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MASTER RESALE AGREEMENT

This Agreement is between Globa Connection Inc. of America (“CLEC”) and United
Telephone Company of the Northwest (* Sprint”) hereinafter collectively, “the Parties’, entered into this
11th day of October, 2004, for the State of Washington.

WHEREAS, CLEC wishes to purchase Telecommunications Services for resde to others, and
Sprint iswilling to provide such sarvice; and

WHEREAS, the Parties intend the rates, terms and conditions of this 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 Federa Communications Commission (*FCC”), and the
orders, rules and regulations of the Commission; and

WHEREAS, the Parties wish to replace any and al other prior agreements, both written and
ord, applicable to the state of Washington;

THEREFORE, the Parties hereby agree asfollows:

PART A -- DEFINITIONS

1 DEFINED TERMS

1.1. Capitdized terms defined in this Article shdl have the meanings as set forth herein.
Other terms used but not defined herein will have the meanings ascribed to them in the
Act or in the Rules and Regulations of the FCC or the Commission. The Parties
acknowledge that other terms appear in this Agreement, which are not defined or
ascribed as stated above. The parties agree that any such terms shall be construed in
accordance with their customary usage in the telecommunications industry as of the
Effective Date of this Agreement.

1.2. “911 Service’ means a universa teephone number which gives the public direct access
to the Public Safety Answering Point (PSAP). Basic 911 service collects 911 calls
from one or more loca exchange switches that serve ageographic area. The cdlsare
then sent to the correct authority designated to receive such calls.

1.3. “Act” meansthe Communications Act of 1934, as amended.
1.4. “Affiliag isasdefined in the Act.

15 “BusnessDay(s)’” meansthe days of the week excluding Saturdays, Sundays, and al Sprint
holidays.

16. “CLEC 911 Database Records’ are the CLEC subscriber records to be provided by
CLEC to Sprint for inclusion in Sprint’s E911 database.
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1.7.
1.8.

1.9

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.
1.18.
1.19.
1.20.

1.21.

1.22.

“Commisson” means the Washington Utilities and Trangportation Commisson.

“Confidentid and/or Proprietary Information” has the meaning set forth in 811 of Part B
-- Genera Terms and Conditions.

“Customer Proprietary Network Information (“CPNI”)” is as defined in the Act.
“Day” means caendar days unless otherwise specified.

“Directory Assistance Database’ refersto any subscriber record used by Sprint inits
provison of live or automated operator-asssted directory assstance including but not
limited to 411, 555-1212, NPA-555-1212.

“Directory Assstance Services’ providesligingsto calers. Directory Assstance
Services may include the option to complete the call at the caller’ s direction.

“Enhanced 911 Service’ (“E911") means a telephone communication service which
will automaticaly route acdl dided "9-1-1" to adesgnated public safety answvering
point (PSAP) attendant and will provide to the atendant the caling party’ s telephone
number and, when possible, the address from which the call is being placed and the
emergency response agencies responsble for the location from which the call was
dided.

“E911 Message Trunk” is a dedicated line, trunk or channel between two centra
offices or switching devices which provides avoice and Sgnaling path for E911 cdls.

“Effective Da€e’ is the date referenced in the opening paragraph on Page 1 of the
Agreement, unless otherwise required by the Commission

“Electronic Interfaces’ means access to operations support systems consisting of pre-
ordering, ordering, provisioning, maintenance and repar and billing functions.

“End Date’ isthe date this Agreement terminates as referenced in Section 5.2.
“FCC” means the Federd Communications Commission.
“Incumbent Loca Exchange Carrier (“ILEC”)” is as defined in the Act.

“Interexchange Carrier (“IXC”)” means aprovider of interexchange
telecommunications services.

“Loca Service Reguest (“LSR”)” means an industry standard form or amutualy
agreed upon change thereof, used by the Parties to add, establish, change or disconnect
local services.

“Network Element” is as defined in the Act.
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1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

1.29.

1.30.

1.31.

1.32.
1.33.

“OBF’ means the Ordering and Billing Forum, which functions under the auspices of
the Carrier Liaison Committee (“CLC”) of the Alliance for Telecommunications
Industry Solutions (“ATIS”).

“Operator Services’ providesfor:
1.24.1. operator handling for call completion (e.g., collect cdl9);

1.24.2. operator or automated assistance for billing after the subscriber has dided the
caled number (e.g., credit card cdls); and

1.24.3. specid sarvices (eg., BLV/BLI, Emergency Agency Cal).

“Parity” means, subject to the availability, development and implementation of
necessary industry standard Electronic Interfaces, the provision by Sprint of services,
Network Elements, functionaity or telephone numbering resources under this
Agreament to CLEC, including provisoning and repair, a least equd in qudity to those
offered to Sprint, its Affiliates or any other entity that obtains such services, Network
Elements, functiondity or telephone numbering resources. Until the implementation of
necessary Electronic Interfaces, Sprint shall provide such services, Network Elements,
functiondity or telephone numbering resources on a non-discriminatory basisto CLEC
asit providesto its Affiliates or any other entity that obtains such services, Network
Elements, functiondity or telephone numbering resources.

“Parties’ means, jointly, United Telephone Company of the Northwest and Globd
Connection Inc. of America, and no other entity, ffiliate, subsidiary or assign.

“Party” means either United Telephone Company of the Northwest or Global
Connection Inc. of America, and no other entity, affiliate, subsdiary or assgn.

“Recipient” meansthat party to this Agreement (a) to which Confidentia Informetion
has been disclosed by the other party or (b) who has obtained Confidentia Information
in the course of providing services under this Agreemen.

“Rebranding” occurs when CLEC purchases awholesde service from Sprint when
CLEC sbrand is substituted for the Sprint brand.

“Tariff” means afiling made at the Sate or federd leve for the provison of a
telecommunications service by atelecommunications carrier that provides for the terms,
conditions and pricing of that service. Such filing may be required or voluntary and may
or may not be specificaly approved by the Commission or FCC.

“Technicdly Feasble’ refers solely to technical or operationd concerns, rather than
€conomic, space, or Site considerations.

“Tdecommunications’ is as defined in the Act.

“Tdecommunications Carrier” is as defined in the Act.
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1.34.
1.35.

1.36.

“Tdecommunication Services’ is as defined in the Act.

“Wholesale Service” means Telecommunication Services that Sprint provides a retall
to subscribers who are not telecommunications carriers as set forthin 47 USC 8
251(c)(4) which Sprint provides to resdllers a awholesderate.

“Wire Center” denotes a building or gpace within a building which servesasan
aggregation point on agiven carrier’ s network, where transmission facilities and circuits
are connected or switched. Wire center can aso denote a building in which one or
more centra offices, used for the provision of Basic Exchange Services and access
services, are located.

PART B —GENERAL TERMSAND CONDITIONS

2.

SCOPE OF THISAGREEM ENT

2.1.

This Agreement specifies the rights and obligations of each party with respect to the
establishment of rates for resale of loca td ecommunications sarvices.

NETWORK CHANGES

3.1.

Sprint shal provide notice of network changes and upgrades in accordance with 88
51.325 through 51.335 of Title 47 of the Code of Federal Regulations. Sprint may
discontinue any Telecommunications Service provided or required hereunder due to
network changes or upgrades after providing CLEC notice as required by this section.
Sprint agreesto cooperate with CLEC and/or the gppropriate regulatory body in any
trandtion resulting from such discontinuation of service and to minimize the impact to
customers, which may result from such discontinuance of service.

REGULATORY APPROVALS

4.1.

4.2.

This Agreement, and any amendment or modification hereof, will be submitted to the
Commission for gpprova in accordance with § 252 of the Act within thirty (30) Days
after obtaining the last required Agreement signature. Sprint and CLEC shdl use their
best efforts to obtain approva of this Agreement by any regulatory body having
jurisdiction over this Agreement. In the event any governmenta authority or agency
rgects any provision hereof, the Parties shdl negotiate promptly and in good faith such
revisons as may reasonably be required to achieve approval.

The Parties acknowledge that the respective rights and obligations of each Party as set
forth in this Agreement are based on the text of the Act and the rules and regulations
promulgated thereunder by the FCC and the Commission as of the Effective Date
(“Applicable Rules’). Inthe event of any amendment of the Act, ary effective
legidative action or any effective regulatory or judiciad order, rule, regulation, arbitration
award, dispute resolution procedures under this Agreement or other legal action
purporting to apply the provisons of the Act to the Parties or in which the court, FCC
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4.3.

or the Commission makes a generic determination that is generaly gpplicable which
revises, modifies or reverses the Applicable Rules (individualy and collectively,
"Amended Rules'), either Party may, by providing written notice to the other Party,
require that the affected provisons of this Agreement be renegotiated in good faith and
this Agreement shdl be amended accordingly to reflect the pricing, terms and conditions
of each such Amended Rules relating to any of the provisonsin this Agreement.

