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This Interconnection Agreement (“Agreement”) is entered into by and between Powertel Memphis Inc. a 
Delaware corporation and T.-Mobile Central LLC a Delaware limited liability company (collectively “Carrier”), 
having an office at 12920 Se 38‘” St., Bellevue WA 98006 and Windstream I<entuclcy East, LLC (“Windstreani”), 
a Delaware limited liability conipany, having an office at 4001 Rodney Parhani Road, Little Rock, AR 72212. 
Carrier and Windstream are hereinafter referred to collectively as “the Parties”ant1 individually as a “Party”. The 
effective date of this Agreement will be the first Business Day following receipt of final approval of this Agreemelit 
by the relevant state Commission or, where approval by such state Commission is not required, the date that both 
Parties have executed the Agreement (“Effective Date”). 

WHEREAS, Carrier holds authority fi.0111 the Federal Cominunications Coinmission to operate as a 
wireless carrier to provide telecoinmunications services in ICentuclcy, and inteiids to provide wireless 
coiiiiiiuiiicatioiis service pursuant to such authority; and 

WHEREAS, Windstream holds authority fToni from the ICentiiclcy Public Service Coinmission to operate 
as a wireline carrier to provide telecoinmunicatioiis services in  Kentucky, and intends to provide wireline 
coiiimLmications service pursuant to such authority; and 

WHEREAS, the Parties wish to interconnect their networks for the transmission and termination of Local 
Traffic (as defined herein) between Windstream ancl Carrier; and 

WHEREAS, the Parties intend thc rates, tei ms and conclitions ofthis Agreement, and their performance 
of obligations thereunder, to comply with the Communications Act of 1934, as amended (the “Act”), the Rules and 
Regulations of the Federal Cointnunications Commission ( ‘KC”),  and the orders, rules and regulations ofthe 
ICentnclcy Public Service Commission (the “Cornmission”); and 

WHEREAS, the parties wish to I eplace any and all other prior interconnection agreements between the 
Parties, both written and  oral, applicable to the commonwealth of Kentucky; 

Now, therefore, in consicleration of the tei ms ancl conclitions contained herein, Carrier and Wintlstreain 
hereby iii~it~ially agrce as follows: 

PART A - DEFINITIONS 

1. DEFINED TERMS 

Certain terms used in this Agreement shall have the meanings as otherwise defined thi~oitghotit this 
Agreement. Other terms wed but not defined herein will have the meanings ascribed to them in  the Act or 
in the rules ancl regulations of the FCC or the Conimission. The Parties acknowleclge that other terms 
appear in this Agreement, which are not clefined or ascribed as stated above. The Parties agree that any 
such ternis shall be construed in accordance with their customary usage in the telecoii7rnui7icalioiis inclustry 
as of the  Effective Date OF this Agreement. 

1 .X “Act” means the Communications Act of 1934, as anienclecl 

1.3 “i\Tfiliate” is as clcfined in the Act. 
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1.4. 

1.5. 

1.6. 

1.7. 

1.8. 

1.9. 

1.10. 

1.11 

1.12. 

1.13.  

1.14. 

1.15. 

“Ancillary Services” means optional supplementary services o-TN11 arid Service Access Codes (600, 
700, 800 arid 900 services, but not including 500 services). 

“Ancillary Traffic” means all traffic destined for ancillary services. 

“Authorized Services” means those wireless services which Carrier may Iawfiilly provide pursuant 
to applicable law, including tlie Act, and tliat are considered to be wireless and those service which 
Windstream may lawfully provide piirsiiant to applicable law, including the Act, and tliat are 
considered to be wireline. 

“Business Day(s)” means the days of tlie week excluding Saturdays, Sundays, ant1 all liolidays listed 
011 Windstream’s website (www.winclstreaiii.coiii ). 

“Central Office Switches” (“COS”) are switching facilities within tlie public switched 
telecoiiiiiiunications network, including, but not limited to: 

1.8.1. “End Office Switches” (“EOs”) are Iantlline switches kom wliicli end-user Telephone 
Excliange Services are directly connected and offered. 

1.8.2. “Tandem Switches” are switches which are used to connect and switch t r u n k  circuits 
between and among Central Office Switches. 

1.8..3. “Mobile Switching Center” or “MSC” means Carrier’s facilities antl related equipment used 
to route, transport and switch commercial mobile radio service traffic to, from and among 
its end users and other telecoiiiinuiiications companies. 

1.8.4. “Remote Switches” are switches in landline networlts that are away froin their host or 
control office. All or most of tlie central control eqiii~iiiieiit for tlie remote switch is 
located at tlie host or control office. 

“Coniiiiercial Mobile Radio Services” (“CMRS”) means a radio conimunication service as set forth 
in 47 C.F.R. Section 20.3. 

“Common Transport” means a local interoffice transmission path between two Tandem Switches, 
between a Tandem Switch antl a Winclstreaiii End Oflice Switch, or between a Windstream End 
Office Switch and a Remote Switch. Coiiimon transport is shared between multiple 
teleconiiiiuiiicatioiis car1 iers. 

“Declicated Transport” provides a local interoffice ti  ansmission path between Wintlstream’s Centi a1 
Office and tlie Carl ier’s Cent1 a1 Office. Dedicated ti  anspoi t is limited to tlie use of a single 
telecommunications carriei . 

“Erfective Date” is tlie date 1 erereiicecl iii the opening pal agrapli of  the Agi eemenl 

“End Date” is tlic date this Agieeiiient tei minates ~i~irs~iaii t  to Part B Section 3.2 Lipon the expiration 
of the lntial Term antl any automatic renewls pursunt to Section 3.1. 

“FCC” means the Fetlei a1 Coni iii i i i i  i cation s Coni ni i ssi on 

“Incnmbent Local Exchange Carl ier” (“ILEC”) is any local exchange carrier that was, as o f  
Febiuary 8, 1996, cleeinecl to be a member of the Exchange Carl ier Association as set forth in 47 
C.F R. Section 69.60 I(b) of tlie FCC’s regulations. 
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1.16. “Indirect Traffic” means traffic that is originated by the elid user ofone Party and terminated to the 
other Party in which a third-party LEC provides the intermediary transiting service. The end user of 
either Party can not be a telecoiiiiiiunications carrier. 

1 17. “Iiitercoiiiiection” means the connection of separate pieces of equipment or ti ansmission facilities 
within, between or among networks for the transmission and routing of traffic. 

“Iiiterexchange Carrier” (“1XC”) means a provider of Interexcliange telecoiiiiiiunications services. 

“InterMTA Traffic.” For p~irposes ofrecipiocal compensation under this Agreement, InterMTA 
TIaEfic means telecoiiiriiunications traffic between a11 end user of a LEC and an end user of Carrier 
that, at the beginning ofthe call, originates iii one Major Trading Area but terminates in a different 
Major Trading Area. 

“Local Traffic” nieans, for p i i  poses of reciprocal compensation undei this Agreement, 
telecomniunicatioiis traffic that is exchanged between Windstream and Carrier that originates and 
terminates within the same MTA, as defined in  47 C.F.R. 24.202. 

1.18. 

1.19. 

1.20. 

1.21. “Major Trading Area” (“MTA”) refers to the largest FCC-authorized wireless license territory, 
which serves as the definition Tor local service area for CMRS traffic for purposes of reciprocal 
compensation under Section 25 l(bj(5) as defined i n  47 C.F.R. 24.202(a). 

“North American Numbering Plan” (“NANP”) means the plan for the allocation of unique ten-digit 
directory numbers consisting of a three-digit area code, a three-digit office code, and a four-digit 
line number. The plan also extends to format vai iations, prefixes, and special code applications. 

“Nuinbering Plan Area” (‘WPA” - sometimes refeired to as an area code) means the three-digit 
indicator which is designated by the first three digits of each ten-digit telephone ntimber within the 
NANP. Each NPA contains 800 possible NXX Codes. There are two general categories of NPA, 
“Geographic NPAs” and ‘Won-Geographic NPAs.” A “Geographic NPA” is associated with a 
defined geographic area, and all telephone numbers bearing such NPA are associated with services 
provided within that Geographic area. A “Non-Geographic NPA,” also known as a “Service Access 
Code (SAC Code)” is typically associated with a specialized te1ecoiiimunications service which may 
be provitletl across multiple geographic NPA areas; 500, 800, 900, 700, and 888 are examples of 
Non-Geograph i c NPA s. 

“NXX,” ‘WXX Code,” 01’ “Central Office Code,” or “CO Code” is the three-digit switch entity 
indicator, which is defined by the fourth, fifth, and sixth digits of a ten-digit telephone i imber  
within the NANP. 

1.22. 

I .23. 

I .24. 

1.2.5. “Ordering Aiid Billing Forum” (“OBF”) refers to hinctions under the auspices of the Carrier Liaison 
Comniittee (CLC) of the Alliance for Telecommiinications Industry Solutions (ATIS). 

“Parity” means, the provision by Wiiidstteain of services or telephone nuinbering resources under 
this Agreement to Carrier, including provisioning and repair, at least eqml in  quality to those 
provided to Windstream end users or any other entity that obtains such services or iiLtnibering 
resources Trom Wintistream. \Vindstream shall provide such services or telephone numbering 
resources on a non-tliscriminatory basis to Carrier as it provides to its end ttseis or any other entity 
[hat obtains such services or telephone numbering resources Gom Windstreani. 

“Party” means either Wiiitlstreani authorized to provide TelecoiiirnLiiiicatioiis Service in the state or 
Carrier. “Parties” means both Windstream and Carrier. 

1.26. 

1.27. 
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1.28. “Point(s) Of Interconnection” (“POI”) is a mutually agreed tipon point(s) of demarcation on 
Windstream’s interconnected network where the nehuoi Its of Windstream and Carrier interconnect 
for the exchange of traffic that is designated by a CLLI (Coininon Lmguage Location Identifier) 
code. 

1.3 1. “Tandem Switching” means the fiinction that establishes a coinmunications path between two 
switching offices (conuecting trunl<s to trunks) through a third switching office (the tandem switch) 
of Windstream. 

