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PART I - NOTIFICATION
ITEM1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following persons:

(a) the issuer’s directors: Norman George, SW Innovative Holdings, Inc., 6666 Harwin Drive, Suite 664,

Houston, TX 77036 and Stephen Michels, SW Innovative Holdings, Inc., 6666 Harwin Drive, Houston,
TX 77036.

(b) the issuer’s officers: Norman George, SW Innovative Holdings, Inc., 6666 Harwin Drive, Suite 664,
Houston, TX 77036. Mr. George is President, of the Issuer. Stephen Michels, SW Innovative Holdings,
Inc., 6666 Harwin Drive, Suite 664, Houston, TX 77036. Mr. Michels is Vice President of the Issuer.

(c) the issuer’s general partners: None

(d) record owners of 5 percent or more of any class of the issuer’s equity securities: Norman George, SW
Innovative Holdings, Inc., 6666 Harwin Drive, Suite 664, Houston, TX 77036; Kim T. Peterson, SW
Innovative Holdings, Inc., 6666 Harwin Drive, Suite 664, Houston, TX 77036; Stephen Michels, SW

Innovative Holdings, Inc., 6666 Harwin Drive, Suite 664, Houston, TX 77036 and Beaufort Capital
Partners, 660 White Plains Road, Suite 455, Tarrytown, NY 10591.

(e) beneficial owners of 5 percent or more of any class of the issuer’s equity securities: See the information
under (d) above



(f) promoters of the issuer: None
(g) affiliates of the issuer: None

(h) counsel to the issuer with respect to the proposed offering: Warren J. Archer, Morella & Associates,
Inc., 706 Rochester Road, Pittsburgh, PA 15237

(i) each underwriter with respect to the proposed offering: None
(j) the underwriter’s directors: Not Applicable
(k) the underwriter’s officers: Not Applicable
(1) the underwriter’s general partner’s: Not Applicable
(m) counsel to the underwriter: Not Applicable.
ITEM 2. Application of Rule 262

(a) State whether any of the persons identified in response to Item 1 are subject to any of the
disqualification provisions set forth in Rule 262.

None are.

(b) If any such person is subject to these provisions, provide a full description including pertinent names,
dates and other details, as well as whether or not an application has been made pursuant to Rule 262 for
a waiver of such disqualification and whether or not such application has been granted or denied.

Not Applicable
ITEM 3. Affiliate Sales
Not Applicable.

If any part of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that
the following description does not apply to the issuer.

The issuer has not had a net income from operations of the character in which the issuer intends to engage
for at least one of its last two fiscal years.

ITEM 4. Jurisdictions in Which Securities Are to be Offered
(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons.

None.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or
salesmen and state the method by which such securities are to be offered.

The securities in this proposed offering shall be offered in the following jurisdictions, subject to

qualification in each state, as and if necessary: Texas, Wisconsin, New York, North Carolina and
Florida.

The securities to be offered in connection with this proposed offering will be offered by the officers of
the Company through their contacts and word of mouth. The Company is not using a selling agent or
finder in connection with this offering.
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Please refer to the section in Part II of this Offering Statement entitled “Plan of Distribution” for more
detailed information on the Company’s Plan of Offering.

ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) The Issuer made the following unregistered sales of shares of its Common Stock during the one year
prior to the filing of this Form 1-A:

On September 11, 2013 the Issuer issued 22,000,000 shares to Norman George. The shares were issued
in consideration for services valued at $22,000.00.

On September 11, 2013 the Issuer issued 22,000,000 shares to Kim T. Peterson. The shares were issued
in consideration for services valued at $22,000.00. '

On September 11, 2013 the Issuer issued 6,000,000 shares to Stephen Michels. The shares were issued
in consideration for services valued at $6,000.00.

On September 23, 2013 the Issuer issued 10,000,000 to Iconic Associates LTD at a price of $.0001 cents
per shares in consideration for cancellation of a note payable in the principal amount of $100.00. The
balance of the note on this day before the payment was $44,482.58.

On September 23, 2013 the Issuer issued 10,000,000 to Prism Associates LTD at a price of $.0001 cents
per shares in consideration for cancellation of a note payable in the principal amount of $100.00. The
balance of the note on this day before the payment was $44,482.58.

On September 23, 2013 the Issuer issued 10,000,000 to Starshine Capital Group at a price of $.0001
cents per shares in consideration for cancellation of a note payable in the principal amount of $100.00.
The balance of the note on this day before the payment was $44,482.58.

On September 23, 2013 the Issuer issued 10,000,000 to Brett Forsythe at a price of

$.0001 cents per shares in consideration for cancellation of a note payable in the principal amount of $
100.00. The balance of the note on this day before the payment was $44,482.58.

On February 21, 2014 the Issuer issued 10,000,000 to Toner Town Ciogamuni at a price of $.0001 cents
per shares in consideration for cancellation of a note payable in the principal amount of $100.00. The
balance of the note on this day before the payment was $44,082.58.

On February 21, 2014 the Issuer issued 10,000,000 to Prol Toner Mexico at a price of $.0001 cents per
shares in consideration for cancellation of a note payable in the principal amount of $100.00. The
balance of the note on this day before the payment was $44,082.58.

On February 21, 2014 the Issuer issued 10,000,000 to Omega Closeouts - Europe at a price of $.0001
cents per shares in consideration for cancellation of a note payable in the principal amount of $100.00.
The balance of the note on this day before the payment was $44,082.58.

On May 15, 2014 the Issuer issued 58,000,000 shares to Norman George. The shares were issued in
consideration for services valued at $580.00.

On May 15, 2014 the Issuer issued 30,000,000 shares to Stephen Michels. The shares were issued in
consideration for services valued at $300.00.

On May 15, 2014 the Issuer issued 43,000,000 shares to Kim T. Peterson. The shares were issued in
consideration for services valued at $430.00.



On June 17, 2014 the Issuer issued 27,960,000 to Beaufort Capital Partners, L.L.C. at a price of $.0001
cents per shares in consideration for cancellation of a note payable in the principal amount of $50,000.
The balance of the note on this day before the payment was $43,782.56. '

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which
were sold within one year prior to the filing of this Form 1-A by or for the account of any person who at
the time was a director, officer, promoter, or principal security holder of the issuer of such securities, or
was an underwriter of any securities of such issuer, furnish the information specified in subsections (1)
through (4) of paragraph (a).

None

(b) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption
from the registration requirements of such Act and state briefly the facts relied upon for such exemption.

All of the sales of stock described under paragraph 5(a) were made under Rule 506 in that the purchasers
were accredited investors or, in the case of sales to Messrs. George, Peterson and Michels, were
executive officers or a director of the Issuer.

ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of
any securities in addition to those covered by this Form 1-A. If so, describe fully the present or proposed
offering.

No offerings of its securities are contemplated by the Issuer other than the offering of securities covered by
this Form 1-A.

ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item 1
above or to any selling security holder in the offering covered by this Form 1-A for any of the following
purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered for the period
of distribution;

(2) To stabilize the market for any of the securities to be offered;

(3) For withholding commissions, or otherwise to hold each underwriter or dealer responsible for the
distribution of its participation.

There are no such arrangements.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises
discretionary authority and include an estimate of the amount of securities so intended to be confirmed.

Not Applicable.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed
for such purpose on a contingent basis or, at the time of such preparation or certification or at any time
thereafter, had a material interest in the issuer or any of its parents or subsidiaries or was connected with the
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issuer or any of its subsidiaries as a promoter, underwriter, voting trustee, director, officer or employee furnish a
brief statement of the nature of such contingent basis, interest or connection.

There are no such experts.
ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 265 was used prior to the filing of this notification.
If so, indicate the date(s) of publication and of the last communication with prospective purchasers.

The Issuer does not intend to do so.



OFFERING CIRCULAR

SW INNOVATIVE HOLDINGS, INC.
10,000,000,000 SHARES OF COMMON STOCK
MAXIMUM OFFERING: $1,000,000

Purchase Price: $0.01 per 100 Shares

SW Innovative Holdings, Inc., a Texas corporation ("SW" the "Company" or “we”), hereby offers (the
"offering") 10,000,000,000 shares (the “Shares”) of its common stock, par value $0.0001 per share, (“Common
Stock”) at a purchase price of $0.01 for 100 Shares, up to an aggregate purchase price of $1,000,000. If all of
the Shares are sold, we will issue a total of 10,000,000,000 shares of Common Stock. The offering is being
made on a "best efforts” basis. We will continue the offering until Shares with an aggregate sales price of
$1,000,000 have been sold or until November __, 2015, whichever is earlier.

This Offering is being conducted on a “best-efforts” basis, which means that our officers will use their
commercially reasonable best efforts in an attempt to sell the Shares. The officers will not receive any
commission or any other remuneration for these sales. In offering the Shares on our behalf, the officers will rely

on the safe harbor from broker-dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of
1934,

The Shares will be offered for sale at a price of $0.01 per 100 Shares. Shares will only be sold in
multiples of 100 Shares. If all of the Shares are purchased, the gross proceeds to us will be $1,000,000.
However, since the Offering is being conducted on a “best-efforts” basis, there is no minimum number of
Shares that must be sold, meaning that we will retain any proceeds from the sale of the Shares sold in this
Offering. Accordingly, all funds raised in the Offering will become immediately available to us and may be
used by us as they are accepted. Investors will not be entitled to a refund and could lose their entire investment.

SW is a development stage corporation engaged in proving our customers with prepaid telephone
services. Proceeds of this offering will be used primarily to increase the marketing efforts of the company,
acquire additional infrastructure for the business, hire additional administrative employees and for other general
corporate purposes. The mailing address of our offices is: 6666 Harwin Drive, Suite 664, Houston, Texas
77036, and our telephone number is: 713-268-1610.

We are a development stage company. Investing in our Common Stock involves a high degree of risk,
including the risk that you could lose all of your investment. Please read “Risk Factors” beginning on page 18
of this Offering Circular about the risks you should consider before investing.

Offering
Price Net Proceeds Net Proceeds Net Proceeds  Net Proceeds
to the (25% of (50% of Shares (75% of (100% of
Public Commissions Shares Sold) Shares Sold) Shares Sold)  Shares Sold)
Per 100 Shares $0.01 N/A $0.01 $0.01 $0.01 $0.01
Total (1) $1,000,0000 N/A $250,000 $500,000 $750,00 $1,000,000

(1) Before deducting expenses of the Offering, which are estimated to be approximately $25.000.00.



THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON
THE MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS
OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY
OFFERING CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES ARE
OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT
THE SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION.

Approximate date of proposed sale to the public: As soon as practicable after the effective date of this
offering circular.

The date of this Offering Circular is November __, 2014,



IMPORTANT NOTICES TO INVESTORS

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE COMPANY AND THE TERMS OF THE OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE AUTHORITIES
HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN OR INCORPORATED BY
REFERENCE IN THIS OFFERING CIRCULAR AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED BY US.

FOR TEXAS RESIDENTS ONLY:.

FOR FLORIDA RESIDENTS ONLY: THE SHARES REFERRED TO HEREIN WILL BE SOLD
TO, AND ACQUIRED BY, THE HOLDER IN A TRANSACTION EXEMPT UNDER § 517.061 OF
THE FLORIDA SECURITIES ACT. THE SHARES HAVE NOT BEEN REGISTERED UNDER
SAID ACT IN THE STATE OF FLORIDA. IN ADDITION, ALL FLORIDA RESIDENTS SHALL
HAVE THE PRIVILEGE OF VOIDING THE PURCHASE WITHIN THREE (3) DAYS AFTER
THE FIRST TENDER OF CONSIDERATION IS MADE BY SUCH PURCHASER TO THE
ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT OR WITHIN THREE DAYS
AFTER THE AVAILABILITY OF THAT PRIVILEGE IS COMMUNICATED TO SUCH
PURCHASER, WHICHEVER OCCURS LATER.

FOR NORTH CAROLINA RESIDENTS ONLY: .
FOR WISCONSIN RESIDENTS ONLY: .
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OFFERING CIRCULAR SUMMARY

This summary highlights information contained elsewhere in this Offering Circular. This summary is
not complete and does not contain all of the information that you should consider before investing in the Shares.

You should carefully read the entire Offering Circular, especially concerning the risks associated with
the investment in the Shares discussed under the “Risk Factors” section.

Unless we state otherwise, the terms “we”, “us”, “our”, “Company”, “management”, or similar
“terms collectively refer to SW Innovative Holdings, Inc., a Texas corporation.

Some of the statements in this Offering Circular are forward-looking statements. See the section
entitled “Cautionary Statement Regarding Forward-Looking Statements.”

Our Business

General

SW Innovative Holdings, Inc. is a development stage company that was formed in Texas on September
3, 2003. Our executive offices are located at 6666 Harwin Drive, Suite 664, Houston, TX 77036, (713) 268-

1610. We are engaged in proving our customers with prepaid telephone service both landline and data. We
have a limited operating history and have generated limited revenue.

Our officers, Norman George and Stephen Michels, together with Kim Peterson, a former director of the
Company, collectively own a majority of the shares of our Common Stock and all of the shares of our Class A
Preferred Stock, thus giving them control over the management of the Company and its business, assuming they
choose to vote together. This will continue to be true after this Offering, even if all 10 billion Shares are sold.

The Business Plan

We are a development stage company engaged in providing our customers with prepaid telephone
services both landline and data. We are based in Houston, Texas. We sell landline phone service, called “plain
old telephone service” (POTS), to those whose want this phone service, but cannot qualify for, or afford the
costs of, phone line service or data service as provided by one of the big telephone companies. This means that
our target customers are those who are credit disadvantaged or small businesses.

We provide landline telephone service to our customers using the existing landlines installed and owned
by AT&T or Verizon (collectively, the “Service Providers”). We have entered into agreements with the Service
Providers which allows us to do that. The Service Providers are responsible for maintaining the landlines in
accordance with the rules of the Texas Public Utility Commission (the “PUC”).

Thus, our business consists of finding customers, collecting fees for service from the customers and
assisting them with any technical problems they may have that are not the responsibility of the Service
Providers. Presently, we run our business with three employees. Much of our business is handled by
computers, in part because the Service Providers want us to do so.

As a practical matter, the large telephone companies do not want to service these customers and are

happy to work with us in servicing those customers. Thus, a large part of the Company’s competitive advantage
is that we don’t have to compete with those companies.
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We acquire telephone service from the Service Providers at a deeply discounted rate, which enables it to
resell phone services at rates which provide a comfortable profit margin. We also provide customers with
custom calling features for an additional fee. These services include call waiting, caller ID, call forwarding and
speed dialing.

We are licensed by the PUC to resell telephone services throughout the state. Once we achieve critical
mass in Texas, we hope to expand our product offerings to other states. In January 2009, we entered into a
reseller agreement with AT&T covering 22 U.S. states. However, before we can begin to market our pre-paid
home telephone service in any state, we must get approval from the applicable state into which we want to
expand. There can be no assurance that any state where the Company may in the future file an application to
provide telephone service will approve that application.

Approximately, 75% of our customers participate in the Lifeline program, under which the Federal
government pays for a portion of the costs of providing limited phone service to economically disadvantaged

persons.

Subscriber Base as of October 31, 2014:

Ending Quarterly

Period Base
10/31/2014 130
09/30/2014 118
06/30/2014 88
03/31/2014 89
12/31/2013 89
09/30/2013 99
06/30/2013 117
03/31/2013 130
12/31/2012 88

Contractual relationships:

Our resale agreements with the Service Providers have no expiration date. We have no patent,
trademark, license, franchise, concession, royalty agreement or labor contracts.

The Offering

Issuer SW Innovative Holdings, Inc., a Texas corporation.
Security Offered Shares of Common Stock, par value $0.0001.

Price $0.01 per 100 Shares; Shares will be sold only in multiples of 100 shares
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Minimum Offering

Maximum
Offering

Minimum
Investment

Offering Period

Voting Rights

Dividends

Use of Proceeds

Trading of our
Shares

Risk Factors

None.

$1,000,000 (a total of 10,000,000,000 Shares)

None

The Offering commenced on November __, 2014 and will close upon the earlier
of (1) the sale of Shares with an aggregate sales price of $1,000,000, or (2)
November __, 2015. The Offering may be terminated at our election at any time.

Stockholders will have one vote per share for each Share owned by them in all

matters, including the election of Directors, as provided in the Texas Corporation
Code.

We have never paid a dividend on the shares of our Common Stock and do not
plan to do so in the foreseeable future.

The net proceeds of this offering will be used primarily to increase the marketing
efforts of the company, acquiring additional infrastructure for the business, hiring
additional administrative employees and for other general corporate purposes.
Expenses of the Offering are estimated to be approximately $25,000.00.

Shares of our Common Stock are traded on the OTC Markets
Group (Pink).

An investment in the Company is highly speculative and involves substantial
risks. Prospective Investors should carefully review and consider the factors
described under the “Risk Factors” section below.

We plan to qualify the offering for sale in Texas, Wisconsin, New York, North Carolina and Florida
and in such other states as we may determine from time to time. We may also offer or sell Shares in
other states in reliance on exemptions from registration requirements of the laws of those states.
However, we will not make any general solicitation or advertisement of this offering in any jurisdiction
that this offering is not registered. This offering is being conducted on a “best-efforts” basis, which
means our officers will attempt to sell the Shares to prospective investors without the use of an
underwriter. We will not pay any commission or other remuneration to our officers in connection with

sales of Shares.
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SW INNOVATIVE HOLDINGS, INC.
(Formally known as Everybody's Phone Company)
(A Development-Stage Company)
BALANCE SHEET

ASSETS
Cash

Accounts receivable
Prepaid expenses

13

Unaudited
For the Nine Year Ending
Months
December
Sept 30, 31,2013
2014 ’

15,682 5,677
7,599 -
1,875 -




Total Current Assets 25,156 5,677

Property and equipment, net 7,821 9,161
Investments 52,000 52,000
Deposit - 10,557
TOTAL ASSETS 84,977 77,395

LIABILITIES AND SHAREHOLDERS' DEFICIT
LIABILITIES
Accounts payable and accruals 130,999 25,333
Convertible notes payable - related parties - -
Derivative liability on convertible notes payable - -
Note payable - short term 31,468 77,583
Total Current Liabilities 162,467 102,916

Long Term Liabilities

Note payable - long term 75,000 63,146

TOTAL LIABILITIES 237,467 166,162
Commitments and Contingencies

STOCKHOLDERS' DEFICIT
Preferred stock, $1.00 par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 60,000
outstanding as of Sept 30, 2014 and December 30, 2013 and 30,000 as of December 30, 2012

Common stock 51,776*** 143,436**
See notes at bottom of page

Additiona!l paid in capital 3,446,721 3,246,719

Deficit accumulated during the development stage (3,707,987) (3,538,822)

TOTAL STOCKHOLDERS' DEFICIT (149,490) (88,667)

TOTAL LIABILITIES & STOCKHOLDERS' DEFICIT 84,977 77,395

** common stock .001 par value 500,000,000 shares authorized, 143,535,528 shares issued and outstanding as of

December 31,2 2013 and on July 22, 2013 a reverse stock split 1,000:1 became effective
*+* common stock ,0001 par value 15,000,000,000 shares authorized, 517,755,528 shares issued and outstanding as of September 30,
2014

Corporate Information

We are a Texas corporation. We have our offices at 6666 Harwin Drive, Suite 664, Houston, Texas 77036.
Our telephone number is (713) 268-1610 and our email address is info@everybodysphonecompany.com.
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider each of the following risks
and all of the information set forth in this offering circular before deciding to invest in our common stock. If any of the following risks
and uncertainties develops into an actual event, our business, financial condition, results of operations and cash flows could be
materially adversely affected. In that case, the price of our common stock could decline and you may lose all or part of your
investment. In connection with the forward-looking cautionary statements that appear in this prospectus, you should also carefully
review the cautionary statement referred to under “Cautionary Statement Concerning Forward Looking Statements.”

Risks Related to the Issuer
We lack experience in creating and running a telephone business

We are in the early stages of developing our telephone service business. We have limited experience in
the developing or running such a business. None of our officers or employees has ever developed or operated a
telephone service of the kind on which we are focused.

We have not generated much revenue or any operating income

We are in the relatively early stages of developing our telephone service business. While we have a
small number of subscribers to our services, we have not become profitable, and there are not yet enough
subscribers to make us a viable operating company. It may be difficult, therefore, to evaluate our current or
future prospects. Companies in the early stages of developing their business model present substantial business
and financial risks, not all of which can be anticipated, and as a result, they may suffer significant operating
losses.

There is doubt about our ability to become a viable business even after this Offering, and we may need
additional funding beyond this Offering

We have incurred substantial losses since our incorporation, and our capitalization, even if all the Shares
being offered in this Offering are sold, may not be sufficient to allow us to become a viable business. If we
cannot become a viable business, we will have to close down our operations.

The funds to be raised by this Offering are to be used primarily to support the marketing of our
telephone service business to potential subscribers, acquiring additional infrastructure for the business, hiring
additional administrative employees, and for other corporate purposes. However, we have no way of knowing
whether the amount of money which may be ultimately raised by this Offering will be sufficient to expand our
business sufficiently so that it becomes a viable business or not. We have no present plans to raise additional
capital after this Offering is completed no matter how much money is raised by it. However, if we determine
after the completion of this Offering that we need additional capital, there can be no assurance that we can raise
the amount of capital then needed or predict the costs of doing so nor is there any assurance that profitable
operations or sufficient cash flows to sustain our business will occur in the future.

We have only a small number of subscribers to our service at this time
We have only 100 subscribers at this time. We estimate that we need approximately 4,000 customers to

- make business viable. There can be no assurance that we can obtain the necessary number of subscribers for us
to become a profitable business.

The ending of the Lifeline program for cellphones would significantly adversely impact our business
15



Currently 75% of our customers participate in the Lifeline program. If the federal government changes or
eliminates the Lifeline program, that that would significantly reduce the number of our potential customers and
would make it very difficult for us to meet our revenue and income goals.

Our Service Providers may reduce or end their support of landline telephone service

Our Service Providers may decide at some point in time that they no longer want to spend the money to support
their current landline services. If they did so, landline telephone service would, over time, deteriorate unless
other companies took over that business. We lack the financial resources to do this. However, if other
companies took over the landline business from our Service Providers, there is no way to tell what terms of
service they would impose on us and, therefore, whether thereafter we could operate profitably or, if so, at what
our level of profitability would be. Even if our Service Providers merely reduced their commitment to servicing
landline customers promptly, it if likely that would adversely impact our financial results.

Our stockholders will be largely dependent on a single business

For the foreseeable future, our stockholders will be largely dependent for a return on their investment
upon the performance of our business of providing landline and data telephone service, and investors in our
company should look to the development and growth of that business for any return on their investment in our
company. Investors should not anticipate that we will enter into any new business line.

We will need to increase our computer and internet capacity from time to time

Although we believe that we have sufficient computer and internet capacity to handle the immediately
foreseeable need for expansion of our telephone service business, if we grow significantly, we will need to keep
investing in additional equipment and internet capacity. Also, our Service Providers require us to deal with
them largely using computers. Our systems need to be updated from time to time to respond to the demands of
our Service Providers. These situations could become a considerable drain on our cash flow and adversely
affect our financial results.

We face competition from many sources

Our business success will be dependent on attracting customers to use our service. By law, AT&T and
Verizon must provide access to their landlines to anyone who gets approval from the applicable state public
utility commission. Thus, anyone who is willing to make the investment needed for equipment can start a
business to provide the same services we do. Also, while AT&T and Verizon have chosen not to provide
services to our target customers, either of them could if it wanted to. Both of these companies have economic
and other resources far greater than ours.

A reduction in the number of companies in the telephone service business could adversely affect us
Further, if the telephone service business becomes significantly more concentrated, those remaining service

providers would be able to charge more for telephone service which would likely adversely impact our financial
results.

Our success depends upon us hiring an adequate number of salespeople
For us to grow our business, we will need to considerably expand our sales force first in Houston and

then in other Texas cities. There can be no assurance that we can find sufficient salespeople to work for us or
that we can economically offer a compensation package that will be attractive to the potential salespeople we
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wish to hire. If we are unable to find adequate salespeople generally or in the cities into which we wish to
expand, that will materially limit our growth rate and our ultimate financial worth.

We are reliant on key individuals

We currently heavily rely on the services of two individuals: Norman George and Stephen Michels
neither of whom has entered into an employment agreement with us. Further, there can be no assurance that
either of them will continue to be employed by us for any specific period of time. The departure of either of
these key people may negatively affect our business unless suitable replacements can be found in a timely
fashion. We have not purchased key man life insurance for either of these people.

The demand for pre-paid landline or data phone service cannot be determined

While we believe that there is considerable potential demand for pre-paid landline and data telephone
service from people who cannot afford to purchase telephone service from the large telephone companies, there
is no way to estimate the amount of that demand or to estimate the potential revenue that we can realize in any
given time period from those potential customers. Likewise, we cannot estimate how quickly or efficiently
demand for our services can be made to produce any particular level of revenue or income for us.

We have no experience in managing expanding usage of our telephone services

In order for us to be financially successful and for the investors in this offering to realize a return on
their investment, we will have to significantly expand the usage of our pre-paid phone service. However, we
have no experience with managing growing local or regional, let alone state, telephone service operations.
There is a significant possibility that managing the growth of our services will be more expensive and labor
intensive than we currently anticipate. Any inability on our part to smoothly increase the number of customers
that we handle and any technical problems with doing so could cause an interruption in service that might well
result in a loss of revenue and a related decline in income.

Our business is potentially subject to regulations that could be adopted in the future

From time to time, bills which attempt to regulate various aspects of telephone service are introduced in
Congress and various state legislatures. We expect that such bills will continue to be introduced from time to
time. Also, state public utility commissions and other regulators of phone service change their rules from time
to time. However, we have no way to predict whether any law or rule relating to the telephone service business
which may ultimately enacted by a legislature or adopted by a governmental agency in the future will have an
adverse impact on our operations or business plan.

Future developments in telephone service cannot be predicted

The history of the development of telephone service in the United States has been one of continuous
development and change. We have no way of predicting how telephone service of various kinds may develop
in the United States in the future or whether or how any such developments may affect our operations or
business plan.

Our computers are subject to operational risks such as equipment failure

Equipment failure, software problems or other operational failures or problems, including hacking
attacks, could adversely affect our operations and our financial condition.
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Governmental regulation may adversely affect our profitability

There may be changes in federal, state or local governmental regulations or policies, in particular in
relation to taxation, which could have a material adverse effect on our activities and financial success.

Our revenues and operating results may fluctuate.

Our revenues and operating results may fluctuate from quarter-to-quarter and year-to-year and are likely
to continue to vary due to a number of factors, many of which are not within our control. Thus, revenues and
operating results for any future period are not predictable with any significant degree of certainty. For these
reasons, comparing our operating results on a period-to-period basis may not be meaningful. You should not
rely on our past results as an indication of our future performance.

Fluctuations in our operating results and financial condition may occur due to a number of factors,
including, but not limited to, those listed below and those identified throughout this “Risk Factors™ section:

* the extent of turnover of our customers in any period;

+ the degree of market acceptance of our services;

« development of new competitive services by others;

* our response to'price competition;

« delays between our expenditures to develop and market services in new areas and the generation of
sales from those services;

« changes in the amount we spend to promote our services;
« general economic and industry conditions that affect our potential customers; and
« changes in accounting rules and tax laws.

Due to the foregoing factors, you should not rely on quarter-to-quarter or year-to-year comparisons of
our operating results as an indicator of future performance.

We may not be able to generate operating profits.

Since our inception, we have not generated operating profits. In the event that we are unable to execute
on our business plan, we may be unable to generate profits in the future.

If the market does not develop as we expect, our revenues may stagnate or decline.

The marketplace for telephone service is dominated by large telephone service companies which make
large investments in research and development which create continuing changes in phone equipment and
service. If our approach of providing phone service to certain target customers does not gain market acceptance
as an alternative to more expensive phone service providers for those customers, or if the marketplace adopts an
alternative to our approach, we may not be able to increase or sustain the level of sales of our services, and our
results of operations would be adversely affected as a result.

Our three principal stockholders will be able to exert substantial influence on the Company
Even after this offering, Norman George, Kim Peterson and Stephen Michels, if they act together, will

own enough shares of our Common Stock to significantly influence the election of Directors and other decisions
requiring a shareholder vote. See “Principal Stockholders.”
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We rely on our information technology systems to manage numerous aspects of our business and customer
and supplier relationships, and a disruption of these systems could adversely affect our results of operations.

We depend on our information technology, or “IT,” systems as the basis of our business and to manage
numerous aspects of our business and provide analytical information to management. Our IT systems allow us
to efficiently purchase products from our suppliers, provide procurement and logistic services, maintain cost-
effective operations and provide superior service to our customers. Our IT systems are an essential component
of our business and growth strategies, and a disruption to our IT systems could significantly limit our ability to
manage and operate our business efficiently. These systems are vulnerable to, among other things, damage and
interruption from power loss, including as a result of natural disasters, computer system and network failures,
loss of telecommunication services, operator negligence, loss of data, security breaches and computer viruses.
Any such disruption could adversely affect our results of operations.

We may not have adequate insurance for potential liabilities.

In the ordinary course of business, we may be subject to various claims, lawsuits and administrative
proceedings seeking damages or other remedies arising out of our commercial operations. We maintain
insurance to cover our potential exposure for most claims and losses. However, our insurance coverage is
subject to various exclusions, self-retentions and deductibles, may be inadequate or unavailable to protect us
fully, and may be cancelled or otherwise terminated by the insurer. Furthermore, we face the following
additional risks under our insurance coverage:

e we may not be able to continue to obtain insurance coverage on commercially reasonable terms, or at
all;
» we may be faced with types of liabilities that are not covered under our insurance policies, such as

environmental contamination or terrorist attacks, and that exceed any amounts what we may have
reserved for such liabilities;

¢ the amount of any liabilities that we may face may exceed our policy limits and any amounts we may
have reserved for such liabilities; and

e we may incur losses resulting from interruption of our business that may not be fully covered under
our insurance policies.

Even a partially uninsured claim of significant size, if successful, could materially adversely affect our
business, financial condition, results of operations and liquidity. However, even if we successfully defend
ourselves against any such claim, we could be forced to spend a substantial amount of money in litigation
expenses, our management could be required to spend valuable time in the defense against these claims and our
reputation could suffer, any of which could adversely affect our results of operations.

Risks Related to this Offering, the Securities Markets and Ownership of Our Common Stock
The shares of our Common Stock are subject to the Penny Stock Rules

Shares of our Common Stock are traded on the OTC Market Group (Pink), which may well make it
difficult for a purchaser of them to sell all or a part of them when the purchaser wishes, or, if they can be sold,
to get what the purchaser may consider to be an adequate price for them. The shares of our Common Stock are
trading at prices which make them subject to the SEC’s “Penny Stock Rules” which may also limit the liquidity
of the Shares or adversely affect the price at which they can be sold or both. See “Description of Securities”
below.
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We cannot assure you that the market for our common stock will continue at its current trading volume or
that the market price of shares of our common stock will not decline following this offering.

In addition, we cannot predict the prices at which our Common Stock will trade. The offering price for
the Shares being sold in this offering has been determined by us based largely on our perception of the amount
of money which we need to raise at this time to grow our company. We cannot assure you that the offering

price per share will bear any relationship to the market price at which our Common Stock may trade after this
offering.

We have broad discretion as to the use of the net proceeds from this offering and may not use them
effectively.

We cannot specify with certainty the particular uses to which we will put the net proceeds from this
offering. Our management will have broad discretion in the application of the net proceeds, and we may use
these proceeds in ways with which you may disagree or for purposes other than those contemplated at the time
of the offering. The failure by our management to apply these funds effectively could have a material adverse
effect on our business, financial condition and results of operation. Pending their use, we may invest the net
proceeds from this offering in a manner that does not produce income or that loses value.

The market price of our common stock may fluctuate significantly.

The market price and liquidity of the market for shares of our Common Stock that will prevail in the
market after this offering may be higher or lower than the price you pay and may be significantly affected by
numerous factors, some of which are beyond our control and may not be directly related to our operating
performance. These factors include:

* significant volatility in the market price and trading volume of securities of companies in our sector,
which is not necessarily related to the operating performance of these companies;

« the mix of services that we provide during any period;

« delays between our expenditures to develop and market our services and the generation of sales from
those marketing efforts;

* changes in the amount that we spend to expand our service to new areas or to develop new services;
« changes in our expenditures to promote our services;

« announcements of acquisitions by us or one of our competitors;

* changes in regulatory policies or tax guidelines;

« changes or perceived changes in earnings or variations in operating results;

« any shortfall in revenue or net income or any increase in losses from levels expected by investors or
securities analysts; and

« general economic trends and other external factors.

If equity research analysts do not publish research or reports about our business, or if they issue unfavorable
commentary or downgrade our shares, the price of our shares could decline.

The trading market for our shares will rely in part on the research and reports that equity research
analysts publish about us and our business. We do not have control over these analysts, and we do not have
commitments from them to write research reports about us. The price of our shares could decline if one or more

equity research analysts downgrades our shares, issues other unfavorable commentary, or ceases publishing
reports about us or our business.
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Future sales of our shares could reduce the market price of our shares.

The price of our shares could decline if there are substantial sales of our common stock, particularly by
our directors or our executive officer, or when there is a large number of shares of our common stock available
for sale. The perception in the public market that our stockholders might sell our shares could also depress the
market price of our shares. If this occurs or continues it could impair our ability to raise additional capital
through the sale of securities should we desire to do so.

Raising additional capital by issuing securities may cause dilution to our stockholders.

We may need or desire to raise substantial additional capital in the future. Our future capital
requirements will depend on many factors, including, among others:

* Our degree of success in capturing a larger portion of the media services and advertising market;
 The costs of establishing or acquiring sales, marketing, and distribution capabilities for our services;

 The extent to which we acquire or invest in businesses, products, or technologies and other strategic
relationships; and

e The costs of financing unanticipated working capital requirements and responding to competitive
pressures.

If we raise additional funds by issuing equity or convertible debt securities, we will reduce the
percentage ownership of our then-existing stockholders, and the holders of those newly-issued equity or
convertible debt securities may have rights, preferences, or privileges senior to those possessed by our then-
existing stockholders. Additionally, future sales of a substantial number of shares of our common stock or other
equity-related securities in the public market could depress the market price of our common stock and impair
our ability to raise capital through the sale of additional equity or equity-linked securities. We cannot predict
the effect that future sales of our common stock or other equity-related securities would have on the market
price of our common stock.