Notwithstanding any other provision of this Agreement to the contrary § 2.2 hereof shdl
control. Any rates, terms or conditions thus developed or modified shall be substituted
in place of those previoudy in effect and shal be deemed to have been effective under
this Agreement as of the effective date established by the Amended Rules, whether such
action was commenced before or after the Effective Date of this Agreement. Should
the Parties be unable to reach agreement with respect to the gpplicability of such order
or the resulting appropriate modifications to this Agreement, either party may invoke the
Dispute Resolution provisons of this Agreement, it being the intent of the parties that
this Agreement shdl be brought into conformity with the then current obligations under
the Act as determined by the Amended Rules.

5. TERM AND TERMINATION

5.1.

5.2.

5.3.

5.4.

5.5.

This Agreement shdl be deemed effective upon the Effective Date, provided however
that if CLEC has any outstanding past due obligations to Sprint, this Agreement will not
be effective until such time as any past due obligations with Sprint are paid in full. No
order or request for services under this Agreement shall be processed before the
Effective Date, except as may otherwise be agreed in writing between the Parties,
provided CLEC has established a customer account with Sprint and has completed the
Implementation Plan described in § 32 hereof.

Except as provided herein, Sprint and CLEC agree to provide service to each other on
the terms of this Agreement for a period from the Effective Date through and including
October 10, 2006 (the “End Date”).

In the event of either Party’s materid breach of any of the terms or conditions hereof,
including the failure to make any undisputed payment when due, the non-defaulting
Party may immediatdly terminate this Agreement in whole or in part provided that the
non-defaulting Party so advises the defaulting Party in writing of the event of the aleged
default and the defaulting Party does not remedy the aleged default within Sty (60)
Days after written notice thereof.

Termination of this Agreement for any cause shdl not release either Party from any
ligbility which at the time of termination has dready accrued to the other Party or which
thereafter may accrue in repect to any act or omission prior to termination or from any
obligation which is expresdy stated herein to survive termination.

Notwithstanding the above, should Sprint sell or trade subgtantiadly dl the assetsin an
exchange or group of exchanges that Sprint uses to provide Telecommunications
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5.6.

Services, then Sprint may terminate this Agreement in whole or in part asto that
particular exchange or group of exchanges upon sixty (60) Days prior written notice.

Sprint may terminate this Agreement upon ten (10) Days notice if CLEC has not
submitted orders for services pursuant to this Agreement within one-hundred-eighty
(180) Days of the Effective Date. In addition, Sprint reserves the right to terminae this
Agreement immediately upon notice from the CLEC that has ceased doing businessin
thisgtate. In addition to notice from CLEC, Sprint may utilize any publicly available
information in concluding that CLEC is no longer doing businessin this date, and
immediatdy terminate this Agreement.

6. POST EXPIRATION INTERIM SERVICE ARRANGEM ENTS

6.1.

In the event that this Agreement expires under 85.2, and at the time of expiration, the
Parties are negotiating under 8252(a) of the Act, then at the request of either Party, the
Parties shall provide each other interconnection services after the End Date under the same
terms as the expired Agreement.  Service under these terms will continue in effect only
until the earlier to occur of (i) one year from the End Date, or (ii) the issuance of an order,
whether afind non-appealable order or not, by the Commission or FCC, gpproving an
agreement resulting from the resolution of the issues set forth in such arbitration request.

7. CHARGESAND PAYMENT

7.1

1.2,

7.3.

In consideration of the services provided by Sprint under this Agreement, CLEC shall
pay the charges set forth in gpplicable Sprint tariff(s), as discounted by the percentages
provided in Attachment 1, and subject to the provisions of 88 4.2 and 4.3 hereof.

Subject to the terms of this Agreement, the Parties shal pay invoices by the due date
shown on theinvoice. For invoices not paid when due, late payment charges will be
assessed under § 7.4. If the payment due date is a Saturday, Sunday or a designated
bank holiday, payment shdl be made the next Business Day.

7.2.1. If aninvoiceisnot paid within Sty (60) Days after the bill date, Sprint will
suspend processing new orders and cancel any pending orders.

7.2.2. If the account remains delinquent ninety (90) Days after the bill date, Sprint will
terminate al services under this Agreement.

Billed amounts for which written, itemized disputes or clams have been filed are not due
for payment until such disputes or dlaims have been resolved in accordance with the
provisions governing dispute resolution of this Agreement. Itemized, written disputes
must be filed with Sprint’s National Exchange Access Center (“NEAC”) or equivaent
center no later than the due date of the related invoice. A copy of the dispute must be
sent with the remittance of the remainder of the invoice.

10-27-2003 RESALE AGREEMENT



7.4.  Sprint will assesslate payment chargesto CLEC until the amount dueis paid in full.
Such late payment charges will be caculated using arate equd to the lesser of A) the
highest rate (in decimd vaue) which may be levied by law for commercia transactions,
compounded daily for the number of days from the payment date to and including the
date the customer actualy makes the payment to Sprint, or B) the total amount due will
be multiplied by afactor of 1.000329 times the number of days which occurred
between the payment due date and (including) the date CLEC actudly makesthe
payment to Sprint.

7.5.  Sprint reservesthe right to secure the account with a suitable form of security depostin
accordance with 834.

8. AUDITSAND EXAMINATIONS

8.1. Asused herein “Audit” shdl mean acomprehensive review of services performed under
this Agreement; “ Examination” shal mean an inquiry into a specific eement of or
process related to services performed under this Agreement. Either party (the
“Requesting Party”) may perform one (1) Audit per twelve (12) month period
commencing with the Effective Date. The Audit period will include no more than the
preceding twelve (12) month period as of the date of the Audit request. The
Requesting Party may perform Examinations as it deems necessary, with the assstance
of the other Party, which will not be unreasonably withheld.

8.2.  Uponthirty (30) Days written notice by the Requesting Party to Audited Party,
Requesting Party shdl have the right through its authorized representative to make an
Audit or Examination, during norma business hours, of any records, accounts and
processes which contain information bearing upon the provison of the services provided
and performance standards agreed to under this Agreement. Within the above-
described thirty (30) day period, the Parties shall reasonably agree upon the scope of
the Audit or Examination, the documents and processes to be reviewed, and the time,
place and manner in which the Audit or Examination shdl be performed. Audited Party
agreesto provide Audit or Examination support, including appropriate access to and
use of Audited Party’sfacilities (e.g.: conference rooms, telephones, copying machines).

8.3.  Each party shdl bear its own expensesin connection with the conduct of the Audit or
Examination. The reasonable cost of specid data extraction required by the Requesting
Party to conduct the Audit or Examination will be paid for by the Requesting Party. For
purposes of this § 8.3, a* Specia Data Extraction” shal mean the crestion of an output
record or informationd report (from existing data files) that is not created in the normd
course of business. If any program is developed to Requesting Party’ s pecifications
and a Requesting Party’ s expense, Requesting Party shdl specify at the time of request
whether the program is to be retained by Audited party for reuse for any subsequent
Audit or Examingtion.
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10.

8.4.

8.5.

8.6.

Adjustments based on the audit findings may be gpplied to the twelve (12) month
period included in the audit. Adjustments, credits or payments shdl be made and any
corrective action shal commence within thirty (30) Days from receipt of requesting
Party’sreceipt of the finad audit report to compensate for any errors or omissons which
are disclosed by such Audit or Examination and are agreed to by the Parties. Interest
shdl be caculated in accordance with § 5.5 above.

Nether such right to examine and audit nor the right to receive an adjustment shdl be
affected by any statement to the contrary gppearing on checks or otherwise, unless such
satement expresdy waiving such right gppearsin writing, is signed by the authorized
representative of the party having such right and is delivered to the other party in a
manner sanctioned by this Agreement.

This 88 shdl survive expiration or termination of this Agreement for a period of one (1)
year dfter expiration or termination of this Agreement.

INTELLECTUAL PROPERTY RIGHTS

9.1.

9.2

9.3.

Any intellectud property which originates from or is developed by a Party shdl remain
in the exclusive ownership of that Party. Except for alimited license to use patents or
copyrights to the extent necessary for the Parties to use any facilities or equipment
(including software) or to receive any service solely as provided under this Agreement,
no license in patent, copyright, trademark or trade secret, or other proprietary or
intellectual property right now or hereafter owned, controlled or licensable by a Party, is
granted to the other Party or shall be implied or arise by estoppe.