1.32. “Tarifi” means a document filed at the relevant state or federal regulatory conmission for the 
provisioii of a telecommunications service by a telecoiiimunications carrier that provides for the 
terms, conditions and pricing of that service. Such filing inay be required or voluntary and may or 
may not be specifically approved by the Coiiiinission or FCC. 

“Telecoiiiiiiunications” means the transinission, betweeii or ainoiig points specified by the user, of 
information of the user’s choosing, without change in the forin or content of the information as sent 
and received. 

I .33. 

1 ”34. “Telecominuiiications Carrier” means any provider of Telecoiiiiiiunicatioiis Services as defined in 
47 U.S.C. 1.53, Section 3. 

“Telecoinmunication Services” nieans the offering of Telecoininunications for a fee directly to the 
public, or to such classes ofusers as to be effectively available directly to the public, regardless ofthe 
faci 1 iti es used. 

“Transiting Service” means switching and intermediate transport by a third party, who is not subject 
to this agreement, Tor traffic originating froin and terminating to the Parties. 

“Trtiiilc” ineans the switch port iiiterface(s) used and the communications path created to connect 
Carrier’s network with Windstream’s interconnected network for the piiqiose of exchanging 
Authorized Services for purposes of interconnection. 

“Triiiik-Side” refers to a Central Office Switch connection that is capable of, and has been 
programined to treat the circuit as, connecting to another switching entity 01’ another central orfice 
switch. Trunk-side connections offer those transmission and signaling features appropriate for the 
connection of switching entities, and cannot be used for the direct connection of ordinary telephone 
station sets. 

1.35. 

I .36. 

1.37. 

1.38. 

1 ~.39. “Wire Center” denotes a building or space within a building, which serves as an aggregation point 
on a given carrier’s network, where transmission facilities and circuits are connected or switched. 
Wire center can also denote a building in which one or more Central Offices, used for the provision 
of basic exchange services and access services, are located. 

PART B - GENEIUL TERMS AND CONDITIONS 

1. SCOPE OF THIS AGREEMENT 

1 I 1. This Agreenient specifies the rights and obligations of each Party with respect to the eslablishinent 
of rates, terms and conditions for Interconnection with the other’s local iielwork under Sections 25 I 
anti 2.52 of the Act (“Iiiterconnectioii Services”). The Interconnection Services set forth herein 
include the exchange oftraffic between Carrier and Wintlskeam that originates and terininates with 
end irsers of the Parties. 1F such traffic is Local Trafkic, the provisions of this Agreement shall apply. 
The Interconnection services provided by Winclstreain under this Agreenient are for the eschange of 
traffic with Carrier that is Wireless to Wireline or Wii,eline to Wireless, but not Wireline to Wireline 
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1.2. 

1.3. 

1.4 

coiiimunicatioiis. Such Wireless Interconnection will not be used by Carrier to terminate or 
exchange other types of traffic. Both Parties shall not deliver any traffic other than Authorized 
Services traffic to tlie other Party tinless it has obtained the other Party’s written consent. Traffic 
originated by a telecomiiiunicatiotis carrier, not subject to this agreement, delivered to one of the 
Parties, regardless of whether such traffic is delivered through tlie Party’s end user customer, is not 
considered to be originating on that Party’s network. 

Windstream shall not discoiitinue any interconnection arrangement or Telecoii~iiiuiiicatioiis Service 
provided or required hereunder without providing Carrier reasonable notice, but in no case less than 
thirty (30) days’ prior written notice or as otherwise required by law, of such discontinuation of such 
service or arrangement. Windstream agrees to cooperate with Carrier in any transition resulting 
horn such discontinuation of service and to niiiiimize tlie impact to customers, which inay result 
kom such discontinuance of service. 

The services and facilities to be provided to Carrier by Windstream iii satisfaction of this Agreement 
may be provided pursuant to Windstream Tariffs and then current practices on tile with the 
appropriate Coiiiiiiission or FCC. To the extent Carrier reqtiests and Windstream provides a tariffed 
service to Carrier, the terms and conditions ofthe Windstreaiii tariff will apply to such service. 

Nothing in this Agreement shall affect Windstream’s laiidliiie retail end user calling scope or other 
Interexcliange arrangements, which shall be determined in  accorclance with Comiiiissioii-approved 
local calling areas. Neither Party waives its rights to participate and fiilly present its respective 
positions in any proceeding dealing with the coiiipeiisation for Internet traffic. 

2. REGULATORY APPROVALS 

2. I 

2.2 

2.3 

T-Mobile 
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‘This Agreement, and any amendment or modification hereof, will be submitted to the appropriate 
State Commission for approval iii accordance with Section 252 ofthe Act. Windstream antl Carrier 
shall use their best efforts to obtaiii approval of this Agreement by any regulatory body having 
jurisdiction over this Agreement. Carrier shall not order services under this Agreement before the 
Effective Date except as may otherwise be agreed in writing between the Parties. I i i  the event any 
governmental authority or agency rejects any provision hereof, tlie Parties slid I negotiate promptly 
ant1 in good hit11 such revisions as may reasonably be reqiiired to achieve approval. 

‘The Parties acl<nowledge that the respective rights and obligations of each Party as set forth in this 
Agreement are based on tlie text o l  tlie Act antl the rules antl regulations promulgated thereunder by 
tlie FCC and tlie Commission as of the Effective Date (“Applicable Rules”). In the event of any 
amendment to the Act, any effective legislative action or any elkclive regulatory or judicial order, 
rule, regulation, arbitration award or other legal action p~irportiiig to apply the provisions of tlie Act 
which revises, iiiotlifies or reverses tlie Applicable Rules (intliviclually aiid collectively, “Amencled 
Rules”), either Party may, by providing written notice to the other Party, require that the al’fectetl 
provisions of this Agreement be renegotiated in good faith and this Agreement shall be ainendecl 
accordingly to reflect the pricing, terms antl conditions of each such Amended Rules relating to any 
of the provisions in this Agreement. 

Section 2.2 shall control notwithstanrling any other provision ofthis Agreement to the contrary. 
Any rates, terms or conditions thus tleveloped or niodifietl shall be substituted in  place ofthose 
previously in effect antl shall be cleemecl to have been erfective untlei, this Agreement as of the 
effective date establishetl by tlie Amentletl Rules, whether sLicli action was commenced before or 
aner the Effective Date ofthis Agreement. Slioultl the Parties be Linable to reach agreement with 
respect to tlie applicability ofstich older or tlie resulting appropriate niotlilications to this 
Agreement, the Parties shall present any such issues to the Commission or the FCC to establish 
appropriate interconnection arrangements under the Act in light ofthe Aniended Rules, it being tlie 
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iiitent of the parties that this Agreeiiieiit shall be brought into conformity with the then curient 
obligations tinder the Act as determined by the Amended Rules. 

Additional services, beyond those specified herein, requested by either Party relating to the subject 
matter of this Agreement will be incorporated into this Agreement by written anieiidment hereto. 

2.4 

3. TERM AND TERMINATION 

3.1 The Parties agree to iiitercoiinect pursuant to the terms defined in this Agreement for a term of two 
(2) years fioni the Effective Date of this Agreemelit (“Initial Term”), and thereafter the Agreement 
shall renew on a month to month basis, unless and until terminated as provided herein. 

Either Party may terminate or request renegotiations ofthis Agreement by providing at least 60 days 
advanced written notice to the other Pai.ty. However, no sucli request shall be effective prior to the 
date two (2) years froin the Effective Date of this Agreement. 

This Agreement shall be deemed effective upoii the Effective Date. No order or request for services 
under this Agreeinelit shall be processed before the Effective Date. 

For any Interconnection arrangements covered by this Agreement that may already be in place, the 
Parties agree that, once this Agreement is deemed effective, the rates contained in  Attachment 1 
shall be applied to those arrangements. To  tlie extent that Windstream is not able to bill the new 
rates for the pre-existing Interconnection arrangeiiients on the Effective date, the Parties agree that, 
once billing is possible, the rate will be applied to the pie-existing Interconnection arrangements 
retroactively to the Effective date of this Agreement. The Parties agree that interim billing 
processes, as defined in subsequent sections orthis Agreement, will be iinpleiiiented as needed. 

Except as provided herein, Windstream and Carrier agree to provide service to each other under tlie 
terms of this Agreement for a period eliding on the End Date. 

Unless the agreement is being terminated due to Default of the other party, this Agreement will 
remain in effect until the effective date of a replacement agreement. 

In the event of uncured Default, either Party iiiay terminate this Agreement in whole or in part 
provided that the lion-defaulting Party so advises tlie tlefaultiiig Party in writing of the event ofthe 
alleged tleratault. antl the tlefadting Party does not reiiiedy the alleged clefadt within 30 clays after 
written notice tliereoC Default is defined to include: 

3.2 

3.3. 

3.4. 

3.5. 

.3.6. 

3.7. 

3.7.1” Either Party’s insolvency or initiation of bankruptcy or receivership proceedings by or 
against the Party; or 

Either Party’s breach of any of the material terms or conditions hereof, inclucling the 
failure to make any Liiiclisputed payinelit when due. 

3.7.2. 

In addition, this Agreement shall be null and void if Carrier Iias not placed an order for a service or 
facility or terminated traffic hereuncler by one ( I )  year following Effective Date. I f  Carrier has not 
placed an order for a service, a facility, or terminated traffic within one (1)  year, Windstreaiii shall 
provide Carrier with notice of Windstream’s intent to terminate tlie Agreement. Carrier shall have 
thirty (30) calendar days to indicate in  writing to Winclstream that Carrier intends to place orders or 
terminate traffic within lhirty (30) calendar clays. If Carrier cannot meet this timeframe for placing 
orders or terminating traffic, the Agreement will be terminatccl. If Carrier does not intend to place 
orclers or terminate traffic, this Agreement shall be tleemecl suspencletl antl Wiiidstreaiii shall apply 
to the Cominission to terminate the Agreeiiient. 
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3.8. 