We have never paid cash dividends on our common stock, and we do not anticipate paying any cash
dividends in the foreseeable future. Therefore, if our share price does not appreciate, our investors may not
gain and could potentially lose on their investment in our shares.

We have never declared or paid cash dividends on our common stock, nor do we anticipate paying any
cash dividends on our share capital, after this offering and in the foreseeable future. We currently intend to
retain all available funds and any future earnings to fund the development and growth of our business. As a
result, capital appreciation, if any, of our shares will be investors’ sole source of gain for the foreseeable future.

Provisions in our charter documents or Texas law may inhibit a takeover, which could adversely affect the
value of our common stock.

Our certificate of formation and bylaws will contain, and Texas corporate law contains, provisions that
could delay or prevent a change of control or changes in our management. These provisions will apply even if
some of our stockholders consider the offer to be beneficial or favorable. If a change of control or change in

management is delayed or prevented, the market price of our common stock could decline. See “Description of
Capital Stock.”

PLAN OF DISTRIBUTION
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The Shares to be offered in connection with this Offering will be offered by the officers of the
Company through their contacts and word of mouth. The Company is not using a selling agent or finder in
connection with this offering. There is no minimum amount to be raised in this Offering. Therefore, any
proceeds from any sales of Shares will be retained by the Company.

In order to subscribe to purchase the Shares, a prospective Investor must complete, sign and deliver a
Subscription Agreement to the Company and wire funds for its subscription amount in accordance with the
instructions included in the Subscription Agreement which accompanies this Offering Statement.

The Company reserves the right to reject any Investor’s subscription in whole or in part for any reason.
If the offering terminates or if any prospective Investor’s subscription is rejected, all funds received from such
Investors will be returned without interest or deduction.

This Offering is made only by means of this Offering Circular and prospective Investors must read and
rely on the information provided in this Offering Circular in connection with their decision to invest in the
Shares.

State Qualification and Suitability Standards

This Offering Circular does not constitute an offer to sell or the solicitation of an offer to purchase any
Shares in any jurisdiction in which, or to any person to whom, it would be unlawful to do so. An investment in
the Shares involves substantial risks and possible loss by Investors of their entire investment. See “Risk
Factors.”

These Shares have not been qualified under the securities laws of any state or jurisdiction. We plan to
qualify the Offering only in Texas, Wisconsin, New York, North Carolina and Florida and with such other state
securities regulatory bodies as we may determine from time to time. We may also offer or sell Shares in other
states in reliance on exemptions from registration requirements of the laws of those states.

Some of our offerees may be broker-dealers registered with the SEC under the Exchange Act, who may
be interested in reselling our Shares to others. If so, they will have to comply with the regulations of the SEC
and FINRA relating to underwriters.

USE OF PROCEEDS

We estimate that our net proceeds from the sale of 10,000,000,000 Shares in this offering at an offering
price of $0.01 per 100 Shares will be approximately $975,000.00 after deducting our estimated offering
expenses of approximately $25,000.00.

We intend to use the net proceeds of this offering primarily to increase our marketing efforts, acquire
additional infrastructure for the business, hire additional administrative staff and for general corporate purposes.

In the event that any net proceeds are not immediately applied, we may temporarily hold them as cash,
deposit them in banks or invest them in cash equivalents or securities.
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DIVIDEND POLICY

We do not anticipate that we will declare or pay regular dividends on our common stock in the
foreseeable future, as we generally intend to invest any future earnings in the development and growth of our
business. Future dividends, if any, will be at the discretion of our Board of Directors and will depend on many
factors, including general economic and business conditions, our strategic plans, our financial results and
conditions, legal requirements, any contractual obligations or limitations, and other factors that our Board of
Directors deems relevant.

CAUTIONARY STATEMENT CONCERNING FORWARD LOOKING STATEMENTS

We are including the following discussion to inform you of some of the risks and uncertainties that can
affect us.

This offering circular contains various statements, including those that express a belief, expectation, or
intention, as well as those that are not statements of historical fact, that are forward looking statements. The
forward looking statements may include projections and estimates concerning the timing and success of specific
projects and our future revenue, income and capital spending. Our forward looking statements are generally
accompanied by words such as “may,” “will,” “expect,” “intend,” “estimate,” “project,” “predict,” “believe,”
“expect,” “anticipate,” “potential,” “plan,” “goal” or other words that convey the uncertainty of future events or
outcomes. The forward looking statements in this offering circular speak only as of the date of this offering
circular; we disclaim any obligation to update these statements (unless required by securities laws), and we
caution you not to unduly rely on them. We have based these forward looking statements on our current
expectations and assumptions about future events. While our management considers these expectations and
assumptions to be reasonable, they are inherently subject to significant business, economic, competitive,
regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of
which are beyond our control. These risks, contingencies and uncertainties include, but are not limited to, the
following:

* our strategy, including the expansion and growth of our operations;

* the impact of loss of key management;

« sufficiency of funds for required capital expenditures, working capital, and debt service;

« the adequacy of sources of liquidity;

« liabilities under laws and regulations protecting the environment,

« the impact of governmental laws and regulations;

» operating hazards, war, terrorism and cancellation or unavailability of insurance coverage; and

« the effect of litigation and contingencies.

These and other important factors, including those discussed under “Risk Factors” included elsewhere in
this offering circular, may cause our actual results of operations to differ materially from any future results of
operations expressed or implied by the forward looking statements contained in this offering circular. Before

making a decision to purchase our common stock, you should carefully consider all of the factors identified in
this offering circular that could cause actual results to differ from these forward looking statements.

You should rely only on the information contained or incorporated by reference in this offering circular.

We have not authorized any other person to provide you with additional or different information. If anyone

provides you with different or inconsistent information, you should not rely on it. We are not making an offer

to sell these securities in any jurisdiction where an offer or sale is not permitted. You should assume that the

information in this offering circular is accurate only as of the date on the front cover of this offering circular,
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regardless of the time of delivery of this offering circular or any sale of our common stock. Our business,
financial condition, results of operations and prospects may have changed since that date.

BUSINESS
Our Company

SW Innovative Holdings, Inc., d.b.a. Everybody's Phone Company®© (the Company), offers local and
long distance telephone service on a prepaid basis in the Houston, Texas area. Our local services include a "bare
bones" product providing unlimited local dial tone and 911 emergency access, with the option of several
customer calling features, for an additional fee, including Call Waiting, Caller ID, Call Forwarding and Speed
Dialing. These features may be purchased individually or in a package at reduced rates.

History

We were incorporated as Everybody’s Phone Company in Texas on September 3, 2003. We changed our
name to SW Innovative Holdings, Inc. on July 21, 2014.

Our Business

For people living in 21st Century America, having a telephone connection is a necessity not a luxury,
and the need for telephone service seems to continue to grow. Getting a job, renting an apartment, getting
medical help for yourself or a family member, keeping track of your children, reaching the police plus hundreds
of other needs of ordinary life require access to phone service. Rich or poor, the need for telephone service isa
constant aspect of life, and one which has virtually no substitute. Further, with the virtual elimination of
payphones, people need to have either their own landline phone service or wireless service.

For the majority of people, geiting phone service is easy. They contact one of the large phone
companies and purchase landline or wireless service. To do this they need to have an establish credit record
with the phone company or provide a deposit or other credit enhancement which causes the phone company to
feel comfortable that it will be paid for the service which it will provide. That service is provided on the basis
of billing after service use, which is why potential new customers need to satisfy the phone company's credit
approval process. For the phone companies the cost of this credit approval activity and the losses from the
occasional failure of customers to pay is worth it because their phone service customers generally use enough
phone services at a high enough price to the customer to more than cover these costs. :

For people who have credit history problems or bad credit or no credit and also lack the ability to
provide the phone company with a significant cash deposit, getting needed phone service from phone
companies is virtually impossible. Nonetheless, those potential customers need phone service. An unemployed
person without phone service is very likely to remain unemployed. Renting an apartment is very difficult if the
rental agent can't call the potential renter back. The examples are endless.

Our business is to provide phone service to our customer on terms that the large number of people who

can't qualify for service from the large phone companies can afford. For both our company and our customers,
the answer is pre-paid service.

We sell pre-paid local and long distance phone service, called “plain old telephone service” (POTS), to
those whose want this hone service, but cannot qualify for, or afford the costs of, phone line service or data
service as provided by one of the big telephone companies. Thus, our target customers are those who are credit
disadvantaged or small businesses. Many of these people need the convenience of being able to use a phone
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service for a few months, drop it for a month or two, and then resume using it as circumstances permit, all
without a lot of bureaucracy or complications. We provide that service.

We provide landline telephone service to our customers using the existing landlines installed and owned
by AT&T or Verizon (collectively, the “Service Providers”). Thus, we can be a phone service provider without
having to incur the very large costs inherent in creating a telephone company from the ground up. Instead of
doing that, we have entered into agreements with the Service Providers which allow us to service our customers
without the cost of owning all the hardware involved in providing local and long distance phone service. Also,
as a result of this arrangement, it is the Service Providers, and not us, who are responsible for maintaining the
landlines in accordance with the rule of the Texas Public Utility Commission (the “PUC”).

Thus, our business consists of finding customers, collecting fees for service from the customers and
assisting them with any technical problems they may have that are not the responsibility of the Service
Providers. Presently, we runs our business with three employees. Much of our business is handled by
computers, in part because the Service Providers want us to do so.

As a practical matter, the large telephone companies do not want to service these customers and are
happy to work with us in servicing those customers. Thus, a large part of our competitive advantage is that the
large telephone companies don’t want to deal with our target customers.

We acquire telephone service from the Service Providers at a deeply discounted rate, which enables us
to resell phone services at rates which provide a comfortable profit margin. We also provide customers with
custom calling features for an additional fee. These services include call waiting, caller ID, call forwarding and
speed dialing. We provide our customers with the convenience of paying with cash, credit card or debit card
and at ACE check cashing which has over 400 locations across the state of Texas.

We are licensed by the PUC to resell telephone services throughout the state. Once we achieve critical
mass in Texas, we hope to expand its product offerings to other states. In January 2009, we entered into a
reseller agreement with AT&T covering 22 U.S. states. However, before we can begin to market our pre-paid
home telephone service in any state, we must get approval from the applicable state that it wants to expand to.
There can be no assurance that any state where we may in the future file an application to provide telephone
service will approve that application.

Approximately, 75% of our customers participate in the Lifeline program. Since 1985, the Lifeline
program has provided a discount phone service for qualifying low-income persons to ensure that all Americans
have the opportunities and security that phone service brings, including being able to connect to jobs, family
and emergency services. In 2005, Lifeline discounts were made available to qualifying low-income consumers
on pre-paid data service plans, in addition to traditional landline service.

The Lifeline program is available to eligible low-income people in every state, territory, commonwealth,
and on Tribal lands. People with proper proof of eligibility may be qualified to enroll. To participate in the
program, people must have an income that is at or below 135% of the federal Poverty Guidelines or participate
in a qualifying state, federal or Tribal assistance program such as:

® Medicaid;

¢ Supplemental Nutrition Assistance Program (Food Stamps or SNAP);
e Supplemental Security Income (SSI);

e Federal Public House Assistance (Section 8); and

e Low-Income Home Energy Assistance Program (LIHEAP).
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Federal rules prohibit eligible low-income people from receiving more than one Lifeline discount per
household. An eligible person may receive a discount on either a wireline or data service, but not both. A person
whose household currently is receiving more than one Lifeline service must select a single Lifeline provider and
contact the other provider to de-enroll from their program.

The Lifeline program is administered by the Universal Service Administrative Company (USAC).
USAC is responsible for data collection and maintenance, support calculation, and disbursement for the low-
income program. USAC’s website provides information regarding administrative aspects of the low-income
program, as well as program requirements.

Our Challenge

We have experienced significant losses in each of the past three years. We believe these losses are in
large part due to two things: investment in the development of our proprietary technologies and operating
systems and investment in our infrastructure so as to use the phone service provided to us by our Service
Providers.

Our investment in the development of our proprietary technologies and operating systems involved the
following:

a. the development of “cloud” based software to automate the back office functions of the business;
and

b. hiring a of a “bulk mailing service” to print and mail monthly statements to subscribers.

Our infrastructure expenses were related to outfitting our offices and purchasing equipment for
providing our services.

In addition, we incurred operating expenses associated with the start-up of our operations and
significant legal, accounting/audit and reporting expenses.

We believe that in order to grow our company and make it profitable, we need to hire a staff of full-time
sales people and improve our infrastructure so that it can support a growing company with an expanding
number of customers. We plan to use the proceeds of this offering primarily to accomplish those goals.

Our experience with finding customers is that potential customers often find the concept of our pre-paid
telephone services interesting. However, because we lack a staff of sales people and the funds to do targeted
advertising to potential customers to sell those services, we have not been able to reach many potential
customers. We believe that if we had a dedicated sales force of our own, we would be able to reach a
significant portion of our potential customers. Likewise, with sufficient funds, we could advertise is certain
publications and media which serve our potential customers. Our hope is to have a full time sales force of at
least 4 sales people by March 31, 2014. We estimate that we need approximately 1,000 customers in order to
become profitable.

Our Business Strategy

The principle elements of our business strategy include:

« Offer Competitively Priced Services. The key to selling our phone services is to price them so they
are attractive to our customers. The current pricing structure of, and financial requirements for, obtaining phone
service from the large phone service providers is more expensive and complicated than a significant number of
people can deal with. Because of our arrangements with our Service Providers we can offer phone services to
our customers at prices and on terms which they can afford and which fit their circumstances.
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« Improve Our Marketing to Our Primary Target Customers. Our experience to date has
convinced us that there is a demand for our pre-paid phone services. Our contacts with those people have
shown us that many of them would like to have an alternative phone service that fits into their economic
circumstances. We believe that if we can reach those customers with our marketing message, many of them
will be interested in using our services.

 Establish Our Own Sales Force. Our experience has shown that we need our own dedicated sales
force in order to have sales people who are motivated to and focused on marketing our services. We need a
large enough sales force to reach many more of our target customers if we are to reach our goal of having a
minimum of 1,000 customers in Houston.

o Create Multi-Channels of Sales Including Direct and Indirect Sales Channels. We intend to
establish a direct sales team which will pursue phone sales messages, direct mail and personal contact in places
where we believe there are likely to be significant numbers of potential customers. In addition, we intend to
pursue indirect marketing efforts through various media. Our goal is to target our media usage to those most
likely to be want to use our services.

s Target Select Niche Markets Beyond Our Current Customers. We believe that our services will be
attract to certain niche markets such as people who are home bound or senior citizens who only want to pay for
minimal phone service since that is all they use. While the majority of phone service uses want lots of services
and options on their phones, we believe that there is a significant sub-market in people who want simpler
phones and fewer services. We plan to make these people aware that we have services that meet their needs.

« Provide Data Services To Our Customers. We believe that there is a market for internet/data
services among our target customers. We could provide this service by reselling data services from one of the
large phone companies. While we would like to provide this service, getting started doing that would require
cash deposits to gain access to the service network which we currently cannot afford. We are hopefully that the
expansion of our business which we anticipate if this offering is successful will provide the cash necessary to
expand our offerings into data services.

Our Competitive Strengths
We believe that our competitive strengths include:

s Qur Services are Cost Competitive. The terms under which we purchase phone services from our
Service Providers allow us to offer cost competitive phone services to our customers, while maintaining a
comfortable margin for our business. Likewise, the Lifeline program has the effect of reducing our costs of
providing that service to qualified customers.

* No Deposit Required; No Credit Check. Not only can we provide phone service at reasonable
prices, but we simplify the process of signing up for our services. Since those services are pre-paid, we
don’t need to require deposits from or credit checks of potential customers. This makes our services
available to people who want and need them, but can’t comply with the large phone companies’ credit
evaluation processes.

 Customers Only Pay For The Services They Want. Because our customers pay for phone services
in advance, they can control how much they spend on that service. They can also terminate service for a
month or more, if necessary, and then easily start it up again. That flexibility is attractive to people, for
example, whose income is uncertain or who are away from home with some frequency for whatever reason.
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« We Provide Service Even To Customers Who Owe Money To Their Old Home Telephone
Service Provider. Because our services are prepaid, we are not concerned about a customer’s credit history.
This flexibility makes us attractive to customers who need phone service but are still resolving credit issues
with their previous phone service provider.

Marketing and Sales

We market our services through the Everybody’s Phone Company brand. We are looking to hire a full-
time sales force to sell our services. Presently, we are only marketing our services in the Houston, Texas area,
where we are located. With the proceeds of this Offering, we hope to significantly increase our market area and
then being sales in other cities in Texas through the use of a larger sales force.

As our customer base grows and it becomes attractive to do so, we plan to approach retail stores
frequented by our target customers and encourage them to tell their customers about our services, in exchange
for some payment.

Also, we plan to approach certain charitable organizations which work with people who need our
services, such as the elderly or people who are housebound, who don’t have phone service but need it.

Finally, we plan to market our services to those who don’t use many of the features of smartphones and
similar devices and really only want a simply way to make phone calls as needed. While many people are
heavy users of the many features of today’s wireless phone, we think many people don’t like paying for features
and services they don’t need. The large phone companies dominate the multi-feature phone service market, and
it is not our intention to complete with them. Our target market is those who just want pre-paid service for a
limited number of features.

Employees

The Company’s active business operations currently employ three people all of whom are full-time
employees. We staff our projects with independent contractors who are hired for specific projects and tasks.

Customers

As of August 30 2014, we have approximately 100 customers, all of whom are individuals. No
customer is significantly large than any of the others.

Intellectual Property

The Company has registered the trademark “Everybody’s Phone Company” with the US Patent and
Trademark Office. ' ‘

Government Regulation
Our business is heavily regulated by the Federal Communication Commission and the Texas Public
Utility Commission. We do not anticipate any new regulations that would have a material effect on our

business as currently conducted or as proposed to be conducted. We do not anticipate having any material
expenses relating to compliance with environmental laws in the future.
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Properties

Our office, which is rented, is located at 6666 Harwin Drive, Suite 664, Houston, Texas 77036, and

consists of approximately 1,000 sq. ft. The Company believes that its office is adequate for its needs for the
present.

Legal Proceedings

We are not currently a party to any material legal proceedings. From time to time we may be involved
in legal claims or proceedings that arise out of the ordinary course of business.

OUR MANAGEMENT

Mr. Norman George is our President and a Director and is 74. He was formally the Director and Chief
Financial Officer of Affordable Telecommunications Technology Corporation (ATCT.pk) a publicly traded
small cap stock on the "Pink Sheets” exchange. Mr. George was hired as Chief Financial Officer of ATCT on
September 1, 1998. Prior to joining the Affordable Telecommunications Technology Corporation, he was self -
employed with ownership interest in numerous retail companies over the past thirty (30) years. Peat, Marwick
and Mitchell formerly employed Mr. George for 5 years as a retail consultant. He is a graduate of the University
of Texas with a degree in Accounting.

Stephen Michels is our Vice President of Sales and a Director and is 60. He is a successful business
owner; Mr. Michels is a United States Army veteran; Mr. Michaels has launched many business associated with
advertising/marketing and printing business for the past 35 years.

Compensation of Officers and Directors

Mr. George and Mr. Michels salaries for their services to our Company are paid monthly at the rate of
$4,000.00 and $1,500.00, respectively.

Because of we only have two (2) Directors, we do not have a Compensation Committee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGERS

The following table sets forth information as of June 30, 2014, regarding the beneficial ownership of
shares of our Common Stock by our sole director, by our only executive officers, and by our current director
and executive officer as a group and by each person known to us to own 5% or more of those shares. Except as

otherwise noted in the footnotes below, each person below has sole voting and investment power with respect to
such securities.

Name Number of Shares Beneficially Owned Percentage of Class
Norman George™* 87,140,000 28.07
Kim T. Peterson 72,144,160 23.24
Stephen Michel** 39,005,000 12.57

*President and Director
**Vice President and Director
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In addition, Messts. George, Peterson and Michel own all 60,000 issued and outstanding shares of our
Class A Preferred Stock (the “Class A Shares”). Among other features, each share of Preferred Stock is entitled
to 550,000 per share on any matter that is voted on by the our shareholders, including the election of Directors.
As a result, even if all of the shares being offered for sale by this Offering Circular are sold, those three persons
will be significantly affect, although not control, the election of the directors of our Company and the outcome
of any vote on any other matter, if they all vote together. There is, however, no voting or other agreement in
existence which would require them to so vote.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

Other than the sale of shares of common stock and preferred stock to our two officers and to Mr.
Peterson, who is a holder of over 10% of the our common stock, there have not been any related party
transactions.

MARKET FOR AND DIVIDENDS ON OUR COMMON STOCK AND
RELATED STOCKHOLDER MATTERS.

Market Information

The principal market for shares of the Company’s Common Stock is the OTC Markets Group (Pink).
OTC Markets Group is not an exchange or an automated quotation system operated by a registered securities
system.

As of September 30, 2014, an aggregate of 517,755,528 shares of our Common Stock were issued and

outstanding and were owned by approximately 53 holders of record, based on information provided by our
transfer agent.

Penny Stock Considerations

Our shares are "penny stocks”, which term is generally defined under the Securities Exchange Act of
1934 to mean equity securities with a price of less than $5.00. Our shares are thus subject to rules that impose
sales practice and disclosure requirements on broker-dealers who engage in certain transactions involving a
penny stock, such as shares of our Common Stock.

Under the penny stock regulations, a broker-dealer selling a penny stock to anyone other than an
established customer or accredited investor must make a special suitability determination regarding the
purchaser and must receive the purchaser's written consent to the transaction prior to the sale, unless the broker-
dealer is otherwise exempt. Generally, an individual with a net worth in excess of $1,000,000, or annual
income exceeding $100,000 individually or $400,340 together with his or her spouse, is considered an
accredited investor. In addition, under the penny stock regulations the broker-dealer is required to:

e Deliver, prior to any transaction involving a penny stock, a disclosure schedule in the form prescribed by
the Securities and Exchange Commission relating to the penny stock market, unless the broker-dealer or the
transaction is otherwise exempt;

« Disclose the commissions payable to the broker-dealer and its registered representatives and the current bid
and offer quotations for the securities;
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o Send monthly statements disclosing recent price information pertaining to the penny stock held in a
customer's account, the account's value and information regarding the limited market in penny stocks; and

e Make a special written determination that the penny stock is a suitable investment for the purchaser and
receive the purchaser's written agreement to the transaction, prior to conducting any penny stock transaction in
the customer's account.

Because of these regulations, broker-dealers may encounter difficulties in their attempts to sell shares of
our common stock, which may affect the ability of stockholders to sell their shares in the secondary market and
have the effect of reducing the level of trading activity in the secondary market. These additional sales practice
and disclosure requirements may impede the sale of shares of our Common Stock. In addition, these rules mean
that the liquidity of our shares may be adversely affected, with a corresponding decrease in the available price
of our shares.

Dividends

We have never paid a dividend and have no present intention of doing so. To the extent we have any
income, we intend to reinvest it in the business. The decision to pay a dividend on the Common Stock and if so,
when and in what amount will be made by the Board of Directors

DESCRIPTION OF CAPITAL STOCK

This description is a summary only and is subject to the complete text of our certificate of incorporation
and bylaws, forms of which we have filed as exhibits to this Offering Circular.

Our authorized capital stock will consist of 15,000,000,000 shares of common stock, par value $0.0001
per share, and 50,000,000 shares of preferred stock, par value $1.00 per share.

Common Stock

Each share of Common Stock entitles the holder to one vote on all matters on which holders are
permitted to vote, including the election of directors. They do not have cumulative voting rights. Accordingly,
holders of a majority of shares entitled to vote in an election of directors are able to elect all of the directors
standing for election.

Subject to preferences that may be applicable to any outstanding preferred stock, the holders of the
Common Stock will share equally on a per share basis any dividends when, as and if declared by the Board of
Directors out of funds legally available for that purpose. If we are liquidated, dissolved or wound up, the
holders of our Common Stock will be entitled to a ratable share of any distribution to stockholders, after
satisfaction of all of our liabilities and of the prior rights of any outstanding class of our preferred stock. Our
Common Stock carry no preemptive or other subscription rights to purchase shares of our stock and are not
convertible, redeemable or assessable.

Preferred Stock
Our Board of Directors has the authority, without shareholder approval, to issue shares of preferred

stock from time to time in one or more series and to fix the number of shares and terms of each such series. The
Board may determine the designation and other terms of each series, including, among others:
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o dividend rates;

o whether dividends will be cumulative or non-cumulative;
 redemption rights;

e liquidation rights;

o sinking fuﬂd provisions;

e conversion or exchange rights; and

» voting rights.

The issuance of preferred stock, while providing us with flexibility in connection with possible
acquisitions and other corporate purposes, could reduce the relative voting power of holders of our common
stock. It could also affect the likelihood that holders of our common stock will receive dividend payments and
payments upon liquidation.

The issuance of shares of capital stock, or the issuance of rights to purchase shares of capital stock,
could be used to discourage an attempt to obtain control of our company. For example, if, in the exercise of its
fiduciary obligations, our Board of Directors determined that a takeover proposal was not in the best interest of
our shareholders, the Board could authorize the issuance of preferred stock or Common Stock without
shareholder approval. The shares could be issued in one or more transactions that might prevent or make the
completion of the change of control transaction more difficult or costly by:

« diluting the voting or other rights of the proposed acquirer or insurgent shareholder group;

e creating a substantial voting bloc in institutional or other hands that might undertake to support the
position of the incumbent board; or

o effecting an acquisition that might complicate or preclude the takeover.

In this regard, our certificate of incorporation grants our Board of Directors broad power to establish the
rights and preferences of the authorized and unissued preferred stock. Our Board could establish one or more
series of preferred stock that entitle holders to:

e vote separately as a class on any proposed merger or consolidation;

e cast a proportionately larger vote together with our common stock on any transaction or for all
purposes;

« elect directors having terms of office or voting rights greater than those of other directors;
« convert preferred stock into a greater number of shares of our common stock or other securities;

¢ demand redemption at a specified price under prescribed circumstances related to a change of control
of our company; or

e exercise other rights designed to impede a takeover.

Alternatively, a change of control transaction deemed by the board to be in the best interest of our
shareholders could be facilitated by issuing a series of preferred stock having sufficient voting rights to provide
a required percentage vote of the shareholders.

Class A Preferred Stock
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Our Board of Directors has created a class of preferred stock designated as the Class A Preferred Stock
(“Class A Shares”). Class A Shares have a preference in any liquidation of our Company of $.05 per share,
which is to be paid before any distribution is made to shares of Common Stock. Class A Shares do not have a
fixed dividend, but can be receive dividends at any time dividends are paid to shares of Common Stock,
provided the Board of Directors declares a dividend on the Class A Shares and provided that the dividend per
share on Class A Shares cannot exceed the dividend per share paid at the same time on shares of Common
Stock. Class A Shares carry no preemptive or other subscription rights to purchase shares of our stock and are
not convertible, redeemable or assessable. Class A Shares are entitled to 550,000 votes per share on any matter
which requires a vote of the shareholders.

CERTIFICATE OF INCORPORATION AND BYLAWS

Election and Removal of Directors

Under our Bylaws, our Board of Directors is to consist of between one and nine directors, the exact
number of directors is fixed by the Board. Currently, we have two directors, and there will be two directors
until the directors or share, by majority vote, increase the number of directors. The directors may be removed
for cause by the shareholders, at a special meeting called for that purposes, by an affirmative vote of shares
representing a majority of the shares then entitled to vote at an election of directors. Any vacancy occurring on
the board of directors and any newly created directorship may be filled by majority vote of the shareholders or
directors in office.

Stockholder Meetings

Our bylaws provide that special meetings of our shareholders may be called only by a majority of the
directors, or such persons authorized by the Board of Directors.

Shareholder Action by Written Consent

Our bylaws provide that holders of our common stock are able to act by written consent without a
meeting, as provided in the Business Organization Code of the State of Texas.

Amendment of Certificate of Incorporation

The affirmative vote of at least a majority of the voting power of our outstanding shares of stock will be
required to amend our certificate of incorporation.

Amendment of Bylaws
Our bylaws may generally be altered, amended or repealed, and new bylaws adopted with:

e The affirmative vote of a majority of directors present at any regular or special meeting of the Board
of Directors called for that purpose; or

e The affirmative vote of a majority of the voting power of our outstanding shares of voting stock.

Limitation of Liability of Directors and Officers
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Our bylaws provide that no director will be personally liable to us or our stockholders for monetary
damages for breach of fiduciary duty as director, except as required by applicable laws, as in effect from time to
time. Currently, Texas law required that liability be imposed for the following:

e Any breach of the director’s duty of loyalty to our company or our stockholders;

e Any act or omission not in good faith or which involved intentional misconduct or a knowing
violation of law;

e Unlawful payments of dividends or unlawful stock repurchases or redemptions; and
e Any transaction from which the director derived an improper personal benefit.

As a result, neither we nor our shareholders have the right, through shareholders’ derivative suits on our
behalf, to recover monetary damages against a director for breach of fiduciary duty as a director, including
breaches resulting from grossly negligent behavior, except in the situations described above.

Our certificate of incorporation and bylaws provide that, to the fullest extent permitted by law, we may,
if so authorized on a case by case basis by majority vote of the board of directors, indemnify any officer. or
director of our company against all damages, claims and liabilities arising out of the fact that the person is or
was our director or officer, or served any other enterprise at our request as a director, officer, employee, agent
or fiduciary. We will reimburse the expenses, including attorneys’ fees, incurred by a person indemnified by
this provision when we received an undertaking to repay such amounts if it is ultimately determined that the
person is entitled to be indemnified by us. Amending this provision will not reduce our indemnification
obligations relating to actions taken before an amendment.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Olde Monmouth Stock Transfer, Inc.
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SW INNOVATIVE HOLDINGS, INC.

(Formally known as Everybody's Phone Company)
(A Development-Stage Company)
BALANCE SHEET
Unaudited
Fo;nt::t:l;ne Year Ending
ASSETS December
Sept 30, 31,2013
2014 ’
Cash 15,682 5,677
Accounts receivable 7,599 -
Prepaid expenses 1,875 -
Total Current Assets 25,156 5,677
Property and equipment, net 7,821 9,161
Investments 52,000 52,000
Deposit - 10,557
TOTAL ASSETS ) 84,977 77,395
LIABILITIES AND SHAREHOLDERS' DEFICIT

LIABILITIES
Accounts payable and accruals 130,999 25,333
Convertible notes payable - related parties - -
Derivative liability on convertible notes payable - -
Note payable - short term 31,468 77,583
Tota! Current Liabilities 162,467 102,916
Long Term Liabilities
Note payable - long term 75,000 63,146
TOTAL LIABILITIES 237,467 166,162
Commitments and Contingencies
STOCKHOLDERS' DEFICIT
Preferred stock, $1.00 par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 60,000
outstanding as of Sept 30, 2014 and December 30, 2013 and 30,000 as of December 30, 2012
Common stock 51,776*** 143,436**
See notes at bottom of page
Additional paid in capital 3,446,721 3,246,719
Deficit accumulated during the development stage (3,707,987) (3,538,822)
TOTAL STOCKHOLDERS' DEFICIT (149,490) (88,667)
TOTAL UABILITIES & STOCKHOLDERS' DEFICIT 84,977 77,395

** common stock .001 par value 500,000,000 shares authorized, 143,535,528 shares issued and outstanding as of December 31, 2013

and on July 22, 2013 a reverse stock split 1,000:1 became effective

*+* common stock .0001 par value 15,000,000,000 shares authorized, 517,755,528 shares issued and outstanding as of September 30,
2014

r SW INNOVATIVE HOLDINGS, INC.
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(Formally known as Everybody's Phone Company)
(A Development-Stage Company)
STATEMENTS OF OPERATIONS

Revenue

Cost of services sold

Gross profit (loss)

Operating expenses:

Payroll expense
Professional fees
Rent

Advertising
Investor relations

Telephone

Depreciation
Taxes
Miscellaneous

Bank charges
Dues and subscriptions

Postage

Printing
Repairs
Auto expense

Travel
Office

Total operating expenses
Operating loss
Interest and other income {expense)

Interest expense

Amortization of debt discount

Gain (loss) on fair value of derivative

Gain (loss) on sale of investment -

Total Interest and other income (expense}

Loss before income taxes

Income taxes

Net loss

Unaudited Unaudited
For the Nine
Months Ending Year Ended
September 30, December 31,
2014 2013
29,320 39,256
16,957 26,255
12,363 13,001
89,161 112,480
32,198 173,242
13,016 17,209
12,914 5,751
2,236 3115
1,341 1,787
357 272
17,083 5,062
235 241
1,884 3,143
- 12
227 -
3,000 3,800
1,348 1112
968 1,634
175,968 328,861
{163,605) (315,860)
20 47,761
(5,579) (1,818)
) 99,112
) 145,055
(169,164} (170,805)
(169,164) (170,805}
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SW INNOVATIVE HOLDINGS, INC.
{Formally known as Everybody’s Phone Company)

(A Development-Stage Company)
STATEMENTS OF CASH FLOWS

Unaudited Unaudited
For the Nine F(;r the
Months Ending ear
ended
September 30, December
31,
2014 2013

Cash flows generated by (used in) operating activities:

Net loss -169,164 -170,805
Adjustments to reconcile net loss to net cash used in operating activities:
1,341
Depreciation _ 1787
Common stock issued for services 3310 80,923
Amortization of debt discount 187,328
Gain(loss) on derivative liability -280,540
Gain on sale of Investment - -
Changes in operating assets and liabilities:

{Increase) in accounts receivable -7,599 160
(Increase) in prepaid expenses -1,000 850
(Increase) in deposits 9,681 259
Increase (decrease} in accounts payable and accruals 9,019 81,229
Cash flows used in operating activities -154,412 -98,809

Cash flows generated by (used in) investing activities:
Purchase of equipment ; 0
Purchase of investments ) 0
‘Proceeds from sale of investments R 0
Cash flows used in investing activities: ; 0

Cash flows generated by (used in) financing activities:
Advances under notes payable 122,204 -
Repayments of notes payable -44,083 -2,150
Common stock issued for cash 86,296 66,250
Preferred stock issued for cash - 30,000
Cash flows generated by financing activities: 164,417 94,100
Net change in cash and cash equivalents 10,005 -4,709
Cash and cash equivalents, beginning of period ) - 5,677 10,386
Cash and cash equivalents, end of period 15,682 5,677
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(Formally Known as Everybody's Phone Company)

Balance at December 31, 2012 carried forward

Common stock issued for cash at $0.000133 per share on January 11, 2013
Common stock issued for cash at $0.000073 per share on February 6, 2013
Common stock issued for services at $0.001 per share on February 7, 2013
Common stock issued for cash at $0.000051 per share on February 14, 2013
Common stock issued for cash at $0.000064 per share on February 21, 2013
preferred stock issued for cash at $1.00 per share on March 31, 2013

Reverse stock split 1,000:1 July 22, 2013

Common stock issued for services at $0.001 per share on August 26, 2013
Common stock issued for services at $0.001 per share on September 10, 2013
Common stock Subscription issued at $0.001 per share on September 23, 2013

Treasury Stock

Net (Loss) for the years ended December 31, 2013

Balance at December 31, 2013

Change Par Value January 4, 2014 from .001 to .00001
Common stock Subscription issued at $0.00001 per share on February 21, 2014

Common stock issued for services at $0.00001 per share on May 15, 2014

Cancelled shares @ .00001 May 30, 2014

SW INNOVATIVE HOLDINGS; INC.