Neither Party shdl have any obligation to defend, indemnify or hold harmless, or acquire
any license or right for the benefit of, or owe any other obligation or any lidbility to, the
other Party based on or arisng from any clam, demand, or proceeding by any third
party aleging or asserting that the use of any circuit, gpparatus or system, or the use of
any software, or the performance of any service or method, or the provision or use of
any facilities by ether party under this Agreement, congtitutes direct or contributory
infringement, or misuse or misappropriation of any patent, copyright, trademark, trade
Secret, or any other proprietary or intellectud property right of any third party.

Following notice of an infringement claim againg ether Party based on the use by the
other Party of a service or facility, the other Party shdl at its expense, procure from the
appropriate third parties the right to continue to use the dleged infringing intellectud

property.

LIMITATION OF LIABILITY

10.1.

Except as otherwise st forth in this Agreement, neither Party shdl be respongble to the
other for any indirect, specid, consequentia or punitive damages, induding (without
limitation) damages for loss of anticipated profits or revenue or other economic lossin
connection with or arising from anything said, omitted, or done hereunder (collectively

8
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“Consequentid Damages’), whether arising in contract or tort, provided that the
foregoing shdl not limit a Party’ s obligation under § 11 to indemnify, defend, and hold
the other Party harmless against amounts payable to third parties. Notwithstanding the
foregoing, in no event shal Sprint’ sliability to CLEC for a service outage exceed an
amount equa to the proportionate charge for the service(s) provided for the period
during which the service was affected.

11. INDEMNIFICATION

11.1.

11.2.
11.3.
11.4.

11.5.

11.6.

11.7.

11.8.

Each Party agrees to indemnify and hold harmless the other Party from and againgt
clams by third parties for damage to tangible persond or red property and/or persond
injuries to the extent caused by the negligence or willful misconduct or omission of the
indemnifying Party.

CLEC gnd! indemnify and hold harmless Sprint from al clams by CLEC' s subscribers.
Sprint shdl indemnify and hold harmless CLEC from al daims by Sprint's subscribers.

The indemnifying Party under this Article agrees to defend any suit brought againgt the
other Party ether individudly or jointly with the indemnified Party for any such loss,
injury, ligbility, cdam or demand.

The indemnified Party agrees to notify the other Party promptly, in writing, of any
written claims, lawsuits, or demands for which it is daimed that the indemnifying Party is
responsible under this Article and to cooperate in every reasonable way to facilitate
defense or settlement of clams.

The indemnifying Party shdl have complete control over defense of the case and over
the terms of any proposed settlement or compromise thereof. The indemnifying Party
shdl not be liable under this Article for settlement by the indemnified Party of any claim,
lawsuit, or demand, if the indemnifying Party has not gpproved the settlement in
advance, unless the indemnifying Party has had the defense of the claim, lawsuit, or
demand tendered to it in writing and has failed to promptly assume such defense. Inthe
event of such fallure to assume defense, the indemnifying Party shal belidble for any
reasonable settlement made by the indemnified Party without gpprovd of the
indemnifying Party.

When the lines or services of other companies and CLECs are used in establishing
connections to and/or from points not reached by a Party’ slines, neither Party shdl be
lisble for any act or omission of the other companies or carriers.

In addition to its indemnity obligations hereunder, each Party shall, to the extent alowed
by law or Commission Order, provide, in its tariffs and contracts with its subscribers
that relate to any Telecommunications Services provided or contemplated under this
Agreement, that in no case shall such Party or any of its agents, contractors or others
retained by such Party be ligble to any subscriber or third party for
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11.8.1. any lossreating to or arisng out of this Agreement, whether in contract or
tort, that exceeds the amount such Party would have charged the applicable
subscriber for the service(s) or function(s) that gave rise to such loss, and

11.8.2. Consegquentid Damages (as defined in 89.3 above).

12. BRANDING

12.1.

12.2.

12.3.

12.4.

12.5.

CLEC ghdll provide the exclusive interface to CLEC subscribers, except as CLEC shall
otherwise specify for the reporting of trouble or other matters identified by CLEC for
which Sprint may directly communicate with CLEC subscribers. In those instances
where CLEC requests that Sprint personnd interface with CLEC subscribers, such
Sprint personnel shal inform the CLEC subscribers that they are representing CLEC, or
such brand as CLEC may specify.

Other business materids furnished by Sprint to CLEC subscribers shal bear no
corporate name, logo, trademark or tradename.

Except as specificaly permitted by a Party, in no event shal either Party provide
information to the other Party’ s subscribers about the other Party or the other Party’s
products or services.

Sprint shal share pertinent details of Sprint’s training approaches related to branding
with CLEC to be used by Sprint to assure that Sprint meets the branding requirements
agreed to by the Parties.

This 812 shall not confer on either Party any rights to the service marks, trademarks
and/or trade names owned by or used in connection with services by the other Party,
except as expressy permitted in writing by the other Party.

13. REMEDIES

13.1.

Except as otherwise provided herein, dl rights of termination, cancellation or other
remedies prescribed in this Agreement, or otherwise available, are cumulative and are
not intended to be exclusve of other remedies to which the injured Party may be
entitled in case of any breach or threatened breach by the other Party of any provison
of this Agreement, and use of one or more remedies shal not bar use of any other
remedy for the purpose of enforcing the provisions of this Agreement.

14. CONFIDENTIALITY AND PUBLICITY

14.1.

All information which is disclosed by one party (“Disclosing Party”) to the other
(“Recipient”) in connection with this Agreement, or acquired in the course of
performance of this Agreement, shal be deemed confidentia and proprietary to the
Disclosng Party and subject to this Agreement, such information including but not
limited to, orders for services, usage information in any form, and CPNI asthat term is

10
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defined by the Act and the rules and regulations of the FCC (“ Confidential and/or
Proprietary Information™).

14.2. During the term of this Agreement, and for aperiod of one (1) year theresfter, Recipient
Sp |

14.2.1. useit only for the purpose of performing under this Agreement,

14.2.2. hald it in confidence and disclose it only to employees or agents who have a
need to know it in order to perform under this Agreement, and

14.2.3. safeguard it from unauthorized use or Disclosure using no less than the degree
of care with which Recipient safeguards its own Confidentid Information.

14.3. Recipient shdl have no obligation to safeguard Confidentia Informeation

14.3.1. which wasin the Recipient’s possession free of restriction prior to its receipt
from Disclosng Party,

14.3.2.  which becomes publicly known or available through no breach of this
Agreement by Recipient,

14.3.3. whichisrightfully acquired by Recipient free of restrictions on its Disclosure,
or

14.3.4. which isindependently developed by personnd of Recipient to whom the
Disclosing Party’ s Confidentia Information had not been previoudy disclosed.

14.4. Recipient may disclose Confidentid Information if required by law, a court, or
governmenta agency, provided that Disclosing Party has been notified of the
requirement promptly after Recipient becomes aware of the requirement, and provided
that Recipient undertakes dl lawful measuresto avoid disclosng such information until
Disclosing Party has had reasonable time to obtain a protective order. Recipient agrees
to comply with any protective order that covers the Confidentia Information to be
disclosed.

14.5. Each Party agreesthat in the event of a breach of this 814 by Recipient or its
representatives, Disclosing Party shdl be entitled to equitable relief, including injunctive
relief and specific performance. Such remedies shal not be exclusive, but shdl bein
addition to al other remedies available at law or in equity.

14.6. Unless otherwise agreed, neither Party shall publish or use the other Party's logo,
trademark, service mark, name, language, pictures, or symbols or words from which the
other Party's name may reasonably be inferred or implied in any product, service,
advertisement, promoation, or any other publicity matter, except that nothing in this
paragraph shdl prohibit a Party from engaging in vaid comparative advertisng. This
814.56 shall confer no rights on a Party to the service marks, trademarks and trade
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names owned or used in connection with services by the other Party or its Affiliates,
except as expresdy permitted by the other Party.

14.7. Nether Party shdl produce, publish, or distribute any press release nor other publicity
referring to the other Party or its Affiliates, or referring to this Agreement, without the
prior written approval of the other Party. Each party shall obtain the other Party’ s prior
goprova before discussng this Agreement in any press or mediainterviews. In no
event shal either Party mischaracterize the contents of this Agreement in any public
gatement or in any representation to a governmentd entity or member thereof.

14.8. Except as otherwise expressly provided in this 814, nothing herein shdl be construed as
limiting the rights of ether Party with respect to its customer information under any
goplicable law, including without limitation § 222 of the Act.