3.9“ 

3.10 

Tei mination of this Agreement for any cause shall not release either Party fiom any liability which 
at the time of termination has already accrued to the other Party or which thereafter may accrue in  
respect to any act or oniission pi ior to termination or from any obligation which is expressly stated 
herein to survive termination. 

Notwithstanding the above, should Wincistream sell or trade substantially all tlie assets in an 
exchange or group of exchanges that Windstream uses to provide Teleconimun ications Services, 
then Windstream may terminate this Agreement in whole or in part as to that particular exchange or 
group of exchanges upon 60 days prior written notice. 

Notwithstanding the above, should Carrier sell or trade substantially all the assets in an fanchise 
area or group of franchise areas that Carrier uses to provide Authorized Services, then Carrier may 
terminate this Agreenient in whole or in part as to that particular franchise area or group of 
kanchise areas upon 60 days prior written notice. 

4. POST TERMINATION INTERIM SERVICE ARRANGEMENTS 

4.1. In the event that this Agreement is terminated Lincler section 3.0, it is the intent ofthe 
Parties to provide in this Section for interim service arrangements between the Parties at 
the time oftermination so that service to end users will not be interrupted should a new 
agreeinent not be consummated prior to the End Date. Therefore, except in the case of 
termination as a result of either Party’s clefault under section 3.7, or for termination upon 
sale tinder section 3.9, for service made available under this Agreement and existing as of 
the End Date, the Parties agree that those services may continue uninterrupted on a month 
to month basis until a replacement agreement is reached through negotiation or 
arbitration, provided that a Party has requested negotiation of a replacement agreement. 

5. AUDITS AND EXAMINATIONS 

5.1“ As used herein, “Auclit” shall m a n  a comprehensive review of services performed under this 
Agreement. Either Party (the “Requesting Pai,ly”) may perform one Audit per 12-month period. 
The audit period will be limitecl to the previous 12-month period Gom the date of the  audit request 
for any adjustments, credits or payments. The data, records and accounts Linder review by the 
requesting party will be limited to a reasonable sample within tlie previous 12. months. Any requests 
for data, records antl accounts beyond a reasonable sample, will be deenietl a special data extraction. 

Upon 30 clays written notice by the Requesting Party to the other “Auclited Party,” Requesting Party 
shall have the right through its authorized representative to make an Audit, during normal business 
hours, of any records, accounts antl processes which contain information bearing upon the provision 
of the services provicletl tinder this Agreement. Within the above-clescribed 30-clay period, the 
Parties will agree upon the scope of the Audit, the documents and processes to be reviewed, and the 
time, place and manner in which the Audit shall be performed. Audited Party agrees to provide 
Audit support, incltiding appi-opiate access to and use of c-\tidited Party’s facilities (e.g., conference 
rooiiis, telephones, copying machines). 

Each Party shall bear its own expenses i n  connection with the conduct ofthe Audit. The reasonable 
cost of special data extraction required by the Requesting Party to conduct the Audit will be paid for 
by the Requesting Party. For imposes ofthis section 5.3, a “special data extraction” shall mean the 
creation OF an output record or informational report (fioni existing data files) that is not created in  
the normal cotirse of business. I F  any software is tlevelopetl to Requesting Party’s specifications antl 

5.2. 

5.3. 
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5.4. 

5.5. 

5.6. 

at Requesting Party’s expense, Requesting Party shall specify at the time of request whether tlie 
soRware is to be retained by Audited Party for reuse for aiiy subsequent Audit. 

The Requesting Party will provide the Audited Party a final audit report listing all findings and 
compeiisation owed to each Party. Upon agreement ofthe audit findings between the Parties, 
adjustinents, credits or payments shall be made and any corrective action shall coininelice within 30 
days. One and one-half percent (1.5%) or the highest interest rate allowable by law for commercial 
transactions, whichever is lower, shall be assessed and shall be computed by compounding monthly 
from the time of the error or omission to the day of payment or credit. 

Neither the riglit to audit nor tlie riglit to receive an afljustnient shall be affected by any statement to 
the contrary appearing on checks or otherwise, unless a statement expressly waiving such right 
appears in writing, is signed by an authorized representative ofthe Party having such right and is 
delivered to the other Party in a inaiiner sanctioned by this Agreement. 

This Section 5 shall survive expiration or termination of this Agreement for a period of one year 

6 .  INTELLECTUAL PROPERTY RIGHTS 

6.1 I Any intellectual property which originates from or is developed by a Party shall remain in the 
exclusive ownership oftliat Party. Except for a limited liceiise to use patents or copyrights to the 
extent necessary for the Parties to use any facilities or equipment (including soflware) or to receive 
any seivice solely as provided under this Agreement, no license in patent, copyright, traderiiarlt or 
trade secret, or other proprietary or intellectual property riglit iiow or hereafter owned, controlled or 
licensable by a Party, is granted to the other Party or shall be implied or arise by estoppel. It is the 
responsibility of both parties to eliswe, at 110 separate or atlclitional cost to the other party, that it 
has obtained any necessary liceiises in relation to intellectual property of thircl parties used in its 
network to the extent of its own w e  of facilities or equipment (including software) in  the provision 
of service to its elid-user customers, but not that may be required to enable the other party to use any 
facilities or equi11ment (inclucling soflware), to receive any service, to perform its respective 
obligations under this Agreement, or to provide service by the other party to its end-user customers. 

Following notice of an inl-?ingement claim against one party (“lnfiinging Party”) based oii the use 
by the other party of a service or facility, The other party shall at the other party’s expense, procure 
fioiii the appropriate third parties the right to contintie to w e  the alleged infringing intellectual 
property or if the other party fails to do so, the Infringing Party may charge the other party for such 
costs i f  permitled under a Commissioii order. 

6.2. 

7. LIMITATION OF LlABlLlTY 

7.1. With respect to any claim or suit for damages arising out of mistakes, oiiiissioiis, defects i n  
transmission, interr~iptions, failures, delays or errors occurring in the cotirse o l  f~iriiishing any 
service hereunder, the liability of the Party furnishing the arfected service, if any, shall not exceed an 
amount equivalent to the propor tionate charge to the other Party for the period of that .particular 
service during which time such inistalces, omissions, defects in transmission, interruptioiis, failures, 
delays or errors O C C L I ~ S  and continues; provided, however, that aiiy such inistalces, omissions, defects 
in  tiansiiiission, interruptions, failures, delays or errors which are caused by the negligence or willfhl 
act or oiiiissioii of the complaining Party or which arise from the use of the complaining Party’s 
facilities or equipment shall not result in the imposition of any liability whatsoever Lipoii the Party 
fkxisliiiig service. 

7 2 Neithei pal ty will bc liable to the othcr party foi any indirect, inciclental, consequential, punitive, 
reliancc or spccial clamages siiffeietl by such other pal ty (iiiclirtliiig, without limitation, clamages foi 
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liarin to business, lost revenues, lost savings or lost profits suffered by such other pal ty), regardless 
of the foi i n  of action, whethei in conti act, warranty, strict liability or tort, including, without 
limitation, negligence of any Itind, whether active or passive, antl regardless of whethcr the parties 
knew of the possibility that such damages could result that arise out of this Agieeineiit. Each party 
hereby releases the other party (anti such othei party’s subsidiaries ant1 afiliates, and their respective 
officers, directors, einployees and agents) fiom any such claims arising out of this Agreement. 
Nothing contained in this section will liinit a party’s liability to the other paity for: ( i )  willful or 
intentioiial inisconduct (including gross negligence); or (ii) bodily iiijury, death or damage to 
tangible real or tangible persoiial property proximately caused by a party’s negligent act or omission, 
or that of tlicir respective agents, subcontractors or employees. 

8. INDEMNIFICATION 

8.1 

8.2 

8.3 

8.4 

8.5 

8.6 

8.7 

Each Paity agrees to defend, indemnify and hold harmless the other Party, its officers, directors, 
employees, and agents (each an “Indemnified Party”) Goin and against claiins by third parties for 
damage to tangible persoiial or real pi operty and/or persoiial iiijuries to the extent caused by the 
negligence or willfill misconduct or omission of the indeinii i~ing Party. 

Cai rier shall defend, indemnify and hold Windstream harmless fi om all claiins by Carrier’s elid 
users. 

Wiiidstreain shall tlefeiid, indemnify and hold Carrier liarinless froin all claiins by Windstream’s 
end usei s. 

The iiidemiiifying Party agrees to defend any suit brought within the scope of Sections 8.1, 8.2 antl 
5.3 against an Indemnifiecl Party either individually or jointly with the indemnified Party For any 
such loss, iiijury, liability, claiin or demand. 

‘The Inclemnifietl Party agrees to notify the other Party proinptly, in writing, of any written claims, 
lawsuits, or tleinands for which it is claimed that tlie incleinnifying Party is respoiisible under this 
Article antl to cooperate in every reasonable way to facilitate defense or settlement of claims. 

The intlemiiifying Party shall have complete control over defense of the case and over tlie terins of 
any proposed settleinent or compromise thereof provided, however, that no settlement involving a 
noli-monetary concession by the intlemnifiecl Party, including an admission of liability, equitable 
relief, or other relief that coulci affect the rights of the intlemni~iecl Party, shall be effective without 
the written approval of the incleinnil~ed Party. The iiidemnifying Party shall not be liable under 
this Article for settlement by the Indemnified Party or  any claim, lawsuit, or demand, if the 
indeiniiifliiig Party has not approved the settlement in atlvance, unless the intleinni-fying Party has 
liatl the dcfeiise of the claim, lawsuit, or deinantl tendered to i t  in writing and has failed to promptly 
assume such defense. I n  the event of such failure to a s s m e  defense, the inrleinnifying Party shall 
be liable for any reasonable settlement macle by the Iiitleiniiified Party without approval of the 
iiideiniiiljhg Party. 

In atltlition to its indemnity obligations hereunder, each Party may, to the extent allowed by law or 
Commission Order, provide, in its tariffs and/or contracts with its subscribers that relate to any 
Telecommunicatioiis Services provitlecl or contemplated under this Agreement, that in no case shall 
siicli Party or any of its agents, contractors or others retained by such Party be liable to any 
subscriber or third party for (i) any loss relating to a third party agreement, whether in contiact or 
tort, that exceeds the amount siicli Patty woulcl have charged the applicable subscriber for the 
service(s) or fhction(s) that gave rise to such loss, and (ii) Consequential Damages (as rlefineti in 
section 7 above). 
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9. CONFIDENTIALITY AND PUBLICITY 

9. I 

9.2. 

