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PAGING INTERCONNECTION AGREEMENT

THIS AGREEMENT 1s bv and between Pacific Bell. a California corporanon “LEC™ and
satellite Skvpager. Inc.. a California corporaton (“Carmer™.

WHEREAS, LEC is a dulv authorized common carrier by wire engaged in providing
telecommunicanons service 1n the State of Califorma; and

WHEREAS, Carner holds authontv from the Federal Communicadons Commussion to
provide Commercial Mobile Radio Services, including one-way paging services which Carrer 1s now
providing in the State of California as a telecommunicadons carner: and

WHEREAS. LEC and Carrier have agreed to interconnect to permut the deliverv of calls to
(_arner’s Paging Terminals in accordance with the Communicagons Act: and

WHEREAS, the Parues seek to accomplish interconnecnon 10 . rechmcally and
cconormucally efficient manner in accordance with the requirements 1 the Communcaaons Act: and

WHEREAS, Secuon 231 of the Commumcanons Act mandates good taith negonaunons
benween the incumbent Local Lxchange Carner and anyv telecommunicanons carner requesung
Interconnecnon or services: and

WHEREAS, using this negonanon process, LEC and Carrier have reached agreement on the
terms and condigons to govern their interconnecuon agreement. as set forth in this Agreement.

NOW, THEREFORE. in consideranon of the promises and the mutual covenants and
agreements herein contaned. LEC and Carnier herebv covenant and agree as tollows:
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I. DEFINITIONS

For purposes of this Agreement. including anv and all Awachments. Exhibus, Appendices and
Schedules hereto, and as used herein. the terms ser forth below shall be derined as follows. Unless
the context clearly indicates otherwise. anv term defined or used in the singular will include the
plural. The words "will” and "shall” are used interchangeablv throughour thus Agreement and the
use ot either connotes a mandatorv requrement. The use of one or the other wil not mean a
different degree of nght or obhiganon for either Parrv. A defined word wntended to convev its
special meaning 1s capialized when used. Other terms that are capiralized and not defined 1n this
Agreement will have the meaning 1n the Act or. in the absence of their inclusion 1n the Act. their
customary usage in the telecommunicanons industy as of the Effecave Date of this Agreement.

1.1 “Act” means the Communicagons Act of 1934, 47 US.C. 3 151, et seq.. as amended bv the
Telecommunicanons Act of 1996, and as interpreted from ume to ume 1 the dulv
authonzed rules and regulanons of the FCC or the Commission.

12 “Atrihate” means anv person that «direcdv or indirecdv) owns or conwols, 15 owned or
controlled by, or 15 under common ownership or conuol with. another person.  For
purposes ot this detiugon . the term “own” means to own an equrv interest (or the
equvalent thereot) of more than ten percent (10%). DPerson shall mean anv indnadual,
parmership. corporauon. company. limited habilitv company associauon. or anv other legal
enurv authonzed to tansact business in anv state 1n the United States.

1.5 “Answer Supervision” means an off-hook supervisorv signal of ar least two seconds in
duraton sent bv Carner to PACIFIC BELL's serving End Office on all Completed Calls
arter address signaling has been completed.

L4 “Authonzed Services” means those CMRS one-wav paging services which Carner mav
lawrullv provide on an interconnected basis, pursuant to the Communicanons \ct of 1934,

15 amended.

“Bellcore” means Bell Communicanons Research. Inc.

o

=

“Carner” means Satellite Skvpager. Inc.. a CMRS paging provider. Carnier shall not include
anv Affiliate of Carner or other legal enurv absent separate agreement of the Parues and
except as bisted on Appendix Atfiliates.

1.7 “Cenual Office”. “Central Office Switch” or “CO” means a switching enarv within LEC's
nerwork, including, but not brmuted to End Office Switches and Tandem Switches. Central
Office Switches mav be emploved as combinanon End Office; Tandem Switches.

1.8, “Commercial Mobie Radio Service™ or “CMRS” 1s as defined bv the FCC.
1.9. “Comrmussion” means the state regulatory bodv with junsdicuon over telecommunicauons.

t.10. "Completed Call” means a call which is delivered to Carner's Paging Termunal and for which
Answer Supervision is recurned.

112 Customer” means the end user purchaser ot telecommunicanons services rrom a Parev.

()
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“Dedicated NXNX Code” means 3 three- -digit exchange prefix and associated 10,000
relephone number block assigned to Carmer's nerwork.

“Disconnect Supenision” means an on-hook supervisorv signal sent at the complenon of a
call.

“End Office” 1s a locanon containung switches from which LEC's Customer's E\change
Services are directv connected and otfered.

“Exchange Service” is as defined in the Act
“FCC” means the Federal Communicanons Commission.

“Governmental Authontv” means anv federal, state. local. foreign, or internagonal courr.
government, deparument, commission. board, bureau. agency, otficial, or other regulatory,
admumistraave. legislanve, or judicial authonty with junsdicgon.

“Interconnecuon™ 15 the phvsical inking of LEC's network with Carrier's paging svstem.

“Interexchange Carrier™ or “INC” means a provider of interexchange telecommunicagons
services.

“LATA” means Local Access and Transport Area the boundanes of which are set forth in
LEC's ranffs.

“Local Service Area” is the area within which service is furnished bv LEC berween stanons
without charge other than the regular exchange service charge.

“Local Exchange Carnier” or “LLEC™ 15 as defined in the Acr. and refers in this Agreement to
Pacitic Bell.

“Local Exchange Rouung Gude™ or "LERG™ means a Bellcore Reference Document used
by Telecommunicanons Carners to 1denafy NPA-NXX rouang and hormung informanon as
well as equpment designanons.

“MTA” means “Major Trading Area” as defined by the FCC rules, Part 24. 24.202(a).

“North Amencan Numbenng Plan” or “NANP” means the svstem of telephone numbering
emploved in the United States. Canada. and certain Caribbean countries.

“Numberning Plan Area” or “NPA” is also someumes referred to as an area code and the
three digit indicator that is defined bv the ”A” “B” and “C” digits of each 1U-digit telephone
number within the NANP. Each NPA contains 800 possible NXX Codes. There are two
general categones of NPA. \ “Geographic NPA” is associated with a defined geographic
area. and all telephone numbers beanng such NPA are associated with services provided
within that Geographic area. “Non-Geographic NPAs” are SAC Codes.

CNANTUNXN Code”, or “Cenual Office Code” means the three digit switch endey
indicator that 15 defined bv the “D”. “E”, and “F” digits of a 10-digic telephone number
within the NANP. Each NXXN Code contains 10.000 stanon numbers.

2
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1.29  Paging Customer™” means the end user purchaser ot paging services trom Carner.

1.50 “Paging Interconnecuon™ 1s the arrangements descobed 1n this Agreement for the one-wav,
land o Carner deliverv ot waffic.

[.31. “Paging Interconnecuon Trunks, Trunk Groups” are one-wav, land to Carner trunks, trunk
groups used solelv for the deliverv of Paging traffic at the POI berween LEC's nerwork and
Carner’s svstem.

1.32. “Paging Termunal” is equpment used by Carner to receive. store, and forward paging
messages to Carner's Customers.

1.53. “Partv” means either LEC or Carrier. “Partes” means both LEC and Carner.

1.3+ “Pount of Interconnecuon” or “POI” means the phvsical demarcadon point berween LEC
and Carner. This point establishes the technical interface. the test point(s}, and the point(s)
tor operanonal division of responsibility berween LEC's nerwork and Carner’s paging
svstem. The location of POIs between LEC and Carrier at the time of execution of this
Agreement are set torth in Appendix - POIL. Anv change to the POI locations listed in
Appendix - POI shall require agreement of the Parties.

1.35. “Rate Center” means the specific geographic point and corresponding geographic area that
have been 1denafied by a LEC as being associated with a partcular NPA-NXX code.

137 “Service Access Code” or “SAC Code” s a non-geographic NPA tvpically associated with 2
specialized telecommunicanons service which may be provided across muldple geographic
NPA areas: 500, Toll Free Service NPAs, 700 and 900 are examples of SAC Codes.

138 “Semving Wire Center” means the Wire Center that serves the geographuc area where Carrier
15 located 1n each LATA.

[.39. “Swiched Access” service ‘means an offering of access to services or facihges for the
purpose of the onginanon or the terminanon of traffic from or to Switched Access Service
customers In a given area pursuant to a Switched Access ranff. Switched Access Services
include: Fearure Group A (“FGA”), Fearure Group B (“FGB”), Feature Group D (“FGD”),
Toll Free Service, and 900 access.

L.40 *““Tandem Switches” or “Access Tandemn Switches” are switches that are used to connect and
switch trunk crcutts berween and among LEC’s Cenual Office Switches and other
Telecommunicauons Carners” switches for the purposes of providing local exchange and
Switched Access services.

1.41 “Tandem” refers to a LEC Central Office containing an Access Tandem Switch.
142, “Telecommunicanons Carner” 1s as defined in the Act.
143, “Tol Free Service” means service provided with a diabing sequence that mvokes toll-free,
/ fre.. 300-bke) service processing. Toll Free Service includes calls to the Toll Free service
SO0 888 NPAs,
3
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2.1

“Trunk Side” refers to a Central Office switch connecuon that 1s capable of. and has beeg
programmed to treat the circuir as connecung to another switching enarv, for exampie,
another Central Office switch. Trunk Side connecnons offer those uansmussion 1nd
signaling fearures appropnate for the connection of switching ennnes and cannot be used
tor the direct connecton of ordinary telephone stanon sets.

“Ivpe 1 Connecung Facilies” or “Tvpe I” means Paging Interconnecuon services,
arrangements. and facilides established berween Carner’'s POI and LEC's End Officers) as
technically defined in Bellcore Technical Reference GR-143-CORE and as provided 1n
accordance with this Agreement. There are two wpes of Type | Connecang Facilides ror
Land to Pager traffic deliverv: First, the Direct Inward Dial (DID) Trunk. This 1s 2 wo-
wire, one-way land-to-pager trunk side connecton berween the Carner's Paging termunal and
the LEC End Office. Second, the Trunk Side Message Trunk (TSMT) s a two or four wire
one-wav land-to-pager trunk connecuon from Carmer's Paging terminal and the LEC Eqnd
Office.

“Tvpe | Dial Line” is a avo-wire. One-way pager-to-land lLine side connecaon at the LEC
End Office swich. This connecton cannot be used for land to pager traffic deliverv. The
usage rates set torth in LEC's Tanff Schedule Cal. PUC A6~ (MTS rates) shall apply to
Tvpe | Dial Line.

“Type 27 Connecung Faciin” or “Tvpe 2A” means Paging Interconnecuon services.
arrangements, and facilities established berween Carrier's POT and LEC’s Tandem Switch(es)
as technically defined in Bellcore Technical Reference GR-145-CORE and as provided in
accordance with this Agreement.

“Wire Center” denotes a building or space within a building which serves as an aggreganon
point on 2 yven carrer’s network. where transmussion tacthities and circuits are connected
and switched. LECs Wire Center can also denote 1 bulding in which one or more Central
Otfices. used tor the provision of exchange services and Switched \ccess semces. are
located.

PAGING INTERCONNECTION FOR TRAFFIC DELIVERY

Technical Provisions. This secton provides for the phvsical connecton of the facilines
and equipment of Carrier and LEC's network for the transmussion and rounng of paging
calls within the Local Service Area and Switched Access taffic consistent with the
requirements of 47 C.F.R. Part 51, Secdon 51.305. LEC and Carner will phvsically connect
therr facilities and equpment 1 accordance with the service, operaung, and faciliey
arrangements sct torth hereinatrer.

=11 Paging Interconnection. Carrer may order Tvpe | or Tvpe 2\ Connecung
Facilimes 1n the contfiguranons described below:

2.1, Tvpe 1. Carner shall designate onlv one Point of Interconnecaon (“POI”)
tor each Local Service Area from which Carner desires to recerve traffic
through Tvpe | Connecung Factlies. and shall designate onlv one End
Office per Local Service Area to be associated with that POl and from
which to recerve the Tipe | service. All of Carnier's telephone numbers 1n
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3 Local Service Area shall reside within the designated End Office of the
POIL. except as descnbed below. The locauon of POIls at the nme of
execunon ot thus Agreement are set torth in Appendix POL Anv change
1o the POl locanons bsted in Appendix POI shall complv with the

provisions ot this Secuon 2 and Secuon |7, below.

S

4120 Type 2\ - Tandem Connecumon Carmer mav establish a homung
arrangement to its Paging Termunal by designanng a LEC Tandem for
rounng NNNs that it has been assigned bv a Central Office Code
Admunmstrator. Each NXX must have a single rate point and that rate
pomt must be within the same LATA as the POl and tandem senving the
paging termunal.

12

1.1.3 Carrter mav designate the mntertace 1t wants to recerve from the following
combinanons: Trunk Side terminanons at voice grade, DSO or DS1 level
tor Tvpe 1. and Trunk Side at DS1 level for Trpe 2A. LEC shall provide
the tacilitv from the designated End Office to the POl associated with 1t
Onlv one wunk group will be provided bv LEC from the designated End
Oftice ro Carner’s associated POI

2.1.1.4 Carner shall provide LEC watfic forecasts as provided in Secuon 2.6 below.

2.1.1.5  Carner shall designate a single POI to be associated with each LEC
Tandem within a LATA from which Carrier wishes to receive traffic. LEC
shall provide the taciitv from each LEC Tandem within a LATA to 1rs
associated POIL.

tJ

1.1.6 Carner may designate a single POI to be associated with a LEC Tandem
tor debiverv of all taffic within the LAT.\. This opuon 13 murually
exclusive ot the opuon 1n secaon 2.1.1.5 where POls are established for all
randems wn the LATA.