15. DISCLAIMER OF WARRANTIES

15.1. EXCEPT AS SPECIFICALLY PROVIDED ELSEWHERE IN THIS
AGREEMENT TO THE CONTRARY, NEITHER PARTY MAKES ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT TO QUALITY, FUNCTIONALITY OR CHARACTERISTICS OF
THE SERVICES PROVIDED PURSUANT TO THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR
PURPOSE. NO REPRESENTATION OR STATEMENT MADE BY
EITHER PARTY OR ANY OF ITSAGENTS OR EMPLOYEES, ORAL OR
WRITTEN, INCLUDING, BUT NOT LIMITED TO, ANY
SPECIFICATIONS, DESCRIPTIONS OR STATEMENTS PROVIDED OR
MADE SHALL BE BINDING UPON EITHER PARTY ASA WARRANTY.

16 ASSIGNMENT AND SUBCONTRACT

16.1. If any Affiliate of either Party succeeds to that portion of the business of such Party that
isrespongble for, or entitled to, any rights, obligations, duties, or other interests under
this Agreement, such Affiliate may succeed to those rights, obligations, duties, and
interest of such Party under this Agreement. In the event of any such successon
hereunder, the successor shall expresdy undertake in writing to the other Party the
performance and liahility for those obligations and duties asto which it is succeeding a
Party to this Agreement. Theresfter, the successor Party shdl be deemed CLEC or
Sprint and the origind Party shall be relieved of such obligations and duties, except for
meatters arising out of events occurring prior to the deate of such undertaking.

16.2. Except asprovided in 816.1, any assgnment of this Agreement or of the work to be
performed, in whole or in part, or of any other interest of a Party hereunder, without the
other Party’ s written consent, which consent shal not be unreasonably withheld or
delayed, shdl be void.
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17.

18.

19.

20.

GOVERNING LAW

17.1. This Agreement shdl be governed by and construed in accordance with the Act, the

FCC s Rules and Regulations, and orders of the Commission, except insofar as Sate
law may control any aspect of this Agreement, in which case the domestic laws of the
State of Washington, without regard to its conflicts of laws principles, shal govern.

RELATIONSHIP OF PARTIES

18.1.

It isthe intention of the Parties that each Party shal be an independent contractor and
nothing contained herein shal condtitute the Parties as joint venturers, partners,
employees or agents of one ancther, and neither Party shall have the right or power to
bind or obligate the other.

NO THIRD PARTY BENEFICIARIES

19.1.

The provisons of this Agreement are for the benefit of the Parties hereto and not for any
other person, and this Agreement shall not provide any person not a party hereto with
any remedy, claim, liability, rembursement, right of action, or other right in excess of
those existing without reference hereto. This shdl not be construed to prevent CLEC
from providing its Telecommunications Services to other carriers.

NOTICES

20.1.

20.2.

Except as otherwise provided herein, al notices or other communication hereunder shal
be given by persond ddivery, facsmile, courier, overnight mail, certified mail, postage
prepaid, return receipt requested to the following addressees:

If to Sprint: If to CLEC:

Director Bassam Abdallah

Loca Carrier Markets Globa Connection Inc. of
Sprint America

6480 Sprint Parkway 3957 Pleasantdale Road
Overland Park, KS 66251 Atlanta, GA 30340

If ddivery, other than certified mail, return receipt requested, is used to give notice, a
receipt of such delivery shal be obtained and the notice shal be effective when
received. If delivery via certified mail, return receipt requested, is used, notice shal be
effective when sent. The address to which notices or communications may be given to
either Party may be changed by written notice given by such Party to the other pursuant
to this 820.
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21.  WAIVERS

21.1. Nowaiver of any provisons of this Agreement and no consent to any default under this
Agreement shdl be effective unless the same shdl be in writing and properly executed
by or on behdf of the Party against whom such waiver or consent is clamed.

21.2. No course of deding or fallure of any Party to grictly enforce any term, right, or
condition of this Agreement in any instance shdl be construed as a generd waiver or
relinquishment of such term, right or condition.

21.3. Waiver by ether Party of any default by the other Party shdl not be deemed awaiver of
any other defaullt.

22. SURVIVAL

22.1. Termination of this Agreement, or any part hereof, for any cause shdl not release either
Party from any liability which & the time of termination had aready accrued to the other
Party or which thereafter accrues in any respect to any act or omission occurring prior
to the termination or from an obligation which is expresdy sated in this Agreement to
survive termination including but not limited to 88 8, 9, 11, 12, 14, 17, 20, 24, 26, and
28.

23. FORCE MAJEURE

23.1. Neither Party shdl be hdd liable for any dday or falure in performance of any part of
this Agreement from 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, explosons, earthquakes, nuclear accidents,
floods, power blackouts, strikes, work stoppage affecting a supplier or unusudly severe
wesether. No delay or other failure to perform shall be excused pursuant to this 8§23
unless delay or failure and consequences thereof are beyond the control and without the
fault or negligence of the Party claiming excusable delay or other falure to perform.
Subject to 85 hereof, in the event of any such excused ddlay in the performance of a
Party's obligation(s) under this Agreement, the due date for the performance of the
origind obligation(s) shall be extended by aterm equa to the time lost by reason of the
delay. Intheevent of such delay, the ddayed Party shdl performits obligations at a
performance level no less than that which it uses for its own operations. In the event of
such performance delay or failure by Sprint, Sprint agrees to resume performancein a
nondiscriminatory manner and not favor its own provison of Teecommunications
Services above that of CLEC.

24, DISPUTE RESOLUTION

24.1. The Parties recognize and agree that the Commission has continuing jurisdiction to
implement and enforce dl terms and conditions of this Agreement. Accordingly, the
Parties agree that any dispute arising out of or relating to this Agreement that the Parties
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themsalves cannot resolve may be submitted to the Commission for resolution. The
Parties agree to seek expedited resolution by the Commission, and shal request that
resolution occur in no event later than sixty (60) Days from the date of submission of
such dispute. 1f the Commission appoints an expert(s) or other facilitator(s) to assst in
its decison making, each party shdl pay hdf of the fees and expenses so incurred.
During the Commission proceeding each Party shal continue to perform its obligations
under this Agreement provided, however, that neither Party shdl be required to act in
any unlawful fashion. This provison shdl not preclude the Parties from seeking relief
avalablein any other forum.

24.2. If any matter is subject to a bona fide dispute between the Parties, the disputing Party
shdl within thirty (30) Days of the event giving rise to the dispute, give written notice to
the other Party of the digoute and include in such notice the specific details and reasons
for digputing each item.

24.3. If the Parties are unable to resolve the issues related to the dispute in the norma course
of busness within thirty (30) Days after ddlivery of notice of the Digpute, to the other
Party, the dispute shal be escaated to a designated representative who has authority to
ettle the dispute and who is & a higher level of management than the persons with
direct responsbility for adminigtration of this Agreement. The designated
representatives shal meet as often as they reasonably deem necessary in order to
discuss the dispute and negotiate in good faith in an effort to resolve such dispute, but in
no event shall such resolution exceed sixty (60) Days from theinitid notice. The
specific format for such discussions will be I€ft to the discretion of the designated
representatives, provided, however, that al reasonable requests for rdevant information
made by one Party to the other Party shal be honored.

24.4. After such period ether Party may file acomplaint with the FCC or Commission to
resolve such issues.

25. COOPERATION ON FRAUD

25.1. ThePaties agreetha they shal cooperate with one another to investigate, minimize and
take corrective action in cases of fraud. The Parties fraud minimization procedures are
to be cogt effective and implemented so as not to unduly burden or harm one party as
compared to the other.

26. TAXES

26.1. Definition. For purposes of this Section, the terms “taxes’ and “fees’ shal include but
not be limited to federd, state or loca sales, use, excise, gross receipts or other taxes or
tax-like fees of whatever nature and however designated (including tariff surcharges and
any fees, charges or other payments, contractud or otherwise, for the use of public
streets or rights of way, whether designated as franchise fees or otherwise) imposed, or
sought to be imposed, on or with respect to the services furnished hereunder or
measured by the charges or payments therefore, excluding any taxes levied on income,
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26.2. Taxesand Fees Imposed Directly On Either Providing Party or Purchasing Party.

26.2.1. Taxesand feesimpaosed on the providing Party, which are not permitted or
required to be passed on by the providing Party to its customer, shall be
borne and paid by the providing Party.

26.2.2. Taxesand feesimposed on the purchasing Party, which are not required to be
collected and/or remitted by the providing Party, shall be borne and paid by

the purchasing Party.

26.3. Taxesand Fees Imposed on Purchasing Party But Collected And Remitted By
Providing Party.

26.3.1. Taxesand feesimposed on the purchasing Party shdl be borne by the
purchasing Party, even if the obligation to collect and/or remit such taxes or
feesis placed on the providing Party.

26.3.2. Totheextent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on gpplicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shal remain liable for any
such taxes and fees regardless of whether they are actudly billed by the
providing Party a the time that the respective service is billed.