9.3“ 

9.4. 

9.5. 

9.G. 

All information which is disclosed by one Party (“Disclosing Party”) lo the other (“Recipient”) in 
connection with this Agreement, or acquired in the c o m e  of perrormance of this Agreement to the 
extent such is inarlted as confidential, shall be deeined confidential and proprietary to the Disclosing 
Party and subject to this Agreement, except such in formation including Customer Propi ietaiy 
Netwoilc Information (“CPNI”) as that term is defined by the Act and the i d e s  and regulations of 
the FCC slial 1 automatically be deeined confidential in formati on (“Coii fidential and/or Proprietai y 
I n  form ati on”). 

For a peiiocl of three years from receipt of Confidential Information, Recipient shall (1)  use it only 
for the purpose of performing under this Agreement, or as is reasonably necessary to enforce its 
legal’rights hereunder, (2) hold it iii confidence and disclose it only to einployees or agents who have 
a need to Icnow it i n  order to pel forin under this Agreement, atid (3) safeguard it fiom unauthorized 
use or Disclosure using no less than the degree of care with wliicli Recipient safeguards its own 
Con fidenti a1 In form ati on. 

Recipieiit shall have no obligation to safeguard Confidential Itiforination (1) wliich was in the 
Recipient’s possession free of restriction prior to its receipt fiom Disclosing Party, (2) which 
becomes publicly known or available through 110 breach of this Agreemiit by Recipient, (3) wliich is 
rightfully acquired by Recipient free of restrictions 011 its Disclosure, or (4) which is iiidepeiidently 
developed by persoiiiiel of Recipient to wlioiii the Disclosing Party’s Confidential Inforiiiation had 
not been previously disclosed. Recipient may disclose Confidential In formation if required by law, a 
court, or governiiiental agency, provided that Disclosing Party has been notified of the requirement 
promptly after Recipient becomes aware of the req~iireinent, and provitletl that Recipient undertalces 
all lawful tneasures to avoid disclosiiig such iiiformation iintil Disclosing Party has had reasonable 
time to obtain a protective order. Recipient agrees to coinply with any protective order that covers 
the Confitlential Information to be disclosed. 

Unless otherwise agreed, neither Party shall publish or use the other Party’s logo, trademark, service 
mark, iiaine, language, pictures, or symbols or words fr-om which the other Party’s naine may 
reasonably be inFerred or iinplied iii any product, service, advertisement, proniotioii, or any other 
publicity matter, except that nothing in this paragraph shall prohibit a Party from engaging in valid 
comparative advertising. This section 9.4 shall confer 110 rights on a Party to the service inarlcs, 
tratlemarlcs and track iiaiiies owned or Lised in connection with services by the other Party or its 
Affiliates, except as expressly periiiittetl by the other Party. 

Neither Party shall procltice, ~i~iblisli, or distribute any press release, atlvertisemeiit, or other publicity 
except as necessary to explain or respond to any public dispute between the Parties in  coiinection 
with this agreement. I n  no event shall either Party inischaracterize the contents of this Agreement 
i i i  any public stateinelit or in any repIesentation to a governmental entity or member thereof. 

Except as otherwise expressly provided in this Section 9, nothing herein shall be consti Lied as 
liinitiiig the rights of either Party with respect to its customer in forination under any applicable law, 
including without liinilatioii Section 222 of the Act. 

10. WARRANTIES 

10.1. Except as specifically provicled elsewhere in this agreement to the contrary, neither Party nialces any 
representations or warranties, express or impliecl, with respect to quality, fiinctionality or 
characteristics of the services provitled p~irsuant to this Agreement, inclutling, but not limited to, 
implied warranties of mercliantability aiid/or fitness for a particular piirpose. No representation or 
statement macle by either Party 0 1  any of its agents or employees, oral or written, including, but not 

’8’-Mobile 
1612 1109 

1 0 



limited to, any specifications, descriptions or statements provided or made shall be binding qion 
either Party as a warranty. 

11. ASSIGNMENT AND SUBCONTRACT 

11.1. If any Affiliate of either Party succeeds to that portion of the business of such Party that is 
responsible for, or entitled to, any rights, obligations, duties, or other interests tinder this 
Agreement, such Affiliate may succeed to those rights, obligations, duties, and interest of such Party 
under this Agreement upon written notice to the other Party. I n  the event of any such succession 
hereuncler, the successor shall expressly widertalte in writing to tlie other Party tlie performance and 
liability for those obligations ancl duties as to which it is succeeding a Party to this Agreement. 
Thereafter, the successor Party shall be deemed Carrier or Windstream antl the original Party shall 
be relieved of such obligations ancl duties, except for matters arising out of events occurring prior to 
the date OFSLKII Lindertaking. 

Except as herein before provided, and except for an assignment confined solely to moneys due or to 
become due, any assignment ofthis Agreement or of the work to be performed, in whole or ii i  part, 
or of any other interest of a Party hereunder, without the other Party’s written consent, which 
consent shall not be unreasonably withheld or delayed, shall be voicl. It is expressly agreed that any 
assignment of nioney shall be void to the extent that it attempts to impose additional obligations 
other than the payment of such money on the other Party or the assignee, atlditioiial to the payment 
of such nioney. 

11.2. 

12. GOVERNING LAW 

12 1 I This Agreement shall be govei ned by and constiued in accordance with the Act, the FCC’s Rules 
and Regiilations, and other authoritative statements, except insofar as state law may control any 
aspect of this Agieenient, i n  which case the domestic laws oftlie state where this Agreement is filed, 
without regaid to its conflicts or laws pi inciples, shall govern. 

13. ~ ~ L A T ~ O N S ~ ~ ~ ~  OF PARTIES 

13. I .  It is the intention orthe Parties that each shall be an intle~ientlent contractor and nothing contained 
herein shall constitute the Parties as joint venturers, partners, employees or agents of one another, 
and neither Party shall liave the right or power to bind or obligate tlie other. 

14. I .  The provisions of tliis Agreenient are for the benefit of the Parties hereto and not [or any other 
person, antl tliis Agreement shall not provide any person not a Party hereto with any remedy, claim, 
liability, reimbursement, right ofaction, or other right in  excess ofthose existing without reference 
hereto. This shall not be constluecl to prevent Carrier from providing its Telecoiiiintinications 
Services to other carriers. 

15. NOTICES 

1 5 . 1  Except as otherwise provided herein, all contract notices or other communication hereunder shall be 
deemed to have beeti tliily given when macle i n  writing and clelivered i n  person, on the (late of 
delivery when sent by nationally recognized overnight courier, or 011 the dale the inail is cleliveretl or 
its delivery attemptecl when sent by certified mail, postage prepaid, return receipt requested. 
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Contract 
Notices 
If to 
Windstream: 

with a 
copy to: 

Billing 
Notices 
if to 
Windstream: 

Windstream 
Attn: Staff Manager 
Interconnection 
4001 Rodney Parhain Road 

Little Rock, AR 72212 
1170 BlF02-1212A 

Windstream 
Attii: Windstream Legal 
Departinen t 
400 I Roclney Parhain Road 

Little Rock, AR 72212 
1170 BIF03-53A 

Windstream 
Attii: Staff Manager - CABS 
Department 
400 1 Rodney l’ai ham Road 

Little Rock, AR 72212 
1170 B3F03-36B 

If to Carrier: T-Mobile USA 
Attn: Carrier Management 
12920 Se 38“’ St. 
Bellevue. WA 95006 

with a T-Mobile USA 
copy to: Attn: General Counsel 

12920 Se 35‘” St 
Bellevue, WA 98006 

If to Carrier: T-Mobile USA 
Attii: Carrier Management 
12920 Se 35‘” St. 
Bellevue, WA 95006 

1.5.2. I f  personal delivery is selected lo give notice, a receipt of such delivery shall be obtained The 
address to which notices or communicatioiis inay be given to either Pai ty may bc chaiigccl by wi itten 
notice givcn by sticli Party to the other pursuant to this Section 15 

16. WAIVERS 

16.1. Failure ofeither Party to insist on perforinance oFany duty, term or contlition ofthis Agreement or 
to exercise any right or p i  ivilege hereunder shall not be construed as an existing, continuing or 
future waiver of such duty, term, condition, right or privilege. ,411 waivers under this Agreement 
must he in writiiig and sigiiecl by the waiving PaIty i n  order to be effective. The Parties 
acl<nowletlge that Windstream maintains that it is a R~iral  Teleplione Company and a fewer than 2% 
rural carrier within the meaning of the Act aiitl is entitled to assert and/or seek all available rights 
afforded Rural Telephone Companies and fewer than 2% rural carriers under the Act including, but 
not liinitetl to, exemptions, sus~iensions, and modifications under S 3  2.5 1 (f)( 1) and (2) of the Act. 
This Agreement does not impinge 011 or otherwise negatively affect, and WiI-rdstreaiii does not 
waive, any rights including, but not liinitecl to, the rights afforded Windstream tmcler @ 2.5 l ( f ) (  1 )  
aiicl (2) of Lhe Act. 

