking

7.1 When Transit Traffic between WSP and another Telecommunications Carrier

(i.e., CLEC, ILEC, CMRS provider or OELEC) through an SBC-13STATE
Tandem (or an SBC-13STATE End Office when Type 1 interconnection is
utilized) requires twenty-four (24) or more Trunks, upon SBC-13TATE’s
written request, WSP shall establish a direct Trunk Group or alternate transit
arrangement between itself and such other Telecommunications Carrier within
sixty (60) calendar days. Except as specifically provided herein, WSP shall
route Transit Traffic via SBC-13STATE’s Tandem Switches, and not at or
through any SBC 13-STATE End Offices except as provided above. Once this
Trunk Group has been established, WSP agrees to cease routing Transit Traffic
through the SBC-13STATE Tandem or Type I End Office , as provided above,
to the Third Party Terminating Carrier, unless the Parties mutually agree
otherwise.

The positions and language set forth by SBC Missouri In this document aja pradicated upon state and federal regulatory ordars and court decisions in
effect as of the dale this document was published. Specifically, this document predates the FCC's Triennial Review Order and, for the most pari, the
positions taken by SBC Missouri do not take into account the decisions made by the FCC in the Triennial Review. SBC Missouri reserves the right fo
amend any of its positions and propose altemative language as a resull of the Triennial Review Order, any appiicable state or federa! regulatory
decision, and any appeal of any PUCT order that may oceur during these negobations
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TRANSIT TRAFFIC RATE - MISSOURI

MISSOURI

10 Transit rates will be determined on a monthly basis depending on the monthly volume of Transit Traffic
originated by WSP utilizing SBC's Transit Traffic Service. Monthly volumes will be determined on an statewide

minute of use basis

11 When WSP's Transit Traffic is 13,000,000 minutes of use or less in a single month, the rate for all
Transit Traffic originated by WSP for that month will be:

$ 001959 per minute of use

1.2 When WSP's Transit Traffic is greater than 13,000,000 minutes of use in a single month, the rate for alf
Transit Traffic originated by WSP for that month will be:

$ 0025487 per minute of use
2.0 Inthe event that SBC cannot mechanically bill on a monthly basis the appropriate rate based on the Transit Traffic

volumes originated by WSP in Sections 1.1 through 1.2 above, SBC will bill on a manthly basis the transit rates
fisted in 1 1 above and true up amounts, if any, on a quarterly basis based an actual Transit Traffic minutes per

month for each month of the prior quarter.
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