26.3.3. If the purchasing Party determinesthat in its opinion any such taxes or fees are
not payable, the providing Party shdl not bill such taxes or feesto the
purchasing Party if the purchasing Party provides written certification,
reasonably satisfactory to the providing Party, stating that it is exempt or
otherwise not subject to the tax or fee, setting forth the basis therefor, and
satisying any other requirements under gpplicable law. If any authority seeks
to collect any such tax or fee that the purchasing Party has determined and
certified not to be payable, or any such tax or fee that was not billed by the
providing Party, the purchasing Party may contest the same in good faith, at
itsown expense. In any such contes, the purchasing Party shdl promptly
furnish the providing Party with copies of al filingsin any proceeding, protest,
or legd chdlenge, dl rulingsissued in connection therewith, and dl
correspondence between the purchasing Party and the taxing authority.

26.3.4. Intheevent that al or any portion of an amount sought to be collected must
be paid in order to contest the imposition of any such tax or feg, or to avoid
the existence of alien on the assets of the providing Party during the pendency
of such contest, the purchasing Party shall be responsible for such payment
and shdl be entitled to the benefit of any refund or recovery.

26.3.5. Ifitisultimady determined that any additionad amount of such atax or feeis
due to the imposing authority, the purchasng Party shdl pay such additiona
amount, including any interest and pendties thereon.
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26.3.6. Notwithgtanding any provision to the contrary, the purchasing Party shdl
protect, indemnify and hold harmless (and defend at the purchasing Party’s
expense) the providing Party from and againgt any such tax or fee, interest or
pendties thereon, or other charges or payable expenses (including reasonable
attorney fees) with respect thereto, which are incurred by the providing Party
in connection with any claim for or contest of any such tax or fee.

26.3.7. Each Party shdl notify the other Party in writing of any assessment, proposed
assessment or other cdlam for any additional amount of such atax or feeby a
taxing authority; such notice to be provided, if possible, at least ten (10) Days
prior to the date by which aresponse, protest or other appeal must befiled,
but in no event later than thirty (30) Days after receipt of such assessment,
proposed assessment or claim.

26.4. Taxesand Fees Imposed on Providing Party But Passed On To Purchasing Party.

26.4.1. Taxesand feesimpaosed on the providing Party, which are permitted or
required to be passed on by the providing Party to its customer, shall be
borne by the purchasing Party.

26.4.2. To the extent permitted by gpplicable law, any such taxes and/or fees shall be
shown as separate items on gpplicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shal remain liable for any
such taxes and fees regardless of whether they are actudly billed by the
providing Party at the time that the respective serviceis billed.

26.4.3. If the purchasing Party disagrees with the providing Party’ s determination as
to the gpplication or basis for any such tax or fee, the Parties shdl consult with
respect to the imposition and billing of such tax or fee. Notwithstanding the
foregoing, the providing Party shal retain ultimate responsibility for
determining whether and to what extent any such taxes or fees are applicable,
and the purchasing Party shdl abide by such determination and pay such taxes
or feesto the providing Party. The providing Party shal further retain ultimate
respongibility for determining whether and how to contest the imposition of
such taxes and fees; provided, however, that any such contest undertaken at
the request of the purchasing Party shall be at the purchasing Party’ s expense.

26.4.4. Intheevent that al or any portion of an amount sought to be collected must
be paid in order to contest the imposition of any such tax or feg, or to avoid
the existence of alien on the assets of the providing Party during the pendency
of such contest, the purchasing Party shall be responsible for such payment
and shdl be entitled to the benefit of any refund or recovery.

26.4.5. If itisultimately determined that any additional amount of such atax or feeis
due to the imposing authority, the purchasng Party shdl pay such additiona
amount, including any interest and pendties thereon.
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27.

28.

29.

30.

26.4.6. Notwithgtanding any provison to the contrary, the purchasing Party shdl
protect, indemnify and hold harmless (and defend at the purchasing Party’s
expense) the providing Party from and againgt any such tax or fee, interest or
penalties thereon, or other reasonable charges or payable expenses (induding
reasonable attorneys fees) with respect thereto, which are incurred by the
providing Party in connection with any claim for or contest of any such tax or
fee.

26.4.7. Each Party shdl notify the other Party in writing of any assessment, proposed
assessment or other clam for any additional amount of such atax or feeby a
taxing authority; such notice to be provided, if possible, a least ten (10) Days
prior to the date by which aresponse, protest or other gppea must be filed,
but in no event later than thirty (30) Days after receipt of such assessment,
proposed assessment or claim.

26.4.8. Mutud Cooperation. In any contest of atax or fee by one Party, the other
Party shal cooperate fully by providing records, testimony and such additiond
information or ass stance as may reasonably be necessary to pursue the
contest. Further, the other Party shall be reimbursed for any reasonable and
necessary out-of-pocket copying and travel expensesincurred in asssting in
such contest.

AMENDMENTSAND MODIFICATIONS

27.1. No provison of this Agreement shdl be deemed waived, amended or modified by
ether party unless such awaiver, anendment or modification is in writing, dated, and
signed by both Parties.

SEVERABILITY

28.1. Subject to 84.2, if any part of this Agreement becomes or isheld to be invaid, void or
unenforcegble for any reason, such invaidity will affect only the portion of this
Agreement which isinvdid. In al other respects this Agreement will stand asif such
invaid provison had not been a part thereof, and the remainder of the Agreement shal
remain in full force and effect and shal in no way be affected, impaired or invadidated

thereby.
HEADINGSNOT CONTROLLING

29.1. The headings and numbering of Articles, Sections, Parts and Attachmentsin this
Agreement are for convenience only and shal not be construed to define or limit any of
the terms herein or affect the meaning or interpretation of this Agreemen.

ENTIRE AGREEMENT

30.1. This Agreement, including dl Parts and Attachments and subordinate documents
attached hereto or referenced herein, dl of which are hereby incorporated by reference,
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subject only to the terms of any gpplicable tariff on file with the Commisson or the
FCC, condtitute the entire matter thereof, and supersede al prior ora or written
agreements, representations, statements, negotiations, understandings, proposals, and
undertakings with respect to the subject matter thereof.

31. SUCCESSORSAND ASSIGNS

31.1.

This Agreement shdl be binding upon, and inure to the benefit of, the Parties hereto and
their respective successors and permitted assigns.

32. IMPLEMENTATION PLAN

32.1.

Implementation Team. This Agreement sets forth the overdl standards of performance
for the services, processes, and systems capabilities that the Parties will provide to each
other, and the intervals at which those services, processes and capabilitieswill be
provided. The Parties understand that the arrangements and provision of services
described in this Agreement shdl require technica and operationd coordination
between the Parties. Accordingly, the Parties agree to form ateam (the
“Implementation Team”) which shdl develop and identify those processes, guiddines,
specifications, standards and additional terms and conditions necessary to support and
saidy the sandards st forth in this Agreement and implement each Party's obligations
hereunder.

33. FEDERAL JURISDICTIONAL AREAS

33.1.

The Parties agree that Services provided within Federd Enclaves are not within the
scope of this Agreement. Article 1, § 8, Clause 17 of the United States Congtitution
provides the authority to Congress to exercise exclusive jurisdiction over areas and
structures used for military purposes (Federd Enclaves). Thus, Telecommunications
Services to such Federd Enclaves are not subject to the jurisdiction of the Commission.
To the extent Sprint has contracts with federd entities that limit or prohibit the ability of
CLEC to provide resde such contract will govern telecommunications services on such
Federa Enclave. If the contract withthe federd entity provides for the ability to resde
Sprint servicesto provide service on the Federd Enclave, Sprint will provide CLEC
with the information regarding the provison of service on the Federd Enclave.

34. SECURITY DEPOST

34.1.

Sprint reserves the right to secure the account with a suitable form of security deposit,
unless satisfactory credit has dready been established through twelve (12) consecutive
months of current payments for carrier servicesto Sprint and al ILEC affiliates of
Sprint. A payment isnot considered current in any month if it is made more than thirty
(30) Days &fter the hill date.

Such security deposit shdl take the form of cash or cash equivadent, an irrevocable letter
of credit or other forms of security acceptable to Sprint.

19

10-27-2003 RESALE AGREEMENT



34.3.

34.6.

If asecurity deposit is required on a new account, such security deposit shdl be made
prior to inauguration of service. If the deposit relates to an existing account, the security
deposit will be made prior to acceptance by Sprint of additiona orders for service.

Such security deposit shdl be two (2) months estimated billings as caculated by Sprint,
or twice the most recent month'sinvoices from Sprint for existing accounts. All security
depositswill be subject to aminimum deposit level of $10,000.