2.1.1.7 Carner shall be responsible for the cost and maintenance of all facilines on
its side of the POI.

Signaling Protocol. The Parues agree, subject to Secton 3.4.2 below, to interconnect
their nerworks using mula-frequency (“MF”) or (“DTMF”) signaling, subject to
avadabilitv ar the End Office or Tandem ar which interconnecnon occurs. The
Parues acknowledge that the use of MF signaling mav inwoduce undesirable
charactensucs to the interconnecuon arrangement, and mayv cause service problems.
LEC wil not be responsible for correcung such performance problems that are
associated with MF-r0-387 mter-working or the signaling protocol required for MF
interconnecuon with Carner.

Interconnection Trunk Arrangement and Associated Signaling

Interconnection.
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Trunk >ide Paging Interconnecmon Terms.  Using the facihmes and trunk
arrangements descnibed in Secmon 2.1 above, Carnier shall receive Paging wrarfic rrom
LEC as rollows:

a. LEC shall deliver watfic from INCs to Camer's Paging Termunals over
Paging Interconnecnon Trunks.

b. Except as set forth in subsecton c. below, LEC shall deliver all wratfic
desaned to Carrner's Paging Terminal 1n accordance with the serving
arrangements defined in the LERG.

C. since Carner has interconnecnon facilines wich LEC, unless othenvise agreed
to. LEC will not deliver calls desuned to terminate at Carner's Paging
Termunal via another Telecommunicatons Carner's Switch. but will instead
route them through LEC/Carner interconnecuon facilives. Further. where
Carner’s Dedicated NXX Codes subtend another Telecommunicatons
Carner's Tandem Switch. the Parnes will establish trunking directly berween
LEC’s Cental Office and Carner’s Paging Termunal or equipment locanon
tor the complenon of all land to Carnier calls desuned to termunate to such
NANXNs. LERG rouang 1s not guaranteed for direct trunked traffic to NXNs
that are associated with another Telecommunicanons Carnmer's [andem
~witch.

d. It 15 the responsibiitv of Carmer to negomate interconnecuon and
compensauon arrangements direcdy  with  other Telecommunicanons
Carners. LEC will deliver all land to Carner calls desaned to terminate at a
subtending Paging Termunal regardless of the Telecommunicatons Carrier
onginaang the call: other than delivering the call. LEC has no responsibility
tor traffic routed through another Tclecommurmucauons Carrier's Tandem
switch to LEC's Tandem Switch desuned for Carner's Paging Termunal.

2.3.  Responsibiliues of the Parties.

231

Carnier and LEC shall:

a. Provide trained personnel with adequate and compauble test equipment to
work with each other's technicians;

b. Nouty each other when there 1s anv change affecung service:

c. (_oordinate and schedule tesung acaviges of their own personnel, and others
as applicable, to ensure the Paging Interconnecuon Trunks/Trunk Groups and
faciines are mstalled and comply with acceprance test requirements and are placed in
service in a amelv fashion:

d. Perform secuonalizauon to determune 1if a trouble is located in 1ts faclity or
its poroon of the Paging Interconnecuon Trunks prior to refernng the wouble to
each other: and

e. Provide each other with a wouble reporung number that 1s readilv accessible
and avaiable 24 hours/ ™ davs a week.

~1



2.3.2. Carner shall provide LEC test line numbers and access to test lines. including a test
line number that rerurns Answer Supervision in each of Carner's Designated NPA-
NN,

Carrier agrees that it will not market to its Customers, hold itself out. enter into anv
agreement to provide, or encourage its Customers to use Facilities and services
provided hereunder for the provision of services other than Carrier's
Authorized Services. To the extent that Carrier seeks to use the
interconnection arrangements provided herein to provide services other than (1)
one-way land ro pager service and (1i) incidental pager to land traffic (i.e., two-
way services other than incidental pager to land traffic) the Parties shall
separately negotiate and agree upon the terms and conditions for the exchange
of such traffic. For the purpose of this section, “incidental pager to land traffic’
means pager to land traffic that does not exceed one percent (1%) of the total
land 1o pager traffic exchanged between the Parties.

2.4 Terms for Use of Facilities for Paging Interconnection.

Paging Interconnecuon Transport Arrangements. The Parnes will interconnect their
nerworks using digiral or analog facilides, as selected bv LEC. The level of service
provided hereunder to Carner under this Agreement, will be at a standard equal in
quality and performance o that which the LEC provides wself.

i
+

!J
+
[

Amendments To Paging Interconnecion POl Locawons. The POI locadons
between LEC and Carner are set forth in Attachment [ to this Agreement. The
Parges must murually agree in wnaong to anv amendment. change, or other
modificanon of the Paging Interconnecnon POI locagons.

2.5, Intercept Arrangements.

2.2.1. Carner shall provide voice intercept recorded announcement and; or disanctve tone
signals to the calling Party when a call 1s directed to a number within one of 1ts NXN
Code(s) that has not been assigned to a customer.

2.5.2. When Carrier’s svstem is not able to complete a call because of a malfuncuon in
Carner's svstem, Carner will. when possible, either divert the call to an operator or
provide a recorded announcement to the calling parry advising that the call cannot
be completed.

253, Whenever a call s directed to an operator or a voice intercept recorded
announcement as descnbed 1n Secmon 2.5.2. Carner shall not provide Answer
Supervision.

2.6.  Traffic Forecasting.

2.6.1  To permut orderly growth and nerwork management, Carrier shall forecast the
volume of tratfic of each interconnecnon facilinv associared with each POL. Carrier
forecast nformauon must be provided to LEC at least nwice 1 vear. When

Page 12 of 51
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extraordinary changes are anucipated, Carmer shall provide addinonal ameiv
forecasts to account for such changes. For land to Carmer trarfic. LEC shall
determune the number and tpe of trunks needed to connect to each of Carmer's
pagng facilines to handle the acrual and forecast furure taffic 1n accordance with
industry standards. LEC shall emplov such forecasts, acrual traffic volumes and
sound engineering pracuces to provide such facilides.

The semi-annual forecasts shall include:

a. Yearly forecasted trunk quanammes (which include measurements that
retlect actual Tandem and End Office Paging Interconnecuon and trunks
and Tandem-subtending Paging Interconnecdon End Office equivalent
trunk requirements for three (3) vears {current and plus-1 and plus-2) by
quarter:

b.  The use of Common Language Locamon Identfiers “CLLI-MSG™),
which are descnbed in Bellcore documents BR ~95-100-100 and BR 95.
+00-100:

¢. .\ descripuon of major system projects that affect LEC. Major svstem
prolects include trunking or svstem rearrangements, shifts in anacipated
tratfic patterns. or other acaviues by Carrier that are reflected by a significant
increase or decrease 10 trunking demand for the following forecasang period.

2.6.2. LEC reserves the nght to resize anv Paging Interconnecuon Trunk/ Trunk Group as

dictated by sound engineening pracuce. LEC shall provide reasonable notce of such
change and confer with Carner before ininaung anv resizing.

Each Parne <hall provide the other with a specific point ot contact tor planning,
forecasang. and trunk servicing purposes.

Trunk Servicing

[ 3]

i

LEC shall be the designated Conuol Parrv for all Paging Interconnecuon Trunks
provided to Carner. Carmer shall be the designated Contol Partv for all Paging
Interconnecnon Trunks provided by LEC where Carrier is responsible for 100% of
the associated facility charges. The Control Party shall have sole responsibility for all
Service Requests involving their Paging Interconnecton Trunk adds. changes, or
disconnects. Al Service Requests will be processed bv use of an Access Service
Request (ASR) and shall be torwarded to LEC's Wircless Interexchange Carmer
service Center (ICSC).

Paraes shall joindy manage the capacitv of Paging Interconnecton Trunk Groups.
Should a Partv idenuty a need for change on trunk groups for which the other Partv
15 the designated Control Party, that Partv shall submit a Trunk Group Servicing
Request (TGSR) to the Conurol Party. it agreeable. the Control Parey will respond
by issung an ASR within 10 davs of recetpt. If the Control Partv does not agree, the
Control Parry will ininate a joint plannming discussion within 10 davs.
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LEC's ICSC wall 1ssue a Firm Order Connrmanon (FOC) and. if requested on the
ASR. 2 Design Lavour Record {DLR) to the Control Party within five 3% business
davs atter receipt ot the ASR.

The LEC will process twunk service requests submurted via a properlv completed
ASR within twenry (20) business davs of receipt of such ASR unless defined as a
major project. as stated in Secuon 2.9.2 below. Facilines must also be 1n place before
trunk orders can be completed.

Orders that compnise a major project, Le. five (5) DS1’s or more shall be submurred
in a omely fashion, and their implementaton shall be jowndy planned and
coordinated.

In the event that Carmer requires trunk servicing within shorter ame tnrervals than
those provided for in this Agreement due 1o a bona fide Customer demand. the
Control Party may designate 1ts ASR as an “Expedite” and LEC shall use best efforts
to 1ssue 1ts FOC and DLR and install service within the requested interval according
ro applicable rantf provisions.

IEach Parry shall be responsible for engineenng their nerworks on their side of the
POL

2.8 Trunk Design Blocking Criteria

-

to

8.1

Trunk forecasting and servicing for Paging Interconnection Trunk Groups shall be
based on the industry standard objective of two percent (2%) overall time
consistent average busy season busy hour loads (one percent (1°%) from the End
Office to the Tandem and one percent (1%) from the Tandem to the End Office
based on the engineering document referred to as Neil Wilkinson B.01M
[Medium Day-to-Dayv Variation] until tratfic data is available).

Control Party agrees to service trunk groups 1o the foregoing blocking criteria in a
timely manner when trunk groups exceed measured blocking thresholds on an
average time consistent busy hour for a twenty (20) business day study period.
The Parties agree that twenty (20) days is the study period duration objective.

2.9. Ordering

~

[

9.1.

Orders from Carrier to LEC to modify trunking arrangement shall be placed by
use of a Trunk Group Service Request ("TGSR™) by facsimile transmission. LEC
shall consider Carrier-placed TGSRs. but shall have the right to reject such
TGSRs if. in LEC's engineering judgment. the TGSR is not necessary.

LEC will manage the capacity of Paging Interconnection Trunk Groups. LEC will
send a Trunk Group Service Request ("“TGSR™) to Carrier to trigger changes LEC
desires to the Paging Interconnection Trunk Groups based on LEC's capacity
assessment. Carrier will issue a TGSR to LEC to begin the provisioning process:

10
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a. Within ten (10) business days after receipt of the TGSR. upon review of a
response to LEC's TGSR: or

b. Atanyv ume as a result of Carrier’s own capacity management assessment.

Orders that comprise a major project that directly impacts the other Party mav be
submitted at the same time. and their implementation shall be jointlv planned and
coordinated. Major projects are those that require the coordination and execution
of multiple orders. or related activities between and among LEC and Carrier work
groups. including but not limited to the initial establishment of Paging
Interconnection Trunk Groups and service in an area. Designated NXX Code
relocations. re-homes. Facility grooming. or major network rearrangements.

2.10  Delivery of Traffic

=.10.1 Carner and LEC agree that delivery of tratfic to their respectve Customers through

use of thewr own dedicated local nerworks (wireless or wireline) 1s a basic requirerment
tor local telecommunicanon carner status. Carner and LEC agree that neither partv
will use the dialed access dialed access 15 anv DTNF, MF or 857 [SUP signaling
used to launch a relephone call or message 1nto another network) to the switched
nerwork of anv carner (including the networks of parues to this agreement) as anv
part ot the delivery path for traffic, received v1a interconnecton facilites covered by
this agreement, to their own Customers.

Carrier shall not use the interconnection arrangements established in this
Agreement to deliver any traffic to a third partv LEC or WSP.

3. COMPENSATION ARRANGEMENTS

3.1 Compensauon Conditons

3.1

o

i

This Agreement includes provisions that incorporate determinations reached in an
arbitragon conducted in California under 47 U.S.C 7 252, that is, the arbitragon filed
by Cook Telecom, Inc., Applicanon 97-02-003 and the resultant Decisions by the
Commussion (the "Cook Arbitranon”). Those determinanons include, but are not be
limuted ro. the determinauon that one-wav paging companies are enaded to be
compensated for terrmunaung paging tratfic. LEC does not incorporate these
determunanons voluntaniy, but onlv because of the Decisions in the Cook
Arbitranon.

The provisions of this Agreement are subject to the result of anv appeal of the
Decisions in the Cook .\rbitranon and any decisions of the FCC related to the
provisions included herein. and anv such result or decision that changes the Paroes’
obliganons regarding the pavment of reciprocal compensatuon or the provision of
tacihues or transport shall relate back to the Effecuve Date of this Agreement and
40V prior interconnecuon agreements negouated pursuant to the Act.