(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY ( DEFICIT)
FOR THE PERIOD FROM DECEMBER 31, 2012 TO September 30, 2014

Additional Accumutlated Total
Preferred Stock Common Stock g::)?tgr; Deficit Stockholders’
Shares Amount Shares Amount (Ezlf,i:z )

30,000 $30,000 751,526,695 $751,527  $2,291,392  ($3,368,017) ($295,098)

B ) 75,000,000 75,000 -65,000 10,000

° ° 106,000,000 106,000 -98,250 7,750

. . 246,000,000 246,000 246,000

) ) 117,000,000 117,000 -111,000 6,000

. ) 140,000,000 140,000 -131,000 9,000
30,000 30,000

B ) 1,435,526 -1,434,090 1,434,090

. ) 30,000,000 30,000 30,000

i ) 72,000,000 72,000 72,000

. ) 40,000,000 40,000 -40,000

) ) ) ) -27,100 27,100

- - - - -170,805 -170,805
60,000 60,000 143,435,526 143,436 3,246,719 (3,538,822) (886,679)

- - -142,001 142,001 -

) ) 30,000,000 300 -300 )

. ) 131,000,000 1,310 ) 1,310

- - 22,000,000 -220 220 -
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Change Par Value June 13, 2014 from .00001 to .0001

Common stock issued for cash at $0.0001 per share on June 17, 2014

Stock Subscription paid June 30, 2014

Net (Loss) for through June 30, 2014

Balance June 30, 2014

Common stock issued for servcies at .0001 on 7/2/14

Common Stock issued on conversion of debt at .0001 per share on 7/18/14
Common Stock issued on conversion of debt at .0001 per share on 7/24/14
Common Stock issued on conversion of debt at .0001 per share on 8/11/14
Common Stock issued on conversion of debt at .0001 per share on 9/11/14

Common Stock issued on conversion of debt at .0001 per share on 9/25/14
Net Loss through September 30, 2014

Balance September 30, 2014

- - - 25,419 -25,419 -
} ) 27,960,000 2,796 . 2,796
- ) B 83,500 83,500
. - - - - 92,956 -92,956
60,000 60,000 310,395,526 31,040 3,446,721 (3,631,779) (94,018)
20,000,000 2,000 2,000
27,960,000 2,796 2,796
37,650,000 3,765 3,765
39,000,000 3,900 3,900
39,500,000 3,950 3,950
43,250,000 4,325 4,325
-76,208 -76,208
60,000 60,000 517,755,528 51,776 3,446,721 (3,707,987) (149,490)
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SW Innovative Holdings, Inc.
(Formally known as “Everybody’s Phone Company”)
(A development stage company)

NOTES TO FINANCIAL RESULTS JUNE 30, 2014

1. NATURE OF OPERATIONS

Everybody’s Phone Company, Inc. (“Everybody’s Phone Company”, “the Company”, “we” or “us”) was
incorporated in the State of Texas on September 3, 2003.

The Company sells prepaid, unlimited local (dial tone) telephone service to the residential market,
primarily in greater Houston. The Company is fully licensed by the Texas Public Utility Commission to
resell telephone services throughout the State. Once the Company achieves critical mass in Texas, it
plans to expand its prepaid telecommunications product offerings nationwide.

The Company is in the development stage with no significant revenues and a limited operating history.

The Company’s shares of common stock are quoted on the OTC Pink Marketplace under the symbol EVPH.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The financial statements of the Company have been prepared in accordance with generally accepted
accounting principles in the United States of America and are presented in US dollars. The Company’s
year-end is December 31.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles
requires that management makes estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the period. Actual results could differ from
those estimates.

Development Stage Company

The Company is a development stage enterprise in accordance with ACS 915 "Development Stage
Entities." We have been in the development stage since Inception (September 3, 2003). Among the
disclosures required as a development stage company are that its financial statements are identified
as those of a development stage company, and that the statements of operations, changes in
stockholders' deficit and cash flows disclose activity since the date of its Inception (September 3,
2003) as a development stage company.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONT.

Cash and Cash Equivalents
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The Company considers all highly liquid investments with original maturity of three months or less to be
cash equivalents.

Fixed Assets

The Company’s fixed assets represent furniture and computer equipment that is has purchased and are
being depreciated over their estimated useful lives of 5 - 10 years.

Financial Instruments

Fair value measurements are determined based on the assumptions that market participants would use
in pricing an asset or liability. ASC 820-10 “Fair Value Measurements and Disclosures” (“ASC 820-10”)
establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable
inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be
used when available. ASC 820 establishes a fair value hierarchy that prioritizes the use of inputs used in
valuation methodologies into the following three levels:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in
an active market provides the most reliable evidence of fair value and must be used to measure fair
value whenever available.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar
assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or
can be corroborated by observable market data.

Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the
assumptions that market participants would use in pricing an asset or liability. For example, level 3
inputs would relate to forecasts of future earnings and cash flows used in a discounted future cash flows
method.

The carrying values of accounts receivable, prepaid expenses, accounts payable, accruals and
convertible notes payable approximate their fair value due to the short-term maturities of these
instruments.

Revenue Recognition

The Company generates its revenue from the sale of prepaid, unlimited local (dial tone) telephone
service. Revenue is recognized in accordance with Staff Accounting Bulletin ("SAB") No. 104, "Revenue
Recognition", when the following criteria are met: persuasive evidence of an arrangement exists,
delivery of the product has occurred, the fee is fixed or determinable, and collectability is probable.

Advertising cost
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Advertising costs were expensed as incurred. Advertising costs of $5,751 and $ 6,933 were incurred in
the twelve months ending December 31, 2013 and June 30, 2014, respectively.

Comprehensive Income (Loss)

- Comprehensive income is defined as all changes in stockholders' equity (deficit), exclusive of
transactions with owners, such as capital investments. Comprehensive income includes net income or
loss, changes in certain assets and liabilities that are reported directly in equity such as translation
adjustments on investments in foreign subsidiaries and unrealized gains (losses) on available-for-sale
securities. From the Company’s Inception (September 3, 2003) to June 30, 2014, there were no
differences between its comprehensive loss and net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 “Income Taxes” (“ASC 740”). Under
ASC 740, deferred income taxes are recognized for the tax consequences in future years of differences
between the tax bases of assets and liabilities and their financial statement reported amounts at each
period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established, when
necessary, to reduce deferred tax assets to the amounts expected to be realized. The provision for
income taxes represents the tax expense for the period, if any, and the change during the period in
deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement,
presentation and disclosure of uncertain tax positions. Under ASC 740, the impact of an uncertain tax
position on the income tax return may only be recognized at the largest amount that is more-likely-than-
not to be sustained upon audit by the relevant taxing authority.

Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with ASC 260, "Earnings per Share"
which requires presentation of both basic and diluted earnings per share (EPS) on the face of the income
statement. Basic EPS is computed by dividing net income (loss) available to common shareholders
(numerator) by the weighted average number of common shares outstanding (denominator) during the
period. Diluted EPS gives effect to all dilutive potential common shares outstanding during the period
including stock options, using the treasury stock method, and convertible preferred stock, using the if-
converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or
warrants. Diluted EPS excludes all dilutive potential common shares if their effect is anti-dilutive. During
the period Inception (September 3, 2003) to June 30, 2014, there were potentially shares issuable under
conversion privileges attached to convertible promissory notes payable. The common share equivalents
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of these securities have not been included in the calculations of loss per share because such inclusions
would have an anti-dilutive effect as the Company has incurred losses in the period Inception
(September 3, 2003) to June 30, 2014.

Business Segments

The Company believes that its activities during the period Inception (September 3, 2003) to June 30,
2014 comprised a single segment.

Stock-based Compensation

The Company accounts for all stock-based payments to employees and non-employees under ASC 718
“Stock Compensation,” using the fair value based method. Under the fair value method, stock-based
payments are measured at the fair value of the consideration received, or the fair value of the equity
instruments issued, or liabilities incurred, whichever is more reliably measurable. The cost of stock-
based payments to non-employees that are fully vested and non-forfeitable at the grant date is
measured and recognized at that date.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and
does not believe the future adoption of any such pronouncements may be expected to cause a material
impact on its financial condition or the results of its operations.

3. GOING CONCERN AND LIQUIDITY

At June 30, 2014, the Company had cash of $67,053, total assets of $135,192, no profitable business

activities or other source of income, liabilities of $229,210 and had incurred losses since Inception
(September 3, 2003).

The Company anticipates future losses in the development of its business.

The Company’s ability to continue as a going concern is dependent upon the Company generating
profitable operations in the future and, or, obtaining the necessary financing to meet its obligations and
repay its liabilities arising from normal business operations when they come due. There is no assurance
that this series of events will be satisfactorily completed. As a result there is substantial doubt as to our
ability to continue as a going concern.

The financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.

4. FIXED ASSETS

As at December 31, 2013 and June 30, 2014, the balance of fixed assets was as follows:

December 31, 2013 June 30,2014
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Furniture S 10,177 S 10,177

Computer equipment 3,806 3,806
Accumulated depreciation (4,821) (5,715)
Net book value S 9,16 S 8.268

Depreciation expense for the years ended December 31, 2013 and June 30, 2014 was $1,788 and $893,
respectively.

5. INVESTMENT

In April 2011, the Company, together with three other shareholders in the Company, acquired as an
investment a $99,000 mortgage secured a single family home in Florida, valued at approximately
$127,000. The Company acquired $52,000 of the total $99,000 mortgage acquired by the four investors
as a group. The Company has not received any interest on the mortgage it acquired and has not incurred
any expense related to the mortgage. While the mortgage is in default, no provision has been made
against the carrying value of the mortgage as it is believed that the mortgage will be repaid in full once
the property has been foreclosed on. No legal action has been taken as yet to foreclose on the property
pending agreement by all four of the owners of the mortgage.

6. NOTE PAYABLE

On February 7, 2013, convertible notes of the Company’s with an aggregate amount due of $246,000
were converted into shares of Company common stock at a rate of $0.001 per share or a total of
246,000 shares. As a result, the financial statements for the year ended December 31, 2013, reflect the
satisfaction of the notes and the related issuance of the shares.

On June 14, 2014 a non-affiliate lender sold the $50,000 convertible debt obligation of the Company,
which is convertible into shares of Company common stock at a conversion price of $0.0001 per share,
to another non-affiliate, Beaufort Capital, L.L.C. This debt will be paid to Beaufort Capital, L.L.C. through
the conversion of the debt into shares of the Company’s common stock from time to time.

On June 27, 2014 the Company received a $75,000 loan from a non-affiliate with a maturity date of June

27, 2015 and an interest rate of 12% per annum. This loan can be repaid in cash or shares of common
stock.

7. COMMITMENTS AND CONTINGENCIES

Leases and Long term Contracts
The Company has not entered into any long term leases, contracts or commitments.

Legal
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To the best of the Company’s knowledge and belief, no legal proceedings are currently pending or
threatened.

8. SHAREHOLDERS' DEFICIT

Preferred stock
The Company is authorized to issue 50,000,000 shares of $1.00 par value preferred stock.

in June 2011, the Company issued 30,000 shares of its preferred stock for cash consideration of $30,000
to the Company’s directors.

In March 2013, the Company issued 30,000 shares of its preferred stock for cash consideration of
$30,000 to the Company’s directors.

As of June 30, 2014, the Company had 60,000 shares of preferred stock issued and outstanding.
Common Stock

In January and February of 2013, the Company issued, for cash, 438,000,000 of common stock to an
equity capital firm at $0 .0005 per share.

In February 2013, the Company issued, for cash, 3,000,000 shares of common stock for $0.001 per share
to an individual investor.

During the year 2013, the Company issued to officers and directors, for services rendered, 347,250,000
shares of common stock at $0.001 per share.

The Company’s Board of Directors and majority shareholders voted on June 6, 2013 to have a reverse
split of the common stock in the ratio of 1,000 to 1, effective as of July 22, 2013.

Reverse Stock Split

In June, 2013; the board of directors and a majority of the shareholders of the Company approved a
reverse stock split of its common stock with a ratio of 1,000:1. It was effective on July 22, 2013.

. Shares issued and outstanding as of July 21, 2013: 1,435,526,695
° Shares issued and outstanding as of July 22, 2013: 1,435,527
. Shares issued and outstanding as of September 30, 2013: 145,935,527

As of December 31, 2013, the company had 143,435,526 shares of its common stock issued and
outstanding.

During the period ending June 30, 2014, the company issued 30,000,000 shares of its common stock at a
price of $ .001 for cash compensation of $ 30,000; 131,000,000 shares of common stock at $ .0001 for
services valued at $ 1,310 and 27,960,000 shares of common stock priced at .0001 for the conversion of
$ 2,796 to equity.
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On June 13, 2014 the par value of the Company’s common stock was changed from .00001 to .0001 per
share with 15,000,000,000 shares authorized. Each share of common stock entitles the holder to one
vote on each matter submitted to a vote of our stockholders, including the election of directors. There is
no cumulative voting. Common stockholders have no preemptive, conversion or other subscription
rights. In the event of liquidation, dissolution or winding up of Company, stockholders are entitled to
share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of
preferred stock, if any, then outstanding.

As of June 30, 2014 the company had 310,395,528 shares of its common stock issued and outstanding.

9. INCOME TAXES

The Company follows ASC 740 Income Taxes”. Deferred income taxes reflect the net effect of (a)
temporary difference between carrying amounts of assets and liabilities for financial purposes and the
amounts used for income tax reporting purposes, and (b) net operating loss carry-forwards. No net
provision for refundable Federal income tax has been made in the accompanying statement of loss
because no recoverable taxes were paid previously. Similarly, no deferred tax asset attributable to the
net operating loss carry-forward has been recognized, as it is not deemed likely to be realized.

The provision for the Company’s federal income tax benefit for the twelve months ending December 31,
2012 and 2011, calculated using the expected federal tax rate of 34%, consisted of the following:

June 30,
December 31, 2013 2014

Federal income tax benefit attributed to:

. $
Net operating loss S 170,805 92,956
Valuation (170,805) (92,956)

$

Net benefit S - -

The cumulative tax effect of significant items comprising our net deferred tax benefit, calculated at the
expected federal tax rate of 34%, for the period from Inception (September 3, 2003) through June 30,
2014 is as follows:

inception (September 3,
2003) to June 30, 2014

Deferred tax attributed:

Net operating loss carryover S 1,234,801

Less: change in valuation allowance (1,234,801)
Net deferred tax asset S -
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At June 30, 2014 the Company had an unused net operating loss carry-forward approximating
$3,631,768 that is available to offset future taxable income; the loss carry-forward will start to expire in

2032.
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SW INNOVATIVE HOLDINGS, INC.
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(Formally known as Everybody's Phone Company)
(A Development-Stage Company)

BALANCE SHEET
Unaudited Unaudited
Year Ending Year Ending
ASSETS December 31, December 31,
2013 2012
Cash 5,677 10,386
Accounts receivable ; 160
Prepaid expenses ; 850
Total Current Assets 5,677 11,396
Property and equipment, net 9,161 10,948
Investments 52,000 52,000
Deposit 10,557 10,817
TOTAL ASSETS 77,395 85,161
LIABILITIES AND SHAREHOLDERS' DEFICIT
LIABILITIES
Accounts payable and accruals 25,333 7,251
Convertible notes payable - related parties - 46,234
Derivative liability on convertible notes payable 280,540
Note payable - short term 77,583 8,243
Total Current Liabilities 102,916 342,268
Long Term Liabilities
Note payable - long term 63,146 37,991
TOTAL LIABILITIES 166,162 380,259
Commitments and Contingencies
STOCKHOLDERS' DEFICIT
Preferred stock, $1.00 par value; 50,000,000 shares authorized; 60,000 shares issued and 60,000 30,000
outstanding as of June 30, 2014 and December 30, 2013 and 30,000 as of December 30, 2012
Common stock 143,436** 751,527***

See notes at bottom of page
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Additional paid in capital 3,246,719 2,291.392
Deficit accumulated during the development stage (3,538,822) (3,368,017)
TOTAL STOCKHOLDERS' DEFICIT (88,667) (295,098)
TOTAL LIABILITIES & STOCKHOLDERS' DEFICIT 77,395 85,161

** common stock .001 par value 500,000,000 shares authorized, 143,535,528 shares issued and outstanding as of
December 31,2 2013 and on July 22, 2013 a reverse stock split 1,000:1 became effective
#++ common stock .001 par value 10,000,000,000 shares authorized 751,526,695 shares issued and outstanding as of December 31, 2012
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SW INNOVATIVE HOLDINGS, INC.

(Formally known as Everybody's Phone Company)

(A Development-Stage Company)
STATEMENTS OF OPERATIONS

Revenue
Cost of services sold

Gross profit (loss)

Operating expenses:
Payroll expense
Professional fees
Rent

Advertising
Investor relations
Telephone
Depreciation

Taxes

Miscellaneous

Bank charges

Dues and subscriptions
Postage

Printing

Repairs

Auto expense

Travel

Office

Total operating expenses

Operating loss

interest and other income
(expense)

Interest expense
Amortization of debt discount

Gain (loss) on fair value of
derivative

Unaudited Unaudited
Year Ended Year Ended
December 31, December 31,
2013 2012

39,256 3,087

26,255 3,798

13,001 (711)

112,480 147,916

173,242 130,447

17,209 16,254

5,751 14,314

3115 3,409

1,787 1,788

272 -

5,062 3,807

241 211

- 99

3,143 417

12 502

- 463

3,800 3,070

1,112 2,679

1,634 1,462

328,861 326,838

(315,860) (327,549)
47,761

(1,818) {12,105)

i (263,547)

99,112 117,064
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Gain (loss) on sale of investment

Total Interest and other income
(expense)

Loss before income taxes
Income taxes

Net loss

145,055 (158,588)
(170,805) (486,137)
(170,805) (486,137)
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EVERYBODY’S TELEPHONE COMPANY, INC.

(Formally known as Everybody’s Phone Company)

(A Development-Stage Company)

STATEMENTS OF CASH FLOWS

Cash flows generated by (used in) operating activities:
Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation

Common stock issued for services
Amortization of debt discount
Gain{loss) on derivative liability

Gain on sale of Investment
Changes in operating assets and liabilities:
(Increase) in accounts receivable
(Increase) in prepaid expenses
{Increase) in deposits
Increase (decrease) in accounts payable and accruals
Cash flows used in operating activities

Cash flows generated by (used in) investing activities:
Purchase of equipment
Purchase of investments
Proceeds from sale of investments

Cash flows used in investing activities:

Cash flows generated by (used in) financing activities:
Advances under notes payable
Repayments of notes payable
Common stock issued for cash
Preferred stock issued for cash
Cash flows generated by financing activities:

Net change in cash and cash equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period
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Unaudited Unaudited
Year ended Year ended
December 31, December 31,
2013 2012
-170,805 ($486,137)
1787 1,788
80,923 164,666
187,328 263,547
-280,540 -117,064
160 -160
850 -850
259 -817
81,229 4,219
-98,809 -170,808
0 -
0 -
0 -
0 -
- 42,732
-2,150 -44,052
66,250 178,125
30,000 -
94,100 176,805
-4,709 5,997
10,386 $4,389
5,677 $10,386




SW INNOVATIVE HOLDINGS; INC.
(Formally Known as Everybody's Phone Company)
(A Development-Stage Company)
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY ( DEFICIT)
FOR THE PERIOD FROM DECEMBER 31, 2011 TO December 31, 2013

Balance at December 31, 2011 carried forward

Common stock issued for cash at $0.0016 per share on January 26, 2012

Common stock issued for services at $0.001 per share on January 27, 2012

Common stock issued on conversion of debt at $0.0023 per share on January 30, 2012
Common stock issued on conversion of debt at $0.001 per share on February 17, 2012
Common stock issued on conversion of debt at $0.003 per share on March 2, 2012
Common stock issued for cash at $0.0035 per share on March 15, 2012

Common stock issued for services at $0.001 per share on March 18, 2012

Common stock issued for cash at $0.0012 per share on May 21, 2012

Common stock issued for cash at $0.0009 per share on June 15, 2012

Common stock issued for cash at $0.00064 per share on July 16, 2012

Common stock issued for services at $0.001 per share on july 19, 2012

Common stock issued for cash at $0.0005 per share on September 11, 2012

Common stock issued for services at $0.001 per share on October 1, 2012

Ccommon stock issued for cash at $0.0027 per share on October 22, 2012

Common stock issued for cash at $0.0028 per share on November 11, 2012

Common stock issued for cash at $0.0026 per share on Décember 14, 2012

Net (Loss) for the years ended December 31, 2012

Balance at December 31, 2012

Additional  Accumulated Total
Preferred Stock Common Stock Paid In

Capital Deficit Stockholders’

Shares Amount Shares Amount (Ezzi:;fc)
30,000 30,000 261,291,465 261,291 2,389,067 -2,881,880 -201,522
12,200,000 12,200 7,800 - 20,000
36,000,000 36,000 - 36,000
5,769,230 5,769 7,918 - 13,687
4,000,000 4,000 - 4,000
10,000,000 10,000 22,083 - 32,083
10,000,000 10,000 25,000 - 35,000
12,500,000 12,500 - 12,500
12,500,000 12,500 2,500 - 15,000
25,000,000 25,000 -2,500 - 22,500
23,100,000 23,100 -8,100 - 15,000
62,000,000 62,000 25,000 - 87,000
50,000,000 50,000 -25,000 - 25,000
29,166,000 29,166 - 29,166
55,000,000 55,000 -40,000 - 15,000
75,000,000 75,000 -54,375 - 20,625
68,000,000 68,000 -58,000 - 10,000
- - -486,137 -486,137
30,000 $30,000 751,526,695  $751,527 $2,291,392  ($3,368,017) ($295,098)
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Common stock issued for cash at $0.000133 per share on January 11, 2013
Common stock issued for cash at $0.000073 per share on February 6, 2013
Common stock issued for services at $0.001 per share on February 7, 2013
Common stock issued for cash at $0.000051 per share on February 14, 2013
Common stock issued for cash at $0.000064 per share on February 21,2013
Preferred stock issued for cash at $1.00 per share on March 31, 2013

Reverse stock split 1,000:1 July 22, 2013

Common stock issued for services at $0.001 per share on August 26, 2013
Common stock issued for services at $0.001 per share on September 10, 2013

Common stock Subscription issued at $0.001 per share on September 23, 2013

Treasury Stock
Net (Loss) for the years ended December 31, 2013

Balance at December 31, 2013

75,000,000 75,000 -65,000 10,000
) © 106,000,000 106,000 -98,250 7,750
) " 246,000,000 246,000 246,000
) © 117,000,000 117,000 -111,000 6,000
) © 140,000,000 140,000 -131,000 9,000
30,000 30,000
) ) 1,435,526 1,434,096 1,434,090
) © 30,000,000 30,000 30,000
) © " 72,000,000 72,000 72,000
) © 40,000,000 40,000 -40,000
- - - - -27,100 27,100
- - - - -170,805 -170,805
60,000 60,000 143,435,526 143,436 3,246,719  (3,538,822) (886,679)
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SW Innovative Holdings, Inc.

(Formally known as “Everybody’s Phone Company”)
(A development stage company)
Notes to Financial Results For December 31, 2013 and 2012

1. NATURE OF OPERATIONS
Everybody’s Phone Company, inc. (“Everybody’s Phone Company”, “the Company”, “we” or “us”) was incorporated in the State of Texas on

September 3, 2003.

The Company sells prepaid, unlimited local (dial tone) telephone service to the residential market, primarily in greater Houston. The Company is
fully licensed by the Texas Public Utility Commission to resell telephone services throughout the State. Once the Company achieves critical mass

in Texas, it plans to expand its prepaid telecommunications product offerings nationwide.
The Company is in the development stage with no significant revenues and a limited operating history.

The Company’s shares of common stock are quoted on the OTC Pink Marketplace under the symbol EVPH.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation
The financial statements of the Company have been prepared in accordance with generally accepted accounting principles in the United States

of America and are presented in US dollars. The Company’s year-end is December 31.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with generally accepted accounting principles requires that management makes estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the period. Actual results could differ from those estimates.

Development Stage Company
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The Company is a development stage enterprise in accordance with ACS 915 "Development Stage Entities." We have been in the development
stage since Inception (September 3, 2003). Among the disclosures required as a development stage company are that its financial
statements are identified as those of a development stage company, and that the statements of operations, changes in stockholders' deficit
and cash flows disclose activity since the date of its Inception (September 3, 2003) as a development stage company.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES CONT.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturity of three months or less to be cash equivalents.

Fixed Assets

The Company’s fixed assets represent furniture and computer equipment that is has purchased and are being depreciated over their estimated
useful lives of 5 - 10 years.

Financial Instruments

Fair value measurements are determined based on the assumptions that market participants would use in pricing an asset or liability. ASC 820-
10 “Fair Value Measurements and Disclosures” (“ASC 820-10”) establishes a hierarchy for inputs used in measuring fair value that maximizes the
use of observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when available.
ASC 820 establishes a fair value hierarchy that prioritizes the use of inputs used in valuation methodologies into the following three levels:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in an active market provides the most
reliable evidence of fair value and must be used to measure fair value whenever available.

Level 2: Significant other observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted prices in
markets that are not active; or other inputs that are observable or can be corroborated by observable market data.

~ Level 3: Significant unobservable inputs that reflect a reporting entity’s own assumptions about the assumptions that market participants would
use in pricing an asset or liability. For example, level 3 inputs would relate to forecasts of future earnings and cash flows used in a discounted
future cash flows method.
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The carrying values of accounts receivable, prepaid expenses, accounts payable, accruals and convertible notes payable approximate their fair
value due to the short-term maturities of these instruments.

Revenue Recognition

The Company generates it revenue from the sale of prepaid, unlimited local (dial tone) telephone service. Revenue is recognized in accordance
with Staff Accounting Bulletin ("SAB") No. 104, ngevenue Recognition”, when the following criteria are met: persuasive evidence of an
arrangement exists, delivery of the product has occurred, the fee is fixed or determinable, and collectability is probable.

Advertising cost

Advertising costs were expensed as incurred. Advertising costs of $14,314 and $0 were incurred in the twelve months ending December 31, 2012
and 2011, respectively.

Comprehensive Income (Loss)

Comprehensive income is defined as all changes in stockholders' equity (deficit), exclusive of transactions with owners, such as capital
investments. Comprehensive income includes net income or loss, changes in certain assets and liabilities that are reported directly in equity
such as translation adjustments on investments in foreign subsidiaries and unrealized gains (losses) on available-for-sale securities. From the

Company’s Inception (September 3, 2003) to December 31, 2012, there were no differences between its comprehensive loss and net loss.

Income Taxes

The Company accounts for income taxes in accordance with ASC 740 “Income Taxes” (“ASC 740”). Under ASC 740, deferred income taxes are
recognized for the tax consequences in future years of differences between the tax bases of assets and liabilities and their financial statement
reported amounts at each period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the differences are
expected to affect taxable income. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amounts
expected to be realized. The provision for income taxes represents the tax expense for the period, if any, and the change during the period in
deferred tax assets and liabilities. ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain tax
positions. Under ASC 740, the impact of an uncertain tax position on the income tax return may only be recognized at the largest amount that is
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more-likely-than-not to be sustained upon audit by the relevant taxing authority. At December 31, 2012 and 2011, a full deferred tax asset
valuation allowance has been provided and no deferred tax asset has been recorded.

Basic and Diluted Net Income (Loss) per Share

The Company computes net income (loss) per share in accordance with ASC 260, "Earnings per Share" which requires presentation of both basic
and diluted earnings per share (EPS) on the face of the income statement. Basic EPS is computed by dividing net income (loss) available to
common shareholders (numerator) by the weighted average number of common shares outstanding (denominator) during the period. Diluted
EPS gives effect to all dilutive potential common shares outstanding during the period including stock options, using the treasury stock method,
and convertible preferred stock, using the if-converted method. In computing diluted EPS, the average stock price for the period is used in
determining the number of shares assumed to be purchased from the exercise of stock options or warrants. Diluted EPS excludes all dilutive
potential common shares if their effect is anti-dilutive. During the period Inception (September 3, 2003) to December 31, 2012, there were
potentially shares issuable under conversion privileges attached to convertible promissory notes payable. The common share equivalents of
these securities have not been included in the calculations of loss per share because such inclusions would have an anti-dilutive effect as the

Company has incurred losses in the period Inception (September 3, 2003) to December 31, 2012.

Business Segments

The Company believes that its activities during the period Inception (September 3, 2003) to December 31, 2012 comprised a single segment.

Stock-based Compensation

The Company accounts for all stock-based payments to employees and non-employees under ASC 718 “Stock Compensation,” using the fair
value based method. Under the fair value method, stock-based payments are measured at the fair value of the consideration received, or the
fair value of the equity instruments issued, or liabilities incurred, whichever is more reliably measurable. The cost of stock-based payments to
non-employees that are fully vested and non-forfeitable at the grant date is measured and recognized at that date.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and does not believe the future adoption of
any such pronouncements may be expected to cause a material impact on its financial condition or the results of its operations.

3. GOING CONCERN AND LIQUIDITY
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At December 31, 2012, the Company had cash of $10,386, total assets of $85,161, no profitable business activities or other source of income,
liabilities of $380,259 and had incurred losses since Inception (September 3, 2003).

The Company anticipates future losses in the development of its business.

In our financial statements for the period Inception (September 3, 2003) to December 31, 2012, the Report of the Independent Registered Public
Accounting Firm includes an explanatory paragraph that describes substantial doubt about our ability to continue as a going concern.

The Company’s ability to continue as a going concern is dependent upon the Company generating profitable operations in the future and, or,
obtaining the necessary financing to meet its obligations and repay its liabilities arising from normal business operations when they come due.
There is no assurance that this series of events will be satisfactorily completed.

The financial statements do not include any adjustments that might be necessary if the Company is unable to continue as a going concern.

4. FIXED ASSETS

As at December 31, 2012 and 2011, the balance of fixed assets was as follows:

December 31,
2012 2011
Furniture S 10,263 $10,263
Computer equipment 3,806 3,806
Accumulated depreciation {(2,921) (1,333)
Net book value S 10,948 $12,736

Depreciation expense for the years ended December 31, 2012 and 2011 was $1,788 and $1,395, respectively.

5. INVESTMENT
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In April 2011, the Company, together with three other shareholders in the Company, acquired as an investment a $99,000 mortgage secured a
single family home in Florida, valued at approximately $127,000. The Company acquired $52,000 of the total $99,000 mortgage acquired by the
four investors as a group. The Company has not received any interest on the mortgage it acquired and has not incurred any expense related to
the mortgage. While the mortgage is in default, no provision has been made against the carrying value of the mortgage as it is believed that the
mortgage will be repaid in full once the property has been foreclosed on. No legal action has been taken as yet to foreclose on the property

pending agreement by all four of the owners of the mortgage.

6. DEPOSIT

AT&T required a deposit of $10,000 from the Company prior to providing the Company with service. If the Company pays fts monthly bills from
AT&T according to terms, AT&T will release some, or all, of the deposit paid at a future date. The balance in the account as of December 31,

2012 was $10,817 (2011- $10,000).

7. CONVERTIBLE NOTES PAYABLE — RELATED PARTIES

As at December 31, 2012, the Company had convertible notes payable with principal balances of $199,368 (2011 - $252,618) and accrued
interest of $34,941 (2011 - $24,996) outstanding to three individuals who were directors and shareholders of the Company. The notes, originally
due December 2011 and extended to December 2012, bear interest at 5% and the principal and accrued interest is convertible into common
shares at 75% of the average 5 day price per share upon the election of the holder.

As at December 31, 2012, these liabilities are disclosed net of a debt discount of $187,328 (2011 - $263,547) relating to the beneficial conversion

terms of these notes.
8. DERIVATIVE LIABILITY ON CONVERTIBLE NOTES PAYABLE

Management has evaluated the terms of the conversion features of the convertible notes payable in accordance with ASC Topic No. 815 - 40,
“Derivatives and Hedging - Contracts in Entity’s Own Stock” (“ASC 815”) and determined it is indexed to the Company’s common stock and that
the conversion features meet the definition of a liability and therefore bifurcated the conversion feature and accounted for it as a separate

derivative liability.

ASC 815 requires that the Company assess the fair market value of derivative liability at the end of each reporting period and recognize any
change in the fair market value as other income or expense item.
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The balance of the derivative liability relating to convertible loan notes converted into equity during the period is transferred to additional paid

in capital.

At December 31, 2012, we valued the beneficial conversion feature of the convertible debenture using the Black Scholes valuation model with
the following assumptions: 1 year to maturity (2011 — 1 year), risk free interest rate of 0.11% (2011 — 0.15%), annualized volatility of 301% (2011

—306%) and a forecast dividend yield of $0 (2011 - $0).

9. NOTE PAYABLE

On June 11, 2012, the Company entered into a promissory note with an unrelated third party for $50,000. The note has a 60 month term, bears
interest of 12% and is repayable in monthly installments of $1,112. The balance of the note outstanding at year end at year end was $46,234.

10. COMMITMENTS AND CONTINGENCIES

Leases and Long term Contracts

The Company has not entered into any long term leases, contracts or commitments.

Legal

To the best of the Company’s knowledge and belief, no legal proceedings are currently pending or threatened.
11. SHAREHOLDERS' DEFICIT

Preferred stock

The Company is authorized to issue 50,000,000 shares of $1.00 par value preferred stock. Each share has a voting right that convert into 10,000
of common share votes.

In June 2011, the Company issued 30,000 shares of its preferred stock for cash consideration of $30,000

to the Company’s directors.As of both December 31, 2012 and 2011, the Company had 30,000 shares of preferred stock issued and outstanding.
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Common Stock
The Company is authorized to issue 10,000,000,000 shares of common stock at a par value of $0.001.