The fact that a security deposit has been made in no way relieves CLEC from
complying with Sprint's regulations as to advance payments and the prompt payment of
bills on presentation, nor doesit condtitute awaiver or modification of the regular
practices of Sprint providing for the discontinuance of service for non-payment of any
sums due Sprint.

Sprint reserves the right to increase, and CLEC agrees to increase, the security deposit
requirements when, in Sprint's reasonable judgment, changesin CLEC's financid satus
30 warrant and/or gross monthly billing has increased beyond the level initidly used to
determine the security deposit.

Any security deposit shal be held by Sprint as a guarantee of payment of any charges
for carrier sarvices billed to CLEC, provided, however, Sprint may exerciseitsright to
credit any cash deposit to CLEC's account, or to demand payment from the issuing
bank or bonding company of any irrevocable bank letter of credit, upon the occurrence
of any one of the following events:

34.7.1. when CLEC undisputed baances due to Sprint that are more than thirty (30)
Days past due; or

34.7.2. when CLEC filesfor protection under the bankruptcy laws, or

34.7.3.  when an involuntary petition in bankruptcy isfiled agangt CLEC and isnot
dismissed within sixty (60) Days,; or

34.7.4. when this Agreement expires or terminates.

Any security deposit may be held during the continuance of the service as security for
the payment of any and dl amounts accruing for the service. No interest will accrue or
be paid on deposits. Cash or cash equivaent security deposits will be returned to
CLEC when CLEC has made current payments for carrier servicesto Sprint and all
Sprint ILEC affiliates for twelve (12) consecutive months.

PART C —PROVISIONS RELATING TO RESALE

35. RESALE OF LOCAL SERVICES

35.1.

Scope
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35.1.1. Sprint retall Telecommunications Services shdl be available for rede at
wholesale prices pursuant to 47 USC 8 251(c)(4). Servicesthat are not retail
Telecommunications Services and, thus, not covered by this Agreement and
not available for resale at wholesale prices include, but are not limited to,
Voice Mail/Messageline, Paging, Insde Wire Ingdlation and Maintenance,
CMRS sarvices, Lifdine services and smilar government programs
(underlying Telecommunications Service will be resold but CLEC must quaify
its offering for these programs), promations of ninety (90) Days or less and
Employee Concessions.

35.1.2. COCOT linesor Pay Telephone Access Lineswill not be resold to payphone
service providers at wholesale prices under this Agreement.

35.1.3. For Telecommunications Services that are offered by Sprint to its end users and
that are available for resale, the rules and regulations associated with Sprint’s
retall tariff(s) shal apply when the services are resold by CLEC. Use limitations
shdl bein parity with services offered by Sprint to itsend users.

35.1.4. Except as st forth above and as may be dlowed by the FCC or
Commission, Sprint shall not place conditions or restrictionson CLEC's
resdle of wholesale regulated Telecommunications Services, except for
restrictions on the resde of resdentia service to other classfications (e.g.,
resdentia service to business cusomers) and for promotions of 90-days or
lessinlength. In addition, CLEC shdl be prohibited from marketing its
products using the Sprint product name (e.g., CLEC may purchase the
features package cdled “ Sprint Essentid” but shdl be prohibited from
resdlling this product using the Sprint brand name or the Sprint product
name.) Every regulated retail service rate, including promotions over ninety
(90) Daysin length, discounts, and option plans will have a corresponding
wholesderae. Sprint will make wholesale tedl ecommunications service
offerings available for dl new regulated services a the same time the retail
service becomes available.

35.1.5.  Sprint will continue to provide exigting databases and sgnaing support for
wholesale services a no additiond cost.

35.1.6. Grandfathered Services. Sprint shal offer for resdleto CLEC dll
Grandfathered Services solely for the existing grandfathered base on a
customer specific basis. Sprint shal make reasonable efforts to provide
CLEC with advance copy of any request for the termination of service and/or
grandfathering to be filed by Sprint with the Commission.

35.1.7. Contract Service Arrangements, Specid Arrangements, and Promotions.
Sprint shdl offer for resde dl of its Tdlecommunications Services available a
retail to subscribers who are not Telecommunications Carriers, including but
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not limited to Contract Service Arrangements (or 1CB), Specia
Arrangements (or ICB), and Promotions in excess of ninety (90) Days, dl in
accordance with FCC and Commission Rules and Regulations.

35.1.8. Sprint will continue to provide Primary Interexchange Carrier (“PIC”)
processing for those end-users obtaining resold service from CLEC. Sprint
will bill and CLEC will pay any PIC change charges. Sprint will only accept
said requests for PIC changes from CLEC and not from CLEC’ s end users.

35.1.9. Sprint shal dlow CLEC customersto retain their current telephone number
when technicaly feasible within the same Sprint Wire Center and shdl ingdl
CLEC customers at Parity unless CLEC customers currently subscribe to
Vacation Service only or are currently in the process of having their service
suspended for non-pay. In such cases Sprint will treat the CLEC customer as
anew ingdlation at the request of the CLEC.

35.2. Chagesand Billing

35.2.1. Access sarvices, including revenues associated therewith, provided in
connection with the resale of services hereunder shdl be the responshility of
Sprint and Sprint shdl directly bill and receive payment on its own behdf from
an IXC for access related to interexchange calls generated by resold or
rebranded customers.

35.2.2.  Sprint will be responsble for returning EMI/EMR records to IXCs with the
proper EMR Return Code dong with the Operating Company Number
(“OCN") of the associated Automatic Number Identification (“ANI”), (i.e,
Billing Number).

35.2.3.  Sprint will ddiver amonthly statement for wholesde services asfallows:

35.2.3.1. Invoiceswill be provided in a standard CLEC access hilling
format or other such format as Sprint may determine;

35.2.3.2. Originating locd usage, & the cdl detall level and in standard
EMR industry format, will be exchanged daily or at other mutualy
agreed upon intervasin those instances in which CLEC and the
user choose Sprint provided services that are loca usage sengtive
and create message detall;

35.2.3.3. ThePatieswill work cooperatively to exchange informeation to
facilitate the billing of in and out collect and inter/intra:-region
dternady hilled messages,

35.2.3.4. Sprint agreesto provide information on the end-user’ s sdlection
of specid features where Sprint maintains such information (eg.,
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billing method, specid language) when CLEC places the order for
savice,

35.2.3.5. Monthly recurring charges for Telecommunications Services sold
pursuant to this Agreement shal be billed monthly in advance.

35.2.4. For billing purposes, and except as otherwise specificaly agreed to in writing,
the Telecommuni cations Services provided hereunder are furnished for a
minimum term of one month. Each month is presumed to have thirty (30)
Days. Sprint shdl hill for message provisoning, data tape charges, and for
additiond copies of the monthly invoice.

35.3. Pridng

35.3.1. Pricing shdl be developed based on 47 USC § 252(d)(3), as now enacted or
as hereafter amended, where wholesde prices are retail prices less avoided
costs, net of any additiona costs imposed by wholesde operations, unless
otherwise ordered by the Commission. Thewholesde rate shall be as set
forth on Attachment 1. Additiond ratesfor new or additiona services shdl
be added at the time said new or additiona services are offered.

35.4. Provisoning and Indalation

35.4.1. Electronic Interfaces for the exchange of ordering information will be adopted
and made available to CLEC in accordance with Sprint operating procedures.

35.4.2. CLEC and Sprint may order Primary Loca Carrier (“PLC”) and PIC
records changes using the same order process and on a unified order (the
“LSR").

35.4.3. A generd Letter of Agency (“LOA”) initiated by CLEC or Sprint will be
required to process a PLC or PIC change order. No LOA signed by the
end-user will be required to process a PLC or PIC change ordered by CLEC
or Sprint. CLEC and Sprint agree that PL C and PIC change orders will be
supported with gppropriate documentation and verification as required by
FCC and Commission rules. In the event of a subscriber complaint of an
unauthorized PL C record change where the Party that ordered such changeis
unable to produce appropriate documentation and verification as required by
FCC and Commission rules, or, if there are no rules gpplicableto PLC
record changes, then such rules as are gpplicable to changesin long distance
carriers of record shall gpply, such Party shdl be lidble to pay and shdl pay dl
nonrecurring charges associated with reestablishing the subscriber’ s local
service with the origind local carrier aswell as an Unauthorized Loca Service
Provider Change Charge as detailed in the gpplicable State Local Access
Taiff and any other appropriate charges required by Applicable Rules.
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35.4.4.

35.4.5.

35.4.6.

35.4.7.

Each Party will provide the other, if requested, as agent of the end-user
customer, at the time of the PLC order, current “As|s’ pre-ordering/ordering
informétion relive to the end-user congsting of locd features, products,
sarvices, dements, combinations. Each Party is respongible for ordering the
Teecommunications Services desred by the end-user customer.