3.1.5 For purposes of this secuon. the determunanon of the locanon of the onginanon and
termunanon potints ot a call shall be made by referencing the \" and H Coordinates or
the ongmnanng LEC NPA/NXX (End Oftice: and the V' and H Coordinates of the
geographic locagon of Carmer’s Paging Terrmunal.

3.2 Compensation for Local Traffic.

3.2.1  Subject to Secuon 33 of this Agreement, LEC will compensate Carrier for
termunanon and transport of Local Paging Calls that are ongmated bv LEC and
termuinated at Carner’s Paging Terminals at the rate of $.001 per Local Paging Call.

3.2.2  Compensanon under this secuon 1s limited to traffic that 1s delivered bv LEC to

Carnier over interconnecuon trunks covered by thus Agreement. LEC is not
responsible for compensanon for any tratfic delivered to Carrer from any third parrv
regardless ot method of delivery or the ongin of the traffic. LEC is not responsible
tor compensanon on calls delivered to Carner via admimstranve lines or Tvpe ! dial
line connecuons.

3.3 Compensation for Facilities

3.3.1  For all Type 1 facilimes. LEC shall bill and Carrier shall pav the full amount of the
applicable access rtanff rate for the facility. To compensate Carner for LEC’s use of
the facility, Carner shall bill and LEC shall pav an amount equal to 74%% of the
amount LEC billed to Carner for that facilitv for POI locauons within 12 muiles of
the Tvpe | connecung office. For POI locanons in excess of 12 miles trom the Tvpe
1 connecang office. Carner shall bill and LEC shall pav an amount limited to LEC's
percent of use of the same tvpe of facilitcy of 12 mules 1n length.

o4
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Forall Tvpe 2.\ tacilines, LEC shall bull and Carner shall pav the full amount of the
applicable access tantt rate tor the taciitv. To compensate Carner tor LEC's use of
the facibrv, Carner shall bill and LEC shall pav an amount equal to “4% ot the
amount billed to Carner for that facility for POI locanons within 25 miles of the
Tandem. For POI locauons more than 25 miles from the tandem, Carner shall bill
and LEC shall pay an amount limited to LEC's per cent of use of the same rype of
facthiry of 25 mules in length.

[
.
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Carner and LEC agree that the Type | interconnecuon method s less efficient than
the tandem connecunon. Carner agrees to use its best efforts to mummize the use ot
the Tvpe | interconnecuon in favor of the peer to peer Type 2A connecuon.

3.4 Other services. The charges tor the tollowing Other Services provided by LEC to Carner
are set torth below.

341 Biled Number Screerung. Billed Number Screening shall be available to prevent
billing of inward calls to Carnier on a received-collect or third-number basis in either
a Dedicated NXX Code or DID Number block.. There are no charges associated
with this service. This service will be provided to Carner unless Carner informs LEC
in wnang that 1t does not want this opoon. LEC will provide the screemung

12
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mstrucnons assocuated with Carner's telephone numbers for inguines from carmers
which have arrangements with LEC 1o access the Billed Number Screening database.

342 Signabng. LEC will provide at Carmer's request. Signaling Svstem = “SS7™ 1n order
to allow out of band signaling in conjuncuon with the deliverv of waftfic to Carner's
network. Charges tor such interconnecuon will be apphed based on LEC's Schedule
Cal. PUC Tantt No. 1753-T. Secuon 6

3.4+.3 Reverse Toll Billing - LEC’s Land to Pager 2 (LP2) billing arrangement 1s an

opuonal reverse billing arrangement in which LEC does not charge 1ts landline
Customers the toll charges (for calls outside ot the LEC Customer's local calling
area, as defined by the Commussion and stated in LEC's exchange tantf) thev
incur 1n calling Carner’s Customers. but, instead. charges Carmer. This opuon
allows a LEC Customer to dial Carnier’s Dedicated NXX Codes trom anvwhere
in a LATA and be billed only for a local call. Carner pavs usage rates only for
calls outside of the Customer's local calling area as measured by the Raung Point
ot caller's onginanng End Office Switch to the Raang Pownt of Carner’s
Dedicated NXX Code.

544 LEC and Carner agree that LP2 15 a reverse billing arrangement. and 1s not a
charge ror the onginanon of tratfic trom LEC to Carner. Carrter represents that
it has requested that LEC offer thus billing arrangement. and it hereby waives any
rights 1t may have to receive this tratfic without charge. Carner agrees to pay the
rates and charges ror the LP2 services as documented in Appendix Pricing.

LLEC will make the LP2 billing opuon available to Carrier unul Ocrober 31, 1999 on
the same terms and condinons as other paging carners receive. Charges for LP2 are
listed in \ppendix Pricing. The Parues agree that, as of November 1. 1999 the LP2
billing opuon will be disconunued.

2
+
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"harges and Pavment.
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Subject to the provisions of Secoon 3.5.2 below. each Partv agrees to pav the other
all rates and charges bv the pavment date. When Carner bils LEC pursuant to
Secuon 3.2, Carner shall render bills to LEC one month 1n arrears. All nonusage-
sensiave monthly charges shall be billed monthlv in advance. exceprt those charges
due for the 1unal month. or a poruon of the 1mnal month, during which new items
are provided will be included in the next bill rendered. Usage—sensiuve charges
hereunder shall be billed monthiv in arrears.

i

Late Pavment Charge. Bills will be considered past due 30 davs atter the bill date or
bv the next bil date (1.e.. same date as the bill date in the following month),
whichever occurs first. and are pavable in immediately available funds. If the
amount billed is recerved by the billing Parrv after the pavment due date or if any
poruon ot the pavment 1s recerved by the billing Partv in funds which are not
immediatelv avatlable to the billing Partv, then a late pavment charge will apply to the
unpaid balance. The late pavment charge will be as set torth 1n LEC's ranff Schedule
175-T. Secuon 2.4 1.

[P
w
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3.5.3. Backbulling. Charges for all services provided pursuant to this Agreement mav
be billea by the billing Party for up to six (6) months after the initial date
service was furnished. The billed Party mav dispute such charges in accordance
with Section 3.4.6 above.

tss

5.4 Backcredits. Neither Party may request credit for anv billing bv the other
Party pursuant to this Agreement more than six (6) months after the date of the
bill on which the service or facility was billed. If the request for credit leads to
a billing dispute, such dispute shall be in accordance with Section 3.4.6 above.
This sub-section shall not apply to requests for credit when the true-ups are
provided for in this Agreement.

5.5 Billing Disputes. In the event that a billing dispute arises concerning any
charges, the dispute shall be resolved in accordance with the Dispute Resolution
provisions set torth in Section 33 of this Agreement.

[o%)
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5.6. Tariffed Services and Facilities. Where charges specificallv refer to tariffed
rates. then those charges and those alone shall be deemed amended to conform
to anv authorized modifications that mav hereafter occur to the tariff rates for
such equivalent facilities and arrangements. Such amendments shall become
etfective upon the effective date of tariff modifications. Services and facilities
purchased pursuant to LEC’s tariffs will be paid for by Carrier at the rates and
charges and within the timeframes contained in such tariffs.

3.5.7_ Surcharges and Surcredits. The rates and charges for facilities and serving

arrangements provided pursuant to this Agreement are subject to the applicable
surcharges listed in LEC's intrastate and/or interstate tariffs.

[.LLC and Carner shall each perform the necessarv Call Recording and raung for 1ts
respecuve porzons of an wnterchanged call. [Zach Paree shall be responsible for billing and
collecnon from their respecuve Customers.

Invoices for Charges. Not later than thiry (30) davs following the end of each monthly
billing cvcle. LEC shall deliver to Carner an invoice reflecting the charges due from Carner
tor charges aunburtable to the month covered bv such billing cvcle. Charges due for the
iital month or a poruon of the minal month during which new items are provided will be
included in the next bl rendered. All invoices shall be due and pavable by the pavment dare
that 1s within thurey (30) davs following the wnvoice date, or the next bill date, whichever
comes first.

The Parties agree that the invoices exchanged between them will contain the following
information:

5.8.1  The invoices will include 1denuficaton of the monthlv bdl peniod (from and through
dates; and invoices will include all current charges. past due balance. adjustments,
credits. fate pavment fees, pavments, and a conracrt for biling nquines
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The Parnes will issue mnvoices for usage and Facilines. Usage charges will be billed 1n
arrears based on the agreed upon rates set forth in Secton 3.2 of this Agreement.
Faciiev charges will be billed 1n advance from LEC and will be based on the charges
applicable facility access tanrfs. Any fracnonal monthly charges and credus tor
Facilines incurred during the bill period mav be retlected on the invoice for that bill
peniod or the following bill penod. Carner will bill LEC under separate 1volce for
LEC’s proporuonate share of facilites. as stated within Secaon 3.3.

[OF]
Qo
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Carmer will bl LEC by state, based on the terminanng location of the call. Carmer
will display the Common Language Locanon Idendfier (CLLI codes of the points of
interconnecuon where the exchange of traffic berween LEC and Carrter takes place
as well as the number of calls for each trunk route. If Carners pount of delivery does
not have a CLLI code, Carrier will displav the unique identfier it assigned to 1ts
locanon and 1denufied in Artachment I (POI Locatons). LEC will bill Carrier for
anv Mobile to Land calls by the End Office/Tandem Switch. based on the
termuinaang locagon of the call and will displav and summanze the number of calls
and Conversaaon MOUs, for each terminagng ottice.

3.8.4  The Paroes will provide a remuttance document with each invoice dennfving:
remuttance address. invoice number and/ or billing account number, summarv of
calls, Conversanon MOUs and charges, amount due, and pavment due date (at least
thirry (30)) davs from the bill date/date of invoice).

(¥
&
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Invoices berween the Partes will be provided on paper and is the primary bill, unless
a mechanized formar 1s murually agreed upon and specifically designated in wnang
as the primarv bill.

Lither Part mav request that the other Parrv ventv the accuracy of amounts shown on
involces provided pursuant to this Agreement. The Partv receiving the request shall provide
Intormagon reasonably sufficlent to venfv s invoices within thirce 301 davs arter the
request date. If the requesung Partv sall questons an amount shown on an invoice. then
such Parrv may give wrtten nouce of commencement of the dispute resolunon process in
accordance with the terms of this Agreement.

Lost or Destroved Usage Data: In the event that either Parry's data is lost, damaged or
destroved and cannot be recovered, and this results 1n its inabilit to determine acrual usage,
the Paraes shall agree upon an esdmate of the amount of revenue lost based on the Partv's
average monthly usage in the preceding three (3) months in which darta is avatlable and shall
usc the agreed dara for serdement of compensanon among themselves. This procedure shall
only be emploved for one month during anv twelve month period or period of conunuous
loss of usage data. whichever 1s longer. When the partv resumes having acrual usage data,
the monthly usage will be calculated for the period of lost, damaged or destroved data by
awveraging the usage for the three months before such period and the usage for the three
months following such peniod. If this average monthlv usage amount is more than 10%
different from the average monthly usage calculated solely on the months preceding the loss
penod. appropnate adjustments will be made berween the parues.
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With respect 1o anv purchase of service under thus Agreement. if anv Federal. state or
local government tax. fee, surcharge, or other tax-like charge (a "Tax™ 1s required or
permutted by apphcable law, ordinance or rantt to be collected from a purchasing
Party by the providing Party. then (a) the providing Party will bill. as a separatelv
stated 1tem, the purchasing Partv for such Tax. (b) the purchasing Partv will amely
rerut such Tax to the providing Party, and (¢) the providing Parte will remur such

collecred Tax to the applicable taxing authonry.

[f the providing Partv does not collect a Tax because the purchasing Partv asserts
that 1t 1s not responsible for the tax, or 1s otherwise excepted from the obliganon
which 1s later derermined bv formal acuon to be wrong then. as berween the
providing Party and the purchasing Party, the purchasing Party wall be hable for such
uncollected Tax and anv interest due and/or penalty assessed on the uncollected Tax
by the applicable raxing authontv or governmental enury.

If etther Parrv 1s audited by a raxung authonty or other governmental enan the other
Parcv agrees to reasonablv cooperate with the Partv bemg audited i order to
respond to any audit inquiries 10 a proper and amelv manner so that the audit and/or
any resulung conuoversy mav be resolved expedigously.

If applicable law excludes or exempts a purchase of services under this Agreement
from a Tax. and if such applicable law also provides an exempdon procedure, such
as an exempuon cernficate requirement, then, if the purchasing Partv complies with
such procedure. the providing Partv will not collect such Tax during the effecuve
period of the exempuon. Such exempuon will be effecuve upon receipt of the
exempuon ceraficate or affidavit. ‘

[f applicable law excludes or exemprts a purchase of services under tus Agreement
trom a Tax, but does not also provide an exempuon procedure. then the providing
Party will not collect such Tax if the purchasing Partv (a) furrushes the providing
Party with a letter signed by an officer of the purchasing Partv claiming an
exempuon and idenufving the applicable law which allows such exempuon, and (b)
supplies the providing Party with an indemnificanon agreement, reasonably
acceptable to the providing Parrv, which holds the providing Partv harmless on an
after-tax basis with respect to forbearing to collect such Tax.