17. SURVIVAL 

17. I. Teriiiiiiation ofthis Agreement, or any part hereof, for any cause shall not release either Party from 
any liability which at the time of termination Iiad already accrued to h e  other Party or which 
therealtcr accrues in any respect to any act or omission occiirriiig prior to the termination or from an 
obligation which is expressly stated in this Agreement to survive terniination. 
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18. FORCE MAJEURE 

18.1. Neither Party shall be held liable for any delay or failure in performance of any part of this 
Agreeiiieiit ftom any cause beyond its control and without its fault or negligence, such as acts of 
God, acts of civil or military authority, embargoes, epidemics, war, terrorist acts, riots, insurrections, 
fires, explosions, eartliqualtes, nilclear accidents, floods, power blackouts, striltes, work stoppage 
affecting a supplier or ~ i i i ~ i ~ ~ i a l l y  severe weather. No delay or other failure to perform shall be 
excused pursuant to this Section I S  iiiiless delay or failure and coiiseqiieiices thereof are beyond tlie 
control and without tlie fault or negligence of tlie Party claiming excusable delay or other failure to 
perform. Sub-ject to Section 4 hereof, in the event of any sucli excused delay iii tlie performance of a 
Party’s obligatioa(s) uuder this Agreement, the due date for tlie performance of the origiiial 
obligation(s) shall be extended by a term equal to tlie time lost by reason of the delay. 111 tlie event 
of sucli delay, tlie delayed Party shall perform its obligations at a perforiiiance level 110 less than that 
wliicli it uses for its own operations. In  tlie event of such performance delay or failure by 
Windstream, Windstream agrees to resume performance in a nondiscriiiiinatory manner and not 
favor its own provision of Telecoininmiications Services above that of Carrier. 

19. DISPUTE RESOLUTION PROCEDURES 

19.2 Billing Disputes 

Tlie disputing Party must submit billing disputes (“Billing Disputes”) to tlie billing Party by tlie 
due date on tlie disputed bill. At a mininium, tlie dispute iiiiist contain the following inforiiiatioii: 
claim number, invoice nuriiber, billing account number (BAN), dispute period, jurisdiction (local 
or interMTA), exchange and/or coiiiiiioii language location indeiitifier (CLLI) code (if 
applicable), bill date, quantity in dispute, dispute category, clispute amount and specific reason 
for dispute. If tlie billing dispute does not contain all necessary information, tlie dispute will be 
denied by the billing Party. After receipt of a completed dispute, tlie billing Party will review to 
tleteriiiiiie tlie accuracy of the billing dispute. If tlie billing Party determines the dispute is valid, 
tlie billing Party will credit tlie clisputing Party’s bill by the next bill date. If tlie billing Party 
determines [lie billing dispute is not valid, tlie disputing Party may escalate tlie dispute as 
outlined in section 19.2. I. I f  escalation of tlie billing dispute does not occ~ir within tlie 60 clays 
as outlined below, tlie tlis~iuting Party mist remit payiiient for tlie disputed charge, including late 
payment charges, to tlie billing Party by the next bill date. Tlie Parties will endeavor to resolve 
all Billing Disputes witliiii sixty (60) calendar days fioiii receipt of tlie Dispute Form. 

192 1 Resolution of the dispute is expected to occur at the first level oi 
maiiagemeiit, iesulting in  a iecommendation for settlcriient of tlie 
tlisputc and closuie of a specific billing period. If tlie issues are not 
resolved within the allotted h e  fiaiiie, the following iesolution 
procetlui e will be implemented. 

19.2 1 I If tlie tlis~i~ite is not resolvecl witliiii thirty (30) calenclar days 
of ieceipt of the Billing Dispute, tlie dispute will be escalated 
to tlie second level of management for each o f  tlie iespcctive 
Paities l‘or resolution. If tlie dispute is not resolved within 
sixty (60) calenclai days of tlie notification date, tlie dispute 
will be escalated to tlic third level of iiianagement Tor each or 
tlic I espective Pal ties for resolution 
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19.2.1.2 If tlie dispute is not resolved within ninety (90) calendar days 
of the receipt of the Billing Dispute, the clispute will be 
escalated to the fourth level of management for each of tlie 
respective Parties for resolutiou. 

19.2.1.3 IF the dispute is not resolved within one hundred and twenty 
(120) days of receipt of the Billing Dispute or either Party is 
not operating in good faith to resolve the dispute, tlie Foiinal 
Dispute Resolution process, outlined in section 19.5, may be 
involted. 

19.2.1.4 Upon execution of this agreement each Party will provide to 
the other Pai ty an escalation list for resolving billing disputes. 
The escalation list will contain, at a minimum, the name, 
title, phone number, fax number and einail address for each 
escalation point identified in this section 19.2. I .  

19 2.2 If  the disputing Party disputes a charge and does not pay such charge 
by tlie payment due date, such charges shall be subject to late payment 
charges as set foitli in section 5 Part C. If the disputing Party clispuks 
chaiges and the dispute is resolved in favor of the disputing Party, the 
billing Party shall ciedit the bill of tlie disputing Party Tor the amount 
orthe disputed chai ges, along with any late payment charges assessed, 
by the next billing cycle after the iesoltitioii ol: tlie dispute. 
Accordingly, if the disputing Party disputes charges and the dispute is 
iesolved in favor of the billing Paity, tlie disptitiiig Paity sliall pay tlie 
billing Pai ty the amount ol: the disputed chaiges and any associated 
late payment charges, by the next billing clue date after the iesoltitioii 
oTtlie dispute 

19.221 

19.2.2.2 

19.2.2.3 

For purposes of this subsection 19 2, a Billing Dispute 
sliall not result in the iefitsal of either party to pay other 
unclisputerl amounts owed to a Party pending I esolution 
of the dispute. Claims by the disptiting Paity for 
tlainages of any kind will not be considered a Billing 
Dispute f a  pui poses of this subsection 19 2. 

Once the Billing Dispute has been resolved in accordance 
with this subsection 19.2, the disputing Party will inalte 
immediate paynient on any and all of the previously 
tlisptitecl amounts found to be owed to the billing Party, 
or the billing Party shall have the right to p~irstie normal 
treatment procedures. Any credits clue to the disputing 
Party resulting ftom the Dispute process will be applied 
to tlie d i sp t ing  Party's account by the billing Party by tlie 
ilex t bi I 1  i iig cycle. 

Neither Pal ty shall bill the other Patty for charges 
incuiietl inore than twelve (12) iiioiitlis aRer tlie seivice 
is provitletl to the noii-billing Party. 

19.3 AI1 OtIicr Disputes 
T-Mobile 
4/21/09 



All otlicr disputes ( i  e , contractual disputes) shall be valid only if the dispute is within 
the scope of this Agreement, and the applicable statute of limitations shall govei n such 
disputes. 

19.3. Alteriiative to Litigation 

19.3.1 .1 

19.3.1.2 

The Parties desire to resolve disputes arising out of this Agreement without 
litigation. Accordingly, except for action seeking a temporary restraining 
order or an injunction related to the purposes of this Agreement, or suit to 
compel coriipliance with tlie Dispute Resolution process, the Parties agree to 
use the Dispute Resolution procedure in 19.4 with respect to any controversy 
or claiiii arising out of or relating to this Agreement or its breach. 

Each Party agrees to promptly notify the other Party in writing o fa  dispute 
aiid may, iii the Dispute Notice, involce the informal clispute resolution 
process described in subsection 19.4 below. The Parties will eiideavoi to 
informally resolve the dispute within ninety (90) calendar days of receipt of 
the Dispute Notice. 

19.4 Iiiforinal Resolution of Non-Billing Disputes 

In the case of a clispute, and upon receipt of the Dispute Notice, each Party will appoint a cluly 
authorized representative Itnowleclgeable in telecomiiiuiiicatioiis matters to meet and negotiate in 
good faith to resolve any dispute arising under this Agreement. The location, form, kequeiicy, 
cluration and conclusion of these discussions will be left to the discretion of the representatives. 
Upon agreement, the representatives may, but are not obligated to, utilize other alternative 
dispute resolution procedures, such as mediation, to assist in the negotiations. Discussions and 
tlie correspondence aiiioiig the representatives for purposes of settlement are exempt koni 
discovery and prodtiction aiid will not be admissible iii the arbitration described below or in any 
lawsuit without the conctirrence of both Parties. Documents identified i n  or provided with such 
coiiiiiiLiiiications which are not prepared for ptirposes o f  the negotiations are not so exempted 
and, if otherwise adniissible, limy be admitted in evidence in the arbitration or lawsuit. Unless 
otherwise provitletl herein, or upon the Parties' agreement, neither Party may involce f'oriiial 
Dispute Resolution procedures, iiicludiiig arbitration or other procedures as appropriate, sooner 
than thirty (30) calendar days after receipt of tlie Dispute Notice, povicled the Party involcing the 
formal dispute resolution process has negotiated i i i  good faith with the other Party. 

19.5 Formal Dispute Resolution 

19.5.1 The Parties agree that, for any dispute not resolved pursuant to the informal procedures 
set forth in subsection 19.4 above or in accorclance with subsection 19.2.1.4, either Party 
may proceed with any remedy available to it p ~ i r ~ ~ i a i i t  to law, equity or agency 
mechanisms; provided that, Lipon mutual agreement of' the Parties, such tlisptites may 
also be stibiiiittecl to binding arbitration. 

19.6 To the extent either party iiivoltes Section 19, both parties agree to follow the dispute resolution 
procetlures outlined therein without the use of other remedies, including but not limited to an embargo. Should 
either party fail to follow tlie proceclures oiitlined therein, the other party is entitlecl to use other available remedies, 
including but not limited to an eiiibargo. 
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20. COOPERATION ON FRAlJD 

20.1, The Parties agree that they shall cooperate with one another to investigate, minimize and take 
corrective action in cases of h i d .  

21. TAXES 

21. I .  Any Federal, state or local excise, license, sales, use, or other taxes or tax-like cliarges (excluding 
any taxes levied on income) resulting &OM the perforniance of this Agreenient shall be borne by the 
Party upon which the obligation for payment is imposed uncler applicable law, even if the obligation 
to collect and reinit such taxes is placed upon the other Party. Any such taxes shall be shown as 
separate itenis on applicable billing documents between the Parties. The Party obligated to collect 
and remit taxes shall clo so unless the other Party provides such Party with the required evidence of 
exemption. The Party so obligated to pay any sucli taxes may contest the sanie in good faith, at its 
own expense, and shall be entitled to the benefit of any refiind or recovery, provided that such Party 
shall not permit any lien to exist on any asset of the other Party by reason of the contest. The Party 
obligated to collect and reinit taxes sliall cooperate fiilly in  any sucli contest by the other Party by 
providing records, testimony and such atlditional in formation or assistance as may reasoilably be 
necessary to pursue tlie contest. 