Sprint shdl provide CLEC the ahility to obtain telephone numbers, including
vanity numbers from Sprint where Sprint offers these servicesto its end users,
and to assgn these numbers with the CLEC customer. Reservation and aging
of numbers remain the responsbility of Sprint. CLEC shdl pay Sprint the
reasonable administrative costs of this function, and the monthly recurring
charges listed in the gppropriate State Local Access Tariff.

Sprint shal provide CLEC the ahility to order dl available festures on its
switches a parity with what Sprint offersto its own end user customers (e.g.,
cdl blocking of 900 and 976 cals by line or trunk).

Sprint will direct customer to CLEC for requests changing their CLEC
sarvice. Sprint shdl process dl PIC changes provided by CLEC on behdf of
IXCs. If PIC changes are received by Sprint directly from IXCs, Sprint shall
regject the PIC change back to the IXC with the OCN of CLEC in the
appropriate field of the industry standard CARE record.

36. NETWORK MAINTENANCE AND MANAGEMENT

36.1. Generd Requirements

36.1.1.

36.1.2.

36.1.3.

36.1.4.

The Partieswill exchange appropriate network maintenance information (e.g.,
mai ntenance contact numbers, network information, information required to
comply with law enforcement and other security agencies of the government,
etc.).

Each Party shall provide a 24-hour contact number for network service
issues. A fax number must dso be provided to facilitate event notifications for
planned mass cdling events. The Parties shdl agree upon appropriate
network service control capabilities.

Voice response units, smilar technologies, intercept solutions or live referrds
should be used, where available to refer/transfer calls from customersto the
proper Telecommunications Carrier for action. Neither Party shall market to
end-users during a cal when that customer contacts the Party soldly asa
result of amisdirected call.

Notice of Network Event. Each party has the duty to dert the other to any
network events that can result or have resulted in service interruption, blocked
cdls, or negative changesin network performance as follows:
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36.1.5.

36.1.6.

36.1.7.
36.1.8.

36.1.9.

36.1.10.

36.1.4.1. Any cable or eectronics outage that affects 50% or more of the
in-service lines of acentra office or 1000 access lines, whichever
islesswith aduration of two (2) minutes or more.

36.1.4.2. Tall or EASisolation of an entire exchange with duration of two
(2) minutes or more.

36.1.4.3. Any digita cross-connect or fiber optic complete system failure
lasting two (2) minutes or more.

Notice of Network Change. The Parties agree to provide each other
reasonable notice of changes including the information necessary for the
transmisson and routing of services using that locd exchange carrier’s
facilities or networks, aswell as other changes that would affect the
interoperability of those fecilities and networks. Correct Loca Exchange
Routing Guide (LERG) datais considered part of this requirement.

Sprint will close dl trouble reports with CLEC. CLEC will close dl trouble
reports with its end- user.

Sprint shal perform dl testing for resold Telecommunications Services.

Sprint shdl provide test resultsto CLEC, if gppropriate, for trouble clearance.
Indl instances, Sprint shal provide CLEC with the disposition of the trouble.

If Sprint initiates trouble handling procedures, it will bear dl costs associated
with that activity. 1f CLEC requests the trouble dispatch, then CLEC will
bear the cost.

A nontbranded, customer-not-at-home card shal be left by Sprint at the
customer’ s premises when a CLEC customer is not at home for an
gppointment and Sprint performs repair or indalation services on behdf of
CLEC.

36.2. Trandfer of Service Announcements. When an end-user who continues to be located
within thelocd caling area changes from Sprint to CLEC and does not retain its origind
telephone number which was provided by Sprint, Sprint will provide anew number
announcement on the inactive telephone number upon request, for aminimum period of
ninety (90) Days (or some shorter reasonable period, as permitted by the Commission,
when numbers are in short supply), a no charge to the end-user or the CLEC unless
Sprint has a Taiff on file to charge end-users. This announcement will provide detalls
on the new number to be dided to reach this customer where available.

36.3. Repar Cdls. CLEC and Sprint will employ the following procedures for handling
misdirected repair cdls.
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37.

36.4.

36.5.

36.3.1. CLEC and Sprint will educate their respective customers as to the correct
telephone numbers to call in order to access their respective repair bureaus.

36.3.2. To the extent the correct provider can be determined, misdirected repair calls
will be referred to the proper provider of loca exchange sarviceina
courteous manner, a no charge, and the end-user will be provided the correct
contact telephone number. In responding to repair cals, neither Party shall
meake disparaging remarks about the other, nor shall they use these repair cdls
asthe bassfor internd referrals or to solicit customers or to market services.
Either Party may respond with accurate information in answering customer
questions.

36.3.3. CLEC and Sprint will provide their respective repair contact numbersto one
another on areciproca bass.

Regtoration of Service in the Event of Outages. Sprint restoration of service in the event
of outages due to equipment failures, human error, fire, natura disaster, acts of God, or
smilar occurrences shdl be performed in accordance with the following priorities. Fird,
restoration priority shal be afforded to those services affecting its own end-users and
identified CLEC end-users relative to nationa security or emergency preparedness
capabilities and those affecting public safety, hedlth, and welfare, as those dements and
services are identified by the gppropriate government agencies. Second, restoration
priority shdl be afforded between Sprint and CLEC in generd. Third, should Sprint be
providing or performing Tandem Switching functiondity for CLEC, third leve priority
restoration should be afforded to any trunk. Lastly, dl service shdl be restored as
expeditioudy as practicable and in a non-discriminatory manner.

Service Projections. CLEC shdl make available to Sprint periodic service projections,
on asemiannud bass.

ADDITIONAL SERVICES

37.1.

37.2.

911/E911

37.1.1. Where Sprint isthe owner or operator of the 911/E911 database, Sprint will
maintain daily updating of 911/E911 database information related to CLEC
end-users.

37.1.2. Sprint will provide CLEC a default arrangement/disaster recovery plan
including an emergency back-up number in case of massive trunk failures.

Directory Ligtings and Didribution
37.2.1. White Page Directories, Digribution; Use of Ligting Information
37.2.1.1. Sprint agreesto include one basic White Pages listing for each
CLEC customer located with the geographic scope of its White
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37.2.1.2.

37.2.1.3.

37.2.1.4.

37.2.1.5.

37.2.1.6.

37.2.1.7.

10-27-2003 RESALE AGREEMENT

Pages directories, at no additiona chargeto CLEC. A basic
White Pages ligting is defined as a customer name, address and
either the CLEC assigned number for a customer or the number
for which number portability is provided, but not both numbers.
Basic White Pages ligting of CLEC customerswill be interfiled
with listings of Sprint and other CLECS customers.

CLEC agreesto provide CLEC customer lising informetion,
including without limitation directory distribution informetion, to
Sprint at no charge. Sprint will provide CLEC with the
gppropriate format for provison of CLEC customer listing
information and service order updates to Sprint.

Sprint agrees to provide White Pages database maintenance
sarvicesto CLEC. CLEC will be charged a Service Order entry
fee upon submission of Service Ordersinto Sprint’s Service
Order Entry System, which will include compensation for such
database maintenance services. Service Order entry fees apply
when Service Orders containing directory records are entered in
Sprint’s Service Order Entry System initidly, and when Service
Orders are entered in order to process arequested change to
directory records.

CLEC cugtomer ligting information will be used soldly for the
provison of directory services, including the sale of directory
advertisng to CLEC customers.

In addition to a basic White Pages ligting, Sprint will provide, &
the rates set forth in the appropriate Sprint Tariff, Tariffed White
Pages ligtings (e.g., additiona, dternate, foreign and nor+
published listings) for CLEC to offer for resdeto CLEC's
customers.

Sprint will exercise reasonable efforts to cause its publisher to
provide White Pages distribution services to CLEC customers
within Sprint’s service territory at no additiona chargeto CLEC.
Sprint represents that the qudity, timdiness, and manner of such
digtribution services will be at parity with those provided to Sprint
and to other CLEC customers provided that CLEC provides
required information and meets criteria and specifications
established by its directory publisher.

Sprint will exercise reasonable efforts to cause its directory
publisher to include critica contact information pertaining to
CLEC in the*Information Pages’ of those of its White Pages
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directories provided that CLEC meets criteria established by its
directory publisher.

37.2.2.  Sprint will accord CLEC customer ligting information the same leve of
confidentidity that Sprint accords its own proprietary customer listing
information. Sprint shall ensure that accessto CLEC customer proprietary
ligting information will be limited soldly to those of Sprint and Sprint's
directory publisher’s employees, agents and contractors that are directly
involved in the preparation of listings, the production and distribution of
directories, and the sale of directory advertisng. Sprint will adviseitsown
employees, agents and contractors and its directory publisher of the existence
of this confidentiaity obligation and will take gppropriate measures to ensure
their compliance with this obligation. Notwithstanding any provison herein to
the contrary, the furnishing of White Pages proofs to a CLEC that contains
customer listings of both Sprint and CLEC will not be deemed aviolation of
this confidentiaity provison.