With respect to anv Tax or Tax controversv covered bv this Secmon 3. the
purchasing Party will be enuted to contest, pursuant to apphcable law, and at 1ts
own expense, anv Tax that it 1s ulumatelv obligated to pav. The purchasing Party
will be ¢nutled to the benefit of anv refund or recovery resulung from such a contest.
The providing Partv will cooperate 1n anv such contest.

All noaces. affidavits, exempuon ceraficates or other communicanons required or
permutted to be given by either Party to the other under this Secuon 3, will be made
in writing and will be delivered by cerufied mail, and sent ro the addresses stated in
Secuon 135, LEC
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Either Partv mav from ume-to-ume designate another address or addressee bv mving nonce
11 accordance with the terms ot tus Secnon 3.11.7. Anv nonce or other communicanon will
be deemed to be given when recerved.

NUMBERING

Each Party will comply with Industrr Carners Compagbility Forum ("ICCF™ Central Office
Code Guidelines. or modificanons that mayv be made to those Guidelines by the newlyv
established Nerwork Interconnecmon/Interoperabﬂm Forum (“NI/IF™.

It shall be the responsibility of each Party to program and update its own switches and
nenwork svstems to recognize and route traffic to the other Parnv’'s assigned NXX codes at
all ames. Neither LEC nor Carnier shall charge each other for changes to switch rouang
sottware necessitated by the opening of NPA or NXX codes. If etther Partv 1s authonzed to
recover 1ts costs for changes to swirch rounng software necessitated by the opening of NP A
or NXXN codes. the Parues shall reimburse each other’s costs according to such
authonzauon.

The Parnes will each be responsible for the electronic inpur of thetr respecuve number
assignment intormanon wnto the Rounng Database Svstem. The Parnes shall cooperate to
reassign the rounng V&H and the Common Language Locadon Identfier (“CLLI") of
Dedicated NNXN Codes from LEC’s Access Tandems to ponts within Carner’s network as
designared by Carrier. 1n accordance with the provisions of Section 2.1.3. above. Carner
agrees that it shall use best efforts to complete the reassignment of its Dedicated NXX
Codes 1nto its nerwork. The Parues agree to complete the wanster of all codes by the second
quarter of 2000. Unal a NXX code is reassigned. it will conunue to be temporanl\ assigned
to LEC's nerwork as shown 1n the LERG.

NUMBER PORTABILITY

Paging 1s currendy excluded from number porubility requrements bv FCC ruling.
Accordingly, netther parry has an obliganon to provide the other with number portability.
Nonetheless, should Carner submut wraffic to LEC that requires a number portability query,
LEC will charge and Carner will pav applicable tantf charges for LNDP quenes. If at some
point, paging is subjected to number portabilitv requirements, the parues shall comply with
applicable law. If Carner 1s then required to port numbers, LEC will not admunister the
database tor those numbers, absent separate agreement.

The Parnes reserve the nght to block default routed calls incoming to their networks 1 the
event of significant nerwork taidure 11 order to protect the public switched nerwork from
overload, congesuon, or failure propaganon.

Dialing paniry will be available to Carrier in accordance with the Act.
TROUBLE REPORTING

The Parues will cooperanvelv plan and implement coordinated repair procedures for the
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Paging Interconnecnon Trunks and facilives to ensure wouble reports are resolved in 4
amelv and appropnate manner. Each parte will provide the other Carner with a single potnt
of contact, available 24 hours a dav, seven davs a week. 1o whom to report trouble associated
with the Parnes’ interconnecuon.

INSOLVENCY

Either Party may termunate this Agreement by nouce in wniung effecove upon mailing to the
other Party in the event the other Party is insolvent, makes an assignment for the benefit of
creditors, 1s unable to pav debts as they marture, files or has filed against it a peation in anv
court setung forth or alleging anv of the foregoing or has a trustee or recewver or officer of
the court appointed to conuol or supervise all or anv substanmal part of its assets or
business. Such terminaunon shall be permitted only if adequate assurance cannot be provided
in accordance with Secuon 7.2,

When the circumstances referred to 1n Secnon 26.1. above exst. erther Partv mav 1n wndng
demand adequate assurance of due performance and. unal said Parmv recewrves such
wssurance, the other Party mav suspend anv performance required under this \greement.

The adequacv or anv assurance otfered shall be determined according to commercial
standards.  After receipt of a jusatied demand. fatlure to provide within a reasonable ume,
not exceeding thirry (30) davs, such assurance of due performance as is adequate under the
circumstances ot the partcular case is a repudiadon of this Agreement. Either Partv mav
then exercise whatever legal nghts they have available to them 1n light of said repudianon.

NETWORK MANAGEMENT

The Parues will work cooperanvely to implement this Agreement. The Paroes will exchange
appropriate informauon f(e.g., mamntenance conract numbers., network informadon.
informanon required to comply with law enforcement and other secunty agencies ot the
(yovernment, etc.. to achieve this destred relabiiry.

Nerther Parry will use any service provided under this Agreement in a manner that impairs
the quality of service to other carmers or to either Parnv’s Customers.  Either Parrv will
provide the other Parrv nouce of said impairment at the earliest pracucable ume.

Protecave Conwols. LEC mayv use Protecuve Controls on taffic towards Carrier’s nerwork
when requured to protect the public switched network from congesgon due to facility
tatlures. switch congesuon or failures, or focused overload. LEC will noufy Carner
immediately of anv protecuve control acuon planned or executed.

Expansive Controls.  Where the capability ewsts, onginaung waffic reroutes may be
implemented by LEC, ar LEC's expense. to temporanly relieve nerwork congesnon due to
taciity tailures or abnormal calling patterns: reroutes will not be used to circumvent normal
trunk servicing.

Nerwork Harm. Both Parmes shall wotk cooperanvely ro prevent use of anv service
provided in this Agreement in anv manner that interferes with third partes in the use of their
service, prevents third parues tfrom using their service, impairs the qualitv to service to other
Telecommunicauons Carners. to LEC's Customers, or to Carner’s Paging Customers. causes
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electrical hazards to erther Parn’s personnel, damage to either Parn’s equpment, or
malfuncaon of either Partv's billing equipment.

Access to Rights-of-Way. Each Parry shall provide the other Partv access to 1ts poles. ducts,
nghts-of-wav and conduuts 1t owns or conwols in accordance with the requirements of state
and federal law on terms, conditons. and at prices comparable to those otfered to anv other
telecommunicanons carrier within the state that such access is provided pursuant to each
Parn’s applicable wanffs, contracts. or standard agreements.

LIABILITY AND INDEMNITY

Netther Party assumes anv liability for any act or omussion of the other in the furmishing of
its service to Customers solelv by virtue of entering 1nto this Agreement.

The Pardes’ habilitv to each other during anv twelve month period resulung from anv and all
causes, other than for willful misconduct (including gross negligencel, will not exceed the
total of the amounts cach parry bills to the other hereunder dunng the Twelve Month Period
in which such cause accrues or anses. For purposes of this Secuon. a Twelve Month Penod
is the pertod of ume commencing as of the date such cause accrues or anses and extending
back twelve months. but not bevond the date on which this Agreement becomes effecuve.
chould a Twelve Month Penod nor include a full rwelve months, the resulung amounts shall
be annualized.

Except as otherwise stated in this Sectdon 9, and except for damages resulung from gross
negligence or willful misconduct, the liability of each Party tor damages ansing out of delavs
in mstallagon, maintenance, or restoraton of faciines, services. or arrangements or out of
rmustakes, omussions, interruptons. or errors or defects in ransmission occurring in the
course of exchanging traffic over the facilines, services or arrangements descnibed herein
shall 1n no event exceed the amount of the allowance. 1f anv, avalable under the applicable
Tantf or contract.

Excepr for losses alleged or made by an Customer of either Party, or except as otherwise
provided 1n specific appendices, in the case of any loss alleged or made by a thurd party
ansing under the negligence or willful misconduct of both Partes, each Parry shall bear, and
its obliganon under this secuon shall be limited ro. that poruon (as muruallv agreed to bv the
Parues) of the resulung expense caused bv its own negligence or willful misconduct or that
of 1ts agents, servants, contractors, or others acung in aid or concert with ir.

Fach Parrv agrees to reimburse the other for damages to premuses or equipment resulang
trom the installanon, maintenance. or removal of faciites. services. or arrangements, if
caused by negligence or willful act of the reimbursing Parev.

Each Parry shall reimburse the other for any loss through theft of faciliges or services, by or
through emplovees of the reimbursing Party while on the premises ot the other.

Nerther Parry shall be required to reimburse the other for anv claim or loss pursuant to thus
Secuon 9 where the amount 1n conuoversy is less than nwo hundred fiftv dollars ($250.00).

NEITHER CARRIER NOR LEC WILL BE LIABLE TO THE OTHER PARTY FOR
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ANY INDIRECT, INCIDENTAL CONSEQUENTIAL, RELIANCE. OR SPECLAL
DAMAGES SUFFERED BY sUCH OTHER PARTIES (INCLUDING WITHOUT
LIMITATION DAMAGES FOR HARM TO BUSINESS, LOST REVENUES, LOST
SAVINGS, OR LOST PROFITS SUFFERED BY sSUCH OTHER PARTIES.
REGARDLESS OF THE FORM OF ACTION., WHETHER IN CONTRACT.
WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT
LIMITATION NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE,
AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE POSSIBILITY
THAT SUCH DAMAGES COULD RESULT. EACH PARTY HEREBY RELEASES
THE OTHER PARTY (AND SUCH OTHER PARTY'S SUBSIDIARIES AND
AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS. EMPLOYEES,
AND AGENTS) FROM ANY SUCH CLAIM. NOTHING CONTAINED IN THIS
SECTION WILL LIMIT LEC'S OR CARRIER'S LIABILITY TO THE OTHER FOR (a)
WILLFUL  OR  INTENTIONAL  MISCONDUCT  (INCLUDING  GROSS
NEGLIGENCE): (8) BODILY INJURY, DEATH, OR DAMAGE TO TANGIBLE
REAL OR TANGIBLE PERSONAL PROPERTY PROXNIMATELY CAUSED BY LEC's
OR CARRIERS NEGLIGENT ACT OR OMISSION OR THAT OF THEIR
RESPECTIVE AGENTS., SUBCONTRACTORS OR EMPLOYEES, NOR WILL
ANYTHING  CONTAINED  IN THIS SECTION  LIMIT  THE  PARTIES
INDEMNIFICATION OBLIGATIONS, AS SPECIFIED BELOW.

Obliganon to Indemnify

9.9.1  Each Parry will and hereby agrees to defend at the other's request. indemmtv, and
hold harmless the other Partv and each of its officers, directors, emplovees. and
agents (each, an Indemnitee) against and in respect of anv loss, debt, habiliry,
damage, obliganon, claim, demand. judgment. or setlement of anv nature or kind,
known or unknown, liquidated or unliqudated. including withour lmiranon all
reasonable costs and expenses mncurred (legal. account or otherwise} (collecavely,
Damages; ansing out of. resulung from. or based upon anv pending or threatened
claim. acoon. proceeding or swt by anv third parry (a Clamm) (a) alleging anv
ormusstons, breach of anyv representanon., warranty, or covenant made by such
indemnitving Party (the Indemnifving Partv) mn thus Agreement, (b) based upon
injuries or damages to anv person or property or the environment ansing out of or in
connecuon with this Agreement that are the result of the Indemmtving Party's
acuons, breach of Applicable Law, or the acuons, omussions or status of its
emplovees. agents, and subcontractors.

9.9.2  In the case of anv loss alleged or made bv an Customer of either Partv, the Party
whose Customer alleged or made such loss (Indemnifving Partv) shall defend and
indemnitv the other Partv (Indemnified Party) against anv and all such claims or loss
bv its Customers regardless of whether the underlving service was provided or
unbundled element was provisioned by the Indemnified Party, unless the loss was
caused bv the gross neghgence or willful musconduct of the other {Indemnified)
Parov.

9.9.3  Each Partv will and hereby agrees to defend art the other’s request. indemmfy, and
hold harmless the other Partv and each of s officers. directors. emplovees. and
agents (each. an “‘Indemnitee”) agawnst and 1n respect of anyv loss. debt. habiliry,

20



Page 25 of 51

9.10

J1

damage. obliganon. claim demand. judgment. or sertlement of anv nature or kind.
known or unknown. liqudated or unliqudated. including without bmitanon ail
reasonable costs and expenses incurred (legal. account or otherwise) amsing out of,
resulang from. or based upon any pending or threatened claim. acuon. proceeding or
swt by any third party for actual or alleged infringement of anv patent, copvnght.
trademark. service mark. wade name. wade dress, wuade secret or anv other
wntellecrual property nght now known or later developed to the extent that such
claim or acoon anses in relavon to this Agreement.