22. AMENDMENTS AND MODIFICATIONS 

22. I No provision of this Agreement sliall be cleeniecl waived, anieiitled or niodified by eithei Patty unless 
such a waiver, amendment or modification is in writing, dated, and signed by both Pal ties 

If Carrier changes its nanie or makes changes to its conipany structure or identity due to merger, 
acquisition, transfer 01 any other reason, it is tlie responsibility or  Cai rier to notify Winclstream of 
said change ancl request that an amenclnient to this Agreement, if necessary, be executed to I eflect 
said change. 

22.2 

23. SEVERABILITY 

2.3.1. Subject to Section 2 - Regulatory Approvals, ifany part oftliis Agreemiit beconies or is held to be 
invalid Tor any ieason, sucli invalidity will affect only the portion of this Agreement which is 
invalid. I n  all other respects this Agreement will stand as if such invalid provision had not been a 
part thereof, and the remainder of tlie Agreement shall remain i n  full force and effect. 

23, HEADINGS NOT CONTROLLING 

24.1. The headings and numbering of Sections, Parts ancl Attachments i n  this Agreement are for 
convenience only and shall not be construed to clefine or limit any ofthe ternis herein or a i k t  the 
nieaning or interpretation of this Agreement. 

25.1 I This Agreement, inclutling all Parts and Attachments and subordinate documents attached hereto or 
referenced herein, all of which are hereby incorporated by reference, constitute the entire matter 
thereof, and upon the Erfective Date, supersede all prior oral or written agreements, representations, 
statements, negotiations, tinclerstantlings, proposals, and untlertaltings with respect to the sulject 
matter tli ereot 
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26. 

27. 

28. 

29. 

COUNTERPARTS 

26.1. This Agreement may be executed in  counterparts. Each couiiterpart shall be considered an original 
and such cotinterparts shall together constitute one and the same instrument. 

SUCCESSORS AND ASSIGNS 

27.1. This Agreenieiit shall be binding upon, and inure to the benefit of, tlie Parties heieto and their 
respective siiccessors and perinittetl assigns. 

IMPLENIENT ATION 

28.1 This Agreement sets forth the overall terms and conditions, and standards of performance for 
services, processes, and systems capabilities that the Parties will provide to each other. The Parties 
understand that the arrangenients aiid provision of services described in this Agreement shall 
require technical and operational coordination between the Parties. Accordingly, tlie Parties may 
agree to Torin a teain that shall further develop and ideiitifjr those processes, guidelines, 
specifications, standards and additional terms and conditions necessary to support the t e r m  of this 
Agreeiiient . 

29.1 

29.2 

29.3 

29.4 

29.5 

29.6 

29.7 

Unless specifically waived in writing, each Party reserves the right to require the account be secured 
with a suitable forin of security deposit, unless satisfactory credit has already been established 
through twelve (12) coiisecutive months of payinelits by the invoice due date Tor services ptirsLiaiit to 
this Agreement to the requiring Party. A payment is delinquent if it is made aAer the payinent due 
date. 

Such security tleposit shall take the form of cash or cash equivalent or other forms of security 
acceptable to the requiring Party. 

I f  a security deposit is required 011 a new account, such security deposit shall be macle prior to the 
establishinent ofservice. If the deposit relates to an existing account, the security deposit will be 
inatle prior to acceptance by the requiring Party of additional orders for service. 

The amount ofsuch security deposit shall be equal to two (2) months' estiinated billings as 
calculated by the requiring Party, or two times the most recent inonth's invoice amount 011 existing 
requiring Party accounts. 

The fact that a security deposit has been inatle in no way relieves the depositing Party fioin 
complying with the requiring Party's regulations as to aclvance payments ant1 the pronipt payment 
of bills on presentation, nor does i t  constitute a waiver or inotlification ofthe regular practices of tlie 
requiring Party provicling for the discontinuance of service for nori-payment of any suins dtie the 
requiring Party. 

Each Party ieserves tlie right to require ai1 increase, and the clepositing Party agrees to pay an 
increase in the security deposit requirements when, in the requiring Party's leasonable juclgnieiit, 
changes in the tlepositing Party's financial status so warrant and/or gross monthly billing has 
increased beyond the level initially ~isetl to determine the security deposit. 

Any security deposit shall be held by the requiring Party as a guarantee of payment of any charges 
for services pursuant to this Agreement billed to the tlepositing Party, provicletl, however, the 
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requiring Paity may exercise its right to credit any cash deposit to the depositing Party’s account 
upon the OccLirrence of any one of the following events: 

29.7. I when deposting Party’s Linclisputed balances due to the requiring Party are more than thirty 
(30) days past due; or 

29.7.2 

29.7.3 

when deposting Party lilcs Tor protection tinder the banki uptcy laws; 01 

when an involuntary petition in banltruptcy is filed against deposting Party and is not 
dismissed within sixty (60) days; or 

when this Agi eenieiit expires or terniinates. 29.7 4 

29.5 Any security deposit may be held during the continuance of the service as security for the payment 
ofany and all amounts accruing for the service No interest will accrue or be paid on deposits. 
Cash 01 cash equivalent security deposits will be rettirned to Carrier when Carrier has niacle current 
payments for cariier services to Windstieam and all Windstream ILEC affiliates for twelve (12) 
consecutive months. 

PART C - INTERCONNECTION AND RECIPROCAL COMPENSATION FOR AUTII[ORIZED 
SERVICES 

1.1. 

1.2. 

Carrier shall interconnect with Wintlstreani’s facilities either directly or indirectly as follows for the 
purpose of routing or terminating Authorized Services traffic as covered under this Agreement. 
For direct interconnection, each Party shall provide to the other Party, in  accordance with this 
Agreement, but only to the extent required by Applicable Law, interconnection at any technically 
feasible Point(s) o f  Interconnection (POI) on Winclstream’s interconnected network, sukJject to 
Windstream having facilities at the POI of sufficient capacity to excliange traffic with Carrier, which 
may iiiclude a fiber meet point to which the Parties mutually agree under the ternis ofthis 
Agreement, for the transmission and rotiting of Authorized Services traffic. By way of example, a 
technically feasible POI on Windstream’s interconnected network in a LATA would include an 
applicable Windstream tandem, Windstream end office wire center, or meet point at Windstream’s 
service area boundaiy. The availability of Interconnection establishecl piirsLiant to Section I .S below, 
but, notwithstanding any other provision of this Agreement or otherwise, woulcl not include a 
Carrier wire center, switch or any portion of a transport facility provided by Windstream to Carrier 
or another party between a Winclstreani wire center or switch and the wire center or switch of 
Carrier or another party. For brevity’s sale,  the foregoing examples of locations that, respectively, 
are antl are not “on Windstream’s interconnected network” shall apply (antl are hereby incorporated 
by reference) each time the term “on Windstream’s interconnected network” is used in this 
Agreement. 

Direct interconnection to Windstream is available by the following types of interconnection: 1.3. 

I .3. I .  Type 2A Interconnection. A Type 2h Interconnection is a trLink-side connection to a 
Wintlstream Tantlem Switch that uses either MF or SS7 signaling and supervision. A 
Type 2A Interconnection provitles access to tlie valid NXX codes subtending the 
Tandem Switch. Where Carrier elects Type 2A Interconnection, for delivery oftraffic to 
a particular Windstream End O.flice, Carrier, at a niiniiiiuni must establish a point of 
interconnection at the appropriate access tanclem khat the end office subtends as tlelinecl 
i n  the LERG. A Type 2A Interconnection cannot be iisetl to reach Operator Services, 
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Directory Assistance, 91 1/E91 I ,  or to carry 800 or 900 traffic. This interconnection 
type requires that the Carrier establish its own dedicated NXX. 

Type 2B Interconnection. A Type 2B Interconnection is a trunk-side connection to a 
Windstream End Office that uses either MF or SS7 signaling and supervision. A Type 
2B Interconnection only provides access to the valid Windstream NXX codes served by 
End Offices and Remote Switches subtending that Windstream End Office antl cannot 
be used to reach EAS points, Operator Services, Directory Assistance, 91 1E911, or to 
carry 800 or 900 traffic. This interconnection type requires that the Carrier establish its 
own dedicated NXX. Traffic originated by a telecommunications carrier, not subject to 
this agreement, delivered to one of the Parties, regardless of whether such traffic is 
delivered through the Party’s end user customer, is not considered to be originating on 
that Party’s network and may not be routed on this type 2B direct interconnection. 

1.3.2. 

1.4 The Parties shall utilize direct end office facilities under any one of the following conditions: 

1.4.1 

I .4.2 

1.4.3 

Tantleiii Exhaust - If a tandem through which the Parties are interconnected is unable 
to, or is forecasted to be unable to support additional traffic loads foi any peiiod of time, 
tlic Paities will mutually agiee on an end office facility plan that will alleviate the 
tandem capacity shoi tage antl ensure completion of ti affic between Cai rier ancl 
Winds ti e m .  

Traffic Volume -To the extent either Party has the capability to measure the amount of 
trctffic between Carrier’s switch and a Wintlstreani end office and where such trafic 
exceeds 500,000 mobile-to-land minutes of use for (3) three consecutive months, then 
the Parties shall install and retain direct end office facilities sufficient to handle such 
traffic volumes. The Parties will install additional capacity between such points when 
overflow traffic exceeds 500,000 mobile-to-land minutes of use for a single month. In 
the case of one-way facilities, aclditional facilities shall only be required by the Party 
whose facilities have achieved the preceding usage threshold. 

Mtit~ial Agreement - The Parties rimy install direct end office facilities upon mutual 
agreement in the absence of conditions ( 1  “4. I )  or (1.4.2) above. 

1.5 Interconnection Facilities for direct interconnection include, but are not liniitetl to the following. 

1.5.1 Wintlstream service area bounclary as meet-point POI 

Carrier shall be responsible for 100%) of facilities carrying mobile-to-land and 
land-to-mobile traffic between the Windstream service area boundary POI antl 
Carrier’s MSC. 