37.2.3. Sprintwill sl or license CLEC's customer listing information to any third
parties unless CLEC provides written notice to the contrary. Once Sprint's
system is able to distinguish Sprint and CLEC ligtings, Sprint and CLEC will
share in revenues derived from the sale or licensing of customer liging
information net of adminigtration expenses incurred by Sprint in providing such
information to third parties.

37.2.4. Other Directory Services
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37.2.4.1. Sprint will exercise reasonable efforts to cause its directory
publisher to enter into a separate agreement with CLEC which
will address other directory services desired by CLEC as
described in this § 37.2. Both parties acknowledge that Sprint’s
directory publisher is not a party to this Agreement and that the
provisons contained in this 8 37.2 are not binding upon Sprint's
directory publisher.

37.2.4.2.  Sprint’sdirectory publisher will negotiate with CLEC concerning
the provison of abasic Ydlow Pageslisting to CLEC customers
located within the geographic scope of publisher’s Y dlow Pages
directories and distribution of Y ellow Pages directoriesto CLEC
customers.

37.2.4.3. Directory advertisng will be offered to CLEC customerson a
nondiscriminatory basis and subject to the same terms and
conditions that such advertiang is offered to Sprint and other
CLEC customers. Directory advertisng will be billed to CLEC
customers by directory publisher.

37.2.4.4. Directory publisher will use commercidly reasonable effortsto
ensure that directory advertising purchased by customers who
switch their sarvice to CLEC is maintained without interruption.

37.2.4.5. Information pages, in addition to any information page or portion
of an information page containing critical contact informeation as
described abovein 8§ 37.2.1.7, may be purchased from Sprint’s
directory publisher, subject to applicable directory publisher
guiddines and regulatory requirements.

37.2.4.6. Directory publisher maintains full authority as publisher over its
publishing policies, sandards and practices, including decisons
regarding directory coverage areg, directory issue period,
compilation, headings, covers, design, content or format of
directories, and directory advertisng saes.

37.3. Directory Assstance
37.3.1. Generd Requirements for Resde of Directory Assstance

37.3.1.1. Where Sprint isadirectory assstance service provider, at
CLEC srequest, subject to any existing system capacity restraints
which Sprint shal work to overcome, Sprint will provide to
CLEC resde of CLEC branded directory assistance service
which is at parity with the directory assstance service Sprint
makes avallable to its own end-users,
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37.3.1.2.

37.3.1.3.

37.3.1.4.

37.3.1.5.

37.3.1.6.

Sorint will meke CLEC' s data available to anyone cdling Sprint’s
DA and will update its database with CLEC’ s data at Parity with
updates from its own data.

Sprint may store proprietary customer information provided by
CLEC inits Directory Assistance database; such informetion
should be able to be identified by source provider in order to
provide the necessary protection of CLEC' sor CLEC
customer’s proprietary or protected information.

Where Directory Assstance is a separate retail service provided
by Sprint, Sprint will alow wholesde resde of Sprint DA sarvice.

To the extent Sprint provides Directory Assistance service,
CLEC will provideitslistings to Sprint via data and processed
directory assistance feeds in accordance with an agreed upon
industry format. Sprint shal indude CLEC lidtingsin its Directory
Assistance database.

Sprint will make available to CLEC dl DA service enhancements
on a non-discriminatory basis.

37.3.2. Business Processes

37.3.2.1.

Sprint will, congstent with § 222 of the Act, update and maintain
the DA database with CLEC data, utilizing the same procedures it
uses for its own customers, for those CLEC customers who:

37.3.2.1.1. Disconnect

37.3.2.1.2. Change Carier

37.3.2.1.3. Inddl

37.3.2.1.4. “Change’ orders

37.3.2.1.5. AreNon-Published

37.3.21.6. AreNon-Lised

37.3.2.1.7. AreNon-Published/Non-Listed

37.3.3. CLEC sl hill its own end-users.

37.3.4. CLECwill bebilled in an agreed upon standard format.

37.3.5. Compensation

37.35.1.
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When CLEC isrebranding the loca service of Sprint, directory
assistance that is provided without separate charge to end-users
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will be provided to CLEC end-users without separate charge,
subject to any additiond actua expense to brand the service with
CLEC sbrand. Where DA is separately charged as aretall
sarvice by Sprint, CLEC shdl pay for DA sarvice a retall less
avoided cost.

37.3.5.2.  Sprint shdl place CLEC end-users ligingsin its directory
ass stance database for no charge.

37.4. Operator Services
37.4.1. Generd Reguirements

37.4.1.1. Where Sprint (or a Sprint Affiliate on behaf of Sprint) provides
operator services, a CLEC' srequest (subject to any existing
system capacity restraints) Sprint will provide to CLEC, CLEC
branded operator service at parity with the operator services
Sprint makes available to its own end-users.

37.4.1.2. Sprint shdl provide operator service fegtures to include the
following: (i) loca cal completion O- and O+, billed to cdling
cards, billed collect, and hilled to third party, and (ii) billable time
and charges, etc. Depending upon the operating region, Blocking
feature associated with Operator Services may also be available.

37.4.2. Compensation

37.4.2.1. Sprint shdl provide operator services for resde a wholesale
prices.

37.4.2.2. When CLEC requests CLEC branded Sprint operator services
for resdle any actud additiond trunking costs associated with
CLEC branding shdl be paid by CLEC.

38. ADDITIONAL RESPONSIBILITIESOF THE PARTIES
38.1. Law Enforcement And Civil Process

38.1.1. Intercept Devices. Locd and federa law enforcement agencies periodically
request information or assistance from local telephone service providers.
When ether Party receives arequest associated with a customer of the other
Party, it shal refer such request to the Party that serves such customer, unless
the request directs the receiving Party to attach a pen register, trap-and-trace
or form of intercept on the Party’ sfacilities, in which case that Party shall
comply with any valid request. Charges for the intercept shall be at Sprint’s
gpplicable charges.

31
10-27-2003 RESALE AGREEMENT



38.1.2. Subpoenas. If aParty receives a subpoenafor information concerning an
end-user the Party knows to be an end-user of the other Party, it shall refer
the subpoena back to the requesting Party with an indication that the other
Party is the responsible Company, unless the subpoena requests records for a
period of time during which the Party was the end-user’ s service provider, in
which case the Party will respond to any vaid request.

38.1.3. Hostage or Barricaded Persons Emergencies. If aParty receives arequest
from alaw enforcement agency for temporary number change, temporary
disconnect or one-way denid of outbound calsfor an end-user of the other
Party by the receiving Party’ s switch, that Party will comply with any vaid
emergency request. However, neither Party shdl be held lidble for any claims
or damages arising from compliance with such requests on behdf of the other
Party’ s end-user and the Party serving such end- user agrees to indemnify and
hold the other Party harmless againgt any and dl such clams.

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by
its duly authorized representatives.

“Sprint” “CLEC”
By: By:
Name — \villiam E. Cheek Name
(typed): (typed):
Title Presdent — Wholesale Markets Title
Date: Date:
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Attachment 1.

10-27-2003 RESALE AGREEMENT

Sprint Resale Discount Percentages.
KEY CODES SPRINT RATE ELEMENT COST SUMMARY: WASHINGTON 06/16/04
MRC NRC DESCRIPTION MRC NRC
RESALE DISCOUNTS
Other than Operator / DA 16.86%
Op Assist / DA 8.46%
USAGE FILE CHARGES MRC NRC
UF01 Message Provisioning, per message $0.00307
UF02 Data Transmission, per message $0.00000
Media Charge - per CD / per request (Price reflects shipping via regular U.S.
DB008 Mail) $18.00
OTHER CHARGES MRC NRC
UP026 Temporary Suspension of Service for Resale - SUSPEND $0.00
UP027 Temporary Suspension of Service for Resale - RESTORE $21.00
UP028 PIC Change Charge, per change $5.00
DA030 Operator Assistance / Directory Assistance Branding ICB
UNE LOOP, TAG & LABEL / RESALE TAG & LABEL MRC NRC
0C015 Tag and Label on a new install loop or resale $5.06
0C013 Tag and Label on a reinstall loop or an existing loop or resale $10.12
0C014 Tag and Label on an addt'l loop or resale on the same order at the same location $4.05
TRIP CHARGE MRC NRC
0OC003 Trip Charge $20.24
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