Obliganon to Defend: Nouce: Cooperanon

9.10.1

9.10.2

Whenever 2 Claim will anse for indemnificaton under this Secuon, the relevant
Indemnitee. as appropnate, will promptly noafy the Indemnifving Partv and request
the Indemnifving Parry 1o defend the same. Failure to so notfv the Indemnifving
Party will not relieve the Indemnifying Party of anv lability that the Indemnifiing
Party mught have. except to the extent that such failure prejudices the Indemnifving
Parrv’s abilitv to defend such Claim. The Indemmifving Parte will have the nghr to
detend against such liability or assernon 1n which event the Indemnifving Parrv will
give wntten nouce to the Indemnitee of acceptance of the defense of such Claim and
the idenarv of counsel selected by the Indemmiving Partv.  Except as set forth
below, such nouce to the relevant Indemmnutee will give the Indemnifving Parev rull
authority to defend, adjust, compromuse, or settle such Claim with respect to which
such nounce will have been given, except to the extent that anv compromise or
settlement might prejudice the Intellectual Property Rights of the relevant
Indemmnines. The Indemmnifving Party will consult with the relevant Indemnitee prior
to anv compromuse or serdement that would affect the Intellectual Property Rights
or other nghts of any Indemmutee. and the relevant Indemnitee will have the nght to
refuse such compromuse or serdement and. at the refusing Parnv's or refusing Parrv's
cost, to rake over such defense. provided that 1n such event the Indemmtiing Parer
will not be responsible tor. nor wil it be obligated to ndemnurv the relevant
Indemnitee against anv cost or habilitv 1n excess of such refused comprormuse or
setdement.  With respect to anv defense accepted bv the Indemnitving Parrv, the
relevant Indemnitee will be enuded to parucipate with the Indemmifving Partv in
such defense 1f the Claim requests equitable relief or other relief that could affect the
nights of the Indemnitee and also will be enated to emplov separate counsel for such
defense at such Indemnitee’s expense. In the event the Indemnifving Partv does not
accept the defense ot anv indemmfied Claum as provided above. the relevant
Indemnitee will have the nght to emplov counsel for such defense at the expense of
the Indemmnufving Parrv. Each Party agrees to cooperate and to cause its emplovees
and agents to cooperate with the other Partv 1n the defense of anv such Claim

The Parnes shall cooperate with each other in the defense of anv swt. claim, or
demand by third persons against erther or both of them ansing out of the connecuon
arrangements and deliverv of tuatfic hereunder including, without limitanon,
Workers' Compensanon claims, actons for infringement of copyright and/or
unauthonzed use of program matenal. libel and slander acuons based on the content
of communicanons.

Disclaimer of Warranuaes
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9.11.1 TO THE ENXTENT CONSISTENT WITH ITS OBLIGATIONS UNDER THE
ACT. LEC MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRE=:
OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTY AS
TO MERCHANTABILITY OR FITNESS FOR INTENDED OR PARTICULAR
PURPOSE WITH RESPECT TO SERVICES PROVIDED HEREUNDER.

PATENTS & TRADEMARKS

With respect to claims of patent infringement made by third persons. LEC and Carrier shall
defend. indemnifv, protect and save harmless the other from and against all clams ansing
out of the improper combining with or use by the indemmufving Partv of anv crrcur,
apparatus, svstem or method provided by that Party or its Customers i connection with the
tacilimes, services or arrangements furnished under this Agreement.

No license under patents is granted by either Party to the other, or shall be imphed or anse
by estoppel with respect to any circut, apparartus, svstem, or method used bv erther Parv 1n
connecuon with anv tactlines. senices, or arrangements furnished under this Agreement.

FExcept as speciticallv set out in this Agreement, nothing 1n this Agreement will grane,
suggest, or imply any authonty tor one Partv to use the name, trademarks, service marks. or
trade names of the other for anv purpose whatsoever, absent wntten consent of the other
Partv.

RECORDS

[ach Parcy will keep adequate records of its operatons and transacuons under this
Agreement and shall furmish o the other Parv such informawon as mav be reasonably
required for the adminustranon of this Agreement. Records required under thus Secoon 11
are subject to the provisions of Secnon 14 of this Agreement,

The Parnes shall. upon reasonable request, furrush copies or otherwise make available to
each other the licenses and other Federal and. if applicable, State regulatory authorizagons
and 1ts filed tanffs or other published schedules of charges pertaiung to the traffic to be
delivered hereunder. In the event that Carrer possesses requsite authontv, but the
regulatory agency involved has not issued a formal document of authonizatuon, LEC shall
accept, as saustving the requirements of this provision, the notice grandng authorizagon in
the agency's otficial publicanons).

TERM AND TERMINATION

(Carner represents and warrants that (1) it operates its own dedicated nerwork whether leased
or owned for the distnbunon of pages to its Customers including all paging terminals,
transmussion links and radio spectrum to provide one-wav paging CMRS in the state in
which interconnection pursuant to this Agreement will be provided, (2) the informauon,
dialed digits as well as content, of all paging calls delivered to carrier over interconnecton
tactlines provided in this agreement shall remain on carniers dedicated facilides described in
1) above at all ames unal the final radio transmission of the page. No switched or dialed

)
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connecuon conuoled by anv other carner is involved 1n the distibunon of Carners paging
calls, and (3) Carnmer will use the inrerconnecdon arrangements under this Agreement onliv
to provide one-wav paging CMRS to the general public 1n such state. Atachment 111 to thus
Agreement contains a venficanon of Carner's FCC spectrum lease from another licensed
paging Carner, which Carner contends grants it the authonov to provide one-wav CMRS in
the state 1n which interconnecnon pursuant to this Agreement will be provided. CARRIER'S
LEASE OF SPECTRUM AND IT’S PROVISION OF ONE-WAY PAGING SERVICE
PURSUANT TO FCC AUTHORITY AND REGULATIONS IS A CONDITION
PRECEDENT TO LECS OBLIGATIONS UNDER THIS AGREEMENT. IF
CARRIER DOES NOT PROVIDE ONE-WAY CMRS SERVICE TO THE GENERAL
PUBLIC IN THE STATE IN WHICH INTERCONNECTION PURSUANT TO THIS
AGREEMENT WILL BE PROVIDED, OR SEEKS TO USE THE ARRANGEMENTS
SET FORTH IN THIS AGREEMENT FOR ANY OTHER PURPOSE. OR IF
CARRIER DOES NOT HAVE, AT ANY POINT DURING THE TERM OF THIS
AGREEMENT, AUTHORITY FROM THE FCC TO PROVIDE ONE-WAY PAGING
CMRS, THIS AGREEMENT SHALL IMMEDIATELY BE VOIDABLE AT LEC'S
OPTION.

Except as provided herein, the Parnes agree to interconnect pursuant ro the terms defined in
this Agreement unnl November 1. 2001. Thereafter, the Agreement shall condnue on a
month to month basis subject to termination as set forth in this Agreement. Either party, at
any ume after November 1, 2000, mav provide Nomce of Terminaton and Request for
Negouanon, which will then commence the negonanon ume frames set forth in Secton 252
of the Act. Thereatter, this Agreement shall conunue in force onlv during the period the
Parues are negouaung in good faith toward such a new interconnecnon agreement and the
California PUC 1s arbiranng any unresolved matters arising from such negouation or
considering approval of the agreed new interconnecton agreement. Not later than 30 davs
trom receipt of a Nouce of Terminaton and Request for Negouanon, the Partes will
commence negonanons. The procedures for negomanon. arbitranon and approval of anv
renewal agreement shall be governed bv Secmon 232 of the \cr. excepr as specifically
provided otherwise herein.

Norwithstanding any other provisions of this Agreement, this Agreement mav be terminated
at any ume as murually agreed by the Pardes in wriang.

Either Parry may terminate this Agreement by notice in wnung effecave upon matling to the
other Party in the event the other Party 1s insolvent, makes an assignment for the benefit of
creditors, 1s unable to pav debts as thev marure, files or has filed against it 2 peaton in any
court setung forth or alleging anv of the foregoing or has a trustee or recewver or officer of
the court appointed to conwol or supervise all or anyv substanmal parr of its assets or
business. When any of the above circumstances ewst, either Pary mav in wnung demand
adequate assurance of due performance and, unal said Parrv receives such assurance. the
other Party may suspend any performance required under this Agreement. The adequacy of
anv assurance offered shall be determined according to commercial standards. After receipt
ot a jusafied demand. fatlure to provide within a reasonable ume. not exceeding thirty (30)
days, such assurance of due performance as is adequate under the circumstances of the
parncular case ts a repudianon of this Agreement. Fither Partv mav then exercise whatever
legal nghts theyv have available to them n light of the repudiaton.
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Nomwithstanding Secunon 12.1, 1n the event Carner intends to cease prondm.q 1ts Authonzed
services, Carner shall commurucate this intent to LEC in w nang at least sixee (60Y davs pnor
to the ume Carmer intends to cease providing 1ts Authonzed Services. Carner mav termunare
this Agreement 1n the same sixtv (60) davs wnrtten nounce by specifically stamng such intent,
and subject to pavment for facilides or arrangements provlded or for costs 1ncurred.

Either Party may provide thiree (30) davs written notce of terminatnon of this Agreement to
the other for repeated or willful marenal violanon, refusal to comply with the provisions of
this Agreement, which matenial violagon or refusal has condnued uncured for thiree (30)
davs following receipt of wrntten nouce by the defaulung Partv. The terminaung sz >hall
nouatv the FCC and the Commussion and concurrenty give the other Partv wnrten nouce of
the prospecave date and ume of disconunuance of service.

This Agreement shall immediately terminate upon the permanent SUSPens1on, revocanon. or
termunagon by other means of either Partv's authonty to provide services over its nerwork
and shall be suspended durning periods of temporary suspension, revocaton. or termination.

Norwithstanding such termuinanon. the termunaang Parte shall nourv in wnong the Parey
who has lost its authonry, not less than thirre (30) davs prior to dleOﬂDanq the connecnon
arrangements provided hereunder. At such ume the termunaang Party will also noafv in
wnung the Federal Communicanons Commussion and the Commussion of the prospecuve

disconunuance.

Upon termuinanon of this Agreement, the monthlv charges pavable under the Agreement
shall be prorated to the date of rerminaunon pronded that the faciity or arrangement for
which such charge 15 levied has been in service for more than one month. Otherwise, the
full monthly charge shall be due on terminauon, together with any applicable non- recurnng
charges.

It thus \greement is termunated for anv reason. other than as set forth i Secaon 12.1. above,
and the Parues conunue to provide services hereunder. then the terms and condidons
contained heremn shall conunue to applv 1o such services for minerv (90) davs from the
etfecuve date of terminanon.

DEPOSITS

[f Carnier has a deposit with LEC as of the Effecave Date of this Agreement related to
interconnecuton, that deposit shall conunue under the terms of this Agreement. This deposit
will be held by LEC 1s a guarantee of pavment of rates and charges billed to Carner.

In the event that LEC holds no deposit for Carrier and Carner is sent two or more
delinquency nonficanon letters following the Effecuve Date of this Agreement and within
the most recent nwelve consecutive month period, Carner shall rermut a deposic to LEC
within thirey (30) calendar davs of receipt of written nouficanon from LEC requesung such
deposit. Such deposit shall be calculated in the amount equal to the average billing o
Carner tor a two-month penod. The most recent three (3) months billing shall be used to
calculate Carner's monthly average.

Atanv ame atter the Effecave Date when Carnier already has a deposit with LEC or has
been requested to place a deposit with LI:C. and Carner receives a delinquency nonce, the
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irunal deposit mav be reviewed and adusted. 1f necessarv, to cover average billing to Carner
tor a two-month peniod. The most recent three (3) months billing shall be used to calculate
Carmer's monthly average. [f the difference berween the current deposit and the revised
calculanon 1s greater than 10° of the exisung deposit. the deposit required shall be adjusted
to the revised amount. Re-evaluavon and adjustment of the deposit shall be pertormed
penodically thereatter so long as LEC holds a deposit from Carner. Should the deposit
required be revised upward. the addinonal amount shall be paid to LEC withun thuree (30)
calendar days of receipt of wnrten nounficauon from LEC requesung such deposit. Should
the deposit requured be adjusted downward, LEC shall refund the difference berween the
exssang deposit and the revised deposit by crediung the amount of the difference to Carner's
bill(s) which are scheduled to be generated within sixev (60) davs following the date of the re-
evaluagon and adjustment.

If, duning anv twentv-four (24) consecuave month peniod of doing business with LEC under
this Agreement. Carrier does not recerve more than one delinquency nouficanon letter. anv
deposit will be rerurned to Carner.

This deposit requrement mayv be sausfied in whole or 1 part with a bank letter of credit
acceprable ro LEC. No inrterest shall be paid bv LEC for anv deposit requirement saustied
i whole or 1n part by a bank letter of credit.

The fact that LEC holds a deposit or bank letter of credit does not rehieve Carner from
amely compliance with 1ts pavment obliganons under this Agreement.

Ar the opoon ot LEC, a deposit mav be refunded or credited to Carrter at anv ame.

In case of a cash deposit. simple interest at the annual rate reflected mnt LEC's Interstate
special Access Tanftt shall be paid upon return of the deposit for the period during which
such deposit s held by LEC.