Windstieam shall be iesponsible for 100% ofthe facilities cariying mobile-to-land 
and land-to-mobile t i  affic between the Windsti eani sei vice aiea botindai y POI and  
Win tis t ream ’ s switch 

1.5.2 Carrier cell site within Windstream service area as POI 

Car1 ier shall be i esponsible for 100% of facilities carrying mobile-to-land antl 
land-to-niobilc traffic between the cell site PO1 antl Cai riel’s blSC. 

Windstream shall be responsible foi 100% ofthe facilities caiiying mobile-to-land 
antl land-to-mobile t i  affic between the cell site POI ancl Wintlstream’s switch 
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1.5.3 Carrier determines the direct trunlcing approacli (1.5.1 vs. 1.5.2) for each POI, sub,ject to 
technical feasibility requirement and Windstream having facilities at the POI. Any rlispute 
over location of POI will be handled pursuant to tlie Dispute Resolution Procedures as 
outlined in Part B, Section 19. 

1.5.4 Once mutually agreed to, actual POIs will be identified either in this Agreement or through 
other mutually agreeable document?t' ' 1011. 

I .6 Eacli Party is responsible for tlie transport of calls exchanged between the Parties &om its network to 
tlie POI. Each Paity shall be responsible for providing its owned or leased transport Facilities to 
route calls to and from the POI. Each Party may construct its own Facilities, it may purchase or 
lease these Facilities fioiii a third party, or it may purchase or lease these Facilities fioiii the otlier 
Pal ty, if available. 

2. EXCHANGE OF TRAFFIC 

2.1. Where the Parties interconiiect for the purpose of exchanging traffic between nehvorlts, tlie 
provisions of this Article 2 will apply. 

Wlien traffic is not segregated according to traffic types, the Parties agree to use an IiiterMTA traffic 
factor to estimate the amount of traffic that is InterMTA. Based upoii tlie Linique MTA geogiqliy of 
tlie areas served by the Parties, for tlie first six ( 6 )  months of this Agreement and thereafter unless 
changed as provitled herein, tlie InterMTA traffic factor will be as specified in Attachment I - Price 
List which wil I be applied only oii miiiutes of use terminating from Carrier to Windstream at tlie 
InterIvlTA Rate specified in Attaclinient 1 - Price List. Following tlie initial six ( 6 )  month period, 
Carrier may conduct a state-specific traffic study, using a minimum of 30 days of traffic information, 
ii i  an effort to derive a iiiore accurate IiiterMTA traffic percentage, tlie results of which m y  be weti 
prospective upoii mutual agreement oftlie Parties; provided, however, that the InterMTA factor 
shall not be revised more often than once every six months. Carrier will provide Winclstream the 
traffic data used in the study to deteriiiine tlie InterFvITA factor. If tlie Parties cannot reach 
agreement, than either Party may invoke the Dispute Resolution Process as outlined i n  Part B, 
Section 19. 

2.2. 

2.3. Each party will provide SS7 signaling for its Local Traffic at its own cost, tinless otherwise agreed 
by the Parties. 

In the event SS7 facilities are not available fkom Windstream, Carrier may, at its option, obtain 
multifrequency signaling. 

2.4. 

Each Party is responsible for the transport of originating calls li-oni its iietworlc to the POI. 

2.5. 

2.6. 
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Wiiitlstreani agrees to provide local dialing parity on calls to Carrier's NPA/NXXs associated with 
Windstream's local antl EAS calling scopes, regarclless of whether calls are tleliverecl directly or 
i ncl  irect ly . 

As used in this Section, taiitlem transit traffic is telephone exchange service traffic that originates on 
Carrier's network, and is transported through a Windstream tantlem to a CLEC, ILEC other than 
Windstream, Commercial Mobile Radio Service (CMRS) carrier, or other LEC ("a terniinating 
carrier"), that subtends the relevant Winclstream tandem to which Carrier clelivers such traffic. 
Neither the originating nor terminating customer of such traffic is a customer of Windstream with 
respect to such traffic. Subtentliiig ceiitral offices shall be tleterminetl in accorclance with antl as 
identified in tlie Local Exchange Routing Guide (LERG). Switched escliange access seivice traffic 
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is not tandem transit traffic. Tandem transit traTfic service is not available throiigli a Windstream 
end office. 

2.7. 

2.8. 

2.9. 

2.10. 

3 .  

3.1. 

Tandem transit traffic may be routed over interconnection trunks. Carrier shall deliver via ISUP 
signaling, including provision of Calling Party Number (CPN). 

Carrier shall pay Windstream for transit service that Carrier originates at the appropriate rate 
specified in the Attachment 1 Price List. 

Carrier acknowledges that Carrier is responsible for compensation, if any, to third parties to which 
Windstream transits Carrier originated traffic to such third party as long as Windstream provides or 
otherwise ma lm available information to such third party to allow such third party to identi@ the 
traffic as being originated by Carrier. 

It is Carrier’s responsibility to nialce appropriate termination arrangements with any terminating 
carrier to which it delivers teiecomintinications service traffic that transits Windstreams tandem 
office. Until nieasurements show the total volume of Carrier’s originated traffic transiting 
Windstreani’s tandems exceeds 500,000 minutes of use for (3) three consecutive months, Carrier 
shall pay Windstream Tor transit service that Carrier originates at the minimum rate for transit 
traffic as specified iii  Attachment 1 Price List. When measurenients show the total volume of 
Carrier’s originated traffic transiting Windstream’s taudeliis exceeds 500,000 minutes of w e  for (3) 
three consecutive months, Carrier shall pay Winclstream for transit service that Carrier originates at 
the maximum rate for transit traffic as specified in Attachment 1 Price List. I f  the niaxiniuni rate for 
transit traffic is in effect and tlie the total volunie of Carrier’s originated traffic transiting 
Windstream’s tandems falls below 500,000 minutes of use for (3) three consecutive months, Carrier 
shall pay Windstream for transit service that Carrier originates at the mininimum rate for transit 
traffic as specified i n  Attachment 1 Price List. For purposes ofthis section, volumes of traffic and 
the applicable transit rate/s will apply separately to each Wintlstreani operating company as 
iclentifietl in LERG. 

Types of Traffic and Services 

This Agreement applies only to the cxchange of Authorized Sei viccs stated i n  this Agi eenient 
TI al‘lic originating Troni end iisei s whose service is provisioned by the combination of unbuntlled 
nctwoi I< elements including local switching (UNE-P) lines is excluclecl from this agreement 
Altlioiigli Non-Local TraTlic may be t i  ansmittetl ovei the same facilities used foi Local Ti aflic, tlic 
tales and teinis foi the exchange of‘Non-Local Tiaflic are Iianclletl elsewhei e, as refeienccd i n  

sections 1 1 and 1 2 of Pait B and 4 I of Pait C 

4. COIVIPENSATION 

4.1 I InterMTA TIaffic 

4. I .  1 .  Compensation for InterMTA Traffic originating fioni Carrier and terminating to 
Windstream shall be at tlie rate specified in Attacliement I. 

Toll 01 Special Access code (e.g., 950, 900) traffic originating from line-side connections 
between Wintlstream and Carrier will be routed to the assigned PIC Tor tlie line 
connection, or to tlie appropriate Interexchange carrier when 10 IOXXX dialing is tisetl. 

4.1.2. 

4.2. Local Traffic. Under this Agreemeiit, the originating Party is only required to compensate [lie 
terminating Party for terminating Local Traffic originating fiom an originating Party’s end mer. 
The rates set forth on Attachment I shall be itsetl. 

1’-Mobile 
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4.3. 

4.4. 

4.5. 

4.6, 

4.7” 

4.8 

‘F-I”/H obi le 
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4.2.1 

4.2.2 

Reciprocal Compensation for Traffic Terminating to Wintistream 

4.2.1.1 Windstream will bill Carrier for Carrier originated direct Local Traffic 
term in at ing on W indstream ’ s n ehvor k. 

Type 2A Interconnection Charge. Windstream will bill tlie Type 2A 
Interconnection rate as reflected in  Attachment 1 for all direct Local Traffic 
terminating to Windstream via a Windstream Type 2A Interconnection. 

Type 2B Interconnection Charge. Wintlstream will bill tlie Type 2B 
Interconnection rate as reflected in Attachment 1 for all direct Local ‘Traffic 
terminating to Windstream via a Windstreani Type 2 8  Interconnection. 

4.2.1.2 

4.2.1.3 

Reciprocal Compensation for Traffic Terminating to Carrier 

4.2.2. I Carrier will bill Windstream a type 2A rate when Windstream charges Carrier 
a type 2A rate for Windstream originated direct Local Traffic terminating on 
Carrier’s network and Carrier will bill Windstream a type 2B rate, when 
Wintlstream charges Carrier a type 2B rate, for Windstream originated direct 
local traffic terminating on Carrier’s network. 

Indirect Traffic. When tlie Parties interconnect their networlcs indirectly via a third LEC’s tandem, 
compensation shall be in  accordance with tlie terms of this Agreement as specified in  this section 4. 
Neither Party shall deliver traffic destined to terminate at the other Party’s end ofice via another 
LEC’s end office or via anotlier LEC’s tancleni to tlie other Party’s tandem. When traffic to an entl 
ofice exceeds 500,000 mobile-to-land minutes of use for ( 3 )  three consecutive months, then Carrier 
will establish a direct connection to tlie Windstream end office. If tlie Windstream entl office is a 
remote switch, tlie Carrier will establish a direct connection to tlie Winclstream host switch serving 
the Windstreani reniote switch. 

Paging Traffic. Windstream will not engage in reciprocal conipensation arrangements with Carriers 
providing paging services. 