During the year ended December 31, 2011, the Company issued 15,000,000 shares of common stock at prices of between $0.003 and $0.004 per
share for cash consideration of $27,000, 90,000,000 shares of common stock at $0.0023 per share for services valued at $207,999 and
103,500,000 shares of common stock at prices of between $0.0013 and $0.0053 per share for the conversion of $814,719 debt to equity.

During the year ended December 31, 2012, the Company issued 330,800,000 shares of common stock at prices of between $0.0005 and $0.0035
per share for cash consideration of $178,125, 139,666,000 shares of common stock at $0.001 per share for services valued at $164,666 and
19,769,230 shares of common stock at prices of between $0.001 and $0.003 per share for the conversion of $49,770 debt to equity.

As of December 31, 2012 and 2011 the Company had 751,526,695 and 261,291,465 shares of its common stock issued and outstanding.

12. RELATED PARTY TRANSACTIONS

During the twelve months ended December 31, 2012 and 2011 the Company paid each of its two officers, who were also directors and
shareholders, salaries of $47,000 and $42,000, respectively.

13. INCOME TAXES

The Company follows ASC 740 Income Taxes”. Deferred income taxes reflect the net effect of (a) temporary difference between carrying
amounts of assets and liabilities for financial purposes and the amounts used for income tax reporting purposes, and (b) net operating loss carry-
forwards. No net provision for refundable Federal income tax has been made in the accompanying statement of loss because no recoverable
taxes were paid previously. Similarly, no deferred tax asset attributable to the net operating loss carry-forward has been recognized, as it is not

deemed likely to be realized.

The provision for the Company’s federal income tax benefit for the twelve months ending December 31, 2012 and 2011, calculated using the
expected federal tax rate of 34%, consisted of the following:

December 31, 2012 December 31, 2011

Federal income tax benefit attributed to:
Net operating loss S 165,287 S 169,623
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Valuation (165,287) (169,263)

Net benefit S - S -
The cumulative tax effect of significant items comprising our net deferred tax benefit, calculated at the expected federal tax rate of 34%, for the
period from Inception (September 3, 2003) through December 31, 2012 is as follows:

Inception (September 3, 2003) to

December 31, 2012
Deferred tax attributed:
Net operating loss carryover S 1,145,126
Less: change in valuation allowance (1,145,126)

Net deferred tax asset ) -

At December 31, 2012 the Company had an unused net operating loss carry-forward approximating $3,368,017 that is available to offset future
taxable income; the loss carry-forward will start to expire in 2032.

14. SUBSEQUENT EVENTS

In January and February of 2013, the Company issued, for cash, 438,000,000 of common stock to an equity capital firm at $0 .0005 per share.

In February 2013, the Company issued, for cash, 3,000,000 shares of common stock for $0.001 per share to an individual investor.

In February 2013, the Company issued to officers and directors, for services rendered, 243,000,000 shares of common stock at $0.001 per share.

The Company’s Board of Directors and majority shareholders voted on June 6, 2013 to have a reverse split of the common stock in the ratio of
1,000 to 1, effective as of July 22, 2013.

The Company has evaluated subsequent events through the date of the issuance of these audited financial statements and other than as
disclosed above, the Company did not have any material recognizable subsequent events.

COMMON STOCK

Common Stock:
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On June 13, 2014 the par value of the Company’s common stock was changed from .00001 to .0001 per share with 15,000,000,000 shares
authorized. Each share of common stock entitles the holder to one vote on each matter submitted to a vote of our stockholders, including the
election of directors. There is no cumulative voting. Common stockholders have no preemptive, conversion or other subscription rights. In the
event of liquidation, dissolution or winding up of Company, stockholders are entitled to share ratably in all assets remaining after payment of
liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

Preferred Stock:

Preferred Stock Series “A”
Par or Stated Value: $ 1.00

Total shares authorized: 50,000,000 as of: June 30, 2014
Total shares outstanding: 60,000 as of: June 30, 2014

Reverse Stock Split

In June, 2013; the board of directors and a majority of the shareholders of the Company approved a reverse stock split of its common stock with
a ratio of 1,000:1. It was effective on July 22, 2013.

) Shares issued and outstanding as of July 21, 2013: 1,435,526,695

. Shares issued and outstanding as of July 22, 2013: 1,435,527

) Shares issued and outstanding as of September 30, 2013: 145,935,527
Investment:

During the 2™ quarter of 2011, the Company invested $52,000 as part of a mortgage purchase agreement. The Company anticipates terminating
this arrangement during the 4th quarter 2014.

Loans:
**x**Qn June 14, 2014 a non-affiliate lender sold the $50,000 convertible debt obligation of the Company to another non-affiliate, Beaufort

Capital, L.L.C. This debt will be paid to Beaufort Capital, L.L.C. through the conversion of the debt into shares of the Company’s common stock
from time to time.

**x%%0n June 27, 2014 the Company received $75,000 loan from a non-affiliate with a maturity date of June 27, 2015 and an interest rate of
12% per annum. This loan can be repaid in cash or shares of common stock.
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See Accompanying Notes to Unaudited Financial Statements
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11.1 Opinion of Counsel
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SIGNATURES

The issuer has duly caused this amendment to offering statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas on
the 24th day of November, 2014.

SW INNOVATIVE HOLDINGS, INC.

By: WW /g’b

Norman George
Title: President

This offering statement has been signed by the following persons in the capacities and on
the dates indicated.

/ oy ya
Norman George /
Title: President

November 24, 2014




Exhibit 2.1

Restated Certificate of Formation:
SW Innovative Holdings, Inc.

. The name of the filing entity is SW Innovative Holdings, Inc. (the “Corporation”). The
Corporation is a for-profit corporation. The filing number issued by the Secretary of State is
800241792. The date of formation of the entity is September 2, 2003.

. Period of the Corporation will be perpetuity.

. SW Innovative Holdings, Inc. will engage in the lawful business of distributing and selling
various telecommunication technology, both wholesale and retail.

. SW Innovative Holdings, Inc. is authorized to issue 15 billion shares of class “A” common
stock at a par value of $.0001 each, and 50,000,000 shares of preferred stock at a par value of
$1.00 each, which preferred stock may be issued in classes and series with voting powers,
full or limited, or not voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and qualifications, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions providing for the
issue of such stock adopted by the board of directors, without any action by shareholders.

. The Corporation will not commence business until it has received for the issuance of its
shares consideration of value of a stated sum which shall be at least one thousand dollars

($1,000), consisting of money, labor done, or property actually received.

. The “registered agent” of the Corporation is Steven H. Bethke. The “registered office” is
located at 5935 Rutherglenn, Houston, Texan 77096.

. The Corporation will have three directors.

Steven H. Bethke Norman George Kim T. Peterson
2211 S. Kirkwood #20 2211 S. Kirkwood #20 2211 S. Kirkwood #20
Houston, Texas 77077  Houston, Texas 77077 Houston, Texas 77077

. The incorporator of SW Innovative Holdings, Inc. is:
Steven H. Bethke

2211 S. Kirkwood #20

Houston, Texas 77077
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INTERCONNECTION AND/OR RESALE AGREEMENT
UNDER SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF 1896

This Interconnection and/or Resale Agreenfent under Sections 251 and 252 of the Telegommunications Act of 1996
{the Agreement), by and between one or more of the AT&T Inc. owned ILECs: BellSouth Telecommunications, Inc., d/b/a
AT&T_ Alabama, AT&T Florida. AT&T Georgia, AT&T Kentucky, AT&T Louisiana, AT&T Mississippi, AT&T North
Carolina, AT&T South Carolina, AT&T Tennesses; lllinois Bell Telephone Company dib/a AT&T Hlinois, Indiana Bell

Telephone Company Incorporated d/b/a AT&T Indiana, Michigan Bell Telephone Company d/b/a ATAT Michigan,
Nevada Bell Telephone Company d/b/a AT&T Nevada, The Ohio Bell Telephone Company d/b/a AT&T Ohio, Pacific

Bell Telephone Company d/bla AT, alifornia, The Southemn New England TelgghoEe Company d/bia_AT&T
Connecticut, Southwestern Bell Telephone Company dib/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T
Oklahoma, AT&T Texas and Wisconsin Bell, Inc. d/b/a AT&T Wisconsin, (only to the extent that the agent for gach such
AT&T-owned ILEC executes this Agreement for such AT&T Inc. owned ILEC and only to the jextent that such AT&T Inc.

owned ILEC provides Telephone Exchange Services as an ILEC in each of the State(s) isted below) and Everybody's Phone

Company (‘CLEC" also referenced as "Everybody's Phone’), a Texas Chartered Corporation, shall apply to the State of
Texas. .

i

WHEREAS, CLEC represents that it Is, or Intends to becoms, a provider of Teleﬁhone Exchange Service to
residential and business End Users offered exclusively over its own Telephone Exchange Service facilities or predominantly
over its own Telephone Exchange Service facilities|in combination with the use of 251(c)(3) Unbundled Network Elements
purchased from other entity(ies) and the Resale of Telecommunications Services of other carriers.

: b

WHERERS, the Parties want to Interconnéct their netwarks at mutually agreed upon Points of Interconnection to
provide Telephone Exchange Services and Excharige Access Io residential and business EndiUsers aver thelr respective
Telephone Exchiange Service facilities in the state or|states which are subject to this Agreement; ﬁnd

WHEREAS, the Parties are entering Into thl}s Agreement to set forth the respective obllgpﬁons of the Partles and the
terms and conditions under which the Parties will Interconnect their networks and facilities and priovide to each other services
as required by the Telecommunications Act of 1996 as specifically set forth herein; and i

WHEREAS, for purposes of this Agreemen;t, CLEC intends to operate where one or mére of the AT&T Inc. entities,
hereinafter referred to as, BeliSouth Telecommunications. Inc.. dib/a AT&T Alabama, AT&T Florida, AT&T Georgia,
AT&T Kentucky, AT&T Louisiana, AT&T Mississlppi, ATT North Carolina, AT&T South Carolina, AT&T Tennessee;
Hinois Bell Telephone Company d/h/a AT&T Hlinois, Indiana Bell Telephone Companyl incorporated dib/z AT&T
Indiana, Michigan Bell Telephone Company d/b/a AT&Y Michigan, Nevada Bell Telephone Company dlbia AT&T
Nevada, The Ohio Bell Telephone Company d/bia ATRT Ohio, Pacific Bell Telephone Company d/b/a AT&Y California,
The Southern New England Telephone Company d/b/a AT&T Connecticut, Southwestern Bell Telephone Company
d/bla AT&T Arkansas, AT&T Kansas, AT&T MisSouri, AT&T Oklahoma, AT&T Texas and|Wisconsin Bell, Inc. d/bia
AT&T Wisconsin, the incumbent Local Exchange Carrier(s) and CLEC, a Competitive Local Exchange Carrier, has or, prior
{o the provisioning of any Interconnection, access to 251(c)(3) Unbundled Network Elements, Telgcommunications Services ar
any other funclions, facilities, products or services hereunder, will have been granted authgrity to provide certain local
Telephone Exchange Services in the foregoing ILEC Service areas by the appropriate State Cominission(s);

NOW, THEREFORE, the Parties hereby agfee as follows: |
| i
|

i
|
i
'|
'
|
1
H
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| S ST T ]

Introduction ]

This Agreement, if jan Interconnection Agreement but not a standalone Resale Agreement, Is composed of the
foregoing recitals, te General Terms and Conditions (GT&C), set forth below, and certain Attachments, Schedules,
Exhibits and Addentla immediately following this GT&C, all of which are hereby incorparated in this Agreement by
this reference and chnstitute a part of this Agréement. If this agreement is a standalone Resale Services Agreement
but not an Interconhection Agreement, it is fikewise composed of the foregoing recitals, the Genesal Terms and
Conditions (GT&C)| set forth below {exceptjas provided In the following sentence), and certain Attachments,
Schedules, Exhibits| and Addenda immediately following this GTZC, all of which are hereby incorparated in this
Agreement by this reference and constitute a part of this Agreement, except for the following Attachments, which are
inapplicable to and|do not apply to a standalone Resale Agreement; Attachment 02 - Network Interconnection;
Attachment 08 - Bdna Fide Request; and Attachment 14 - xDSL Loops. Specific referance to services other than
Resale Services shall not entitie CLEC to order such services without first amending this Agreement 1o incorporate
any and all detailed ‘iAttachmems providing necessary terms, conditions and prices for such services.

Definitions

*Act’ means the Cofnmunications Act of 1934 E{H US.C. 153), as amended by the Telecommunications Act of 1996,
Public Law 104-104} 110 Stat. 56 (1996) codified throughout 47 U.S.C.

"Access Compé.'nsallion" means the compensation paid by one Party to the other Party for the originationtermination
of intraLATA and inferLATA toll calls to/from itJE End Users. Access Compensatian Is in accordance with the LEC's
teriffed access rates and as addressed in Attachment 02 - Network Interconnection.

“Access Service Rei;uest {ASR)" means the llflduslry standard form used by the Parties to add, establish, change of
disconnect trunks for the purposes of Interconnection.

"Accessible Letter(s)" means the correspondence used to communicate pertinent information regarding AT&T-
22STATE to the CLEC community.

"Affiiate" is As Defifed in the Act.

"Alternate Billing SeNce {(ABS)" or “»‘\ltematel_\ji Billed Traffic (ABT)", as described in Atachment 10 - ABT, means the
service that allows End Users to bill calls 10 accounts that may not be associated with the originating fne. There are
three types of ABS/ABT calls: callin card, collect and third number billed calls,

“Applicable Law" misans all laws, statutes, common law, regulations, ordinances, codes, rules, guidelines, orders,
permits, tarlffs and approvals, including thase felating to the environment or health and safety, of any Governmentai
Authority that apply |to the Parties or the subject matter of this Agreement.

*As Defined in the P{ct" means as specifically defined by the Act.
*As Described in thé Act” means as described In or required by the Act.
"AT&T Inc (AT&]‘)}means the holding company which directly or indirectly owns the following ILECs; BellSouth

Telecommunications Inc, dfbfa ATRT Alabamia, ATT Florida, ATAT Georgia, AT&T Kentucky, AT&T Louisiana,
AT&T Mississippi, |AT&T North Carolina, AT&T South Carolina and AT&T Tennessee; linois Bell Telephone
Company dib/a AT&T Miinois, Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana, Michigan Bel
Telaphone Company d/bla AT&T Michigan, Nevada Bell Telephone Company dibla AT&T Nevada, The Ohio Bel
Telaphone Comparly d/b/a ATAT Ohio, Pacific Bell Telephone Company dfa AT&T California, The Southern New
England Telephonp Company dibla AT&T \Connecﬁcut; Southwestern Bell Telephone Company db/a ATET
Arkansas, AT&T Kansas, AT&T Missouri, ATXT Oklahoma and/or AT&T Texas, andior Wisconsin Bell, Inc. ¢dfb/a
AT&T Wisconsin, As used in this Agreement, AT&T refers to the AT&T inc, ILECs only.

"ATRT.22STATE" eans the AT&T-owned {LEC(s) doing buslness in Alabama, Arkansas, California, Connecticut,
Florida, Georgia, liinois, Indiana, Kansas, Kentucky, Lovisiana, Michigan, Mississippi, Missouri, Nevada, Nerth
Caralina, Ohio, Okiahoma, South Carolina, Tennessee, Texas and Wisconsin,

i !

ATT-Everybody’ s‘? Phone Compnﬁﬂ?"@?f@@

14



11/04/2014 9:538M FAX T7132681820++ EVERYBODY'S PHONE COMPAR #0025/0034

JRTETN

& atat

General Terms and 'ponditionslAT&T-ZZSTATE
) Fage 6 of 51
] Everybody's Phane

; Version: 3Q08 - g esale Agreement 10/14/08

2.12

2.13
214
215
2.16
2.11

2,18
219
2.20
2.21
2.22
223
2.24
2.25
226
2.27

228
2.29
2.30
231

2.32
2,33
2.34
2.35
2.36
237
2.38
239

, ]
“AT&T-21STATE" means the AT&T-owned ILEC(s) doing business in Alabama, Arkansas, California, Florida,

Georgla, llingis, Indiana, Kansas, Kentucky, Loulsiana, Michigan, Misslsslppi, Missouti, Nevada, North Carolina,
Ohiio, Oklahoma, South Carolina, Tennesses, Texas and Wisconsin,

"AT&T-13STATE" means the AT&T-owned ILEC(s) doing buslness in Arkansas, Calfornia, Connecticut, {linals,
Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and Wisconsin.

"AT&T-12STATE' means the AT&T-owned :ILEC(s) doing business in Arkansas, Califorrfia, llinois, Indiana, Kansas,
Michigan, Missouri, Nevada, Qhio, Oklahoma, Texas and Wisconsin, .

"AT&T-10STATE" means the AT&T-owned it:.EC(s) doing business in Arkansas, Illinois,;lndiana, Kansas, Michigan,
Missourl, Chia, Oklahoma, Texas and Wisconsin, '

"AT&T-8STATE' means the AT&T-owned lILEC(s) doing business in Arkansas, Califdrmia, Connecticut, Kansas,
Missourl, Nevada, Oklahoma and Texas, | '

"ATRT-ISTAYE" means the AT&T~0Wned| ILEC(s) doing business in Arkansas, California, Kansas, Missouri,
Nevada, Oklahoma and Texas. ! !

"ATRT-4STATE" means the AT&T-owned !LEC{S) doing business in Arkansas, Kansas, l\%ﬁissouri and Oklshoma.
"ATET ALABAMA" means the AT&T-ownedi ILEC doing business in Alabama. |

“ATAT ARKANSAS" means the AT&T-owned ILEC doing business in Arkansas, |

“AT&T CALIFORNIA" means the AT&T-ownfed ILEC doing business in Clifornia. i

"ATRT CONNECTICUT" means the AT&T-O\:MHE(‘] ILEC doing business in Connecticut. |

"AT&T FLORIDA" means the AT&T-owned ILEC doing business in Flarida. ;

"AT&T GEORGIA" means the AT&T-owned 'IILEC doing business in Georgia. ‘

“AT&Y ILLINOIS” means the AT&T-owned IIi,EC doing business In Winois. |

"AT&T INDIANA" means the AT&T-owned Ii_EEC doing business in Indiana.
*AT&T KANSAS" means the AT&T-owned ILEC doing business in Kansas,
"AT&ET KENTUCKY" means the AT&T-owne@ ILEC doing business in Kentucky.
"ATET LOUISIANA" means the AT&T-owne@ ILEC doing business in Louisiana.
"ATET MICHIGAN" means the AT&T-owned|ILEC doing business in Michigan.

- }
"AT&T MIDWEST REGION §-STATE" mearis the AT&T-owned ILEC(s) doing business In llinais, Indiana, Michigan,
Ohio and Wisconsin, ’ ;

"AT&Y MISSISSIPPI" means the AT&T-owned ILEC doing business in Mississippl.
*AT&Y MISSQURI" means the AT&T-owned[ILEC doing businiess in Missouri. ,

"AT&T NEVADA" means the AT&T-owned IEC doing business in Nevada, :'

"AT&T NORTH CAROLINA" means the AT&iT-owned ILEC dding business in North Caro!ina.
"AT&Y QHIO" means the AT&T-owned ILEC|doing business in Ohio, :
"AT&T OKLAHOMA" means the AT&T-owne%d ILEC doing business in Oklahoma. l
"AT&T SOUTH CAROLINA" means the AT&T-owned ILEC doing busiress in South Cardlina.

"AT&T SOUTHEAST REGION 9-STATE" '{neans the AT&T-owned ILECS doing budiness in Alabama, Flarida,
Georgla, Kentucky, Louisiana, Mississippi, North Carolina, South Carclina and Tennessed. '

|

ATT-Everybody’ s Phone Company<e52/0ge !
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2.56
2.57
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"ATRT SOUTHWE!ST REGION 5-STATE" means the AT&T-owned ILEC(s) doing business in Arkansas, Kansas,
Missouri, Oklahoma and Texas.

_T&LM_,_ESSHE means the AT&T-owned ILEC doing business in Tennessee,

"AT&T TEXAS" means the AT&T-owned ILEC doing business in Texas.

"AT&T WEST REQ‘IDN 2-STATE" means the/AT&T-owned ILEC(s) doing business in California and Nevada.
"AT&T Wl&‘.t:()l\lﬁ‘.l!!i " meants the AT&T-owned ILEC daing business in Wisconsin.

“Audited Party” means the Party being audited by the Auditing Party.

“Auditing Party” njeans the Party conductmg an audit of the Audited Party's books, records, data and other
documents. -

“Automated Message Accounting (AMA)" means the structure that is inherent In switch technology that initially
records Telecommunication message informélnon AMA format Is contained in the Automated Message Accounting
document published by Telcordia (formerly known as Bellcore) as GR-1100-CORE, which defines and amends the
industry standard for message recording. '

“Bill Due Date” meéns thirty (30) calendar clay;s from the bill date.

“Billed Party"” mearls the recipient Party of a bill rendered from the Biling Party.

"Biling Party’ means the Party rendering a bil,

"Bona Fide Request (BFR)" means the process described in Attachment 08 - Bona Fide Request (BFR).

*Business Day" m¢ans Monday through Friday, excluding holidays on which the applicable AT&T-22STATE ILEC
does not provision new retail services and prcducls

"Busy Line Verlﬁcahun (BLV)" means a semce whereby an End User requests an operator to confirm the busy status
of a line.

“CABS" means the1 Carrier Access Billing System

“Calling Name Delqvery Service (CNDS)" means a service that enables a terminating End User to identify the calling
Party by a displayed name before a call is answered The caliing Party's name is retrieved from a calling name
database and dehjered to the End User’s premise between the first and second ring for display on compatible End
User premises equipment.

“Cash Deposit’ mefans a cash security deposn in U.S. dollars held by AT&T-22STATE.

"Central Automatic Message Accounting (CAMA) Trunk” means a trunk that uses Multi-Frequency (MF) signaling to
ransmit calls fromCLEC's switch to an AT&T-EZSTATE E911 Selective Router.

“Centraiized Message Distribution System (GMDS) means the indusiry-wide data collection system, which handles
the daily exchange of message details between CMDS participating telephane companies (also known as CMDS
Direct Participants). AT&T-22STATE (s 2 CMDS Direct Participant.

“Central Office Switch (CO)” means the switchlng entity within the pullic switched Telecommunications network,
including but not [inited to:

2501 “End Office Switch® or “End Ofﬁce" means the swilching machine that directly terminates traffic to and
receweh traffic from purchasers of local Exchange Services. An End Office Switch does not include a
PBX. .
I

2.59.2 ‘Tancletn Office Switch” or "Tandem(s)” are used to connect and switch trunk circuits between and among
other Central Office Switches. A 'l]andem Switch does not include a PBX.

i

Version: 3Q08 - Resale Agreement 10/14/08
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"Charge Number" means the CCS signalirig pararmeter that refers to the number transmitted thcough the network
identfying the biling number of the calling Rary. '

“Claim” means any pending or threatened cl;aim, action, proceeding ar sui,
“"Commercial Mobile Radio Service(s) (CMF%S)" is As Defined in the Actand FCC rules. .

"Commission” means the applicable State égency with requlatory authority over Telecon:;lmunit:ations. The following
is a list of the appropriate State agencies: | '

2631  the Alabama Public Service Con?mlsslon (APSC);

2832  the Arkansas Public Service Corfimission (AR-PSC);

2633  the Public Wilities Commission Qf the State of Catifornia (CA-PUC);
2634  the Connecticut Department of Piublic Utility Control {(DPUC);
2635  the Florida Public Service Comnjission (FPSC;

2636 the Georgia Public Service Comfrission (GPSC);

2637  the llfinois Commerce Commissipn (IL-CC); !
2638  the Indiana Utility Regulatory Commission (IN-URC); !
2639  the Kansas Corporation Commi'.#:sion (KS-CCY;
26310 the Kertucky Public Service Cormission (KPSC);
26311 the Louisiana Public Service Cor:lnmisslon (LPSC);
26312 the Michigan Public Service Comrlssion (MI-PSC);
26313  the Mississippi Public Service Commission (MPSC); ’
26314 the Missour] Public Service Corr{;h\ission (MO-PSC); '
2.63.15  the Public Utilites Commission df Nevada (NV-PUC); él
26316 the North Carolina Utlities Comrinission (NCuc); ‘
26317  the Public Utilitles Commission d;f Ohio (PUC-OHY); !
26318 the Oklahoma Corporation Comrinission (OK-CC);

26319  the Public Service Commission of South Carolina (PSCSC); !
26320  the Tennessee Regulatory Authbrity (TRA);

26321  the Public Utity Commission of Texas (PUG-TX); and

|

"Common Channel Signaling (CCS)" mearils an out-of-band, packet-switched, signaling network used o transport
supervision signals, control signals, and data messages. Itis,a special network, fully separate from the fransmission

path of the public switched network, Unleéls otherwise agreed by the Parties, the CCS protocol used by the Parties
shall be $57, i :

*Common Language Location Identifier (CLi.I)" means the codes that provide a unigue 1 -character representation of
a network inerconnection point. The first|8 characters Identify the city, state and buiiding location, while the fast
three (3) characters identify the network component. ;

"Competitive Local Exchange Carrier (CL:EC)“ means a telephone company certiﬁcaflted by the Commission to
provide local Exchange Service within AT&T-22STATE's franchised area. ‘

General Terms andiConditions/AT&(-22STATE

Version: 3Q08 - Resale Agreement 10/14/08
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“Customer Usage bata" means the Telecommunications Services usage data of CLEC End User measurad in

mirutes, sub-minuté increments, message units, or otherwise, that is recorded by AT&T-228TATE and forwarded to
CLEC, .

"Customer Name and Address information (¢NA)” means the name, service address and telephone numbers of a

Party's End Users for a particular Exchange Area. CNA includes non-published istings, coin tefephone information
and published listings. '

“Daily Usage File"jor "DUF* or "Usage Extract’ means a service which provides End User usage call records as
described in Attachiment 11 - Daily Usage File| :

"Delaying Event” means any failure of a Partﬂ to perform any of its obiigations set forth in this Agreement, caused in
whole or in part by:i :

2701 the failure of the other Party to periform any of its obllgations set forth in this Agreement, including but not
fimited 1p & Party's failure to provide the other Party with accurate and complete Service Orders;

2702 anydeldy, act or failure to act by thig other Party or its End User, agent or subcontractor; of
2703  any Forbe Majeure Event,

*Dialing Parity" meélns As Defined in the Act.| As used in this Agreement, Dialing Parity refers to both Local Diafing
Parity and Toll Diafing Parity. !

"Digitat Signal Levéfl" means one of several lrahsmission rates in the time division multiplex hierarchy.

"Digital Signal Leve! 0 (DS-0)" means the Ic%west-!evel signal in the time division multiplex digital hierarchy, and

represents a voice{grade channel operating at either the 56 Kbps or 64 Kbps ransmission bit rates. There are 24
DS-0 channels in alDS-1, '

"Digital Signal Level 1 (DS-1)" means the 1.'54‘14 Mbps first level signal in the time division multiplex hierarchy.

"Digital Signal Levdl 3 (DS-3)" means the 44 .7:36 Mbps third level signal in the time division multiplex hierarchy.
"Digital Subseriber i.ine (DSL)" means as deﬂq;ed in Attachment 14 - xDSL Loops.

"Discontinuance Ntice™ means the written Noice sent by the Biling Party 1o the other Party that notifies the Non-
Paying Party that in order to avoid disruption lor disconnection of the Interconnection Services, furnished under this

Agreement, the Noh-Paying Party must remit all Unpaid Charges to the Billing Party within fifteen (15) calendar days
following receipt of the Billing Party’s Notice oﬂUnpaid Charges.

"Disputed Amounts” as used In Section 11]8 below, means the amount that the Disputing Party contends is
incorcectly biled.

"Disputing Party” a;k. used in Section 11.8 beloiw, means the Party to this Agreement that is disputing an amount in a
bill rendered by the Billing Party. i

*Electronic File Transfer” means any system|or process that utiizes an electronic format and protocal to send o
receive data files, ! )

“End User(s)" meahs a Third Party residence ior business that subscribes to Telecommunications Services provided
by any of the Parties at retall. As used herein, the term "End User(s)" does not include any of the Parties to this
Agreement with respect to any item or service pbtained under this Agreement,

“Enhanced Servicj Provider (ESP)" means tﬂ'e provider of enhanced services, as those sefvices are defined in 47
CFR Section 64,702,

“Exchange Access! means As Defined in the Afct.

"Exchange Area” means an area, defined by t?ilie Commission, for which a distinct local rate schedule is in effect.

l . Verslon; 3Q08 - Resale Agreement 10/14/08
PP —
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*Exchange Message Interface (EMI)" (formerly Exchange Message Record "EMR’) m(;ans the standard used for
exchange of Telecommunications message information ameng Telecommunications Carrjers for billable, non-billable,
CABS, sample, settlement and study datal EMI format is contained In Telcordia Practice BR-010-200-010, CRIS

Exchange Message Record and the Alliarice for Telecommurications Industry Solutions (ATIS) document, ATIS-
0406000-xxxx. {xxxx refers to the year of publication) :

"Exchange Service” means Telephone Exctiange Service as Defined in the Act.
"FCC" means the Federal Communications Commission.

"Feature Group A (FGA)" means calls either originated by, or delivered to, an End User who has purchased switched
access FGA service from the interstate or Intrastate tariffs of elither Party. FGA also includes, but is not fimited to,
FGA-like services provided by either Party/.where calls are originated from and/or deliyered to numbers which are
assigned 10 a Rate Center within one LATA but where the Party receiving the call Is fhysically located in a LATA
different than the LATA of the Party originating the call. ;

|

"Feature Group D (FGD)" means the access available to al customers, providing irunk side access to a Party's End
Office Switches with an associated uniform| 101XXXX access code for customes's use i originating and terminating
communications, ' : |

“Fiber Meet' means an Interconnection érchitecture method whereby the Parties q'hysically Interconnect thelr
networks via an aptical fiber interface (as o;‘)posed to an electrical interface), using a single point-to-point linear chain
SONET system. = i

“Forelgn Exchange (FX)” or "FX-like" Servlzce means a retail service offering which aligws FX End Users 10 obtain
Exchange Service from a mandatory local calling area other than the mandatory local cdfling area where the FX End
User Is physically located, but within the sa!me LATA as the number that is assigned, FX Service enables particular
End Users to avoid what might otherwise be tall calls between the FX End User's physical location and other End
Users in the foreign exchange. : ‘

“FX Telephone Numbers” means those telebhone numbers with rating and routing poimlthal are different from those
of the geographic area in which the End User s physically located. FX Telephone NumLers that defiver second dial
tone and the ability for the calling Party to enter access codes and an additional reciplehl telephione number remain
classified as Feature Group A (FGA) calls, and are subject to the originating and ferminating carrier’s tariffed
Switched Exchange Access rates (also knm@vn as "Meet Point Billed” compensation),

"Fraud Monitoring System” means an off-line administration system that monitors susﬁlected occurrences of ABT-
related fraud, | ;

H |
"Governmental Autharity* means any federal, state, local, foreign, or international court, government, department,
cammission, board, bureau, agency, officlal, or ather regulatory, administrative, Iegislaqve. or judicial authority with
jurisdiction over the subject matler at issue, | i

“Incumbent Local Exchange Carrier (lLEC)"lis As Defined in the Act. i

"Inteflectual Property” means copyrights, p'latents, trademarks, trade secrets, mask works and all other intellectual
property rights. i

“Integrated [Mgital Loop -Carrier” means 3 subscriber loop carrler system that is : enty-four (24) local Loop

wansmission paths combined into a 1,544 Mups digital signal which integrates within the jtch at a D31 level.
"Integrated Services Digital Network (ISDN)" means a switched network service tha%pmvides end-ta-end digjtal

connectivity for the simultaneous transmission of voice and data, Basic Rate interface-1SDN (BRI-ISDN) provides for
a digital transmission of two {2) 64 Kbps be?rer channels and one (1) 16 Kbps data chanhel (28+D).

"Interconnection” is As Defined In the Act.

; |
| i
! l
i
|
|

General Terms and Conditions/AT&T-22STATE
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"Interconnection Aictivation Date” means the date that the construction of the joint facility Interconnection
arrangement has been completed, trunk groups have been established, Joint tunk testing Is completed and trunks
have been mutual |accepted by the Parties.

“interconnection Sérvice(s)” means Interconnection, Resale Services, 251(c)(3) UNEs, Collocation, functions,
fagilities, products gnd services offered under this Agreement.

“nterexchange Carfier (IXC)" means a carrier that provides, directly or indirectly, interLATA or intralL ATA Telephone
Toll Services. ‘

"InterLATA" I5 As Dteﬁned in the Act.

"Intermediate Distripution Frame (IDF)" mearis a second frame that augments an existing Main Distribution Frame.
Lines or autside cables do nat terminate on the IDF.

“Internet Service Piovider {(ISP)” means an E'%SP that provides Internet Services, and is defined in paragraph 341 of
the FCC's First Regjort and Order in CC Docket No. 87-158.

{ H
“SP-Bound Traffic] means Telecommunications traffic, in accardance with the FCC's Order on Remand and Report
and Order, In the Matter of Implementation of the Lacal Compensalion Provisions in the Telecommunications Act of
1896, Intercarrier {ompensation for ISP-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98, 99.68 {rel. April, 27,
2001) (FCC ISP Compensation Order"), *ISP-Bound Traffic” shall mean Telecommunications traffic exchanged

between CLEC and AT&T-22STATE in whlchi the originating End User of ane Party and the ISP served by the other
Party are: | :

2.106.1 bath phygically located in the same ILEC Local Exchange Area as defined by the ILEC's Local (or
"General”) Exchange Tariff on file with the Commission or regulatory agency; or

2.106.2 hoth physjcally located within neight:)oring ILEC Local Exchange Areas that are within the same commaon
mandatory local calling area. This Includes, but it Is not fimited to, mandatory Extended Area Service (EAS),

mandator* Extended Local Calling iService (ELCS) or other types of mandatory expanded local caliing
scopes, ! .

"nyalATA Toll Thafic® means the IntralATA wraffic, regardless of the transport protocel methiod, between two

locations within one LATA where one of the lbcations lies outside of the mandatory local calling area as defined by
the Commission. -

“Jurisdictional iden&iﬁcation Parameter (JIP)" is an existing six (6) digit (NPA-NXX) field in the SS7 message. This
field designates thé first point of switching,

‘Late Payment Ch%rge" means the charge that is applied when a CLEC falls to remit payment for any charges by the
Bil Due Date, or |f payment for any portion| of the charges is recelved from CLEC afer the Bill Due Date, of if
payment for any pdrtion of the charges is recejved in funds which are not immediately available or received by AT&T-
22STATE as of the Bill Dug Date, or if the CLEC does not submit the Remittance Information,

" EC-carried” meahs the transport of calls of ni1assages on a Carrier's network,

"etter of Credit’ means the unconditional, [irevocable standby bank leter of credit from a financial institution
acceptable to ATRT-22STATE naming the AT&T-owned ILEC(s) designated by AT&T-22STATE as the
henefictary(ies) théreof and otherwise on the AT&T-22STATE Letter of Credit form.