The tact that a deposit has been made does not relieve either Parrv from complving with the
requirements tor advance pavments or the prompt pavment ot bills as specitied elsewhere 1

this Agreement.
CONFIDENTIALITY

For the purposes of this Agreement, "Confidennal Informanon” means confidenual or
propnetary technical or business information given by the Discloser to the Recpient. All
informauon which s disclosed bv one partv to the other 1n connecuon with this Agreement,
during negounatons prior to the execunon of this Agreement, and the term of this
Agreement, will automadcally be deemed propmetary to the Discloser and subject to this
Agreement, unless otherwise contirmed in wnang by the Discloser. In addinon, by way of
example and not lmitagon, informagon that would consatute Customer Propnetary
Nerwork Informauon of Carner’s customers pursuant to the Act and the rules and
regulatons of the Federal Communicatons Commussion (FCC), whether disclosed by
Carrier to LEC or otherwise acquired by LEC in the course of the performance of thus
Agreement, will be deemed Confidenual Information of Carrier for all purposes under this
Agreement. Anv traftic or billing data provided by either Parrv to implement the terms of
thus Agreement shall be considered Contidennal and shall be disclosed onlv to those persons
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who have a need to see the informanon to implement the terms of thus contract. Neither
Parrv shall permut watfic or billing data to be disclosed to any Affiliate or anv subsidiarv
corporanon that provides services that compete with the other Parry.

For a peniod of rwo (2) vears from the earlier of the expiragon or terminaton of this
Agreement, except as otherwise specified in this Agreement. the Recipient agrees (a) to use it
only tor the purpose of performung under this Agreement, (b) to hold it 1n confidence and
disclose 1t to no one other than 1ts emplovees having a need to know for the purpose of
pertorming under this Agreement, and (c) to safeguard it from unauthonzed use or
disclosure using ar least the same degree of care with which the Recipient safeguards its own
Confidennal Informauon. If the Recipient wishes to disclose the Discloser's Confidennal
Informanon to a third-party agent or consultant. such disclosure must be agreed to in wnang
by the Discloser, and the agent or consultant must have executed a wnrtten agreement of
nondisclosure and nonuse comparable 1n scope to the terms of this Secnon.

The Recipient mav make copies of Confidenual Informatnon only as reasonably necessarv to
pertform 1ts obliganons under this Agreement. All such copies will be subject to the same
restnicnons and protecuons as the ongmnal and will bear the same copvnght and propnetarv
rights nouces as are contamned on the onginal.

The Recipient agrees to rerurn all Confidennal Informanon 1n tangible form received from
the Discloser, including anv copies made by the Recipient within thirty (30) davs after a
written request is delivered to the Recipient, or to destrov all such Confidennal Informagon
if directed to do so by Discloser except for Confidenual Informatdon that the Recipient
reasonably requires to perform its obligadons under this Agreement. The Reciplent will
cerufv destrucuon or return by written letter to the Discloser. If either Partv loses or makes
an unauthorized disclosure of the other Part’s Confidennal Informadon, it will noufv such
other parry immediately and use reasonable efforts 1o retnieve the lost or wrongtully
disclosed informanon.

I'he Recipient will have no obligauon to sateguard Confidennal Informauon: :a) which was
n the possession ot the Recipient tree of resuictuon pror to its receipt from the Discloser,
{b) atter 1t becomes publicly known or available through no breach of this Agreement by the
Recipient: (c) after 1t 1s nghtfully acquired bv the Recipient free of restricuons on its
disclosure; or (d) after 1t 1s independendy developed by personnel of the Recipient to whom
the Discloser's Confidennal Informadon had not been previously disclosed. In additon,
etther Partv will have the nght to disclose Confidennal Informadon to anv mediator,
arbitrator, state, or federal regulatory bodv, or a court in the conduct of anv mediaton,
arbitraton or approval of this Agreement. so long as. in the absence of an apphlcable
protecuve order, the Discloser has been prompdy noufied bv the Recipient and so long as
the Recipient undertakes all lawful measures to avoid disclosing such informanon unul
Discloser has had reasonable nme to negonate a protecuve order with anv such mediator,
arbitrator, state or regulatory bodv or a court, and complies with anv protecuve order that
covers the Confidenual Informauon.

The Parues acknowledge that an individual Customer mav simulraneously seek to becomne or
be a Customer of both Paraes. Nothing in this Agreement is intended to limut the ability of
cither Parrv to use customer specific informauon lawtullvy obtained from its Customers or
<ources other than the Disclosing Parev.
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Each Partv's obhganons to sateguard Contidennal Informanon disclosed pnor to expiranon
or termunagon of this Agreement will survive such expiratuon or terminanon.

Except as otherwise expressly provided elsewhere 1n this Agreement. no license 1s herebv
granted under any patent. trademark, or copvnght, nor 1s anv such license implied solelv by
virtue of the disclosure of anv Confidenual Informanon.

Each Party agrees that the Discloser mav be irreparably injured by a disclosure in breach of
this Agreement by the Recipient or its representanves and the Discloser will be enntled to
seek equirable relief, including mjuncave relief and specific performance, in the event of anv
breach or threatened breach of the confidennahry provisions of this Agreement.  Such
remedies will not be deemed to be the exclusive remedies for a breach of this Agreement,
but will be 1n addinon to all other remedies available at law or in equury.

NOTICE

[n the event anyv nonces are required to be sent under the terms of thus Agreement. thev mav

be sent by cernfied mail, rerurn receipt requested and are deemed to have been given on the date
recerved. Nouce mav also be effected by personal delivery or by overrught courter, and will be
ctfecave upon receipt. However. nouces to a Partv's 24-hour maintenance contact number will be
by relephone and will be deemed to have been received on the date transmitted. The Parnes will
provide the appropmate telephone and facsimile numbers to each other. The noufving party should
note the nme and idenncy of the person to whom notce is provided by telephone. Unless otherwise
specifically provided in this Agreement. nouce will be directed as follows:

15.2
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If to Carnier:

Norman Simplis

Satellite Skvpager, Inc.
10807 S. Crenshaw Blvd.
Inglewood, California 90303
Phone: 310-345-2826

Fax: 310-6723001

If to LEC:
Director - Wireless Markeung
Four Bell Plaza, Rm. 1820
SBC Telecommunications
311 8. Akard St.
Dallas, TX. 75202-5398
Phone: 214-858-0571
Facsimile: 214-858-0775

with a copv to:

Keith E. Davis
Southwestermn Bell

One Bell Plaza, Rm. 2900
208 S. Akard St.

Dallas, TX. 75202-4208
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Phone: 214-464-8583
Facsimile: 214-464-1138

Either Party may unilaterally change its designated representaove and’or address. telephone
contact number or tfacsimile number for the receipt of nonces by giving seven (7) davs' prior
wntten nouce to the other Party in comphance with this Secmon.  Anv nouce or other
communicanon will be deemed given when received.

ASSIGNMENT

This Agreement may not be assigned by either Party without the prior wrrten consent of the
other, which shall not be unreasonably withheld.

Except as otherwise provided herein, this Agreement shall be binding on and shall 1nure to
the benefit of Parues herero and their respecave successors and assigas.

Fach Parey will nourv the other in wnung not less than 60 davs 1 advance of anacipated
assignment. ‘

AMENDMENTS, CHANGES, AND MODIFICATIONS

If erther Parry proposes to make any permanent changes in the arrangements provided for in
this Agreement. or any Attachments, or any permanent change 1n its operatons which
would affect the other Partv’s operations or services once the facilides, arrangements,
apparatus, equpment, or any other item furnished bv the Parues under this Agreement are
nstalled, the changing Parrv shall give reasonable advance written nodce to the other Parrv
ot such changes. advising when such changes will be made.” Al such changes shall be
coordinated with the non-changing Partv. Nothing 1n this Sectnon shall atfect the Parues’
nghts and obliganons under this Agreement.

Subject to the provisions of Secuon 17.1. above, each Parrv shall be solelv responsible. at its
expense, for the overall design of its services and for anv redesigning or rearrangement of its
services which mav be required because of changes in faciliges, operanons or procedures of
the other, minimum network protection critena, or operaung or maintenance charactensucs
of the facilines.

Except as otherwise provided in thus Agreement, no amendment or waiver of any provision
of this Agreement and no consent to any default under this Agreement will be effecave
unless the same 15 1n wnuang and signed bv an officer of the Party agamnst whom such
amendment, watver or consent Is claimed. In addidon. no course of dealing or fatlure of a
Party suicdy to enforce any rerm. nght or conditon of this Agreement will be construed as a
waiver of such term. nght, or conditon. By entenng into this Agreement, the Parnes do not
waive any rnight granted to them pursuant to the Act: however. the Parues enter into this
Agreement without prejudice to anyv posidons thev have raken previously, or mav take 1n the
furure 1n any legislative, regulatory or other public forum addressing anv matters, including
matters related to the tvpes of arrangements prescnibed by this Agreement.

LAW GOVERNING AGREEMENT



181 The valdiey of this Agreement, the construcmon and enforcement of its terms. and the
interpreragon ot the nghts and duues of the Parnes will be governed bv the laws of the Srare
of Califorma other than as to contlicts of laws, except insotar as federal law mav control anv
aspect of this Agreement, in which case federal law will govern such aspect. 4

19. SEVERABILITY

19.1 It any term, conditon or provision of this Agreement 1s held to be invalid or unenforceable
for any reason, such invalidity or unenforceability will not invalidate the endre Agreement,
unless such construcuon would be unreasonable. The Agreement will be construed as if it
did not contain the invalid or unenforceable provision or provisions. and the nghts and
obliganons of each party will be construed and enforced accordinglv; provided, however,
that in the event such invalid or unenforceable provision or provisions are essenual elements
of this Agreement and substanuallv impair the rights or obliganons of either Party, the
Parnes will prompuy negouate a replacement provision or provisions. [f impasse is reached,
the Paraes will resolve said impasse under the dispute resolution procedures set forth in
Secuon 33.

20. THIRD PARTY BENEFICIARY

This Agreement shall not provide anv person not a Partv to this Agreement with anv
remedy, claim, lability, retmbursement, claim of actdon, or other nght 1n excess of those
exssung without reference to this Agreement.

2L FORCE MAJEURE

2.1 Except as otherwise specifically provided in this Agreement. neither Parev will be liable for
any delay or ralure in performance of anv part of this Agreement caused bv a Force Majeure
condinon, including acts of the United States of Amenca or anv state. rerritory, or polincal
subdivision thereof. acts of God or a public enemv, fires, floods. labor disputes such as
<trikes and  lockours. freight embargoes. carthquakes, volcamc acumons. wars, cvil
disturbances. cable cuts, or other causes bevond the reasonable control of the Pary claiming
excusable delay or other failure to perform. Provided, Force Majeure will not include acts of
any Governmental Authonry relaung to environmental, health, or saferv condidons at work
locanons. If anv Force Majeure condinon occurs the Party whose pertormance fatls or 1s
delaved because of such Force Majeure condidons will give prompt notce to the other
Partv, and upon cessanon of such Force Majeure condidon, will give like nouce and
commence performance hereunder as prompuy as reasonablv practcable.

to
i

[f any such force majeure conditon occurs, the Party injured bv the other's mabilitv to
pertorm may, in accordance with Secton 12 above, elect to (a) termunate this Agreement,
provided the condition has existed for ninery (90) davs in a one hundred and twentv (120)
day period: or (b) suspend this Agreement for the duraton of the force majeure condidon
and resume performance under this Agreement once such force majeure condidon ceases.

22, PUBLICITY

221 'The Parmes agree not to use in anv advernsing or sales promounon. press releases or other
publicity marters. anv endorsements, direct or indirect quotes or pictures imphang
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28.1

29.1

endorsement by the other Partv or anv of 1s emplovees without such Parn's pnor wnrten
approval. The Parmes will subrmut to each other for wnrten approval. prior to publicanon. all
such publicitv endorsement matters that menoon or displav the other's name and. or marks
or contain language trom which a connecnon to said name and/or marks mayv be interred or
implied.

Nerther Party will offer anv services using the trademarks, service marks. trade names. brand
names, logos. insignia, svmbols or decorauve designs of the other Partv or 1ts affiliates
without the other Partv’s wntten authonzadon.

LAW ENFORCEMENT AND CIVIL PROCESS

The Parnes will cooperate i respondmg to requests for informanon and/or assistance from
law enforcement agencies.

AUTHORITY

Lach person whose signature appears below represents and warrants that he or she has
authonty to bind the Party on whose behalf he or she has execured this Agreement.

BINDING EFFECT

This Agreement will be binding on and inure to the benefit of the respecuve successors and
permurted assigns of the Parnes.

EXPENSES

Lxcepr as specificallv set out in this Agreement. each parne will be solely responsible tor 1ts
own expenses involved in all acuviaes related to the subject of this Agreement.

HEADINGS

The headings 1n this Agreement are mserted for convenience and idenaficagon onlv and will
not be considered 1n the interpretanon of this Agreement.

REGULATORY APPROVAL

Each Parry agrees to cooperate with the other and with anv regulatorv agency to obtain
regulatory approval of this Agreement. Dunng the term of this Agreement, cach Parcy
agrees to conunue to cooperate with each other and anv regulatorv agency so that the
benetits of this Agreement mav be achieved.

VERIFICATION REVIEWS

Subject to each Parte’s reasonable secuntv requirements and escepr as mav be otherwise
specifically provided in this Agreement, either Partv mav audit the other Paro’s books,
records and other documents once in each Contract Year for the purpose of evaluaung the
accuracy of the other Partv’s billing and invoicing. The Parnes mav emplov other persons or
tums for this purpose. Such audit will take place at a ume and place agreed on by the Parges
no later than thuree (30) davs atter nonce thereot.