To the extent that Carrier does not have tlie necessary information or capability to bill Windstream 
based upon actuals, Carrier will bill Wintlstream based ~ipon the amount billed by Windstimiii to 
Carrier. SpeciGcally, to the extent that Carrier does not Iiave the necessary in formation or capability 
to bill Wintlstreani based upon actuals, Carrier will divide tlie amount Windstream bills Carrier for 
Local Traffic by tlie Carrier Balance of Traffic Factor listed i n  Attachnient 1 - Price List and then 
multiply the quotient by tlie Wintlstream Balance ofTraffic Factor listed in Attachinent L - Price 
List to determine tlie aniounl to bill Wintlstream.. 

c ai .: I lei . may conduct a state-specific traffic study, using a minimum of 30 days of traffic information, 
in  an effort to derive tlie actual traffic volunies between tlie Parties, the results ofwliicli may be used 
going forward upon mutual agreement oftlie Parties. Traffic study results may be revised and used 
for Carrier’s billing to Winrlstream every six months thereafter tipoii mutual agreement of the 
Parties and at the request of either Party. Carrier will provide Winrlstream traffic data used in  tlie 
study to determine tlie actual traffic volumes. If tlie Parties cannot reach an agreement, than either 
Party may invole tlie Dis~iute Resolution Procedures as outlined in Section 19. 

Unless otherwise stated in this Agreement, Ancillary Traflic will be exchanged and billed in  
accorclance with wlietlier the traffic is Local/EAS. or Switcher1 Access. 

Interconnection Facilities 
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4.8. I Dedicated Transport rates apply to dedicated transport facilities that Carrier leases fiom 
Windstream. Dedicated Transport rates will be as listed i n  tlie applicable Windstream 
access tariffs. 

Nonrecurring Charges. All  new interconnections or additions to existing interconnections 
between Carrier’s connecting facilities or MSCs and Windstreani’s Central Offices are 
subject to a nonrecrirring charge. These noti-recurring rates will be as listed in tlie 
applicable Windstream access tariffs. 

4.8.2 

5. CHARGES AND PAYMENT 

5.1. 

5.2. 

5.3 

5.4 

5.5 

5.6 

I n  consideration of the services provided under this Agreement, tlie Parties shall pay the charges set 
forth in  Attachment 1 .  

Sub.ject to tlie terms of  this Agreement, the Parties shall pay invoices within 30 days from tlie Bill 
Date. If tlie payment due clate is a Saturday, Sunday or a designated bank holiday, payment shall be 
made tlie next Business Day. If payment is not received by tlie payment due (late, a late penalty i n  
tlie form of interest, as set forth in subsection 5.6 below, shall apply. 

Payment is not due for any and all billed aniounts wliicli are disputed until such disptite has been 
resolved i n  accordance with the provisions governing billing dispute resolution outlined in section 
19 of Part B oftliis Agreement. 

Neither party will be obligated to accept any new or anienclecl order for Telecoiiiiiiunications 
Services, Interconnection or other related services under the terms oftliis Agreement from the other 
party while any past due, irndisputed charges remain iinpaitl for any service covered by this 
Agreement and reserves tlie right to terminate existing services. The Parties agree that termination 
of existing service for past due, undisputed charges will not occur without reasonable notice, but in 
no case less than thirty (30) days’ prior written notice or as otherwise required by law, of such 
tliscontinuance of such service or arrangement. 

If payment on the tnitlis~iuted amount billed is received by the billing Party arter tlie payment clue 
date, or i f  any portion of tlie payment is received by the billing Party in  fitntls which are not 
ininietliately available to the biliing Party, then a late payment charge will apply to the unpaid 
balance. 

‘rlic Paities agree that inteiest on past due balances related to undisputed bills will apply at tlie 
lesser of 1% or the highest interest late ( in  clecimal value) wliicli may be levied by law Tor 
coniniei cia1 tiansactions, compoiinrled daily and applied foi each month 01 poi tion tlia eof that an 
outstanding balance remains. 

6. I .  Each terminating Party is respousible foI billing tlie originating conipany for traffic terminated on 
its respective network. For Indirect Traffic, tlie originating Party will provide tlie originating billing 
inforination to tlie terminating Party, if technically feasible. It is each Party’s responsibility to enter 
into appropriate contractual arrangements with tlie third-party transit company i n  order to obtain tlie 
originating billing information from tlie transit comliany. 

Both parties will route indirect traffic to an NPA-NXX of tlie other Party as specified in tlie 
Location Exchange Routing Guide &ERG) and as specified i n  detail in section 4.3 above. Where 
tlie Parties have established a direct connection between Wintlstream and Carrier, both Parties will 
route traffic over such direct connection. For indirect traffic, each Party will be responsible for 

6.2. 
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making appropriate arrangements with the third-party traiisit coinpaiiy regarding such Party’s own 
origiiiatecl traffic. When the rating point and routing point for an NPA-NXX are not within the 
same rate center, if Windstreaiii caii not record the traffic terininating to Wiiidstream originating 
ITom these NPA-NXX’s of the CWfS provider, then Windstream will use meet-point billing records 
or industry standard records from third party carrier. If Windstream caii not obtain records from 
thircl party carriers for traffic originating from Carrier, tken Carrier must provide billing records to 
Windstream for Windstream to bill Carrier. Both Parties are responsible for establishing transport 
arrangeinents with the tliirtl party for the transiting of the trarfic for these NPA-NXX’s. 
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PART D - NETWORK MAlNTENANCE AND MANAGEMENT 

1. GENERAL REQUIREMENTS 

Fax: 972.464.3750 

1.1. 

1.2. 

1.3. 

I .4. 

I .s 
1.6. 

I .7. 

Fax: 330.650.7915 

The Parties will worlc cooperatively to install and maintain a reliable network. The Parties will 
exchange appropriate in form ati 011 (e.g . , i n  ain tenan ce contact 11 tiin bers, network i 11 format ion, 
inforination required to coinply with law enforcement aiid other sectirity agencies of the government, 
etc.) to achieve this desired reliability. 

Each Party shall provide a 24-hour contact number for iietworlc traffic inanageinent issues to the 
other's surveillance management center. A fax iiumber intist also be provided to facilitate event 
notifications for planned inass calling events. The Parties sliall agree upon appropriate network 
traffic inaiiageiiient control capabilities. 

I Carrier 1 Windstream I 
1 Phone: 577.61 1 .SSGS I Phone: 330.650.7929 I 

Wintlstreaiii will process Carrier maintenance requests at Parity 

Notice of Network Change. In accordance with Part B, Section 1.4 of this Agreement, tlie Parties 
agree to provide each other reasoilable notice of network cliaiiges. This inclucles the information 
necessary for the transmission and routing of services using each other's facilities or networlts, as 
well as other changes that woulcl affect tlie interoperability of those facilities antl networlcs. At a 
iiiinirntiin, Winclstream shall comply with all applicable FCC ant1 Commission notification 
requirements. Correct LERG data is expressly considered part of this requirement. 

Each Party is required to maintain accurate LERG data as part of this Agreeinent. 

Winclstream will ensure that a11 applicable alarm systems that support Carrier customers are 
operational antl the support databases are accurate. Windstream will respond to Carrier customer 
alarms at Parity with response to a l a m s  for its own customers. 

Parties shall provicle prior noti lication of any schetluletl maintenance activity performecl by the 
Parties that may be service affecting to tlie other Party. 

2 .  RESTORATION OF SERVICE IN TH-IE EVENT QF OUTAGES 

2. 1 "  Winclstreain shall perforin restoration of network elements and services in  the event of outages title 
to equipment failures, Iiuinaii error, fire, natural disaster, acts of God, or similar occiirreiices at 
Parity. All service shall be restored as ex1ieditiously as practicable and i n  a iion-discriminatory 
man n el. 

3. SERVICE PROJECTIONS 

3.1 ,  Winclstream aiid Carrier will provide a now-binding two-year inter-conipany forecast for traffic 
utilization over tr t ink groups. These forecasts shall be iiprlatecl semi-aimtially or at otlicr standard 
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4. QUA 

4.1. 

4.2. 

intervals as mutually agreed to by both Parties. The forecast shall include the following inforination 
for each trunk group: 

3.1 . l .  Coininon Language Location Identifier (CL,LI-MSG) codes for Tandem and End Office 
locations; 

Two-Six Codes for each trunk group; 3.1.2. 

3.1.3. Quantity oftrunks in service; 

3.1.4. Share wage and share overflow information. This iiiforination will be derived by taking 
the highest usage of a 20-clay period (generally a four-week period, not to include 
weekends or holidays) fkom the previous 12 months, or other interval as local conditions 
warrant antl are inutually agreed to by both Parties; 

Major network projects that affect the other Party. Major network projects include, but are 
not liinited to, trunlting or networlt rearraiigeinents, shifts in anticipated traffic patterns, or 
other activities by either Party that are reflected by a significant increase or decrease in 
truiilcing deiiiand for the two-year forecast window. 

3.1.5. 

ITY OF SERVICE 

A bloclting staiidard of 1% during the average busy hour shall be maintained for all local 
interconnection facilities. 

Carrier and Winclstream shall negotiate a process to expedite network auginentations and other 
orders when initiated by the other Party. 

5. INFORMATION 

5.1" The Parties must provide orcler confirmation within 24 hours of completion to eiisLire that all 
necessary translation work is coinpletecl on newly installed facilities or auginents. 

PART E - ACCESS T O  TELEPP4B)NE NUMBERS 

1. GENERAL REQUIREMENTS 

I 1 It is the responsibility oFeacli Party to piogiam and update its own switches to recognize antl ioute 
traffic to the other Pal ty's assigned NXX codes. Neither Paily shall impose fees 01 charges on the 
other Party for iequii ed pi ograinming and switch updating activities. 
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by its drily authorized 
representatives. 

Powertel Memphis Inc 
T-Mobiie Cent 

Name: Michael D. Rhoda 

Title: Senior Vice Presjdent - Government Affairs 
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ATTACHMENT 1 - PRICE LIST 

Type 2A (per MOU) 
Type 2B (per MOU) 
Indirect (per MOU) 

Balaiice of Traffic Factors 
Car I i er 

Wincistreaiii 

Description 

$0.01 192 
$0.00406 
$0.01 175 

__. 

70% 
, 30% 

IiiterMTA Factor (Applies only to traffic originating from Carrier nntl 

I I 

10% 

Windstream IiiterMTA rate 

Tandem Transit Traffic Rate 

$0.008805 

I Minimuin Rate I $0.003000 
Maximum Rate 
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