"Line Information Data Base (LIDB)" means éuansacﬁun-oriented database system that functions as a centralized
repository for dat%l storage and retrieval. LIDB is accessible through CCS networks. LIDB contains records
assaciated with Erid User fine numbers and special billing numbers.

"Line Side" means the End Office switch conﬁectlons that have been programmed to treat the circuit as a local line
connected to a terminating station (e.g., an ordinary subscriber's telephone station set, a PBX, answering machine,

ATT-Everybody’ s Phone Companye@#82y(@s
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facsimile machine or computer). Line Side ¢onnections offer only those transmission and signal features appropriate

for a connection between an End Office andisuch terminating station. i

"Lcal Access and Transport Area (LATAYi5 As Defined In the Act.
"Local Exchange Carrier (LEC)"is As Defined in the Act,

“Locai Exchange Routing Guide (LERG)" neans the Te!cordia Reference document usfed by Telecommunications

Carriers to identify NPA-NXX routing and homing information as well as Network element and equipment
designations. | :

“Local Interconnection Trunks/Trunk Group:";a" means the wunks that are used for the ler;_ninalion of Local Exchange
Traffic, pursuant to Telcordia Technical Reference GR 317-CORE. |

"Local Number Portability (LNP)’ means thel ability of users of Telecommuricatioris Serviges to retain the presence of
a previously existing telephone number(s). | i

"Location Routing Number (LRN)" means|the ten (i0) digit number that is assigned to the network switching
elements (Central Office-Host and Remotes as required) for the routing of calls in the netwark. The first six (6) digits
of the LRN will be one of the assigned NPI\' NXX of the switching element, The purposé and functionality of the last
four (4) digits of the LRN have not yet been defined but are passed across the netwark loglhe terminating switch,

".ocal Service Provider (LSP)" means the L:EC that provides retall local Exchange Service to an End User, The LSP
may or may ot provide any physical network compenents to support the provision of that End User's service.

"Lacal Service Request (LSR)" means the ‘furm used to input orders to the Local Service Center (LSC) by CLEC,
including, but not limited to orders to add, establish, change o disconnect services. !

*Main Distibution Frame (MDF)" means lheitermination frame for outside facility and intef-exchange office equipment
atthe CO. ; |

"Multiple Exchange Carrier Access Billing” or "MECAB" means the document prepared by the Biling Commitee of
the OBF, which functions under the auspices of the Carrier Liaison Committee |(CLC) of the Alfance far
Telecommunications Industry Solutions (ATIS). The MECAB document, publiished by ATIS as ATIS/OBF-MECAB-
Issue B, Fehruary 1998, contains the recommended guidefines for the billing of access gervices provided to an IXC
by two or more LECs, or by one LEC In wo or more states within a single LATA. ;

"Mutiple Exchange Carriers Ordering and Design” o "MECOD" means the Guidelines fof Access Servicas - Industry
Support Interface, a document developed b§ the Ordering/Provisioning Committee of the|OBF, which functions under
the auspices of the Carrier Liaison Commitiee of ATIS. The' MECOD document, published by ATIS as ATIS/OBF-
MECAB-Issup 3, February 1993, establishes methods for processing orders for access service which is to be
provided to an IXC by o or more telecommunications providers.

"Meet-Point Billing (MPB)" means the b'dliné associated with interconnection of facilities|between two or more LECs
for the routing of traffic to and from an IXC with which one of the LECs does not have a ?rect connection. In a multi-

bill environment, each Party bills the appropriate tariffed rate for its portion of a jointly provided Switched Exchange
Access Service. = |

| .
"Multiple BiliSingle Tarif' means the billi'pg method used when Switched Exchang% Access Services is joinlly
provided by the Parties. As described in the MECAB document, each Party will renden a bill in accordance with its

own tariff for that portion of the service it provides. Each Party wil bill its own network access service rates.

“Network Data Mover (NDM)" or "Connect :Direct" means the industry standard protocd) for transferring information
electrically. | : }
"Non-Paying Party” is the Party that has :not made payment by the Bil Due Date UT all amounts within the bill
rendered by the Billing Party. . =

i
| 1
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"North American l\(umbering Plan (NANP)" means the numbering architecture in which every station in the NANP
Area is identified by a unigue ten (10)-digit address consisting of a three (3)-digit NPA code, a three (3)- digt central
office code of the fgrm NXX, and a four (4)-digitfine number of the form XXXX.

"Numbering Plan Area {NPPA)," also called drea code, means the three (3)-digit code that occupies the A, B, €
positions in the ter) (10)-digit NANP format that applies throughout the NANP Area. NPAs are of the form NXX,
where N representts the digits twa (2) through nine (9) and X represents any digit zero (0) through nine {9). Inthe
NANP, NPAs are| classified as elther geographic or non-geographic: a) Geographic NPAs are NPAs which
correspond to discrete geographic areas within the NANP Area: b) Non-geographic NPAs are NPAs that do not
correspond to discjete geographic areas, butjwhich are instead assigned for services with atiributes, functionalities,

?r requirements that transcend specific geographic boundaries. The comman examples are NPAs in the NQO format,
e.g., 800). i

“Number Porlabilily!" is As Defined in the Act,

"NXX" or "Central Office Code” is the three (3)-digit switch entity indicator that is defined by the fourth (4") through

sixth (6% digits of{a ten (10)-digit telephonej number within the NANP. Each NXX Code contains 10,000 station
numbers. | ‘

“Operating Compai:w Number (OCN)” means the numeric Company Code assigned by NECA identifying CLEC as a
Resale or UNE provider, :

“Dperations Suppofrt Systems (0SS)" means [ihe sulte of functions which permits CLEC to interface to the ILEC for

pre-ordering, ardefing, provisioning, maintenance repair and hilling as described in the Attachment 03 - Operations
Support Systems (0SS} herein,

"Ordering and Billihg Forum (OBF)” means the forum comprised of local telephone companies and inter-exchange
carriers (IXCs), whose responsibiity is tojcreate and document Telecommunication indusiry guidelines and
standards. :

"Qut of Exchange LEC (OF-LEC)" means a LEC operating within AT&T-22STATE's iricumbent local Exchange Area
and provides Telécommunications Services utiizing NPA-NXXs identified to reside in a Third Party ILEC's local
Exchange Area. i

"Out of ExchangeiT raffic” is defined as local, transit, or intral ATA wrafiic to or from a non- AT&T-225TATE ILEC
Exchange Area. |

"Party’ means ei ler CLEC o lhe AT&T-owred ILEC: use of the term "Party” Includes each of the AT&T-owned
ILEC(s) thatis a Pl riy to this Agresment, "Parties” means both CLEC and the AT&T-owned ILEC.

*Past Due” means|when a CLEG fails to remjt payment for any charges by the Bill Due Date,, or if payment for any
portion of the charges is received from CLEG afier the Bill Due Date, or if payment for any partion of the charges Is
received in funds which are not immediatelylavailable to AT&T-22STATE as of the Bill Due Date (individually and
collectively meansPast Due). '

"Person” means an individual of a partnership, an association, a joint venture, a corporation, a business or a trust or
other entity organi?ed under Applicable taw, an unincorporated organization or any Governmental Authority.

"Rate Center Areal' means the following in each applicable area:

21411 MW "Rate Center* means the specific geographic point that has been

 designatéd by a given LEC as being associated with a particular NPA-NXX code that has been assigned to

the LEC for its provision of Telephone Exchange Service. The Rate Center Is the finite geographic point

identified|by 8 specific V&H cuorclina"te, which is used by that LEC to measure, for billing purposes, distance
sensitive ransmission services assotlated with the specific Rate Center,

i .
| *
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21412 ATRT NEVADA: "Rate Center” means the designated points, representing Exchanges, (or locations

outside Exchange Areas), between which mileage measurements are made for the application of
interexchange mileage rates. Rate Centers are defined in NV-PUC tariff A6.2.7.

21413 ATST CALIFORNIA: "Rate Center{ means the desigﬁated points, representing| Exchanges o district area
(or locations outside Exchange Areas), between which mileage measurements dre made for the application
of interexchange and interdistrict mileage rates, as defined by the CA-PUC.A2, 2]1.1 Definition of Terms.

21414 ATST CONNECTICUT; ‘Rate Center” means the specific geographic point abd corresponding area that
have been identifled by a given LEC as being associated with a particular NP}\-NXX code that has been
assigned to the LEC for its provision of Exchange Services. :

21415 ATAT SOUTHWEST REGION §-STATE: “Rate Center” means an uniquely défined geographical location

within an Exchange Area (or a loca:mon outside the Exchange Area) for which mileage measurements are
determined for the application of interstate tariffs,

21416 AT&T SOUTHEAST REGION 9-STATE: "Rate Center’ means a specific geogtaphic location identified by
vertical and harizontal coordinates and is assoclated with a telephone company's central office switch.
These coordinates are used to calculate mileage for interl ATA and IntraLATA tpil hilling and intercompany
settlement purpases. : '

"Rating Paint" means the V&H coordinates aissociated with a particular telephone number for rating purposes,

"Referral Announcement’ means the process by which calls are routed to an announcement that states the new
telephone number of an End User. ‘

"Remittance Information” means the information that must specify the Billing Account Nur{!bers (BANS) paid; invoices

paid and the amount io be applied to each BAN and invoice,
"Resale’ or "Resale Services” Is As specified|in Section 251 (¢)(4) of the Act. !

"Routing Paint” means the location which a LEC has designated on its own network as thtf: homing or routing point for
wraffic inbound to Exchange Service provided by the LEC which bears & certain NPA-NXX designation. The Routing
Paint is employed to calculate mileage m"easurements for the distance-sensitive lragspurt ¢lement charges of
Switched Access services. The Routing Point need not be the same as the Rating Point, nor must it be located
within the Rate Center area, but must be in the same LATA as the NPA-NXX,

"Service Start Date" means the date on which services were first supplied under this Agre'f:ment.

"Service Switching Point (SSP)" means the| telephone Central Office Switch equipped with @ Signaling System 7
(SS7) interface. ‘ ;

"Serving Wire Center (SWC)" means the Wire Center that serves the area in which tLe other Party's or a Third

Party's Wire Center, aggregation point, pointiof termination, or paint of presence is located
"Signaling System 7 (SS7)" means a signalin;g protocol used by the CCS Network,

"Signal Transfer Point (STF)" performs a packet switching functon that routes signaling messages among Service
Switching Points (SSP), Service Control Polts (SCP), Signaling Points (SP), and other STPs In order to set up calls
and to query databases for Advanced Services.

“Surety Bond” means a bond from a Bond company with a crédit rating by AMBEST beter than a "B", The honding
company shall be certified to issue bonds In 2 state in which this Agreement is approved. .

"Switched Access Detail Usage Data” meansi, a category 1101xx record as defined In thei EMI Telcordia Practice BR
010-200-010, ’
{

“Switched Exchange Access Service” means the offering of transmission @r switching cervices to
Telecommunications Carriers for the purpose of the origination or termination of telephone toll service. Switched

!
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Exchange Access Services include: Feature Group A, Feature Group B, Feature Group D, 800/888 access, and 900
access and thelr successors or similar Switched Exchange Access Services.

"Synchronous Optical Network (SONET)* means the oplical interface standard that allows inter-networking of
transmission produt:ts from multiple vendors. The base rate is 51,84 Mbps'('OC 1/STS 17 and higher rates are
direct multiples of Ihe base rate, up to 13.22 Ghps.

“Tax" or "Taxes" méans any and all federal, state, of local salas, use, excise, gross recelpts, fransfer, transaction or
similar taxes or taxtike fees of whatever nature and however designated, including any charges or other payments,
contractual ar otherwise, for the use of streets or rights-of-way, whether designated as franchise fees or otherwise,
and further including any legally permissible surcharge of or with respect to any of the faregoing, which are imposed
or sought to be imgosed on or with respect to; or measured by the charges or payments for, any products or services
purchased under this Agreement.

"Telecommunications” Is As Defined ir: the Act.
‘Telecommuriications Carrier” is As Defined inthe Act.
"Telecommunications Service” is As Defined i the Act,
"Telephone Excharige Service” is As Defined in the Act.
"Telephone Toll Se}vice" is As Defined in the Act,
"Third Party" Is anf; Person other than a Party.

"Toll Billing Excepqon Service {TBE)" means a service that allows End Users to restrict third number hilling or collect
calls to their fings, ' .

“Trunk” means a cémmunication line betweenltwo swiiching systems,

*Trunk-Side” mean the Central Office Switchj connection that is capable of, and has been programmed o treat the
circuit as connecting to anather switching entity (for example another Central Office Switch). Trunk-Side connections
oifer those transmission and signaling features appropriate for the connection of switching entilies and cannot be
used for the direct Connection of ordinary telephone station sets. :

“Unbundied Network Element (UNE)” s a network element that AT&T-22STATE is required to provide pursuant to

Section 251 {c)(3)|of the Act, as determined.iby lawful and effective FCC rules and associated lawiul and effective
FCC and judicial o#ders. '

"Universal Digital ﬁ.oop Carrier (UDLC)" means the DLC system that has a CO terminal channel bank that is
connected to the O switches on the analog side.

"Unpaid Charges” lmeans ary charges billed fto the Non-Paying Party that the Non-Paying Party did not render full
payment to the Billing Party by the Bill Due D4te, including where funds were not accessibie.

"Wire Center” means the location of one or more local switching systems. Itis also a point at which End User's loaps
within a defined geographic area converge.! Such local loops may be served by one (1) or more Central Office
Switches within suth premises.

Interpretation Gonstruction and §everébilitx
. | ‘a
Definitions: |

311 For purposes of this Agreement, tertain terms have been defined in this Agreement to encompass
meaningél that may differ from, or bef in addition to, the normal connotation of the defined word. Unless the
context glearly indicates otherwise| any term defined or used in the singular will include the plural.
Whenever the context may require; [any pronoun shall include the corresponding masculing, feminine and
neuter forms. The words “include,” Jincludes” and “inchuding” shall be deemed t bie followed by the phrase
"without fimitation” and/or "but not‘llimlted to". The words "wil" and “shall’ are used interchangeably

| . Version; 3008 - Resale Agreement 10/14/08
— - ]
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throughout this Agreement and the use of elther connoles a mandatory requirement. The use of one of the
other wil not mean a different degree of right o obligation for either Party. A defined word intended to
convey Its special meaning Is capitalized when used. Other terms that are capitalized and nat defined in

this Agreement will have the mearing in the Act, or in the absence of their incluslon in the Act, their
customary usage in the Telecommunications industry as of the Effective Date.

Headings Not Controlling:

321  The headings and numbering of Sections, Parts, Attachments, Schedules and Exhibits o this Agreement
are for convenience only and shal not be construed to define or limit any of the terms herein or affect the
meaning or Interpretation of this Agreement,

322 This Agreement incorporates a number of Attachments which, together with their associated Exhibits,
Schedules and Addenda, constitute the entire Agreement between the Parties. In order to facilitate use and
comprehension of he Agreement, the Attachments have been grouped under broad headings. 1t Is
understood that these groupings are for convenience of reference only, and are not intended to limit the
applicability that any particular Attachment, Exhibit, Schedule or Addenda may otherwise have.

Referenced Documents:

331  Any reference throughout this Agresment 10 an industry guideline, AT3T-225TATE's technical guideline or
referenced AT&T-22STATE busingss rule, guide or other such document containing processes of
specifications applicable to the services provided pursuant to this Agreement, shall be construed to refer 1o
only those provisions thereof that are applicable 0 these services, and shall include any successor o
replacement versions thereof, all as they are amended from time to time and all of which are incorporated
herein by reference, and may be found at AT&T's CLEC Online websie.

References:

341 References herein to Sections, Paragraphs, Attachmeitts, Exhibits, Parts and Schedules shall be deemed to
be references to Sections, Paragraphs, Aftachments and Parts of, and Exhibits, Schedules to this
Agreement, uniess the cantext shall atherwise require.

Tariff References:

351 Relerences to state tariffs throughout this Agreement shall be to the currently effective tariff for the state or
jurisdiction in which the services were provisioned; provided however, where certain AT&T-22STATE
services or tariff provisions have been or become deregulated of detariffed, any reference in this Agreement
10 & detarilfed or deregulated service or provision of such tariff shali be deemed to refer to the service
description, price list or other agreement pursuant to which AT&T-22STATE provides such services as a
résuit of detariffing or deregulation.

352  Wherever the term ‘customer” is used in connection with AT&T-228TATE's retal tariffs, the term “customer”
means the ultimate consumer or the End User of any tariffed service,

353  AT&T-ZISTATE only:

3531 No reference to tariffs in this Agreement shall be interpreted or construed as permitting CLEC 10
purchase interconnection Services, under such tarifi. Except where expressly permitted elsewhere
in this Agreement, notwithstanding the availability of Interconnection Services under tariffs in some
ATAT-21STATE incumbent ILEC states, CLEC agrees thal any purchase of Interconnection
Services addressed by this Agreement or required to be offered by AT&T-21STATE under Section
251 of the Act, shall be purchased solely pursuant to the terms, condition and rates set forth in this
Agreement. To the extent that complete terms, conditions and/or rates for any Intercannection
Service are not contained in this Agreement at the time CLEG seeks to order such services, the
Parties shall amend this Agreement o include such terms, conditions and rates prior to CLEC
submitting such order, The rates for Interconnection Services inadvertently or improperly ordered
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prior 1o an agreement of the Parties on terms, conditions andlor rates Is addressed in the Pricing
Schedule, :

354  AT&T CONNECTICUT only:

3541 Whenever provisions of this Agreement could be interpreted to conflict with provisions of the
Connecticut Access Service Tariff, the Tariff shall apply.

36 Conflict in Provisions:

361 If any definitions, terms or conditions in any given. Attachment, Exhibi, Schedule or Addenda differ from
those contalned in the main body of this Agreement, those definitions, terms or condtions will supersede
those contained in the main body of this Agreement, but only in regard to the services or activities tisted in
that particular Atiachment, Exhibit, Schedule or Addenda, In particular, if an Attachment contains a Term
length that differs from the Term length in the main body of this Agreement, the Term length of that
Attachment will controf the fength of time that services or activities are lo occur under that Attachment, but
will ot affect the Term length of the remainder of this Agreement.

362  In ATST CONNECTICUT anly, in the event of a conflict between any provision in this Agreement and any
provision in the DPUC-ordered tariffs covering the services that are the subject of this Agresment with
AT&T CONNEGTICUT, such DPUC-orderad tariffs will prevail

31 Joint Werk Product:

371  This Agreement i$ the joint work product of the Parties and has been negotiated by the Parties and their
respective counsel and shall be fairly interpreted in accordance with its terms and, in the event of any
ambigulties, no inferences shall be drawn against ether Party.

372  If any provision of this Agreement is rejected or held to be legal, invalid or unenforceable, each Party
agrees that such provision shall be enforced to the maximum extent permissible so as o effect the intent of
the Parties, and the validity, legality and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby, If necessary to affect the intent of the Parties, the Parties
shall negotiale in good falth to amend this Agreement fo replace the unenforceable language with
enforceable language that reflects such intent as closely as possible. The Parties negotiated the terms and
conditions-of this Agreement for Interconnection Services as a total arrangement and it is intended to be
non-severabie. s

38 - Incorporation by Reference:

381 Al of the rates, terms and condltions (‘Provisions”) set forth in this Agreement (inchuding any and al

Attachments, and/or Schedules hereto) and every Interconnection Service provided hereunder, are subject
10 all other Provisions contained in this Agreement and all such Provisions are integrafly retated.

39  Non-Voluntary Provisions:

381  This Agreement incorporates certain rates, terms and conditions that were not volurtarily negotiated and/for
agreed to by AT&T-22STATE, but Instead resuited from determinations made In arbitrations under Section
252 of the Act or from other requirements of regulatory agencles or stais law (individually and collectively
“Non-Voluntary Arangement(s)’). If any Non-Voiuntary Arrangement Is modified as a result of any order or
finding by the FCC, the appropriate Commission of a court of competent jurisdiction, the Parties agree to
follow the Intervening Law process outined in Section 23.0 below.

392 The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement shall not be
available in any state other than the state that originally imposedirequired stich Non-Voluntary Arrangement,
By way of example only, the Parties acknawledge that the PUC-OH's imposition in Ohio of the Minimum
Telophone Service Standards (and all terms and conditions relating thereto) shall not apply in or be
*portable to” any State other than Ohio.
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State-Specific Rates, Terms and Conditions:

31041

3.10.2

Far case of administration, this multi-state Agreement contains certain specified rates, terms and conditions
which apply only in a designated state ("state-specific terms’).

State-specific terms, as the phrase is described in Section 3.10.1 above, have been negotiated (or in the
case of Section 3.9.2 above, included in the agresment per state requirement) by the Parties only as to the
states where this Agreement has been executed, filed and approved. When the Parties negotiate an

agreement for an additional state, neither Party shall be precluded by any language in this Agreement from
negotiating state-specific terms for the state in which they are to apply.

Scope of Obligations:

anma

3112

3113

Notwithstanding anything to the contrary comained herein, AT&T-22STATE's obligations under this
Agreement shall apply only to:

3.11.1,1 the specific operating area(s) or partion thereof in which AT&T-22STATE Is then deemed to be the
ILEC under the Act {the “ILEC Territory), and only to the extent that the CLEC is operating and
offering service to End Usérs identified to be residing in such ILEC Territory; and

31112 assels that AT&T-22STATE owns or leases and which are used in connection with AT&T-
22STATE's provision to CLEC of any Interconnection Services provided or contemplated under

this Agreement, the Act or any tariff or anciltary agreement referenced herein (individually and
collectively, the "ILEC Assets’),

This Agreement sets forth the terms and conditions pursuant to which AT&T-22STATE agreses to pravide
CLEC with access to 251(c)(3) UNEs, Collocation under Section 251(c)(6), Interconnection under Section
251(c)(2) andfor Resale under Section 251(c)(4) in AT&T-22STATE's incumbent local Exchange Areas for
the provision of CLEC's Telecommunications Services. The Parties acknowledge and agree that AT&T-
22STATE Is only obligated to make avaflable 251(c)(3) UNEs, Cellocation under Section 251{(c)(6),
Intercormection under Section 251(c)(2) andior Resale under Section 281(cH4) to CLEC in AT&T-
22$TATE's incumbent local Exchange Areas. AT&T-22STATE has no obligation to provide such 251(¢)(3)
UNESs, Collacation, Interconnection andfor Resale, 1o CLEC for the purpeses of CLEC providing and/or
extending service oulside of AT&T-22STATE's incumbent local Exchange Areas. In additon, AT&T-
22SYATE is not obligated to pravislon 251(c)(3) UNEs or to provide access to (251(c}(3) UNEs, Collecation
under Section 251(c)(B), Interconngction under Section 251(c)2) andlor Resale under Section 251(c)(4)
and is not otherwise bound by any 257(c) obligations in geographic areas other than ATET-22STATE's.
incumbent locat Exchange Areas. Therefore, the Parties understand and agree that the rates, terms and
conditions set forth In this Agreement shall only apply to the Paries and be avaflable to CLEC for
provisioning Telecommunication Services within an AT&AT-22STATE incumbent jocal Exchange Area(s) in
the State in which this Agreement has been approved by the relevant state Commission and Is in effect,

Throughout this Agreement, wherever there are references to Unbundied Notwork Elements that are to be
provided by AT&T-22STATE under this Agreement, the Parties agree and acknowledge that thelr intent is
for the Agreement to comply with Section 3.11.2 above, and require only the pravision of Section 251(c)(3)
UNEs.

Aﬁiliaies:

3321

This Agreement, including subsequent amendments, if any, shall bind ATET-22STATE, CLEC and any
entity that currently or subsequently is owned or controlled by or under common ownership or control with
CLEC. CLEC further agrees that the same or substantially the same terms and condiions shall be
incorporated into any separate agreement between AT&T-22STATE and any such CLEC Affliate that
continues to operate a$ a separate entity. This Agreement shall remain effective as to CLEC and any such
CLEC Affiliate for the term of this. Agreement as stated herein, (subject 1o any early termination due to
default), until either ATRY-22STATE or CLEC or any such CLEC Affilate institutes renegotiation consistent
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6.0
6.1

with the provisions of this Agreement for renewal and term. Notwithstanding the foregoing, this Agreement

will not supersede a currently effective interconnection agreement between any such CLEC Affiiate and
AT&T.22STATE until the expiration of such other agreement,

Notice of Changes - Section 251(c)(5)

Nothing in this Agreement shall limit either Party's ability to upgrade Rts network through the incorparation of new
equipment, new software or otherwise or to otherwise change and/or modify its network incliding, without limitation,
through the retirement andfor replacement of equipment, sofiware or otherwise. Each Party agrees to comply with
the Network Disclosure rules adopted by the FCC in CC Docket No. 96-98, Second Report and Order, codified at 47
C.F.R 51,325 through 51,335, as such rules may he amended from time to time (the "Network Disclosure Rules’).

Responsibilities of the Parties

Each Party is individually responsible to provide facilifies within Its network that are necessary for routing,
transporting, measuring, and billing traffic from the other Party's netwark and for delivering such traffic to the other
Paity's network in the standard format compatible with AT&T-22SVATE's network as referenced in Telcordia BOC
Nates on LEC Networks Practice No. SR-TSV-002275, and to:terminate the traffic it receives in that standard format
to the proper address on its network. The Parties are each solely responsible for participation in and compliance with
national network plans, Including the National Network Security Plan and the Emergency Preparedness Plan,

The Parties shall exchange technical descriptions and forecasts of their Interconnection and traffic requirernents in
sufficient detail necessary to establish the Interconnections required to assure traffic completion to and from alt End
Users in their respective designated service areas.

Each Party is salely responsible for all products and services it provides to Rs End Users and to ather
Telecommunications Carriers. .

Fach Party shall act in good faith i its performance under this Agreement and, n each case in which a Party's

consent or agreement is required or requested hereunder, such Party shall not unreasonably withhold or dalay such
consent o agreement.

Insurance

At all times during the term of this Agreement, CLEG shall keep and maintain In force at its own expense the

following minimum insurance coverage and limits and any additional insurance and/or bonds required by Applicable
Law: '

611  With respect to CLEC's performance under this Agreement, and in addition to CLEC's obligation to
indemnify, CLEC shall at its sole cost and expense:

6111 maintain the insurance coverage and fimits required by this Section 6.0 and any additional
insurance and/or bonds required by law:
611,11 at all times duwing the term of this Agreement and untii completion of all work

associated with this Agreement is completed, whichever is later;

61.1.2 require each subconiractor who may perform work under this Agreement or enter upon the work
site to maintain coverage, requirements, and Kimits at least as broad as those listed in this Section
6.0 from the time when the subcontractor begins wark, throughout the term of the subcontractor's
work; and

6.1.1.3 procure the required insurance from an insurance company eligible to do business in the state or
states where work will be performed and having and malntaining a Financial Strength Rating of *A-"
or better and a Financial Size Category of *VII" or better, as rated in the AM. Best Key Rating
Guide for Property and Casualty Insurance Companies, except that, in the case of Workers'
Compensation insurance, CLEC may procure insurance from the state fund of the state where
work is to be performed; and
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6.1.2

61,14 deliver to AT&T-22STATE certificates of insurance stating the types of insurance and policy fimits.
CLEC shall provide or will endeavor to have the issulng Insurance company provide at least 30
days advance written notice of cancellation, non-renewal, or reduction in coverage, terms, or limits
to AT&T-22STATE. CLEC shall deliver such certificates:
6.1.1.4.1 prior to execution of this Agreernent and prior to commencement of any Work;
6.1.1.4.2 prior to expiration of any insurance policy required in this Section 6.0.

The Parties agree:

6.1.2.1 the falure of AT&T-22STATE to demand such certificate of insurance or falurc of ATRT-22STATE
to identify a deficiency will not be construed as a waiver of CLEC's obligation to maintain the
insurance required under this Agreement; .

6.1.2.2 that the insurance required under this Agreement does not represent that coverage and limits will
necessarily be adequate to protect CLEC, nor be deemed as a limitation on CLEC's fiability to
AT&T-22STATE in this Agreement;

6.1.2.3 CLEC may meet the required insurance coverages and limits with any combinatien of primary and
Umbrella/Excess liability insurance; and

81,24 CLEC isresponsible for any deductible or self-insured retention.

6.2 The insurance coverage required by this Section 6.0 includes:

6.2.1

622

6.2.3

B.2.4

-,
. ~

Workers' Compensation insurance with benefits afforded under the faws of any state in which the work is to
be performed and Employers Liability insurance with limits of at least:

6.2.1.1 $500,000 for Bodily Injury - each accident, and

6.2.1,2 $500,000 for Bodily Injury by disease ~ policy fimits; and

6.2.1.3 $500,000 for Bodily Injury by disease ~ sach employee. _

6214 To the fullest extent allowable by Law, the policy must include a waiver of subrogation in favor of
AT&T-22STATE, its Affiliates, and their directors, officers and empioyees.

In states where Workers' Compensation insurance Is a monopolistic state-run system, CLEC shall add Stop
Gap Employers Liability with limits not less than $500,000 each accident or disease.

Commercial General Liabllity insurance written on Insurance Services Office (1SQ) Form CG 00 0112 04 or
a substitute form providing equivalent coverage, covering liabllity arising from premises, operations,
personal injury, products/completed operations, and fiabillty assumed under an insured contract (including
the tort liability of another assumed'in a business contract) with limits of at least:

6.2.3.1 $2,000,000 General Aggregate limit; and .

6232 $1,000,000 each occurrerice limit for all bodily injury or property damage incurred in any one (1)
oceurrence; and

6.2.3.3 $1,000,000 each occurrence limit for Personal Injury and Advertising Injury; and

6.2.34 $2,000,000 Products/Completed Operations Aggregate limit; and

6235 $1,000,000 each accurrence fimit for Products/Completed Operations; and

6.2.3.6 $1,000,000 Damage to Premises Rented to You (Fire Legal Liability).

Commercial General Liability insurance written on Insurance Services Office (1S0) Form CG 00 011204 or
a substitute form providing equivalent coverage, covering liability arising from premises, operations,
personal injury, productsicompleted operations, and liability assumed under an insured conract (including

the tort liability of another assumed in a business contract) for CLECs who callocate on ATET-22STATE's
premises with timits of at least:

6.2.4.1 $10,000,000 General Aggregate limit: and

6.24.2 $5,000,000 each qceurrence fimit for all bodily injury or property damage incurred in any one (1)
occurrence; and
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6243 $5,000,000 each oceurrence fimit for Personal Injury and Advertising Injury; and
6.2.44 $10,000,000 Products/Completed Operations-Aggregate limit; and
6245 $5.000,000 each occurrence limit for Products/Completed Operations; and
6.2.4.8 $2,000,000 Damage ta Premises Rented to You {Fire Legal Liability).

6.25 The Commercial General Liability insurance paiicy must:

6251 include AT&T-22STATE, its Affiliates, and their directors, officers, and employees as Additional
insureds, A Collocated CLEC shall also prayide a copy of the Additional Insured endorsement to
AT&T-22STATE. The Additional Insured endorsement may either be specific to ATET-22STATE
or may be *blanket” o “automatic” addressing any person or enfily as required by contract, A copy
of the Additional tnsured endorsement must be provided within sicty (60) calendar days of
execution of this Agreement and within sixty (60) calendar days of each Commercial General
Liablity policy renewal; include a walver of subrogation in favor of AT&T-Z2STATE, its Affiliates,
and their directors, officers and employees; and

6.25.2 be primary and non-cortributory with respect to any insurance or seif-insurance that is maintained
by ATAT-22STATE.

626 Automobile Liability insurance with minimum [imits of $1,000,000 combir:ad single fimit per accident for
bodily injury and propety damage, extending to ail owned, hired, and non-owned vehicles.

This Section 6.0 is a general statement of insurance requirements and shall be in addition to any specific requirement
of insurance referenced elsewhere in this Agreement or a Referenced Instrument.

Assignment or Corporate Name Change

CLEC may not assign or transfer this Agreement or any rights or obligations hereunder, whether by operation of law
or olerwise, to a non-afiiiale without the prior written consent of AT&T-22STATE, Any attempted assignment o
transfer that is net permitted is void b initio.

CLEC tnay assign or transfer this Agreement and al rights and obligations hereunder, whether by operation of law of
otherwise, to an Affiliate by providing sixty (60) calendar days advance writlen Notice of such assignment or iransfer
to AT&T-22STATE; provided that such assignment or transfer is not inconsistent with Applicable Law (including the
Affiliate’s obligation to obtaln and maintain proper Commission certification and approvals) or the terms and
conditions of this Agreement, Notwithstanding the foregoing, CLEC may not assign or transfer this Agreement, o
any rights or obligations hereunder, to an Affliate if that Affiiiate is a Party to a separate interconnection agreement
with AT&T.22STATE under Sections 251 and 252 of the Act. Any attlempted assignment or transfer that is not
permitted is void ab initio.

Corporate Name Change andlor change in "d/bia” only:

731  Any change in the CLEC's corporate name including:a change in the dib/a, and including a name change
due to assignment or transfer of this Agreement wherein orly the CLEC name is ¢hanging, and which does
not include a change to a CLEC OCN/ACNA, constitutes a CLEC Name Change under this Section. For
any such CLEC Name Change, CLEC wil incur a récord order charge for each CLEC CABS BAN. For
Resale or any other products not billed in CABS, to the extent a record order is available; a record order
charge will apply per End User record. Rates for record orders are contained in the Pricing Schedule.