292

293

294

295

296

297

29.8

3L

Page 35 of 51

Each Parrv will prompdyv correct anv billing error that 15 revealed 1n an audi. inciuding
making rerund of anv overpavment b\ the other Partv 1n the form of a credit on the mvoice
tor the first tull billing cvcle afrer the Partes have agreed upon the accuracy of the audnt
results. Anyv disputes concerning audit results will be resolved pursuant to the Dispute
Resolunon procedures descnibed in Secuon 9 of this Agreement.

Each Party wall cooperate fully in anv such audit. providing reasonable access to any and all
appropnate emplovees and books, records and other documents reasonably necessarv to
assess the accuracy of the Partv’s bills.

Either Partv mayv audit the other Part’s books, records and documents more than once
dunng any Contract Year if the previous audit found previously uncorrected net vanances or
errors in invoices in the other Party’s favor with an aggregate value of ar least two percent
{2°0) of the amounts pavable by Carner for Resale services provided dunng the penod
covered bv the audit.

\udirs will be at the audiung Paree’s expense.

Lpon (a) the discovery by either Party of overcharges not previousiv retmbursed to the other
Party or b) the resolution of dlsputed audits, the affected Partv will prompdy reimburse the
other Party the amount of anv overpayment tmes the commercial paper rate applicable on
the last dav of the month preceding the month of discovery or resolunon as above. In no
event, however, will interest be assessed on any previously assessed or accrued late pavment
charges.

Carmer mav require that, at the end of the first vear of implementaton of this Agreement,
LEC submit to an audit or examinanon of services performed under the interconnecton
agreement. Subsequent to the first vear of implementavon, Carrier mav requre that audits
or examinagons be performed if: (1) Carner can show cause that 1t has a commercally
reasonable basis ro seek an audit or examunauon: and {2} the request for audit or
examunanon specitically defines the partcular services thar it seeks to audit or exarmune. Al
audirts requested bv Carnier under this secuon shall be conducted at 1ts expense. The dispute
resolunion provisions of this Agreement shall be used to resolve disputes ansing concemning

requests for audits or examinadons, or the results of the audits or examinagons.

Informanon obrained or received by either Partv in connecnon with this Secnon will be
subject to the confidenuality provisions of Secton 14 of this Agreement.

INDEPENDENT CONTRACTOR

This Agreement will not establish, be interpreted as estblishing, or be used by either party
to establish or to represent their relanonship as anv form of agencv, partnership or joint
venture. Netther Parry will have anv authontv to bind the other or to acr as an agent for the
other unless wnrtten authonry, separate from this Agreement, is provided. Nothing mn the
Agreement will be construed as providing for the sharing of profits or losses ansing out of
the efforts of either or both of the Partes. Nothing herein will be construed as making
cither Parry responsible or liable for the obliganons and underrakings of the other Parrv.

EFFECTIVE DATE
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This Agreement becomes effecuve upon the rirst dav of the month following the date when
the Agreement s approved bv the Public U abirv Comrmussion of California.

LUpon the Effecave Date or as soon thereatter as possible, the Parues will schedule meeungs to

(@9}
(s
12

(Y
[
[95)

analvze their current interconnectuon arrangements and deterrune what changes to tacilines,
services and billings are necessarv to effecruate this Agreement. The Parves shall move
torward with such meenngs 1n good faith and with all due speed. >uch changes shall
become effecuve upon the date such changes are implemented.

REGULATORY DECISIONS AND CHANGES

In the event that anv legislanve, regulatory, judicial. or other legal acton is inconsistent with
any matenial term of this Agreement or any Attachment herero, renders this Agreement or
any Artachment hereto inoperable, creates anv ambiguity or requirement for further
amendment to this Agreement or anv Artachment hereto, or adversely affects the abilitv of
either Party to perform anv matenal term of this Agreement, either Party mav, on thiree (30)
davs wnrtten nouce requre that such Agreement, Atachment. or such terms thereof be
renegonated, and the Paroes shall renegonate 1n good faith such murally acceprable new
rerms as may be required or appropnate to reflect the results of such acuon. Nothing heremn
shall be deemed to be a warver of either Parrv’s nghts under the Act.

Where LEC's Service Area or Carrier’s Service Area is modified after the Effecave Date of
this Agreement, the terms and conditons of this Agreement shall be modified to include
such modificanon. 1f requested bv etther Party.

Faciliges and services shall not be used by either Party knowingly for any purpose or in any
manaer, direcdy or indirectly, in violanon of anv laws, or in violaton of any approved tanffs,
orders, regulatons. or rules of the FCC. the Commussion, or other governmental agency, or
m aid of anv unlawrul act or undertking.

If the FCC or anv Governmental \uthonw issues an effecove order that modifies the
current legal requrements, obliganons, or anv rule governing interconnecuon  or
compensauon arrangements berween LECs and paging carriers, the Parwes shall, within
thirty (30) davs nouce of one of the Parues, renegounate the terms and conditions of this
Agreement.

If the Parnes are unable to arnve at an agreement within sixtv (60) davs afrer nouce, either
Party may invoke the Dispute Resolunon process set forth in Secton 9.5 of this Agreement.

In the event that the Commussion. the FCC or a court of competent jurisdicnon issues a
tinal, non-appealable order that materially modifies or revises the Cook Agreement or that
matenally modifies a law, rule or reguladon on which one or more of the Commission's
arbitranon orders regarding the Cook Agreement were premused. then either Party mav, by
providing written notice to the other Parrv, require that the atfected provisions of this
Agreement be renegouated in good faith and this Agreement shall be amended to reflect the
pricing, terms and conditons of such change in law.

In the evenrt that the Comrmussion, the FCC or a court of competent junsdicnon issues a
tinal, non-appealable order that determuines thar the Cook Agreement was materally
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inconsistent with the Act, then this Agreement shall be void ab 1uno and both Parnes wall
have all nghts that they had pnor to the entrv into this Agreement as 1f this Agreement had
never been entered 1to berween the Parnes.

32.8  If either event descnibed 1n secuons 32.6 or 32.7 above occurs and results in either Party
having overpaid when the revised pricing, terms and condinons are applied. anv such monies
overpaid shall be rerurned with simple interest apphed at the higher of' 1.3°¢ per month,
compounded. or the highest lawtul rate.

33. DISPUTE RESOLUTION

33.1  Finality of Disputes

33.1.1. Except as otherwise specifically provided for in this Agreement, no claims will
be brought for disputes arising from this Agreement more than 24 months from
the date the occurrence which gives rise to the dispute is discovered or reasonably
should have been discovered with the exercise ot due care and attention.

33.2. Alternauve to Litugation

33.2.1. The Parties desire 1o resolve disputes arising out of this Agreement
without litigation. Accordingly, the Parties agree to use the following Dispute
Resolution procedure with respect to anv controversy or claim arising out of or
relating to this Agreement or its breach.

33.3. Commencing Dispute Resolution

33.3.1. Dispute Resolution shall commence upon the sending trom one Party to
the other of written notice of a controversy or claim arising out of or relating to
this Agreement or 1ts breach. No Party may pursue any claim unless such written
notice has first been given to the other Party.

33.4. Informal Resoluton of Disputes

33.4.1. When such written notice has been given, as required by Section
30.13.3.1, each Party will appoint a knowledgeable, responsible representative to
meet and negotiate in good faith to resolve any dispute arising under this
Agreement. The location, form, frequency, duration, and conclusion of these
discussions will be left to the discretion of the representatives. Upon agreement,
the representatives may utilize other alternative dispute resolution procedures
such as mediation to assist in the negotiations. Discussions and the
correspondence among the representatives for purposes of settlement are exempt
trom discovery and production and will not be admissible in the arbitration

L
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described below or in any lawsuit without the concurrence of both parties.
Documents identified in or provided with such communications, which are not
prepared for purposes of the negotiations, are not so exempted and. if otherwise
admissible, mav be admitted in evidence in the arbitration or lawsuit

Formal Dispute Resolution

33.5.1. If the Parties are unable to resolve the dispute through the informal procedure

described above in Section 30.13.4, then either Party may invoke the following
formal Dispute Resolution procedures. Unless agreed upon by the Parties, formal
dispute resolution procedures described below, including arbitration or other
procedures as appropriate, may be invoked not earlier than sixty (60) davs after
the date of the letter initiating dispute resolution under Section 30.13.3.1.

33.5.2. Claims Subject to Mandatoryv Arbitration. The following claims. if not settled

through informal dispute resolution, will be subject to mandatorv arbitration
pursuant to Section 30.13.6 below. All unresolved billing disputes involving
amounts (whether billed by Carrier to LEC or LEC to Carrier) equal to or less
than one (1) percent of the amounts billed to Carrier by LEC under this
Agreement during the Calendar year in which the dispute arises. For any
Calendar Year in which LEC does not issue a bill to Carrier each month, the
Parties, in determining whether this section applies, will annualize the bills issued
tor that Calendar vear.

33.5.3. Claims Subject to Elective Arbitration. The following claims will be subject to

arbitration pursuant to Section 3C.13.6 if. and onlv if, the claim 15 nor settled
through informal dispute resolution and both parties agree to arbitration. If both
parties do not agree to arbitration. then either partvy mav proceed with any
remedy available to it pursuant to law, equity or agency mechanism. All claims
not included in Sections 13.5.2 and 13.5.4.

33.5.4. Claims Not Subject to Arbitragon If the following claims are not resolved through

informal dispute resolunon, thev will not be subject to arbitration and must be resolved
through any remedy available to a Party pursuant to law, equity or agency mechanism.

33.5.4.1.  Acuons seeking a temporary restraining order or an injunction related

to the purposes of this Agreement.

33.5.4.2.  Acuons to compel compliance with the Dispute Resolution process.

33.5.4.3.  All claims arising under federal or state statute(s), including, but not

ltmited o, antitrust claims.
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33.6.

Arbitragon

33.6.1. Disputes subject to mandatory or elective arbitration under the provisions of

33.7.

33

this Agreement will be submitted to a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association or
pursuant to such other provider of arbitration services or rules as the Parties may
agree. Each arbitration will be held in Dallas, Texas, unless the parties agree
otherwise. The arbitration hearing will be requested to commence within sixtv
(6C) davs of the demand for arbitration. The arbitrator will control the
scheduling so as to process the matter expeditiously. The Parties mav submit
written briefs upon a schedule determined by the arbitrator. The Parties will
request that the arbitrator rule on the dispute by issuing a written opinion within
thirty (30) days after the close of hearings. The Federal Arbitration Act, 9 U.S.C.
Secs. 1-16, not state law, shall govern the arbitrabilitv of all disputes. The
arbitrator will have no authority to award punitive damages, exemplarv damages.
consequential damages, multiple damages, or any other damages not measured bv
the prevailing party's actual damages, and may not, in any event, make any
ruling, tinding or award that does not conform to the terms and conditions of the
Agreement. The arbitrator shall be knowledgeable of telecommunications issues.
The times specified in this Section may be extended or shortened upon mutual
agreement of the Parties or by the arbitrator upon a showing of good cause. Each
Party will bear its own costs of these procedures, including attorneys fees. The
Parties will equally split the fees of the arbitration and the arbitrator. The
arbitrator's award shall be final and binding and may be entered in anyv court
having jurisdiction thereof. Judgment upon the award rendered by the arbitrator
may be entered in anv court having jurisdiction.

Billing Disputes

.—.1. The following provisions applyv spectficallv to billing disputes.

33.7.1.1.  The Parnes agree that all bills, including bills disputed in whole or 1n part, are
to be paid when due, that interest applies to all overdue invoices as set forth in
the applicable provisions of this Agreement, and that no other late pavment tee or
charge applies to overdue mnvoices. The Parues further agree that it anv billing
dispute 15 resolved in favor of the dispuung Partv the dispuung Partv will recerve,
by crediung or otherwise, interest applied to the disputed amount as set torth in
the applicable provisions of this Agreement

53.7.1.2.  To the extent that any other portions of this Agreement provide for a
bill closure process between the parties, or if such a process 1s mutually
agreed to by the Parues, the procedures involved in such processes will not

fa2
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be deemed to place a particular billing item in dispute for purposes of
Section 13— Dispute Resolution.

33.7.1.3. Each Panty agrees to notify the other Party of a billing dispute and mav
invoke the informal dispute resolution process described in Section 13.2.
The parties will endeavor to resolve the dispute within sixtv (6C) calendar
days of the Bill Date on which such disputed charges appear, or. if the
charges have been subject to the bill closure process described in Section
13.5.1, above, within sixty (60) calendar days of the closure of the billing
period covered by such bill closure process.

33.8. No Conflict

z\,,
+
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36.

36.1

33.8.1. The Dispute Resolution procedures set forth in this Agreement are not
intended to contlict with applicable requirements of the Act or the state
commission with regard to procedures for the resolution of disputes arising out of
this Agreement.

COOPERATION ON PREVENTING CUSTOMER FRAUD

The Parnes agree to cooperate with one another to invesugate, minimize, and take correcave
acnon in cases of fraud. The Parnes' fraud minimizagon procedures are to be cost-effecuve
and implemented so as not to unduly burden or harm one Parry as compared to the other.