732 The Parties agree to amend this Agreement to appropriately reflect any CLEC Name Change including a
change in dibla.

Company Code Change:

741  Any assignment or transfer of this Agreement associated with the transfer or acquisilion of “assels”
provisioned under this Agreement, where the OCN/ACNA formerly assigned to such "assets” Is changing
constitutes a "CLEC Company Code Change” under this Section. For the purposes of this Section 7.0,
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*assets’ means any Interconnection, Resale Service, 251(¢)(3) UNES, function, facility, product or service
provided under this Agreement, CLEC shall provide AT&T-22STATE with ninety (30) days advance writien
Notice of any assignment associated with a CLEC Company Code Change and obtain AT&T-22STATE's
consent. AT&T-22STATE shall not unreasonably withhold consent to @ CLEC Company Code Change;
provided, however, AT&T-22STATE's consent to any CLEC Company Code Change Is contingent upon
payment of any outstanding charges, including Collocation charges, owed under this Agreement and
payment of any outstanding charges associated with the “assets’ subject to the AT&T Wholesale Customer
Merger and Acquisition process, In addition, CLEC acknowledges tat CLEC may be required to tender
additional assurance of payment to AT&T-22STATE if requested under the terms of this Agreement,

742  For any CLEC Company Change, CLEC must submit a service order to AT&T-225TATE changing the
OCN/ACNA for each End User record or each circult ID number as applicable. CLEC shall pay the
approptiate charges to AT&T-22STATE for each service order submitted to accomplish 8 Company Code
Change. In addition, CLEC shall submit a new 03Q to update any OS/DA Rate Reference information and
Branding pursuant to the rates specified in the Pricing Schedule to this Agreement. In addition, CLEC shafl
pay any and all charges to AT&T-22STATE required for re-stenciling, re-engineering, changing locks and
any nther work necessary with respect to Collocation, as determined on an individual case basis.

15 Assignment of any Interconnection Service:

751  Any assignment or transfer of any Interconnection Resale Service, 251{c)(3) UNEs, function, facility, product
or Service provisioned pursuant to this Agreement without the transfer or the assignment of this Agreement
shall be deemed a CLEC to CLEC Mass Migration. The CLEC that is a Party to this Agreement shall
provide ATRT-22STATE with ninety {0} calendar days advance written Notice of any CLEC to CLEC Mass
Migration. CLEC's written Notice shall Include the anticipated effective date of the assignment of transfet.
The acquiring CLEC must cure any outstanding charges associated with any Interconnection Service to he
transferred. In addition, the acquiring CLEC may be required to tendef additional assurance of payment if
requested under the terms of the acquiring CLEC's agreement.

752  Both CLECs invalved in any CLEC to CLEC Mass Migration shall comply with all Applicable Law relating
thereto, including but not limited to all FCC and state Commission rules relating to notice(s) to End Users.
The acquiring CLEC shall be responsible for issuing all service orders required to migrate any
Interconnaction, Resale Service, 251(c)(3) UNEs, function, facllity, product or service provided hereunder.
The appropriate service order charge or administration fee (for Interconnection) will apply as specified in the
Pricing Schedule to the acquiring CLEC's agreement. The acquiring CLEC shall also submil a new
Operator Services Questionnalre (0SQ) to update any 0S/DA Rate Reference information and Branding
pursuant to the rates specified in the Pricing Schedule to the acquiring CLEC's agreement. In addition, the
acquiring CLEC shall pay any and all charges required for re-stenciling, re-engineering, changing locks and
any other work necessary with respect to Collocation, as determined on an individual case bass.

7.6 Project Coordination:

761  AT&T-22STATE will provide project management support to effeciuate changes of the types identified in
Section 7.5 above.

762 AT&T-22STATE wil provide project managerment support to minirize any possible service outages during
any CLEC to CLEC Mass Migration. Should ATET-22STATE's most current version of LSOR or ASOR
quidelines not support the required order activity, ATRT-22STATE will issue service orders at the manual
rate, as specified In the Pricing Schedule to this Agreement, based upon lype of service provided, and on
the condition that CLEC provides to AT&T-22STATE any and all information AT&T-22STATE reasonably
requests to effectuate such changes.

17 Referral Announcement
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771  When an End User changes its service provider from AT&T-22STATE to CLEC or from CLEC to AT&T-
22STATE and does not retain its original telephone humber, the Party formerly providing service 1o such
End User shall furnish a referral announcement (‘Referral Announcement) on the original lelephonie

number that specifies the End User's new telephane number in accordance with any applicable state laws,
rules and tariffs.

Effective Date, Term and Termination
Effective Date:

811 In AT&T-22STALE, with the exception of AT&T OHIO, the Effective Date of this Agreement shall be ten
(10) calendar days after the Commission approves this Agreement under Section 252(e) of the Act or,
ahsent such Commission approval, the date this Agreement is deemed approved under Section 252(e)(4) of
the Act. In AT&T OHIO, based on the PUC-OH, the Agreement is Effective upon filing and is deemed
approved by operation of law on the 91t day after fiing.

Term:

821 Unless terminated for breach (including nonpayment), the term of this Agreement shall commence upon the
Effective Date of this Agreement and shall expire on May 10, 2012 (the "Initial Term®).

Termination for Nonperformance or Breach:

831 Nomwithstanding any other provision of this Agreement, either Party may terminate this Agreement and the
provision of any Interconnection Services provided pursuant to this Agreement, at the sole discretion of the
terminating Party, in the event that the other Party falls to perform a material obligation or breaches a
material term of this Agreement and the other Party fails to cure such nonperformance or breach within
forty-five (45) calendar days after written Notice thereof. If the nonperforming Party fails to cura such
nanperformance or breach within the fortyfive (45) calendar day period provided for within the original
Notice, then the terminaling Party will provide a subsequent written Notice of the termination of this

Agreement and such termination shall take effect immediately upon delivery of written Notice to the other
Party.

B.3.2 I atany time during the term of this Agreement, AT&T-22STATE s unable to contact CLEC pursuant to the
Notices provision hereof or any other contact information provided by CLEC under this Agreement, and
there are no aciive services belng provisioned under this Agreement, then AT&T-22STATE may, at its
discration, terminate this Agreement, without any liability whatsoever, upon sending of notification to CLEC
pursuant to the Notices section heredf,

Termination of Agreement after initial term expiration:

841 Where CLEC has no End Users of is no fongér purchasing any services under lhis Agreement, CLEC may
terminate the Agreement by providing "Notice of Terminatior” to AT&T-22STATE at any time after the initial
term of this Agreement. Aer termination the Parties’ liablty for termination of this Agreement shall be
limited to obfigations under the Survival 40.1 below of this GTC.

842 Where CLEC has End Users and/or is purchasing Interconnection Services under this Agreement and efther
Party seeks to terminate this Agreement, CLEC shall cooperate in good faith to effect an orderly transition of
service under this Agreement, CLEC shall be solely responsible (irom a financial, operational and
administrative standpoint) to ensure that its End Users are iransitioned to & new LEC prior to the expiration
or termination date of this Agreement.

8,43  If at any time within one hundred and eighty (180) days or any time thereafter of the expiration of the Term,
if either Party serves “Notice of Expiration,” CLEC shall have ten (10) calendar days to provide AT&T-
22$TATE writien confirmation to the Notice of Expiration indicating if CLEC wishes to pursue a SUCCEssor

agreement with AT&T-22STATE or terminate its Agreement. CLEC shall identify the action to be takenin o
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each of the applicable state(s). If CLEC wishes to pursue a successor agreement with AT&T-22STATE,
CLEC shall attach to its written confirmation or Notice of Expiration, a written request to commence
negotiations with AT&T-22STATE under Sections 251/252 of the Act and identify each of the stata(s) to
which the successor agreement will apply. Upon receipt of CLEC's Section 252(a)(1) request, the Parties
shall commence good faith negotiations for & successor agreement.

844  Ifthe Parties are in "Active Negotiations" {negotiations within the statutory clock established in the Act under
Section 252(h)) or have filed for arbitration with the Commission upon expiration date of the Agreement
AT&T-22STATE shall continue to offer services to CLEC pursuant to the rates, terms and conditions set
forth in this Agreement until a successor agresment becomes effective belween the Parties, AT&T-
22STATE's obligation to provide services under this Agreement beyond the expiration date conditions upon
the Parties adhcrence to the timeframes established within Section 252(b) of the Act. If CLEC does nat
adhere to said tmeframes or CLEC withdraws Its arbitration or seeks an extension of time or continuance of
such arbitration with AT&T-22STATE's consent, AT&T-22STATE may provide Notice to CLEC that afl
services provided thereafter shall -be pursuant to the rates, terms and conditions set forth in AT&T-

22STATE's then current standard interconnection agreement ("Generic’) as found on AT&T's CLEC Online
website. .

84,5 Either on or following the expiration date of this Agreement, if the Parties have nat entered inte & new
agresment or are not In Active Negotiations as described in Section 84.4 above, then upon written Notice to
CLEG by AT&Y-22STATE, AT&T-22STATE may conthue to offer services to CLEC pursuant to the rates,
terms and condtions set forth in AT&T-22STATE's then current Generlc found at the AT&T CLEC Online
website, At any time thereafter, the Parties may inftiate negotiations for a new agreement by providing a
writtens Natica under Section 252 to the other Party.

End User Fraud

AT&T-22STATE shall not be llable to CLEC for any fraud associated with CLEC's End User account, including 1+
IntraLATA toll, ported numbers, and ABT.

The Parties agree to cooperate With one another to investigate, minimize, and take corrective action in cases of fraud
involving 1+ IntraLATA toll calls, ABT, and ported numbers. The Parties' fraud minimization procedures are to he
cost-effective and implemented so as not to unduly burden or harm one Party as rompared 10 the other.

in cases of suspected fraudulent activity by an End User, at a minimum, the cooperation referenced in Section 9.1
above wil include providing to the other Party, upon request, information concerning End Users who terminate
services to that Party without paying all outstanding charges. The Party seeking such information is responsible for
securing the £nd User's permission to obtain. such information.

AT&T-22STATE will use a Fraud Monitoring System to determine suspected occurrences of ABT-related fraud and
will provide notification messages to CLEC on suspected occurrences of ABT-relaled fraud on CLEC accounts stored
in the applicable LIDB.

CLEC understands that Fraud Monitoring System alerts only identify potential occurrences of fraud. CLEC
understands and agrees that it will need to perform its own investigations to determine whetfer a fraud situiation

actally exists. CLEC understands and agrees that it will also need to determine what, if any, action CLEC should
take as a resylt of a Fraud Monitering System alert.

The Parties will provide contact names and numbers to each other for the exchange of Fraud Monitoring System alert
notification.

Assurance of Payment

Upon request by AT&T-228TATE, CLEC will provide AT&T-22STATE with the AT&T-225TATE Credit Profile form
and provide information to AT&T-22STATE regarding CLEC's credit and financial condition.
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Assurance of payment may be requested by AT&T-22STATE:

1021 [f based on ATAT-22STATE's analysis of the AT&T-22STATE Credit Proflle and olher relevant information

regarding CLEC's credit and financial condition, there s an impairment of the credit, financial health, or

¢redit worthiness of CLEC. Such impairment will be determined from information available from Third Party
financial sources; or

10.2.2 CLEC fails to timely pay a bill rendered to CLEC by 'AT&T.22STATE (except such portion of a bill that Is

subject to a good faith, bona fide dispute and as to which CLEC has complied with alf requirements set forth
in Section 12.4 below); and/or

1023 CLEC's gross monthly biling has increased, AT&T-22STATE reserves the right to request additional
security (or to require a security deposit If none was previously requested) and/or file a Uniform Commercial
Code (UCC-1) security interest in CLEC's "accounts recelvables and proceeds”; ot

1024 When CLEC admiits its Inabillty to pay its debts as such debts become due, has commenced a voluntary
case (or has had an involuntary case commenced against it) under the 1,5, Bankruptcy Code or any other
law relating 1o insolvency, reorganization, winding-up, composition or adjustment of detts or the like, has
made an assignment for the benefit of creditors or is subject to a receivership or similar proceeding,

if AT&T-22STATE requires CLEC to provide a security depasit, CLEC shall provide such security deposit prior to the
inauguration of service or within fifteen (15) calendar days of AT&T-228TATE's request, as applicable. Deposit
request notices wil be sent to CLEC via certified mail or overnight delivery. Such nolice period will start the day after
the deposit request notice is rendered by certified mail or overnight defivery. Interest on a cash security deposit shall
accrue and be applied or refunded in accordance with the terms in AT&T-22STATE's applicable Tariff,

Unless otherwise agreed by the Parties, the assurance of payment will consist of:
104.1 aCash Deposit or

10.4.2 aletter of Credit or

1043 a Surety Bond

The Cash Deposit, Letter of Credit or Surety Bond must be in an amount up to three (3) months anticipated charges
{including, but not imited to, recurring, non-recurring and usage sensitive charqes, termination chargas and advance
payments), as reasonably determined by AT&T-22STATE, for the Interconnection Services, 251(c)(3) .UNEs,
Collocation or any other functions, facilities, products or services to be furnished by AT&T-22STATE under this
Agreement. Estimated billings are calculated based upon the monthly average of the previous six (6) months current
billings, if CLEC has received service from AT&T-228TATE during such period at 2 level comparable to that
anticipated to occur over the next six (6) months, If either CLEC or AT&T-22STATE has reasen to believe that the
leve! of sarvice to be received during the next six (6) months will be materially higher or lower than received in the

previgus six (6) months, CLEC and AT&T-22STATE shall agree on a level of estimated bilings based on all relevant
information.

To the extent that AT&T.22STATE elects to require a Cash Deposit, the Parties intend that the provision of such

Cash Depostt shall constitute the grant of a security interest inithe Cash Deposit pursuant to Article 9 of the Uniform
Commercial Cade in effect in any relevant jurisdiction.

Interest on a Cash Deposit shall accrue and be applied or refunded in accordance with the tarms In the appropriate
ATRY-22STATE Tariff, ATRT-22STATE will not pay interest on a Letter of Credit or 2 Surety Bond.

AT&T-22STATE may, but Is not obligated to, draw on the Letter of Credit or the Cash Deposit, as applicable, upon
the occurrence of any one of the following events:

108.1 CLEC owes AT&T-22STATE undisputed charges under this Agreement that are more than thirty (30)
calendar days past due; or
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1082 CLEC admits its inability to pay its debis as such debts become due, has commenced a valuntary case (or
has had an involuntary case commenced against i) under the U.S Bankiupicy Code or any other faw
relating to insolvency, reorganization, winding-up, composition or adjustment of debts or the like, has made
an assignment for the benefit of creditors or is subject 0 a receivership or similar proceeding; or

10.83 The expiration or termination of this Agreement.

If AT&T-22STATE draws on the Letter of Credit or Cash Deposit, upon request by AT&T.22SYATE, CLEC wil

provide & replacement or supplemental Letter of Credit, Surety Bond or Cash Deposit conforming to the requirements
of Section 10.4 above,

Notwithstanding anything else set forth in this Agreement, if AT&T-22STATE makes a request for assurance of
payment in accordance with the terms of this Section 10.10 then AY&T-22ST ATE shall have no obligation thereafter
to perform under this Agreement untl such time as CLEC has furnished AT&T-22STATE with the assurance of
payment requested; provided, however, thal AT&T.22STATE will permit CLEC a minimum of fifteen (15) calendar
days to respond to a request for assurance of payment before invoking this Section 10.10.

In the event CLEC fails to provide AT&T-22STATE with a suitable form of security depostt or additional security
deposit as required herein, defaults on its account(s), or atherwise fails to make any payment oF payments required
under this Agreement In the manner and within the ime required, service 10 CLEC may be suspended, discontinued
or terminated in accordance with the terms-of Section 10,0 above. Upon termination of services, AT&T-225TATE
shall apply any security deposit to CLEC's final bii for its account(s), If CLEC fails to furnish the requested adequate
assurance of payment on or before the date set forth in the request, ATRT-22STATE may also invoke the provisions
set forth in Section 12.0 below.

A Cash Deposit held by AT&T-228TATE shall be returned to CLEC if the following conditions have been met:

10,121 Payment was made on bills rendered 1o CLEC by AT&T:22STATE (except such portion of a bil that is
subject to & good faith, bona fide dispute and as to which GLEC has complied with all requirements set forth
in Saction 124 below) as of the Bill Due Date for all but one time during the prior twelve month period and
alt payments were made with checks that were honored and,

10.12.2 There has been no impairment of the established credit and/or financial health from information avaitable
from financial sources, including but not limited 1o Moody's, Standard and Poor's, and the Wall Street
Jownal. Financial information about CLEC that may be considered includes, but Is not limited to, investor
warning briefs, rating downgrades, and articles discussing pending credit problems.

The fact that a Cash Deposit or Letter of Credit is requested by ATRT-22STATE shall in no way refieve CLEC from
timely compliance with all payment obligations under this Agreement (including, but not limited to, recurring, non-
recurting and usage sensitive charges, terniination charges and advance payments), nor does it constitute a waiver
or modification of the terms of this Agreement pertaining to disconnection or re-entry for non-payment of any
amounts required to be paid hereunder,

At least seven (7) calendar days prior to the expiration of any Letter of Credit provided by CLEC as security under
this Agreement, CLEC shall renew such Letter of Credit or provide AT&T-22STATE with evidence thal CLEC has
obtained a suitable replacement for the Letter of Credit. If CLEC falls to comply with the foregoing, AT&T-225TATE
shall thereatter be authorized to draw down the full amount of such Letter of Credit and utifize the cash proceeds as
security for CLEC accounts(s). If CLEC provides a securlty deposit or additional security deposit in the form of a
Surety Bond as required herein, CLEC shall renew the Surety Bond or provide AT&T-22STATE with evidence that
CLEC has obtalned a suitable replacement for the Surety Bond at least seven (1) calendar days prior to the
cancellation date of the Surety Bond. If CLEC fals to comply with the foregoing, ATRT-22STATE shall thereafter be
authorized to take action on the Surety Bond and utilize the cash proceeds as security for CLEC's account(s). Ifthe
credit rating of any bonding company that has provided CLEC with a Surety Bond provided as security hereunder has
fallen below “B", AT&T-225TATE will provide writien Notice to CLEC that CLEC must provide a replacernent bond or
other suitable security within fiteen (15) calendar days of AT&T-22STATE's written Notice. If CLEG fals to comply
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with the foregoing, AT&T-22STATE shall thereafter be authorized to take action on the Surety Bond and utilize the
cash proceeds as securlly for CLEC's account(s). Notwithslanding anything cortained in this Agreement to the
contrary, AT&T-22STATE shall be authorized to draw down the full amount of any Letter of Credit or take action on

any Surety Bond provided by CLEC as security hercunder I CLEC defaults on its account(s) or otherwise fails to

make any payment or payments required under this Agresment in the mannes and within the time, a3 required
herein,

Billing and Payment of Charges

Unless otherwise stated, each Party will render monthly bill(s), remitance in full by the Bill Due Date, to the other for
Interconnection Services provided hereunder at the applicable rates set forth in the Pricing Schedule.

A Late Payment Charge will be assessed for alt Past Due payments as pravided below, as applicable.

1121 If any portion of the payment is not received by AT&T-22STATE on or before the payment due date as set

forth above, or If any portion of the payment is received by AT&T-22STATE in funds that are not
Immediately available to AT&T-22STATE, then a late-payment and/or interest charge shall be due to AT&T-
92STATE. The late payment andfor interest charge shall apply to the portion of the payment not received
and shall be assessed as set forth In the applicable state tariff, or, if no applicable state tariff exists, as set
forth in the Guide Book as published on the AT&T CLEC Online website, or pursuani to the applicable state
law as determined by ATRT-22STATE, In addition to any applicable late payment and/or interest charges,
CLEC may ba charged a fee for all retumed checks at the rale set forth in the applicable state tariff, or, if no
applicable tariff exists, as set forth in the Guide Book or pursuant to the applicable state law,

If any charge incurred by AT&Y:22STATE under this Agreement is Past Due, the unpaid amounts will accrue interest
from the day following the Bill Due Date until paid. The interest rate applied will be the lesser of {i) the rate used to
compute the Late Payment Charge contained in the applicable AT&T-22STATE intrastate access services tariff for
that state and (i) the highest rate of interest that may be charged under Applicable Law, compounded daily from the
Bill Due Date to and including the date that the payment is actually made and available.

The Remittance Information to apply payments must accompany the payment, Payment is considered to have been
made when the payment and Remitance information are received by ATRT.22STATE. If the Remittance
Inforrmation i not recelved with payment, AT&T-22STATE will be unable to apply amounts paid to CLEC's aczounts,
In such event, AT&T-225TATE shall hold such funds untii the Remittance Information Is received. |f AT&T-
225TATE does not receive the Remitance Information by the Bil due date for any account(s), Late Payment
Charges shall apply. '

CLEC shall make all payments to AT&T-228T ATE via electronic funds transfers (EFTs) through the Automated
Clearing House Association (ACH) to the financial institition designated by AT&T-22STATE. Remittance
Infarmation wilt be communicated together with the funds transfer via the ACH network, CLEC must use the CCD+
or the CTX Standard Eniry Class code. CLEG and AT&T-225TATE will abide by the National Automated Clearing
House Association (NACHA) Rules and Regulations. Each ACH payment must be received by AT&T-22STATE no
later than the Bill Due Date of each bill or Late Payment Charges will apply. AT&T-22STATE is not fiable for any
delays in recelpt of funds or errors in entries caused by CLEC of Third Parties, including CLEC's financial instiwtion.
CLEC is responsible for its own baniing fees.

Prior to establishing EFT, CLEC will complete a Customer Information Form for Electronic Payments (ECF11 Form)
found on AT&T's CLEC Onfine website, This form provides AT&T-22STATE with CLEC's set up and contract
information for electronic payments. AT&T-22STATE barking information will be provided by AT&T-22STATE
Treasury & Remittance Operations on AT&T-22STATE approved forms after the CLEC's completed ECF11 form is
received, testing has completed and certification confirmed.

Processing of payments not made via electronic funds credi transfers through the ACH network may be delayed.

CLEC is responsible for any Late Payment Charges resulting from CLEC's failure to use electronic funds credit
transfers through the ACH network.
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11,8 If any portion of an amount due to the Billing Party under this Agreement is subject to a bona fide dispute between
the Parties, the Non-Paying Party must, prlor to the Bil Due Date, give written natice ta the Biling Party of the
Disputed Amounts and include in such written notice the specific details and reasons for disputing each ftem listed in
Section 13.4 below. The Disputing Party should utilize any existing and preferred form or method provided by the
Biling Party to communicate disputes to the Billing Party, On or before the Bill Oue Date, the Non-Paying Party must
pay (i) all undisputed amounts to the Billing Party, and (i) all Disputed Amounts, other than disputed charges arising

from Intercarrier Compensation inta an interest bearing escrow account with a Third Party escrow agent mutually
agreed upon by the Parties.

11.9  Requirements to Establish Escrow Accounts.
11.8.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria:

119.1.1 The financial institution proposed as the Third Party escrow agent must be located within the
continental United States;

11.9.1.2 The financial institution praposed as the Third Party escrow agent may not be an Affiliate of either
Party; and

11.9.1.3 The financial institution proposed as the Third Party escrow agent must be attharized to handle
ACH credit transfers.

1192 In addition to the foregeing requirements for the Third Party escrow agent. the Disputing Party and the
financial institution proposed as the Third Party escrow agent must agree in writing furnished to the Billing
Party that the escrow account will meet all of the follawing criteria;

11.9.2,1 The escrow account must be an Interest bearing account;
11.9.2.2 all charges associated with opening and maintaining the escrow account will be borne by the
Disputing Party;
11.9.2.3 that none of the funds deposited into the escrow account or the intersst earned thereon may be
used to pay the financial institution's charges for serving as the Third Party escrow agent;
11.9.2.4 all interest eamed on deposits to the escrow account will be disbursed to the Parties in the same
proportion as the principal; and
11.9.2.5 dishursements from the escrow account will be imited to those:
11.9.25.1 authorized in writing by both the Disputing Party and the Biling Party (that is,
signature(s) from representative(s) of the Disputing Party only are not sufficient to
properly authorize any disbursement); or
11.8.25.2 made in accordance with the final, non-appealable order of the arbitrator appointed
pursuart to the provisions of Section 13.7 below; or
11.9.2.5.3 made In accordance wih the final, non-appealable order of the court that had
jurisdiction to enter the arbitrator's award pursuant to Section 13.7 below.

1110  Disputed Amourts in escrow will be subject to Late Payment Charges as set forth in Section 11.2 above.

11,11 lssues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the Dispute
Resolution provisions set forth in Section 13,0 below.

1172 ¥ the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such Non-Paying
Party, the Parties will cooperate to ensure that all of the following actions are completed:

11121 the Biling Party will credit the invoice of the Non-Paying Party for that portion of the Disputed Amounts
resalved In favor of the Non-Paying Party, together with any Late Payment Charges assessed with respect
thereto no later than the second Bill Due Date after resolution of the dispute;

. : 11.12.2 within ten (10) Business Days aRer resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Non-Paying Party will be released to the Non-Paying Party, together with any
interest accrued thereon;
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11.12,3 wiithin ten (10} Business Days after resolution of the dispute, the portion of the escrowed Disputed Amounts

resolved in favor of the Billing Party wil be released to the Billing Party, together with any interest accrued
thereon; and

11124 no Jater than the third Bill Due Date after the resolution of the dispute, the Non-Paying Party will pay the
Biling Party the difference between the amount of accrued interest the Billing Party received from the

escrow disbursement and the amount of Late Payment Charges the Biling Party is entitled to receive
pursuant to Section 11.8 above,

1113 If the Non-Paying Party disputes any charges and the entire dispute Is resolved in favor of the Bilfing Party, the
Parties will cooperate to ensure that all of the actions required by Section 11.12.1 above and Section 11.12.3 above
are completed within the times specified therein,

1114  Failure by the Non-Paying Party to pay any charges determined to be owed to the Billing Party within the time
specified in Section 11,12 above shall be grounds for termination of the Interconnection Services provided under this
Agreement, '

1115 CLEC wili notify ATAT.228TATE at least ninely (90) calendar days or three (3) monthly biliing cycles prior to any
biling changes. At that time a sample of the new invoice will be provided so that AT&T-225TATE has time to
program for any changes that may impact validation and payment of the invoices. If notification is not received in the
specified time frame, then Invoices will be held and not subject o any Late Payment Charges, until the appropriate
amount of time has passed to allow AT&T-22STATE the opportunity to test the new format and make changes
deemed necessary.

1118 |f elther Party requests one or more additional coples of a bil, the requesting Party will pay the Biling Party &
reasonable fee for each additional copy as specified in the Pricing Schedule, unless such copy was requested due to
failure in delivery of the ariginal bill or correction(s) to the original bill

120 Nonpayment and Procedures for Disconnection

e A ———— it L ———

121  |fa Parlyis furnished Interconnection Services under the terms of this Agreament in more than one {1) state, Section
12,2 below through Section 1219 below, inclusive, shall be applied separately for each such state,

122 Fallure to pay charges shall be grounds for disconnection of Interconnection Services furnished under this
Agreement. If a Party falls to pay any charges billed to R under this Agreement, inchuding but not limited to any Late
Payment Charges or Unpald Charges, and any partion of such Unpald Charges remain unpaid after the Bill Due
Date, the Billing Party will send a Discontinuance Notice to such Non-Paying Party. The Non-Paying Party must
remit all Unpaid Charges to the Billing Party within fifteen (15) calendar days of the Discontinuance Natice.

123 ATAI-22STATE wil also provide any written natification to any Commission as required by any State Order or Rule,

124  If the Non-Paying Party desites to dispute any partion of the Unpaid Charges, the Non-Paying Party must complete
all of the following actions not later than fiteen (15) calendar days following receipt of the Billing Party's notice of
Unpaid Charges: :

1241 natily the Biling Party in writing which portion{s) of the Unpaid Charges & disputes, including the total
Disputed Amourtts and the specific detalis listed in Section 13.4 below of this Agresment, together with the
reasons for its dispute; and

124.2 pay all undisputed Unpaid Charges to the Billing Parly; and

1243 pay all Disputed Amounts (other than Disputed Ameunts arising from Intercarrier Compensation) into an
interest bearing escrow account that complies with the requirements set forth in Section 11.9 above and

1244 furnish written evidence to the Billing Party that the Non-Paying Party has established an interest bearing
escrow accourt that complies with all of the termis set forth in Section 11,9 above and depasited & sum
equal to the Disputed Amounts into that account (other than Disputed Amounts arising from tntercarrier
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Compensation), Until evidence that the full amount of the Disputed Charges (other than Disputed Amounts
arising from Intercarrier Compensation) has heen deposited into an escrow account that complies with

Section 11.9 above is fumnished to the Billing Party, such Unpaid Charges will not be deemed to he
"disputed” under Section 13.0 below.

Issues related to Disputed Amounts shall be resoived in accordance with the procedures identified in the Dispute
Resolution provision set forth in Section 13.0 below.

If the Non-Paying Party fails to:

1267 pay any undisputed Unpaid Charges in response to the Billing Party's Discontinuance Notice as described
in Section 12.2 abave, '

12.6.2 deposit the disputed portion of any Unpaid Charges into an interest bearing escrow account that complies
with all of the terms set forth In Section 11.9 above within the time specified in Section 12.2 above,

12.6.3 timely fumish any assurance of payment requested in accordance with Section 10.4 above; or

12.6.4 make a payment In accordance with the terms of any mutually agreed payment arrangement, the Billing
Party may, In addtion to exercising.any other rights or remedies it may have under Applicable Law, provide
written demand to the Nan-Paying: Party for payment of any of the obligations set forth in 12.6.1 above
through 12.6.4 within ten (10) Buginess Days. On the day that the Billing Party provides such writien
demand to the Non-Paying Party, the Biling Party may also exercise any of all of the following oplions;

12,64, suspend acceptance of any application, request or order from the Non-Paying Party for new or
additional Interconnection under this Agreement;

12.6.4.2 andlor suspend completion of any pending application, request or order from the Non-Paying Party
for new or additional Interconnection Service under this Agreement.

Where required, a copy of the demand provided to CLEC under Section 12.6 above will also be provided to the
Commission at the same time.

Not\mithstanding anything to the contrary in this Agreement, the Biling Party's exercise of any of its options under
Section 12.6 above, and Sections 12.6.4.1 above and 12.6.4.2 above:

12,81  will not delay or relieve the Non-Paying Party's cbligation to pay all charges on each and every invoice an or
befora the applicable Bill Due Date, and

1282 will exclude any affected application, request, order or service from any otherwise Performance Measure.

For AT&T MIDWESY REGION 5-STATE only, if the Non-Paying Party fails to pay the Billing Party on or before the
date speciied in the demand provided under Section 12.6 above of this Agreement, the Billing Party may, in addition
to exercising any other rights or remedies it may have under Applicable Law:

12.8.1 cancel any pending application, request or order for new ar additional Interconnection Services, under this
Agreement; and

129.2 disconnect any Interconnection Services furnished under this Agreement.
1293 discontinue providing any Interconnaction Services furnished under this Agreement.

12.9.3.1 Notwithstanding any inconsistent provisions in this Agreement, discontinuance of service by:
129.3.1.1 ATET INDIANA will comply with Indiana Utlity Regulatory Commission rule 170 IAG 7-
B,

On the same date that Resale Services to CLEC are disconnected, ATRT-7STATE. will start to provide service to the
CLEC's Resale End Users for a limited wansition perfod. To the extent feasible, these Resale End Users will receive

the same services that were provided through CLEC immediately prior to the lime of transfer; provided, however,
AT&T-TSTATE reserves the right to toll restrict (both interLATA and intraLATA) such transferred End Users.

Version: 3Q08 - Resale Agreement 10/14/08
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12.10.1 Notwithstanding any inconsistent provisions in this Agréement, tﬁe provision of services of Resale End
Users in AT&T MISSOUR] will comply with Missouri Public Service Commission Rule 4 CSR 240-32.120.

12,10.2 Notwithstanding any inconsistent provisions in this Agreement, discontinuance of service by AT&Y

KANSAS will comply with Kansas Corporation Commission Order Number 5 (dated March 25, 2002) in
Docket 01-GIMT-649-GIT.

1211  ATRT-TSTATE will inform the Commission of the names of all Resale End Users affected by this progess.

1212 Any charges for services provided to the Resale End Users by ATET-JSTATE as specified In Section 12,16 belaw
will be billed to CLEC.

1213 The Billing Party has no liability to the Non-Paying Party or its End Users In the event of disconnection of service in
compliance with Section 12,17 below thru Section 12.18.1 below AT&T-ISTATE has no fiability ta CLEC or CLEC's
End Users in the event of disconnection of service to CLEC and the provisian of service for a limited transition period
for any Resale End Users by AT&T-JSTATE in cannection with such disconnection.

1214  Additional charges may become applicable under the terms of this Agreement following discontinuance of service.

1215  Within five (5) calendar days foflowing the disconnection, ATST-ZSTATE will notify each Resale End User that
because of CLEC's failure to pay_AT&T-7STATE, the End User's local service is now being provided by AT&T-
ISTATE. This notification will afso advise each Resale End User that the End User has thirly (30) calendar days
fram the date of transfer to select a new LSP.

1216 The Resale End User shall be responsible for any and all charges incurred during the selection period other than
thase billed to CLEC under Section 12,19 below,

1217 i any Resale End User provided service by AT&T-7STATE under Section12.18 below of this Agreement fafls to

select a new LSP within thirty (30) calendar days of the ransfer AT&T-7STATE, may terminate the Resale End
User's sefvice.

1218 Nothing in this Agreemenit shall be interpreted to obligate to ATRT-ISTATE continue to provide local service to any
Resale End User beyond the thirty (30) calendar day selection period. Nothing herein shall be interpreted to limit any
and all disconnection rights AT&T-7STATE has with regard to such transferred Resale End Users under Applicable
Law; provided, however,

12.18.1 In AT&T CALIFORNIA only, following expiration of the selection period and discannaction of such Resale
End Users, where faciliies permit, AT&T CALIFORNIA wil furnish the disconnected local residential End
Users with *quick dial tane”,

12182 In AT&T_CONNECTICUT only, for nonpayment and procedures for disconnection for AT&T
CONNECTICUT. see the applicable DPUC ordered tariff.

1219  Limitation on Back-billing and Credit Claims:
12191 Notwithstanding anything to the contrary in this Agreement, a Party shall be entited to:

121811  Back-bil for or claim credit for any charges for services provided pursuant to this Agreement
that are found to be unbilled, under-billed or over-biled, but only when such charges appeared or
should have appeared on a bill dated within the twelve (12) months imimediately preceding the date
on which the Biling Party provided written notice to the Billed Party of the amount of the back-
billing o the Billed Party provided writien natice to the Billing Party of the claimed credit amount.
The Parties agree that the twelve (12) month fimitation on back-billing and credit claims set forth in
the preceding sentence shall be applied prospectively only after the Effective Date of this
Agreement, meaning that the twelve month perid for any back-billing or credit claims may only
include biling periods that fall entirely after the Effective Date of this Agreement and will not include
any portion of any billing period that began prior to the Effective Date of this Agreement. Nothing
herein shall prohibit either Party from rendering bills or collecting for any interconnection Services

ATT-Everybody' s Phone Companye@s2fes ' AQ



1170472014 10:08AM FAX 7132881820++ EYERYBODY'S PHONE COMPAR d0017/0028

......

13.0
131

13.2

133

134

General Terms and Conditions/AT&T-228TATE
Page 32 of $1
Everybody's Phone

Version: 3008 - Resale Agreement 10/14/08
er—— T —— ]

more than tweive (12) months after the Interconnection Services was provided when the ability or
right to charge of the proper charge for the Interconnection Services was the subject of an
arbitration or other Commission action, including any appeal of such action. In such cases, the
time perlod for back-billing shall be the longer of {a) the period specified by the commission in the
final order allowing or approving such charge or (b) welve (12) months from the date of the final
order allowing or appraving such charge or (c) twelve months from the date of approval of any
executed amendment to this Agreement required to implement such charge,

121912 Back-biling and credit claims, as limited above, will apply to all Interconnection Services
purchased under this Agreement, except that intercarrier Compensation is specifically excluded
from this Section 12.0 and is addressed separately in the Attachment -~ 02 Network
Interconnection.

Dispute Regsolution

Finality of Disputes:

1311  Except as otherwise speciically provided for in this Agreement, no claim may be brought for any dispute
arising from this Agreement more than twenty-four (24) months from the date the occurrence which gives

rise to the dispute is discovered or reasonably should have been discovered with the exercise of due care
and attenlion.

1312 Notwithstanding anything contained in this Agreement (@ the contrary, & Party shall he entitled to dispule
only those charges which appeared on bill dated within the twelve (12) months immediately preceding the
date on which the Billing Party received notice of such Disputed Amounts.

Alternative to Litigation:

1321 The Partles desire to resolve disputes arising out of this Agreement without litigation, Accordingly, the
Parties agree to use the following Dispute Resolution procedures with respect to any controversy of claim
aristng out of or relating to this Agresment or its hreach.

Commencing Dispute Resolution:

13.31 Dispute Resolution shall commence upon one Party's receipt of written Notice of a controversy of ¢laim
arising out of of relating to this Agreement or its breach. No Party may pursue any claim uniess such written
Notice has first been given 10 the other Party. There are three (3) separate Dispute Resolution methods:

13.3.1.1 Service Center Dispute Resolution
13.3.1.2 Informai Dispute Resolution; and
13.3.1.3 Formal Dispute Resolution, each of which is described below.

Service Center Dispute Resolution - the following Dispute Resolution procedures will apply with respect to any billing
dispute arising out of or relating to the Agreement. Written Notice sent to AT&T-22STATE for Disputed Amounts
must be made on the “Billing Claims Dispute Form.”

" 1341 1 the written Notice glven pursuant to Section 13.3 above discluses that the dispute relates to biling, then

the procedures set forth in Section 12.4 above shall be used.

13.4.2 For a dispute submitted by the CLEG, the dispute shall first be processed by the appropriate service center
for resolution.

13.43 In order o resolve a biling dispute, the Disputing Party shal furriish the ather Party written Natice of

13.4,3.1 the date of the bill in questian,

13.4.3.2 the account number or other identiication (CLEC must provide the CBA/ESBA/ASBS or BAN
number) of the bill in question,

13.4.3.3 telephone number, circuit ID number or trunk number in question,

13.4.3.4 any USOC (or other descriptive information) information relating to the ftem questioned,

ATT-Evervhody' s Phone Company-<896274 98
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13.8

136

1344

1345

1346

1347

13.4.3.5 amount billed,
13.4,3.6 amount in question, and '
13.4.3.7 the reason that the Disputing Party dispites the billed amount,

When CLEG s the Disputing Party, CLEC must provide evidence to AT&T-22STATE that it has either pald
the disputed amount o established an interest bearing escrow account that complies with the requirements
set forth in Section 11.9 abave of this Agreement and deposiled il Unpaid Charges relating to Resale
Services and 251(c)(3) UNEs into that escrow account in order for that billing claim to be deemed a
“dispute”. Failurg to provide the information and evidence required by this Section 13.0 nat later than

twenty-nine (29) calendar days following the Bill Due Date shall constitte CLEC's irrevocable and ful
waiver of its right to dispute the subject charges

The Parties shall attempt to resolve Disputed Amounts appearing on current billing statements thirty (30) to
sily (60) calendar days from the Bii Due Date (provided the Disputing Party furnishes all requisite
information and evidence under Section 13.4 abova by the Bill Due Date). If not resolved within thirty (30)

calendar days, upon request, the non-Dispuling Party will notify the Disputing Party of the staius of the
dispute and the expected resolution date.

The Parties shall attempt to resolve Disputed Amounts appearing on statements prior to the current billing
statement within thirty (30) to ninety (80) calendar days, but resolution may take longer depending on the
complexity of the dispute. If not resolved within thirty (30) calendar days from the date Notice of the
Disputed Amounts was received (provided that CLEC furnishes all requisite information and evidence under
Section 13.4 above, upon request, the non-Disputing Party will notify the Disputing Party of the status of the
dispute and the expected resolution date.

If the Disputing Party is not satisfied by the resalution of the billing dispute under this Section 13.4 abave,
the Disputing Party may notify the Biling Party in writing that it wishes to invoke the Informal Resolution of
Disputes afforded pursuant to Section 13.5 below of this Agreement,

Informal Dispute Resaolution:

13.5.1

Upon receipt by one Party of Notice of a dispute by the other Party pursuant to Section 13.3 above or
Section 13.4.7 above, 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 lef to the discretion of the representatives, Upon
agreement, Whe representatives may utllize gther aftemative Dispute Resolufion procedures such as
mediation to assist in the negotiations. Discussions and the correspondence among the representatives for
purposes of settement are exempt from discovery and production and will not be admissible in the
arbitration described below or in any lawsuit without the concurrence of both Parties. Dacuments identified
in or provided with such commurications that were not prepared for purposes of the negotiations are not so
exempted, and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit.

Formal Dispute Resolution:

13.81

If the Parties are unable to resolve the dispute through the informal procedure described in Section 13.5
above, then elther Party may invoke the formal Dispute Resolution procedures described in this Section
136, Unless agreed among all Parties, formal Dispute Resolution procedures, including arbitration or other
procedures as appropriate, may be invoked not garlier than sixty (60) calendar days after receipt of the letter
initiating Dispute Resolution under Section 13.3 ahove.

1362 Claims Subject to Mandatory Arbitration:

13.6.2.1 The following claims, If not settied through informal Dispute Resolution, will be subjact to
mandatory atbitration pursuant to Section 13.7 below:
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13.6.2.2 Each unresolved billing dispute involving one percent (1%) or less of the amaunts charged to the
Disputing Party under this Agresment in the state in which the dispute arises during the twelve (12)
months immediately preceding receipt of the letter initiating Dispute Resolution under Section 13.3
above, If the disputing Party has not been billed for a minimum of twelve (12) months immediately

preceding receipt of the letter initiating Dispute Resolution under Section 13,3 above, the Parties
will annualize the actual number of months billed.

1363 Claims Subject to Elective Arbitration:

13.6.3,1 Clalms will be subject to elective arbitration pursuant to Section 13,7 below, if, and only if, the claim
is not settled through informal Dispute Resolution and both Parties agree to arbitration, If both
Parties to not agree to arbitration, then either Party may proceed with any remedy available to it
pursuant to law, equity or agency mechanism.

13.6.4 Claims Not Subject to Arbitration:

13.6.4.1 ¥ the following claims are not resolved through informal Dispute Resolution, they will not be subject
o arbitration and must be resolved through any remedy available to a Party pursuant 1o [aw, equity
or agency mechanism,

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

13.6.4.3 Actions to compe! compliance with the Dispute Resolution process.

13.6.4.4 Al claims arising under federal or state statute(s), including antittust claims,

137  Arbitration:

1371 Disputes subject to mandatory or elective arbitation under the provisions of this Agreement will be
submitied to a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration
Assnciation or pursuant 1o such other provider of arbitration services or rules as the Parties may agree. The
arbilrator shall be knowledgeable of telecommunications issues. Each arbitration will be held in Atlanta,
Gaorgia for AT&T SOUTHEAST REGION 9-STATE, Dallas, Texas for AT&T SOUTHWEST REGION 6.
STATE); Chicago, llincis for AT&T MIDWEST REGION 5.STATE, San Francisco, California for AT&T
CALIFORNIA; Reno, Nevada for AT&T NEVADA; or New Haven, Connecticut for AT&T CONNECTICUT,
as appropriate, unless the Parties agree otherwise. The arbitration hearing will be requested to commence
within sixty (60) calendar days of the demand for arbiiration. The arbitrator will contral the scheduifing so as
to process the matter expeditiousty. The Parties may subiviit written briefs upon a schedule defermined by
the arbitrator. The Parties will request that the arbitrator rule on the dispute by issuing a written opinion
within thirty (30) calendar days afier the close of hearings. The Federal Arbitration Act, 8 U.S.C, Secs. 1-16,
not state law, shall govern the arbitrabifity of all disputes. Notwithstanding any rule of the AAA Commercial
Arbitration Rules to the contrary, the Parties agree that the arbitrator will have no authority to award punitive
damages, exemplary damages, Consequential Damages, multiple damages, or any other damages not
meastred by the prevailing Party's actual damages, and may not, in any event, make any rullng, finding or
award that does not canform ta the terms and conditions of this Agreement. The times speclfied in this
Section 13.0 may be extended or shartened upon mutual agreement of the Parties o by the arbitrator upon
a showing of good cause. Each Party will bear its own costs of these procedures, including atiomeys' fees.
The Parties will equally spiit the fees of the arbitration and the arbitrator, - The arbitrator's award shall be
final and binding and may be entered in any court having jurisdiction thereof. Judgment upen the award
renderéd by the arbitrator may be entered In any court having jurisdiction,

140 Audits
141 Subject to the restrictions set forth in Section 22.0 below and except as may be otherwise expressly provided in this

Agreement, the Audiing Party may audit the Audited Party's books, records, data and other documents, as provided
hergin, once annually, with the audit period commencing nat earfier than the Service Start Date for the purpose of
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evaluating () the accuracy of Audited Party's billing and inveicing of the services pravided hereunder and (i)

verification of compliance with any provision of this Agresment that affects the accuracy of Auditing Party’s billing and

invoicing of the services provided to Audited Party hereunder. Natwithstanding the foregoing, an Auditing Party may
audit the Audited Party’s books, records and documents more than once annually if the previous audit found {
previously uncorrected niet variances or errors in invoices in Audited Party's favor with an aggregate value of at least
five percent (5%) of the amounts payable by Auditing Party for audited services provided during the period covered
by the audit or (i) non-compliance by Audited Party with any provision of this Agreement affecting Auditing Party's
billing and invoicing of the services provided to Audited Party with an aggregate value of at least five percent (6%) of
the amounts payable by Audited Party for audited services provided during the period covered by the audit

142  The Partics also must mutually agree on a written scope of the audit and the billing and invoices to be audited prior to
the initiation of the audit,

143  The audil shall be limited to the perlod which is the shorter of (i the period subsequent to the fast day of the peried
covered by the audit which was last performed (or ¥ no audit has been performed, the service start date and (i) the

twelve (12) month period immediately preceding the date the Audited Party recelved natice of such requested audit,
but in any event not prior to the Service Start Date.

144  Such audit shall be conducted by an independent auditor acceptable to both Parties. Auditing Party shall insure that
the independent auditor executes a nondisclosure agreement In a form agreed upon by the Parties priar to engaging
in any audit work.

145  Each audi shall be conducted on the premises of the Audited Party during normal business hours. Audited Party
shall cooperate fulty in any such audit and shall provide the auditor reasonable access fo any and all appropriate
Audited Party employees and any books, records and other documents reasonably necessary 10 assess () the
accuracy of Audited Party's bilis and (i) Audited Party's compliance with the provisions of this Agreemert that affect
the accuracy of Auditing Party's billing and invoicing of the services provided to Audited Party hereunder, Except
where to do so would defeat the purpose of the audt, the Audited Party may redact from the books, records and
other documents provided to the auditor any Audited Party information that reveals the identity of End Users of
Audited Party.

146  Each Party shall maintain reports, records and data relevant to the bifling of any services that are the subject matter
of this Agreement for a period of not less than twenty-four (24) months after creation thereof, uniess a longer period
is required by Applicable Law.

147  If any audit confirms any undercharge of overcharge, then Audited Party shall () prompty correct any biling error,
including making refund of any overpayment by Auditing Party in the form of a credit on the invalce for the first ful
biiing cycle after the Parties have agreed upon the accuracy of the audit results and (i) for any undercharge caused
by the actions of the Audited Parly, immediately compensate. Auditing Party for such undercharge, and (if) in each
case, calculate and pay interest as provided in Section 11.2.1 above({depending on the AT&T-owned ILEC(s)
involved), for the number of calendar days from the date on which such undercharge or overcharge originated untl
the date on which such credit is issued of payment is made and available,

148  Except as may he otherwise provided in this Agreement, audits shall be performed at Auditing Party's expense,
subject to reimbursement by Audited Party of ane-guarter (1/4) of any independent auditor's fees and expenses in
the event that an audit finds, and the Parties subsequenty verify, a net adjustment in the charges paid or payable by
Auditing Party hereunder by an amount that is, on an anrivalized basis, greater than five percent (%) of the
aggregate charges for the audited services during the period covered by the audit

149 Any disputes concerning audit results shall be referred to the Parties' respective personnel respansible for informal
resolution. 1f these individuals cannot resolve the dispute within thirty (30) calendar days of the referral, either Party
may request in writing that an additional audit shall be conducted by an independent auditor acceptable to both
Parties, subject to the requlrements set out in Section 14.1 above, Any adeditional audi shall be at the requesting
Party's expense.
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Disclaimer of Representations and Warranties

DISCLAIMER, EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS AGREEMENT, NEITHER
PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY CONCERNING THE
SPECIFIC QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS AGREEMENT, THE
PARTIES DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING, OR FROM USAGES OF TRADE. :

Limitation of Liability

Except for any indemnification obligations of the Parties hereunder, each Party's fability to the ather for any Loss
relating to or arising out of any cause whatsoever, inciuding any negligent act or omission (whether willful or
inadvertent) whether based in contract, tori, strict liahility or otherwise, relating to the performance of this Agreement,
shall not exceed a credit for the actual cost of the facilities, products, services or functions not performed or provided
of improperly performed or provided. '

Except as otherwise expressly provided in specific Attachments, in the case of any Loss alleged or claimed by a
Third Party to have arisen out of the negligence or wiliful misconduct of any Party, each Parly shall bear, and its
obiigation shall be limited to, that portion (as mutually agreed 1o by the Parties or as otherwise established) of the
resulting expense caused by its own negligence or wililul misconduict of that of fts agents, servants, contractors, or
others acting in aid or concert with it

A Party may, In I sole discretion, provide in.its tariffs and contracts with its End Users or Third Parties that relate to
any Interconnection Services provided or contemplated under this Agreement that, to the maximum extent permitted
by Applicable Law, such Party shall not be fiable to such End User o Third Party for () any Loss relating to or arising
out of this Agreement, whether in contract, tort of otherwise, that exceeds the amount such Party would have
charged the End User or Third Party for the Interconnection Services that gave rise to such Loss and (i) any
Consequential Damages. f a Party elects ot to place in its tariffs or contracts such fimitation(s) of iability, and the
other Party incurs a Loss as a result thereof, the first Party shal indemnify and reimburse the other Party for that
portion of the Loss that would have been limited had the first Party included in its tariffs and contracts the limitation(s)
of liability described in this Section 16.0, '

Neither CLEC nor AT&T-22STATE shall be liable to the other Party for any Consequential Damages suffered by the
other Parly, regardiess of the form of action, whether In contract, warranty, strict liability, tort or otherwise, including
negligence of any kind, whether active or passive (and including alleged breaches of this Agreement and causes of
action alleged to arise from allegations that breach of this Agreement constitutes a violation of the Act or ather
statute), and regardless of whether the Parties knew or had-been advised of the possibllity that such damages coutd

result in connection with or arising from anything said, omitted, or done hereunder or retated hereto, including willful

. acls or omissions; provided that the foregoing shall not limit a Party's obligation under Section 16.0 to indemnify,

defend, and hold the other Parly harmless against any amounts payable to & Third Party, including any Lesses, and
Consequential Damages of such Third Party; provided, however, that nothing in this Section 16.4 shall impose
indemnity obligations on a Party for any Loss or Consequential Damages suffered by that Party's End User in
cannaction with any affected Interconnection Services. Excepl as provided in the prior sentence, each Party
(ndemnifying Party’) hereby releases and holds harmless the other Party (‘indemnitee”) (and Indemnitee’s
Affilates, and its respective officers, directors, employees and agents) against any Loss or Claim made by the
Indemnifying Party's End User.

AT&T-22STATE shali not be liable for damages to an End User's premises resufting from the furnishing of any
Interconnection Services, inchuding, If applicable, the installation and removal of equipment and associated wiring,
and Collocation Equipment unless the damage is caused by AT&T-22STATE's gross negligence or willful
misconduct. AT&T-22STATE does not guarantee ar make any warranly with respect to Interconnection Services
when used in an explosive atmosphere.
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166  CLEC hereby releases AT&T-228TATE from any and all iabilty for damages due to errors or omissions in CLEC's
End User listing information as provided by CLEC to AT&T-22STATE under this Agresment, including any errors of
amissions occlirting in the Directory Database o the White Pages directory, or any claims by reason of delay in
providing the Directory Assistance listing information, printing o provisioning of non-published numbers of the

 printing or providing of GLEC End User information in the White Pages directory including, but not fimited to, special,
indirect, Consequential, punitive or incidental damages.

167  AT&T-22STATE shall not be liable to CLEC, its End User or any other Person for any Loss allaged to arise out of the
provision of access to 811 service or any errors, interruptions, defects, failures or malfunctions of 911 service.

168  This Section 16.0 is not intended to exempt any Party from aflliabllity under this Agreement, but only to set forth the
scope of flability agreed to and the type of damages that are recoverable. Both Parties acknowledge that-they
negoliated regarding alternate fimitation of liability provisions but that such provisions would have altered the caost,
and thus the price, of providing the Interconnection, Resale Services, 251(c)(3) UNES, functions, facilities, praducts
and services avallable hereunder, and no different pricing reflecting different costs and different limits of fiability was
agreed to.

17.0  Indemnity

171 Except as otherwise expressly provided herein or in specific Attachments, each Party shall be responsible only for
the Interconnection Services which are provided by that Party, its authorized agents, subcontractors, or others
retained by such Parties, and neither Party shall bear any responsibility for the Interconnection Services, provided by
the other Party, its agents, subcontractors, or others retained by such Parties.

172 Except as otherwise expressly provided herein or in specific Attachments, and to the extent not prohibited by
Applicable Law and not otherwise controlied by tarif, each Party (the ‘indemnifying Party’) shall releass, defend and
indemnify the other Party (the "Indemnified Party”) and hold such Indemnified Party harmless against any Loss to a
Third Party arising out of the negligence or willful misconduct ("Fault’) of such Indemnifying Party, its agents, its End
Users, contractors, or others retained by such Partes, in connection with the Indemnifying Party's provision of
Interconnection Services under this Agreement; provided, however, that (i) with respect to employees or agents of
the Indemnifying Party, such Fault occurs while performing within the scope of their employment, (ii} with respect to
subcontractors of the Indemnifying Party, such Fault occurs in the course of performing duties of the subcontractor
under its subcontract with the indemnifying Party, and (i) with respect to the Fault of employees or agents of such
subcontractor, such Fault occurs while performing within the scope of their employment by the subcontractor with
respect to such duties of the subcontractor under the subcontract.

173 In the case of any Loss alleged or claimed by a End User of either Party, the Party whose End User alleged or
claimed such Loss (the "Indenifying Party’) shall defend and indemnify the other Party (the "indemnified Party")
against any and all such Claims or Losses by its End User regardiess of whether the underlying Interconnection
Service giving rise to such Claim or Loss was provided or provisioned by the Indemnified Party, unless the Claim or
Loss was caused by the gross nigligence or wilful misconduct of the Indemnified Party.

174 A Party (the "Indemnifying Party’) shall defend, indemnify and hold harmless the other Party {Indemnified Party")

against any Claim or Loss arising from the Indemnifying Party's use of Interconnection Services provided under this
Agreement involving:

1741 Any Claim o Loss arising from such Indemnifying Party's use of Interconnection Services offered under this
Agreement, invalving any Claim for libel, slander, invasion of privacy, or infringement of (ntellectual Property
rights arising from the Indemnifying Party's or its End User's use,

17.4.1.1 The foregoing includes any Claims or Losses arising from disclosure of any End User-specific
nformation associated with efther the originating or terminating numbers used to provision
Interconnection Services provided hereunder and all other Claims arising out of any act or
omission of the End Usar in the course of using any interconnection Services provided pursuant to
this Agreement.
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17.4.1.2 The foregoing includes any Losses arising from Claims for actual or alleged infringement of any
Intellectual Property right of a Third Party to the extent that such Loss arises from an Indemnifying
Party's or an Indemnifying Party's End User's use of Interconnection Services, provided under this
Aqreement; provided, however, that an indemnifying Party's obligation to defend and indemnify the
Indestinified Party shall not apply:

17.41.2.1 where an Indemnified Party or its End User modifies Interconnection Services, provided
under this Agreement; and

17.4.1.2.2 no infringementwould have occurred without such modification

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

CLEC acknowledges that its fight under this Agreement to Interconnect with AT&T-22STATE's network and to
unbundie andfor combine AT&T-Z2STATE's 251(c)(3) UNES (including combining with CLEC's Network Elements)
may be subject to or fimited by Intellectual Propefty rights (including without limitation, patent, copyright, rade secret,
rade mark, service mark, trade hame and trade dress rights) and contract rights of Third Parties.

ATE&T-22STATE agrees to use its best efforts to obtain for CLEC, under commercially reasonable terms, ntellectual

Property rights to each 251(c) (3) UNE necessary for CLEC to use such 251(c)(3) UNE In the same manner as ATS&T-
22STATE.

ATAT-22STATE shall have no obiigation to attempt to obtain for CLEC any Intellectual Property righi(s) that would
permit CLEC to use any 251(c)(3) UNE in a different manner than used by AT&T-22STATE.

To the extent not prohibited by a contract with the vendor of the network element sought by CLEC that containg
Intellectual Property licenses, AT&T-225TATE shall reveal to CLEC the name of the vendor, the Intellectual Property
rights licensed to AT&T-22STATE under the vendor cantract and the terms of the contract (excluding cost terrs),
ATST-22STATE shall, at CLEC's request, contact the vendor 10 altempt to obtain permissicn o reveal addidonal
contract details to CLEC. :

Al costs associated with the extension of Inteflectual Property rights to CLEC pursuant to Section 19.1 below,
including the cost of the license extension itseif and the costs associated with the effort to obtain the license, shall be
a part of the cost of providing the 251(¢)(3) UNE to which the Intellectual Property rights refate and apportiened to all
tequesting carriers using that 251(c)(3) UNE Including AT&T-22STATE.

AT&T-22STATE hereby conveys no ficenses o use such Intellectual Property rights and makes no warranties,
express or implied, concerning CLEC's (or any Third Parties?) rights with respect to such Intellectual Property fights
and contract rights, including whether such rights will be violated by such Interconnection o unbundiing and/or
combiring of 251(c}{3) UNESs (including combining with CLEC’s Network Elements) in AT&T.228TATE's neiwork or
CLEC's use of other functions, facilities, products or services furrished under this Agreement. Any licenses o
warranties for Intellectual Property rights associated with 251(c)(3) UNEs are vendor licenses and warranties and gre

a part of the Inteflectual Property rights AT&T-22STATE agress in Section 17.7 above to use its best efforts to
obtain.

AT&T-22STATE does not and shall not indemnify, defend or hald CLEC harmless, nor he responsible for
indemniiying or defending, or holding CLEC harmiess, for any Claims or Losses for actual or alleged infringement of
any Inteflectual Property right or interference with or violation of any contract right that arises out of, is caused by, or
relates to CLEC's Interconnection with AT&T-22STATE's nework and unbundiing andior combining AT&T-
225TATE's 251(c)(3) UNEs (inchuding combining with CLEC's Network Elements) or CLEC's use of other functions,

facilties, products or services furnished under this Agreement, Any indemniies for Intellectual Property rights
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17.12

17.13

17.14

assoclated with 251(c)(3) UNEs shall be vendor's indemnities and are a part of the Intellectual Property rights AT&T-
22STATE agrees in Section 17.7 above to use its best efforts to obtain, .-

CLEC shall reimburse AT&T-22STATE for damages to AT&T-225TATE's facilities utiized to provide Interconnection
Services hereunder caused by the negligence or willil act of CLEC, its agents or subcontractors or CLEC's End
User or resulting from CLEC's improper use of AT&T-22STATE's facilities, or due to malfunction of any faciities,
functions, products, services or equipment provided by any person or entity other than AT&T-22STATE. Upon
reimbursement for damages, AT&1-22STATE will cooperate with CLEC in prosecuting a claim against the person

causing such damage. CLEC shall be subrogated to the right of recovery by AT&T.228TATE for the damages to the
extent of such payment.

Notwithstanding any other provision in this Agreement, each; Parly agrees that should &t cause any non-standard
digital subscriber line {’xDSL") technolagies (as that term is defined in the applicable Attachment 14 - XDSL Loops
and/or the applicable Commission-ordered tariff, as appropriate) to be deployed or used in connection with or en
ATRT-22STATE facilities, that Party ('Indemnifying Party") will pay all costs associated with any damage, service

interruption or other Telecommunications Service degradatien, or damage 10 the other Party's (Indemniteg’s’)
facilities.

Indemnification Procedures:

17.14.1 Whenever a claim shall arise for indemnification under this Section 17,0, the relevant Indemniffed. Party, as
appropriate, shall promptly notify the Indemnifying Party and request in wriling the Indemnifying Party to
defend the same. Failure to so notify the Indemnifying Party shall not refisve the Indemnilying Party of any

fiability that the Indemnifying Party might have, except to the extent that such fallure prejudices the
Indemnifying Party's ability to defend such claim.

17.14.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which event the

Indemnifying Party shall give written notice to the indemnified Party of acceptance of the defense of such
claim and the identity of counsel selected by the Indemnifying Party.

17.14.3 Until such time as Indemnifying Party provides written notice of acceptance of the defense of such claim, the
Indemnified Party shall defend such claim, at the expense-of the Indemnifying Party, subject to any right of
the Indemnifying Party to seek reimbursement for the costs of such defense in the event that it is
tetermined that Indemnifying Party had no obligation to indemnify the Indemnified Party for such claim.

17.144 Upon accepting the defense, the Indemnifying Party: shall have exclusive right to control and conduct the
defense and seltlement of any such claims, subject to consultation with the Indemnified Party. So long as
the Indemnifying Party is controlling and conducting the defense, the Indemnifying Party shall not be liable
for any setiiernent by the Indemnified Party unless such Indemnifying Party has approved such setlement in
advance and agrees to be bound by the agreement incorporating such settiement.

17,145 At any time, an Indemnified Party shall have the right 1o refuse a compromise or setlement, and, at such
refusing Party’s cost, to take over such defense; provided that, in such event the Indemnifying Party shall

not be responsible for, nor shall it be obligated to indemnify the refusing Party against, any cost or liability in
excess of such refused compromise or settlament, '

17.14.6 With respect to any defense accepted by the Indemnifying Party, the Indemnified Party will be entitled to
participate with the Indemnifying Parly in such defense if the claim requests equitable relief or other relief

that could affect the rights of the Indemnified Party, and shall also be entitled to employ separate counsel for
such defense at such Indemnified Party’s expense.

12.14.7 If the Indemnifying Party does not accept the defense of any indemnified claim as provided above, the

Indemnified Party shall have the right to employ counsel for such defense at the expense of the
Indemnifying Party.

ATT-Everybody’ s Phone Company-e8:£34/09s

" 48

________

.....



11/04/2014 10:12AM FAX T7132681820++ EVERYBODY'S PHONE COMPAR #0025/0028

& atat
General Terms and Conditions/AT&T-22STATE

. Version: 3008 - Resale Agreement 1014/08

18.0
18.1

19.0
19.1

19.2

20.0
201

20.2

20.3

Page 40 of 51
Everybody's Phone

17,148 In the event of a failure to assume the defense, the Indemnified Party may negotiate a setilement, which
shall be presented to the indemnifying Party. if the Indemnifying Party refuses to agree to the presented
setilement, the Indemnifying Party may take over the deferise. If the Indemnifying Party refuses to agree to
the presented settlement and refuses to take over the defense, the Indetnnifying Party shall be liabie for any
reasonable cash setdement not invalving any admission of liability by the indemnifying Party, though such
settiement may have been made by the Indemnified Party without approval of the Indemnifying Party, &
being the Parties’ intent that no settiement involving a non-monetary concession by the Indemnifying Party,

including an admission of Rability by such Party, shall take effect without the writen approval of the
Indemifying Party.

17.14.8 Each Party agrees to cooperate and to cause its employees and égems to cooperate with the other Party in
the defense of any such claim and the relevant records of each Party shall be available to the other Party
with respect to any such defense, subject to the restrictions and fimitations set forth in Section 22.0 belaw,

Performance Measures

Attachment 09 - Performance Measures specifies applicable performance standards. To the extent that remedies
are avallable under such Awachment, such remedies constitute the sole obligation of AT&T-22STATE 10 pay

damages or financial penalties for failure to meet specified performance standards identified in such Attachment and
all other Attachrients to this Agreement,

Intellectual Property/ License

Any Intellectual Property originating from or developed by a Party shall remain In the exclusive awnership of that
Party. -

Except at otherwise expressly provided in this Agreement, no license under patents, copyrights or any other
Intellectual Property right (other than the limited llcense to use consistent with the terms, conditions and restrictions
of this Agreement) is granted by either Party or shalt be implied or arise by estoppel with respect to any transactions
contemplated under this Agreement.

Notices

Subject to Section 20.1.2 below, Notices given by one Parly to the other Party under this Agreement shall be in
writing (unless specifically provided otherwise herein). and uniess otherwise expressly required by this Agreement to
be delivered to another representative or point of contact, shall be pursuant to at Jeast one of the following methods:

2011 delivered personally, delivered by express delivery service or mailed via certified mail or firsl class U.S,
Postal Service, with postage prepaid and a return receipt requested.

20.1.2 delivered by facsimile provided CLEC and/or AJ&T-22STATE has provided such information in Section
20.3 below,

Notices will be deemed given as of the earfiest of;

20.21 the date of aclual receipt,

20.2.2 the next Business Day when sent via express dellvery sarvice,

20.23 five (8) calendar days after malling in the case of first class or certfied U.S, Pastal Service, or

2024 on the date set forth on the confirmation produced by the sending facsimile machine when delivered by

- facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day when delivered by
facsimile at 5:00 p.m. or later in the.recipient’s time zone.

Notices will be addressed to the Parties as follows;
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[NGTICE CONTACT
NAMEITITLE Steven H. Bethke
STREET ADDRESS 6666 Harwin, Suite 605
_SETY, STATE, ZIP CODE Houston, TX 77036
FACSIMILE NUMBER 713-268-1820
PHONE NUMBER® 713-268-1610
NAME/TITLE Contract Management
' _ ATTN: Notices Manager
STREET ADDRESS 311 S. Akard St. 9% floor
Four AT&T Plaza
CITY,STATE, ZIF CODE Dallas, TX 75202-5398
FACSIMILE, NUMBER (214) 464-2006
*Informational only and not to be considered as an official notice vehicle under this Section.

Either Party may unilaterally change its designated contact name, address, and/or facsimile number for the receipt of
notices by giving written Notice to the other Party in compliance with this Section 20.0, Any Natice to change the
designated contact name, address, and/or facsimile number for the receipt of Notices shall be deemed effective ten
(10) calendar days foliowing receipt by the other Party.

AT&T-22STATE communicates official information to CLECs via its Accessible Letter, or other applicable, notilication
processes. These processes involve electranic transmission and/or posting to the AT&T CLEC Online websits,

inclusive of a variety of subjects including changes on business processes and policies, and other product/service
refated notices not requiring an amendment to this Agreement.

CLEC may designate up to a maximum of ten (10) recipients for Accessible Letter notification via e-mail.
Publicity and Use of Trademarks or Service Marks

Neither Party nor its subcontractors or agents shall use in any adverUsing or sales promotion, press releases, or
other publicity matters any endorsements, direct or indirect quotes, or pictures that imply endorsement by the other
Party or any of its employees without such first Party's prior written approval. The Parties will submit to sach other
for written approval, prior to publication, ait publicity matters that mention or display one another’s name and/or marks

or contain language from which a connection to said name and/or marks may be inferred or implied; the Party to
whom a request is directed shall respond promptly.

Nothmg in this Agreement shall grant, suggest, or imply any authority for one F‘arty to use the name, trademarks,
service marks, logos, proprietary trade dress or trade names of the other Party in any advertising, press releases,

. publicity matters, marketing and/or promotional materials or for any cther commercial purpose without prior written

approval from such other Party.

Confidentiality

Both Parties agree to treat Proprietary |nformahon received from the other in accordance with the provnsmns of
Section 222 of the Act.

Unless otherwise agreed, the obligations of confidentiality and non-use do not apply 10 such Proprietary Information
that:

22.2.1 Was at the time of receipt, already known to the Receiving Party, free of any obiigation to keep confidential
and evidenced by written records prepared prior to delivery by the Disclosing Party; or
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2222 s, or becomes publicly known through no wrongful act of the Receiving Party; or

22.2.3 Is rightiully received from a Third Party having no direct or indirect secrecy or confidentiality obligation to the
Disclosing Party with respect to such information; provided that such Receiving Party has exercised
commercially reasonable efforts to determine whether such Third Party has any such obiigation; or

2224 Is independently developed by an agent, employee representative or Affliate of the Receiving Party and
such Party is not invalved in any manner with the provision of services pursuant to this Agreement and does
nat have any direct or indirect access to the Proprietary Information; or

2225 s disclosed to a Third Party by the Disclosing Party without similar restrictions on such Third Party's rights:
or

22.2.6 |5 approved for release by written authorization of the Disclosing Party, but only to the extent of the
authorization granted; or

22.2.7 s required to be made public or disclosed by the Receiving Party pursuant to Applicable Law or regulation
or court order or fawful process,

Intervening Law

This Agreement is the result of negotiations between the Parties and may incorpaorate certain provisions that resulted
from arbitration by the appropriate state Commission(s), In entsring into this Agreement and any Amendments to
such Agreerment and carrying out the provisiens herein, neither Party waives, but instead expressly reserves, all of its
rights, remedies and arguments with respect to any orders, decisions, legislation or proceedings and any remands
thereof and any other federal or state regulatory, legislative or judicial action(s) which the Parties have not yet fully
Incorporated Into this Agreament or which may be the subject of further review. If any aclion by any state or federal
regulatory or legislative body or court of competent jurisdiction invalidates, modifies, or stays the enforcement of laws
or regulations that were the basis or rationale for any rate(s), term(s) and/or condition(s) {"Provisions) of the
Agreement and/or otherwise affects the rights or obligations of either Party that are addressed by this Agreement, the
Affected Provision(s) shall be immediately invalidated, medified or stayed consistent with the action of the regulatory
or legislative body or court of competent jurisdiction upan the written request of either Party in accordance with
Section 20.0 above ("Written Notice™. With respect to any Written Notices hereunder, the Parties shall have sixty
(60) days from the Writen Notice to attempt to reach agreement on appropriate conforming modifications to the
Agreement. If the Parfies are unable to agree upon the conforming modifications within sixty (60) days from the
Written Notice, any disputas between the Parties concerning such actions shall be resolved pursuant to the dispute
resolution process provided for in this Agreement.