In cases of suspected fraudulent acoviey by an Customer. at a mummum, the cooperanon
reterenced in the above paragraph will include providing to the other Parrv, upon request,
informanon concerning Customers who termunate services to that Parrv without paving all
outstanding charges. The Party seeking such informanon is responsible for secunng the
Customer's permussion to obtain such informaton.

NOTICE OF NETWORK CHANGES

Each party (“Noutving Carner”) agrees to provide the other parrv reasonable nouce
consistent with applicable FCC rules of changes in the informanon necessary for the
transmussion and rouung of services using Noafving Carrter's faciliues or nerworks, as well
as other changes that atfect the interoperability of those respecuve facilines and nerworks.
This Agreement is not intended to limit Nodfving Carnier's ability to upgrade its network
through the incorporaton of new equipment. new software or otherwise so long as such
upgrades are not inconsistent with Noufving Carrier’s obligatons to the other party under
the terms of this Agreement.

GOOD FAITH PERFORMANCE

In the performance of their obligauons under this Agreement the Parues will act in good

tath and consistendy with the Act. Where consent, nouce. approval or similar acuon by a Party 1s

36
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required bv anv provision of this Agreement, such acuon will not be unreasonablv delaved. withheld
or condiuoned.

38.

38.1

39.

RESPONSIBILITY OF EACH PARTY

Each Party 1s an independent contractor, and has and herebyv retains the nght to exercise tull
control of and supervision over 1ts own performance of its obliganons under this Agreement
and retains full control over the employment, directnon, compensanon and discharge of its
employees assising in the pertormance of such obliganons. Each Party will be solelv
responsible for all marrers relanng to pavment of such emplovees, including compliance with
social secuntv taxes, withholding taxes and all other regulanons goverming such marters.
Each party will be solely responsible for proper handling, storage, transport and disposal at
s own expense of all (a) substances or matenals that it or 1ts contractors or agents bung to,
create or assume control over at work locanons, or (b) waste resulang therefrom or
otherwise generated in connecuon with its or 1ts contractors’ or agents' acuvides at the work
locanons. Subject to the limitanons on Lability and except as otherwise provided in this
Agreement, each Party will be responsible for (a) 1ts own acts and performance of all
obliganons imposed by applicable law 1n connecnon with its acavimes, legal status and
property, real or personal and. (b) the acts of 1ts own emplovees, agents and contractors
during the performance of the Partv's obligations hereunder.

LEC will be responsible for obtaining and keeping in effect all Federal Communicanons
Commussion, state regulatorv commussion, tfranchise authority and other regulatory approvals
that mayv be required in connecnon with the performance of its obligatons under this
Agreement. Carner will be responsible for obtaining and keeping in effect all Federal
Communicanons Comrmission, state regulatorv commussion, franchise authonty and other
regulatory approvals that mav be required 1n connecuon with its offenng of services to
CCarner Customers contemplated by this Agreement. Carrier will reasonably cooperate with
LEC in obraining and mainraining anv required approvals for which LEC 1s responsible. and
LEC will reasonably cooperate with Carrer 1in obraimng and mantamung anv requred
approvals tor which Carrier 1s responsible.

REFERENCED DOCUMENTS

Whenever any provision of this Agreement refers to a technical reference, rechnical
publicanon, Carner Pracuce, LEC Pracuce, anv publicaton of telecommunicanons industry
administranve or technical standards, or any other document specifically incorporated into
this Agreement, it will be deemed to be a reference to the most recent version or edinon
(including anv amendments. supplements, addenda, or successors) of each document that 1s
in effect, and will include the most recent version or edinon (including anv amendments,
supplements, addenda. or successors) of each document incorporated by reference in such a
technical reference, technical publicadon. Carnier Pracace, LEC Pracuce. or publicanon ot
industry standards.

SURVIVAL OF OBLIGATIONS

Anv labilides or obligatons of a Partv for acts or omissions pnor to the cancellanon or
terminaton of this Agreement, anv obligngon of a Parrv under the provisions regarding
ndemmniticanon, Contidenual Informavon. imitagons on labilitv, and 1w other provisions



Page 42 of 51

40.

41.

42,

43.

of this Agreement which, by thewrsterms. are contemplated to survive (or to be pertormed
arter; termuinanon of this Agreement, will survive cancellanon or terminanon thereor.

SUPERSEDURE

This Agreement supersedes all prior agreements, mntenm agreements. letters of agreement,
memorandums ot understanding, and anv other wntten documentanon of agreements
berween the Parues hereto with respect to the subject martter hereot.

EXECUTION IN DUPLICATE

This Agreement may be executed in muluple counterparts, each of which will be deemed an
onginal but all of which will together consarute but one, and the same document.

INTERVENING LAW

This Agreement is entered into as a result of private negonauon berween the Parues. In the
event that anv ot the rates, terms and/or condinons herewn, or anv of the laws or regulanons
that were the basis or ranonale for such rates. terms and/ or conditons mn the Agreement, are
invalidated, modified or staved bv any acnon of anv state or federal regulatorv or legisianve
bodies or courts of competent junisdicuon. including but not brmited to anyv decision bv the
Eighth Circuit relanng to anv of the cosung/pncing rules adopted by the FCC in 1ts First
Report and Order, In re: Implementanon of the Local Compeunon Provisions in the
Telecommunicagons Act of 1996, 11 FCC Red 15499 (1996)(e.g., Secuon 51.501, et seq.),
upon review and remand from the United Srates Supreme Court, in AT&T Corp. v. lowa
Udalimes Bd., 119 S. Ct. 721 (1999) or Amentech v. FCC, No. 98-1381, 1999 WL 116994,
1999 Lexis 3671 (1999), and assuming the Parues agree, the affected provision shall, as of
the effecuve date of the acmon resulung in such invabdaoon, modificauon or stav, be
invahdated, moditied, or staved. consistent with the acuon of the legislauve bodv, court, or
regulatorv agency upon the wntten request ot either Partv. Should the Parnes be unable o
agree within a reasonable nme upon the effect of such invahdagon, modificanon or stav on
their interconnecuon arrangement, the Paroes will conanue to apply the onginal rate, term
and/or condigon. In such event. the Parues shall expend dibigent efforts to arnve at an
agreement regarding the appropmrate conforming modificatons to the Agreement. If
negotdations fail. disputes between the Parues concemning the interpretauon of the acaons
required or provisions affected by such governmental acuons shall be resolved pursuant to
the dispute resolution process provided for in this Agreement. Upon determinaton of the
appropnate conforming modifications, such modifications shall be applied as of the effecave
date of the acton resuldng in such invalidanon, modificagon or stav. Without kmiang the
general applicability of the foregoing, the Paraes acknowledge that on januarv 25, 1999, the
United States Supreme Court 1ssued its opiton 1 AT&T Corp. v. lowa Unlimes Bd., 119 S.
Cr. 721 (1999) and on June 1, 1999, the United States Supreme Court issued its opinion in
Amentech v. FCC, No. 98-1381, 1999 WL 116994, 1999 Lexis 3671 (1999). The Parues
further acknowledge and agree that by execuung this Agreement, neither Party waives anv of
its nights, remedies, or arguments with respect to such decisions and any remand thereof,
including 1ts nghts under this Intervenung Law paragraph.

ENTIRE AGREEMENT
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This Agreement consututes the enure agreement between the parues concerning the subiect
matter hereof and supersedes anv pror agreements, representanons, statements,
negonanons, understandings, proposals or undertakings, oral or wnren, with respect to the
subject matter expressly set forth herein, and fulfills LEC's obliganons to interconnect with
Carner in the State ot California.

Netther Party will be bound by an amendment, modificadon or addinonal term unless 1t 1s
reduced to wnung signed by an authorized representanve of the Party sought to be bound.

If erther party requests services, facilides or products from the other party that are not
covered by the Agreement, the requesung party shall pav for such items in accordance with
the normal prces for such items.

This agreement, and every interconnecton, service provided hereunder shall be subject to all
rates, terms and conditons contained in this agreement, including anyv attachments to this
agreement, which are legiumately related to such interconnecton service: and all such rates,
rerms and conditons are incorporated by reference as part of every interconnecton. service
provided hereunder. Without Lminng the general applicability of the foregoing, the
tollowing terms and conditons of the agreement are specifically agreed by the parues to be
legrtumately related to, and to be applicable to, each interconnecton, service provided
hereunder: definitions, trouble reporting, insolvency, network management, Lability
and indemnity, patents & trademarks, records, terms and termination, deposits,
confidenuality, notice, assignment, amendments, changes, and modifications, law
governing agreement, severability, third party beneficiary, force majeure, publicity,
law enforcement and civil process, authority, binding effect, expenses, headings,
regulatory approval, verificauon reviews, independent contractor, effective date,
regulatory decisions and changes, dispute resolution, cooperation on preventing
customer fraud, notice of network changes, good faith performance, responsibility of
each party, referenced documents, survival of obligations, supersedure, execution in
duplicate, entire agreement.

IN WITNESS WHEREOF, the Partes have caused this Agreement to be executed bv their duly

authonzed representauves on the dates set forth below:

PACIFIC BELL SATELLITE SKYPAGER, INC.
Bv SBC Telecommunicanons, Inc., //\ \/
its authonzed agent ;’ \\/;'/_,.—-————

By

s/ Q_'\_ \.«\_6\, \-‘r“ ' \V\.'\)\C,L %\ B\‘: . ‘ D——M.AM,\/ ~i \‘KX -~ /
Semanuret i v ’ Mgndrure) 7 4 h _/

@éﬂ oS Sandv Kinnev
ar- Bwl/ President - Industry Markets Tide: Execuuve Officer
Z 17, q¢
Date Signed: C\Y - % - g S Date signed:  _ ™ '\ \ \
39
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Attachment |
fo
PAGING INTERCONNECTION AGREEMENT
berween
PACIFIC BELL

and

Satellite Skypager, Inc.

PRICING SCHEDULE FOR PAGING INTERCONNECTION
SERVICE ELEMENTS AND TRUNK TERMINATIONS



PRICING SCHEDULE FOR PAGING INTERCONNECTION
SERVICE ELEMENTS AND TRUNK TERMINATIONS

Non-Recurring

Monthly ,
. Recurringor .. .. Additional
Element/Service . Usage Rate - Initial Unit  Qpie (per unit)

- CMRS INTERCONNECTION SERVICE ELEMENTS

DID Number Block (per 100 Numbers) | $0.4] O $25000  © $64.00

Tvpe 1 (TSMT) Analog Intertace : $1.50 - 8202.53 §202.33
[nterotfice Mileage
Fixed Rate per month i $25.27 : N/A
Fixed Rate per mile. per month f $1.86 ‘ N/A
Type 1 (DID TSMT Trunk) Circuit | !
Termination . sis31 | N/A
. Operator Assistance é Pursuant to Cal. PUC No. A5

. Directory Assistance !

~Via Tvpe | using 411 dialing : Pursuant to Cal. PUC No. A5.3.7
. Via Tvpe 2A using NPA 353-1212 | Pursuant to Cal. PUC No. 175-T. Section 9.1
“Class of Call Screening ! No Charge N/A
Billed Number Screening ~_ NoCharge N/A
Call Blocking Pursuant to Cal. PUC No. A9.5.4E
Precondiuoning of DID Numbers No Charge $102.00 per 20#°s
Hunting Pursuant to Cal. PUC A3.5.C(4)

‘ CMRS TRUNK TERMINATION CHARGES

i Tvpe 1 (per trunk) i $5.60 P %206.77 | £77.00
' Type 2A and Type 2B (per DS-1 | , i
' Termination) | $23.02 $856.00 $553.00
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Attachment II
1o
PAGING INTERCONNECTION AGREEMENT
berween

PACIFIC BELL
and

Satellite Skypager, Inc.

POI Locations

Page 46 of 51



o~

Page 47 of 51

The Satellite Skypager. Inc. POI 1s located at:

10807 S. Crenshaw Blvd.
Inglewood. California 90303

Attachment



Attachment 11
o
PAGING INTERCONNECTION AGREEMENT
between
PACIFIC BELL

and

Satellite Skypager, Inc.

PROOF OF CARRIER’S AUTHORITY
TO PROVIDE ONE-WAY CMRS SERVICE
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Date: Jarmuary 9, 1997

To Whom It May Concern:

This letter is to verify that Satellite/ Norman Simplis is currently leasing a portion of Pageprompt U.S.A.
Frequencies 929.7625Mhz & 931.5625Mhz for business purposes.

Under any circumstaoces, Satellite/ Norman Simplis is not affiliated with Pageprompt U.S.A. and is an
independent contractor.

—
——
COb 1O VALLEY VIEW. LA MHRAIIA CALIEC WSS ee . o Tovoar ("= e S i o EAN T T Sag nines
SJUL-25-1939 11:33 59 £.21
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SATELLITE PAGING, INC.
12915 W. ROSECRANS

HAWTHORNE, ca 50250
310-674-3000

July 29, 1999

Pacific BeN

Dear Pacific Bell;

May this latter serve es notification That Sateilits Paging, Ine. is corrying traffic e
931.8373 for Sateliite Skypagsr 10807 S. Crenshaw Biwd, Inglewood, CA 90303

Very truly yours,

PR >

Mark J. Henrich
President

TOTAL P.OC
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AT&T Wholesale Amendment

Contract Number: 19469
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