Governing Law

Unless otherwise pravided by Applicable Law, this Agreement shall be governed by and construed In accordance
with the Act, the FCC Rules and Regulations interpreting the Act and other applicable federal law. To the extent that
federal law would apply state law in interpreting this Agreement, the domestic laws of the state in which the
Interconnection Services at issue are furnished or sought shall apply, without regard to that state's conflict of laws
principles. The Parties submit to personal jurisdiction (as appropriate) in Birmingham, Alabama; Little Rock,
Arkansas; San Francisce, California; New Haven, Connecticut; Miami, Florida; Atlanta, Georgia; Lovisville, Kentucky;
New Orleans, Louislana; Chicago, llinols; Indianapolis, Indiana; Topeka, Kansas; Detrolt, Michigan; Jackson,
Mississippi; St Louis, Missouri; Reno, Nevada; Charlotte, North Carolina; Columbus, Ohio; Okiahoma City,
Oklahoma, Columbia, South Carolina; Nashville, Tennessee; Dallas, Texas and Milwaukee, Wisconsin, and waive
any and all objection to any such venue, Proper venue shall be in the city located in the state whose laws apply to
the dispute.

Regulatory Approval

The Parties understand and agree that this Agreement and any amendment or modification hereto will be filed with
the Commission for approval in accordance with Section 252 of the Act and may thereafter be filed with the FCC.
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The Parties belleve in good faith and agree that the services to be provided under this Agreement ara in the public

interest. Each Party covenants and agrees to fully support approval of this Agreement by the Commission of the
FCC under Section 252 of the Act without modification,

Changes in Fnd User Local Exchange Service Provider Selection

Each Party will abide by applicable fedoral and state laws and regulations in obtaining End User autherization prior to
changing an End User's Local Exchange Carrier to itself and in assuming responsibility for any applicable charges as
specified in the FCC's rules regarding Subscriber Carrier Selection Changes (47 CFR 64.1100 through 64.1170), and
any appiicable state regulation and in the case of AT&T CONNECTICUT only, tariff obligations, Each Party shall
retain on file all applicable letters and other documentation of authorization relating to its End User's selection of such

Party as its LEC, which documentation shall be avallable for inspection by the other Party at its request during normal
business hours and at no charge.

Only an End User can initiate a challenge to a change in its LEC. If an End User notifies one Party that the End User
requests local Exchange Service, and the other Party is such End User's LEC, then the Party receiving such request
shali be free to immediately access such End User's CPNI subject to the requirements of Atachment 03 -

Operations Support Systems (0SS) restricting access to CPNI in order to immediately provide service to such End
User.

When an End User changes or withdraws authorization from Its LEC, each Party shall release End User-specific
faciiities belonging to the ILEC in accordance with the End User's direction or that of the End User's authorizéd
agent, Further, when an End User abandons its premise (that'is, its place of business or domicil), AT&T-22STATE

Is free to reclaim the 251(c)(3) UNE facilities for use by another End User and is free to issue service orders tequired
to reclaim such facilities.

When an End User of CLEC elects to discontinue service and-to transfer service to another Local Exchange Carrier,
including AT&T-225TATE, AT&T-22STATE shall have the right to reuse the facilities provided to CLEC, regardless
of whether those facilities are provided as network elements or as part of a resold service, and regardless of whether

. the End User served with such facilities has pald all charges t CLEC or has been denied service for nonpayment or

otherwise. AT&T-22STATE will notify CLEC that such a request has been processed after the disconnect order has
been completed.

Neither Party shall be obfigated by this Agreement to investigate any allegations of unauthorized changes in local
Exchange Service (slammiing) at the request of the other Parly; provided, however, that each Party shall conperate

with any investigation of a complaint alteging an unauthorized change in local Exchange Service at the request of the
FCC or the applicable state Commission,

Compliance and Certification

Each Party shalt camply at its own expense with ali Applicable: Laws that relate to that Party's abligations 1o the other
Party under this Agreement. Nothing in this Agreement shall be construed as requiring or permitting either Party to
contravene any mandatory requirement of Applicable Law.

Each Party warrants that it has obtained all necessary state certification required in each state covered by this

Agreement prior to ordering any interconnection Services from the other Party pursuant to this Agreement. Upan
request, each Party shall provide proof of certification,

Each Party shall be responsible for obtaining and keeping. in effect ail approvals from, and rights granted by,

Govemmental Authorities, building and property owners, other carmiers, and any other Third Parties that may be

required in connection with the performance of its obligations under this Agreement.

Each Party represents and warrants that any equipment, facilities or services provided to the other Party under this
Agreament comply with the CALEA.
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Law Enforcement.

AT&T-22STATE and CLEC shall reasonably cooperate with the other Party in handiing law enforcement requests as
follows: -

268.1.1 Intercept Devices:

28.1.1.1 Local and federal law enforcement agencies periodically recuest information or assistance from
local teléphone service providers, When either Party receives a request associated with an End
User of the other Party, it shall refer such request to the Party that serves such End User, unless
" the request directs the receiving Party to attach a pen register, trap-and-race or form of intercept
on the Party's facilities, in which case that Party shall comply with any valid request,

28.1.2 Subpoenas:

28.1.2.1 If a Party receives a subpoena for information concerning an End User the Party knows to be an
End User of the other Party, it shall refer the subpoena to the Requesting Party with an indication
that the other Party is the responsible company, unless the subpoena requests records for a period
of time during which the receiving Party was the End User's service provider, in which case that
Party will respond to any valid request.

2813 Emergencies:

28.1.3.1 If a Party receives a request from a law enforcement agency for a temporary number change,
temparary disconnect, or one-way denial of outbound calls by the receiving Party's switch for an
End User of the other Party, that Receiving Party will comply with a valid emergency request,
However, neither Party shall be held liable for any claims or Losses alleged by the other Party's
End Users arising from compliance with such requests on behall of the other Party's End User and
the Party serving such End User agrees to indemnify and hold the other Party harmless against
any and all such claimis or Losses.

Each of the Parties agree to comply with the applicable state and federal law enforcement autharities, laws, and
requirements, inchuding but nat fimited to, the Communications Assistance for Law Enforcement Act (CALEA) and to
report to applicable State and Federal law enforcement authorities as required by law.

Relationship of the Partiesfindependent Contractor

Each Party is an independert coniractor, and has and hereby retains the right to exercise fuli conrol of and
supervision over its own performance of its obligations under this Agreement and retains full control over the
employment, direction, compensation and discharge of s employees assisting in the performance of such
obligations. Each Party and each Party's contractor(s) shall be solely responsible for all matters relating to payment
of such employees, including the withholding or payment of all applicable federal, stale and local income taxes, social
security taxes and other payrof taxes with respect to its employees, as well as any taxes, coniributions or other
obligations imposed by applicable state unemployment or warkers' compensation acls and alf other regulations
governing such matiers. Each Parly has sole authority and responsiblity to hire, fire and otherwise control its
employees.

Nothing contained herein shall constitute the Parties as Joint venturers, partners, employees or agents of one
anather, and neither Party shali have the right or power to bind or obligate the other. Nothing herein will be
gonstrued as making either Party responsible or liable for the obligations and undertakings of the other Parly. Except
for provisions herein expressly autherizing a Party to act for another, nothing in this Agreement shall constiute &
Party as a legal representative or-agent of the other Party, nor shall a Party have the right or authority to assume,
creata or incur any liability or any obfigation of any kind, express or implied, against or in the name or on behalf of the
other Party unless otherwise expressly permitted by such other Party, Excepl as otherwise expressly provided in this
Agreement, no Party undertakes to perform any obligation of the other Party, whether regulatory or contractual, or to
assume any responsibiiity for the management of the other Party's business.
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No Third Party Beneficiaries: Disclaimer of Agency

This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein expressed or
implied shall create or be construed to create any Third Party beneficiary rights hereunder, This Agreement shall not
provide any Person not a Party hereto with any remedy, claim, liability, reimbursement, cause of action, or other right
in excess of those existing without reference hereto.

Subcontracting

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

Each Party will be solely responsible for payments due that Party's subcontractors.
No subcontractor will be deemed a Third Party beneficiary far any purposes under this Agreement.

No coniract, subcontract or other agreement entered into by efther Party with any Third Party in cennection with the
pravision of Interconnection Services hereunder will provide for any indemnity, guarantee of assumption of fiability by
the other Party to this Agresment with respect to such arrangement, except as consented 10 in writing by the other
Party,

Any subcontractor that gains access to Customer Proprietary Netwark information (CPWNI) or Proprietary Information
covered by this Agreement shall be required by the subcontracting Party to protect such CPNI or Proprietary

Information to the same extent the subbcontracting Party is required to protect such CPNI or Proprietary information
under the terms of this Agreemert.

Responsibility for Environmental Contamination

e L L e e ———————

Each Party shalt be solely responsible at fts own expense for the proper handling, use, removal, excavation, storage,
reatment, ransport, disposal, or any other management by such Party ar any person acting on Its behalf of all
Hazardous Substances and Environmental Hazards introduced to the affected work location and will perform such
activities in accordance with Applicable Law. “Hazardous Substances means (i) any material or substance that is
defined or classified as a hazardous substance, hazardous waste, hazardous material, hazardous chemical,
pollutant, or comaminant under any federal, state, or local environmental statute, rule, regulation, ordinance or ather
Applicable Law dealing with the protection of human health or the environment, (i) petroleum, ofl, gasoline, natural
gas, fuel oil, motor oil, waste ofl, diesel fuel, jet fuel, and other petroleum hydrocarbons, or {ii) asbestos and asbestos
containing material in any form, and () any soil, groundwater, air, or other media contaminated with any of the
materials or substances described ahove. “Environmental Hazard” means () the presence of petroleum vapors o
other gases in hazardous concentrations in a manhole or other confined space, or conditions reasonably likely to give
fise to such concentrations, (i) asbestos containing materials, or (iii) any potential hazard that would not be cbvious
to an individual entering the work location or detectable using work practices standard in the industry.

Nowithstanding anything to the contrary in this Agreement and to the fullest extent permitted by Applicable Law,
AT&T-22STATE shall, at CLEC's request, indemnify, defend, and hold harmless CLEC, each of s officers, directors
and employees from and against any losses, damages, costs, fines, penalties and expenses (including reasgnable
atiorneys and consullant’s fees) of every kind and nature 1o the extent they are incurred by any of those parties in
connection with 2 claim, demand, suit, or proceeding for damages, penalties, contribution, injunction, or any other
kind of refief that is based upon, arises out of, I$ caused by, or resuits from: () the removal or disposal from the work
location of a Hazardous Substance by AY&T-22STATE or any persan acting on hehalf of ATAT-22STATE, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been removed
from the work location, (i) the Release of a Hazardous Substance, regardtess of its source, by AT&T-22STATE or
any persan acting on behalf of AT&T-228TATE, or (i) the presence at the work location of an Environmental Hazard
for which ATRT-22STATE is responsible under Applicable Law or a Hazardous Substance introduced into the work
location by AT&T-22STATE or any person acting on behalf of AT&T-22STATE,

Version: 3Q08 - Resale Agreement 10/14/08
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Notwithstanding anything to the contrary in Whis Agreement and to the fullest extent permitted by Applicable Law,
CLEC shall, at AT&T-22STATE's request, indemnify, defend, and hold harmiess AT&T-22STATE, each of Its
officers, directors and employees from and against any losses, damages, costs, fines, penalties and expenses
(including reasonahle attorney's and cansultant’s fees) of every kind and nature to the extent they are incurred by
any of those parties n connection with a claim, demand, suit, or proceeding for damages, penalties, contribution,
injunction, or any other kind of relief that is based upon, arises out of, is caused by, or results from: (i} the removal or
disposal of a Hazardous Substance from the wark location by CLEC or any person acting on behalf of CLEC, or the
subsequent storage, processing, or other handling of such Hazardous Substances after they have been removed
from the work location, (i) the Release of a Hazardous Substance, regardless of its source, by CLEC ar any person
acting on behalf of CLEC, or (jii) the presence at the work focatfon of an Environmental Hazard for which CLEC is

responsible under Applicable Law or @ Hazardous Substance introduced inta the work location by CLEC or any
person acting on behalf of CLEC.

Force Majeure

No Party shall be responsible for delays or failures in performance of any part of this Agreement (other than an
obligation to make monetary payments) resulting from a "Force Majeure Event” or any Delaying Event caused by the
other Party or any other circumstanices beyond the Party's reasonable control. A "Force Majeure Event' is defined as
acts or oecurrences beyond the reasenabie control of a Party or the Parties, Including acts of nature, acts of civil or
military authority, any law, order, regulation, ordinance of any Governmental Authorlly, embargoes, epidemics,
terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, hurricanes, fioods, tahor
difficullies, including without limitation, strikes, slowdowns, picketing, boycotts or other work stoppages, equipment
failures, cable cuts, power blackouts, volcanic action, other major environmental disturbances, unusually severe
weather conditions, inabiflty to secure products or services of other persons ar fransportation factlitles or acls or
omissions of transportation carriers, individuatly and collectively a Force Majeure Event. If a Force Majeure Event
shall accur, the Party affected shall give notice to the other Party of such Force Majeure Event within a reasonable
periad of time following.such an event specifying the nature, date of inception and expected duration of such Ferce
Majeure Event, whersupon such obligation or performance shall be suspended to the extent such Party is affected by
such Force Majeure Event during the continuance theraof or be excused from such performance depending on the
nature, severity and duration of such Force Majeure Event (and the other Party shall Tkewise be excused from
performance of its obligations to the extent such Party's obligations refate to the performance so interfered with). The
affected Party shall use its reasonable efforts to avoid or remove the cause of nonperformance and the Parties shall
give like Notice and proceed to perform with dispatch once the causes are removed o cease,

Taxes

Except as otherwise provided In this Section 34.0, with respect to any purchase of products or services under this
Agreement, if any Tax is required or permitted by Applicable Law to be billed to and/or collected from the purchasing
Party by the providing Party, then: () the providing Party shall have the right to bili the purchasing Party for such Tax;
(i) the purchasing Party shall pay such Tax to the providing Party; and (iil) the providing Party shall pay or remit such
Tax to the respective Governmental Autharity, Whenever possible, Taxes shall be billed as 2 separate item on the
Invoice; provided, however, that faflure to include Taxes on an invoice or to state a Tax separately shall not impair the
obligation of the purchasing Party to pay any Tax. Nothing shall prevent the providing Party from paying any Tax to
the appropriate Governmental Authority prior to the time: {j) it bills the purchasing Party for such Tax, or (ii) it cotiects
the Tax from the purchasing Party. 1f the providing Party fails to bilt the purchasing Party for a Tax at the time of
billing the products or services to which the Tax relates, then, as between the providing Party and the purchasing
Party, the providing Party shall be liable for any penalties of interest thereon. However, if the purchasing Party fails
to pay any Tax properly billed by the providing Party, then, as between the providing Party and the purchasing Party,
the purchasing Party shall be solely responsible for payment of the Tax and any penalties or interest thereon,
Subject to the provisions of this Section 34.0 governing contests of disputed Taxes, the purchasing Party shall be
lfable for and the providing Party may collect from the purchasing Party any Tax, including any interest or penalties
for which the purchasing Party would be Wiable under this subsection, which is assessed or collected by the
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respactive Governmental Authority; provided, however, that the providing Party notifies the purchasing Party of such *

assessment of collection within the earfier of () sixty (60) calendar days folowing the running of the applicable
statute of limitations period for assessment or collection of such Tax, including extensions, or (i) six () years
following the purchasing Party's payment for the products or services to which such Tax relates,

With.respect to any purchase under this Agreement of products or services that are resold by the purchasing Party to
a Third Party or used as a component part of or integrated into a product or service sold to a Third Party, If any Tax is
imposed on or with respect (o such sale by the purchasing Party, the purchasing Party shall pay of remit such Tax to
the respective Governmental Authority, If the purchasing Party fals to pay or remit any Tax as required by
Applicable Law, then, as between the providing Party and the purchasing Party, the purchasing Party shall remain
fiable for such Tax and any interest and penalies thereon. ‘Notwithstanding any cther provision of this Agreement,
the purchasing Party agrees to protect, indemnify and hold harmless {and defend at the purchasing Party's expense)
the providing Party from and against any Tax, any interest or penalties theraon, and any costs or expenses (including
atiorney fees) incurred by the providing Party as a result of any claim asserted or actions taken by the respective
Goverrimental Authority to assess against or collect from the providing Party any Tax related to any sale by the
purchasing Party to a third Party.

To the extent & purchase of products or services under this Agresment is claimed by the purchasing Party to be for
resale of otherwise exempt from a Tax, the purchasing Party shall furish to the providing Party an exemplion
certificate in the form prescribed by the providing Party and any other information or documentation required by
Applicable Law or the respective Governmental Autharity, Prior to receiving $uch exemption certificate and any such
other required information or documentation, the Providing Party shall have the right to bill, and the Purchasing Party
shall pay, Tax on any products or services furnished hereunder as if no exemption were available, subject to the right
of the Purchasing Party to pursue a claim for credit or refund of any such Tax pursuant to the provisions of this
Section 34.0 and the remedies available under Applicable Law. If it s the position of the purchasing Party that
Appiicable Law exempts or excludes a purchase of praducts or services under this Agreement from a Tax, or that the
Tax otherwise does not apply to such a purchase, but Applicable Law does nat also provide a specific procedure for

claiming such exemption or exclusion or for the purchaser 10 contest the application of the Tax directly with the -

respeclive Governmental Authority prior to payment, then the providing Party may In its discretion agree nat to bil
andJor not to require payment of such Tax by the purchasing Party, provided that the purchasing Party () furnishes
the providing Party with any exemption certificate requested by and in the form prescribed by the providing Party, (i)
furnishes the providing Party with a letter signed by an officer of the purchasing Party setting forth the basis of the
purchasing Party's position under- Applicable Law; and (if) furnishes the providing Party with an indemnification
agresment, reasonably acceptable to the providing Party, which holds the providing Party harmless from any Tax,
interest, penatties, oss, cost or expenses (including attorney fecs) that may be incurred by the providing Party in
connection with any claim asserted or actions taken by the respective Governmental Authority to assess o coflect
such Tax from the providing Party.

To the extent permitied by and pursuant to Applicable Law, and subject to the provisions of this Section 34.0, the
purchasing Party shall have the right to contest with the respective Governmental Authority, or if necessary under
Applicable Law to have the providing Party contest (in either case at the purchasing Party's expense) any Tax that
the purchasing Party asserts is not applicable, from which it claims an exemption or exclusion, or which it claims to
have pald in error; provided, however, that () the purchasing Party shall ensure that no lien is attached to any asset
of the providing Party as a result of any contest of a disputed Tax; (i) with respect to any Tax that could be assessed
against or collected from the providing Party by the respective Governmental Autharity, the providing Party shall
retain the right to determine the manner of contesting such disputed Tax, including but not fimited to & decision that
the disputed Tax will be contested by pursuing a claim for credit or refund; (i) except to the extent that the providing
Party has agreed pursuant to this Section 34.0 not ta il andlor not to require payment of such Tax by the purchasing
Party pending the outcome of such contest, the purchasing Party pays any such Tax previously billed by the
providing Party and continues paying such Tax as billed by the providing Party pending the outcome of such contest.
In the event that a disputed Tax is to be contested by pursuing a claim for credit or refund, if requested in writing by

the purchasing Party, the providing Party shall facitate such contest (1} by assigning to the purchasing Party its right
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to claim a credit or refund, if such an assignment is permitted under Applicable Law; or (i) if an assignment is not
permitted, by filing and pursuing the claim on behal of the purchasing Party but at the purchasing Party's expense,
Except as oiherwise expressly provided in this Section 34.0, nothing in this Agreement shall be construed to impair,
fimit, restrict or otherwise affect the right of the providing Parly to contest a Tax that could be assessed against or
collected from it by the respective Governmental Authority. With respect to any contest of a disputed Tax resuling in
a refund, credit or other recovery, as between the purchasing Party and the providing Party, the purchasing Party
shall be enlitled to the amount that it previously paid, plus any applicable interest allowed on the recovery that is
attributable to such amount, and the providing Party shall be entitled to all other amounts.

If either Party is audited by or on behalf of a Governmental Authority with respect to a Tax, and in any contest ofa
Tax by either Party, the other Party shall cooperate fully and timely by providing records, testimony and such

addtional information or assistance as may reasonably be netessary to expeditiously resolve the audit or pursue the
contest,

All Notices, affidavits, exemption certificates or ather communications required or permitted to be given by either
Party to the ather under this Section 34.0 shall be sentin accordance with Section 20.0 above hereof.

Municipal fees CLEC acknowledges and agrees that it is required to comply with Chapter 283 of the Texas Local . .

Government Code, as it may be amended from time to time, and the reporiing and compensation requirements of
Subchapter R of the P.U.C. Substantive Rules - Chapter 26, Applicable to Telecommunications Service Providers,
as they may be amended from time to time. With respect to municipal fees charged pursuant to Chapter 283, Tex,
Loc. Govt Code, CLEC agrees that it will directly repont Rs access fines o the Texas Public Utiiity Commission, wil
remit the related payments to municipalities, and will otherwise comply with Chapter 283 and applicabie P.U.C rules,
as they may be amended from time to time, CLEC agrees that its failure to comply with all chapter 283 requirements,
including any failure to provide AT&T-22STATE with a valid Adequate Proof Agreement acknowledging CLEC's
obligation to pay Municipal Fees within thirty (30) days of ATR&T-22STATE's request, shall be considered a material
breach of this Agreement and shall entitle AT&T-22STATE to any and all remedies provided elsewhere in this

Agreernent for such a breach, including, but not Imited to suspension of afl order processing {other than disconnect
orders). :

Non Waiver

Except as otherwise specified in this Agreement, no waiver of any provision of this Agreement and no consent ta any
defauit under this Agreement shall be effective uniess the same is in writing and properly executed by or on behalf of
the Party against whom such walver or consent Is claimed. Walver by either Party of any default by the other Party
shall not be deemed a walver of any other default. Fallure of either Party to insist on performance of any term or
condition of this Agreement or to exercise any right or privilage hereunder shall not be construed as a confinuing or
future waiver of such term, condition, right or privilege. No course of deafing or faiture of any Party to strictly enforce
any term, right, or condition of this Agreement in any instance shall be construed as a general waiver or
refinquishment of such term, right or condition.

Network Nlaintenance and Management

T e rsa—

The Parties will work cooperatively to implement this Agreement. The Parties will exchange appropriate information
(for example, maintenance contact numbers, network information, information required to comply with law
erforcement and other security -agencies of the govermment, escalation processes, etc) to achieve this desired
result,

Each Party will administer its network 10 ensure acceptable service levels to all users of its network services. Service
levels are generally considered acceptable only when End Users are able to establish connections with fittie or no
delay encountered in the network. Each Party will provide a 24-hour contact number for Network Traffic
Management issues te the other's survelliance management certer.

Each Party maintains the right to implement protective network traffic management controls, such as “cancel to”, "call
gapping” o seven (7)-digit and ten (10)-digit code gaps, to selectively cancel the completion of traffic over its
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network, including wraffic destined for the other Party's network, when required to protect the public-switched network
from congestion as a result of occurrences such as facility failures, switch congestion or failure or focused overioad.
Each Parly shall immedlately notify the other Party of any protective control action ptanned or executed.

Where the capability exists, originating or terminating traffic reroutes may be implemented by either Farty to
temporarily refieve network congestion due to faciity failures or abnormal calling patterns. Reroutes shall not he

used to circumvent normal trunk servicing, Expansive controls shall be used anly when mutually agreed to by the
Parties.

The Parties shall cooperate and share pre-planning information regarding cross-network call-ins gxpected 1o
generate large or focused temporary increases in call volumes to prevent or mitigate the impact of these cvents on
the public-switched network, including any disruption or loss of service to the other Party's End Users, Facsimile
(FAX) numbers must be exchanged by the Parties to faclitate event notifications for planned mass caliing events.

Neither Party shall use eny Interconnection Service provided under this Agreement or any other service related
thereto o used in combination therewith in any manner that inierferes with or impairs service over any factlities of
ATRT-22STATE, its affifiated companies or other connecting telecommunications carriers, prevents any carrier from
using its Telecommunications Service, impairs the quality or the privacy of Telecommunications Service to other
carrlérs of to either Party's End Users, causes hazards to either Party's personnel or the public, damage to either
Party's or any connecting carrier's facilities or equipment, including any malfunclion of ordering or hilling systems or
equipment. Upon such ocourrence gither Party may discontinue or refuse service, but only for 50 long as the other

Pasty is violating this provision, Upon any such violation,- either Party shall provide the other Party notice of the
violation at the earliest practicable time.

End User Inquiries

Except as otherwise required by Section 26.1 above, each Party will refer all questions regarcing the other Party's
services or products directly 1o the other Party at a telephone number specified by that Party.

Except as otherwise required by Section 26.1 above, each Party will ensure that all of its representatives who receive
inquiries regarding the other Party's services:

4721 Direct the callers who inquire about the other Party's services or products to their local service provider.
37.2,2 Do not In any way disparage or discriminate agalnst the other Party ar its products or Services.

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

CLEC acknowledges that AT&T-22STATE may, upon End User request, provide services directly to such End User
similar to those offered to CLEC under this Agreement.

Expenses

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

ATRT-22STATE and CLEC shall each be responsible for one-half (1/2) of expenses payable to a Third Party for
Commission fees o other charges (including regulatory fees, reproduction and defivery expense and any costs of

natice or publication, but not including attorney's fees) associated with the filing of this Agreement or any amendment
to this Agreement.

3821 Prior to the filing of this Agreement and each and every Amendment filed in connection with this Agreement
In the State of Nevada, CLEC will submit a check in the amount of $200.00, payable to Public Utiiities
Commission of Nevada, to cover its portion of the expenses Incurred with filing this Agreement. Upon
receipt of CLEC's check, the Agreernent will be processed for filing with the Commission,

General Terms and Conditions/ATRT-22STATE
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Conflict of Interest

The Parties represert that no employee or agent of either Party has been or will be employed, retained, paid a fee, or
olherwise received or will recelve any personal compensation of consideration lrom the offer Party, or any of the

olher Party's employees or agents in connection with the negotiation of this Agreement or any associated
documents,

Survival

The Parties' obligations under this Agreement which by their nature are intended to continue beyond the termination
or expiration of this Agreement shall survive the termination or expiration of this Agreement, Without limiting the
general applicability of the foregoing, the following terms and conditions of the General Terms and Conditions are
specifically agreed by the Parties to continue beyond the termination or expiration of this Agreement: Section 8.0
ahove and Section 8.4 above on Termination; 10.6 above on Cash Deposits, Section 10.7 above on Deposit interest,
Section 10.8 above on Drawing on Cash Deposits; Section 11.9 abdve, Escrow requirements; Sections 11.1 above
thru Section 11.6 above on Billing & Payment of Charges; Section 12.0 above on Non Payment and Procedures for
Discannection, Section 14.0 above on Audits, Section 15.0 above on Warranties, Section 17.0. above Indemnity;
Section 18.0 above Performance Measures; Section 19.0 above Intellectuat PropertylLicense; Section 20.0 above
Notices: Section 21.0 above Publicity and Use of Trademarks or Service Marks; Section 22.0 above Confidentiality;
24.0 above Governing Law: Section CALEA Compliance; Section 34.0 above Taxes; Section 35.0 above Non
Waivers and Section 42.0 below Amendments and Modifications, ‘

Scope of Agreement

This Agreement is intended to describe and enable specific Interconnection and cotmpensation arrangements
between the Parties. This Agreement is the amangement under which the Parties may purchase from each other
Interconnection Services. Except as agreed upan In writing, neither Party shall be required to provide the other Party
a function, facility, product, service or arrangement described in the Act that is not expressly provided herein.

Except as specifically contained hercin or provided by the FCC or any Commission within its lawful jurisdiction,
nothing in this Agreement shall be deemed to affect any access charge arrangement.

Amendments and Modifications

Except as otherwise provided for in this Agreement, no provision of this Agreement shall be deemed amended or

modified by either Party unless such an amendment or madification is in writing, dated, and signed by an autharized
representative of both Partes.

Authority

Each of the AT&T-nwned ILEC(s) for which this Agreement is executed represents and warrants that tis a
carporation or limited partnership duly organized, validly existing and in good standing under the laws of ts State of
incorporation or formation, Each of the AT&T-owned ILEC(s) for which this Agreement Is executed represents and
warrants that AT&T Qpsrations, Inc. has full power and authority to execule and defiver this Agreement as agent for
that AT&T-owned ILEC. Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents and
warrants that it has full power and authority to perform its obligations hereunder.

CLEC represents and warrants that it is @ Texas Chartered Corporation duly arganized, validly existing and In good
standing under the laws of the State of Texas and has full power and authority to execute and defiver this Agreement
and to perform its obligations hercunder. CLEC represents and warrants that it has been or will be certified as a LEC
by the Commission(s) prior to submilting any orders hereunder and is or will be autharized to provide the

Telecommunications Services contemplated hereunder in the terrilory contemplated hereunder prior 1o submission of
orders for such Service, .

Each Person whose signature appears bielow represents and warrants that he or she has authority to bind the Party
on whose hehalf he or she has executed this Agreement.

ATT-Everyhody’ s Phone Company~€s2yQ9s
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Counterparts

This Agreement may be executed in counterparts. Each counterpart shall he considered an original and such
counterparts shall together constitute ene and the same instrument.

Entire Agreement
AT&T-21STATE Only:

4511 The terms contained in this Agreement and any Attachments, Exhibits, Schedules, and Addenda constitute
the entire agreement between the Parties with rospect to the subject matter hereof, superseding all prior
inderstandings, proposals and other communications, oral or written between the Parties during the
negotiations of this Agreement and through the execution andior Effective Date of this Agreement. This

Agreement shall not cperate as or constitute a novation of any agreement of contract between the Parties
that predates the execution andior Effective Date of this Agreement.

AT&T CONNECTICUT Only:

4521 The rates, terms and conditions contained In this Agreement and any Adachments, Exhibits, Schedules,
Addenda, Commission-approved tariffs and other documents or instruments referred to herein and
Incorporated into this Agreement by reference constitute the entire agreement between the Parties with
respect to the subject matter heraof, superseding all prior understandings, proposals and other
communications, oral or written between the Partes pre-dating the execution of this Agreement; provided,
however, that none of the rates, terms or conditions of this Agreement shal be construed to apply in any
manner to any perlod prior to the termination andlor expiration date of any agreement that this Agreement
replaces. This Agreement shall not operate as of constitute a novation of any agreement or contract
hetween the Parties that predates the execution andfor Effective Date of this Agreement.

Version: 3008 ~ Resale Agreement 10/14/08
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Southwestern Bell Telephone Company dib/a

~ AT&T Texas by AT&Y Operations, Inc, its

authorized agent

By: QMWJ,M)V

e, ) APt s

IR
Naine: Eddie A Reed, Jr.

Tide: %m/ /

Tite:  Director-Interconnection Agreements

Date: .Z "/ é -0

Date: A:2%.09
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1.0  Introduction

1.1 This Attachment sets forth terms and conditions for Resale Services provided by ATRY-22STATE to CLEC.

N2 To the extent required by Section 251{c)(4) of the Act, AT&T-22STATE shall make available to CLEC for resale at
wholesale rates Telecommunications Services that ATAT.22STATE provides at retail to End Users who are not
Telecommunications Carriers.

13 Each state-specific avoided cost discourt applicable to rates paid by CLEC for the resale of Telecommunications
Services is referred to hereln as a Resale Discount. Where available, Resale Discounts are listed in the Pricing
Schedule; if nat listed in the Pricing Schedule, the Resale Discount(s) andfor rate(s) as stated or reflected in the
applicable Tarif shall apply.

14 Except as otherwlse expressly provided hereln, the state-specific Tariff(s) shall govem the terms, conditions and
charges associated with the Telecommunications Services available to CLEC for resale, with the exception of any
resale restictions; provided, however, that any restrictions on further resale by the End User shall continue to apply.
Use limitations shall be in parity with services offered by AT&T-228TATE oits End Users,

15 Any change to the rates, terms and conditions of any applicable Tariff is automatically incorporated herein and is
effactive hereunder on the date any such change is effective.

20  Definitions
21 “Special Needs Services” means services for the physically disabled as defined in state-specific Tariffs.

22 'Tarif means the most current state-specific retail and, where avallable, resale tariff(s) andior Guidebook(s) (the
latter as posted on the AT&T CLEC orline website). -

30  General Provisions

ALl A ]

31 AT&T-22STATE's obligation to provide Resale Services under this Attachment is subject to availabifity of existing
faciies. CLEC may resell Telecomrunications Services provided hereunder only in those service areas in which

such Resale Services or any featura or capabiity thereof are concurrently offered to AT&Y.22STATE's End Users at
retail.

3.2 AT&T-22STATE has no cbligation to make services available at the Resale Discount to CLEC for its own use or for
the use of one or more of is parent, Affifates, subsidiaries or similarly-related entities, CLEC shall not use any
Resale Service to avoid the rates, temms and conditions of AT8&T-22STATE'S coresponding retal Tariff(s).
Moreover, CLEG shall not use any Resale Service to provide access of interconnection services to itself,
interexchange carriers {IXCs), wireless carriers, competitive access providers (CAPs), or other Telecommunications
providers; provided, however, that CLEC may permit its End Users to use resold local Exchange telephone service (0
access IXCs, wireless carriers, CAPs, or other refail Telecommunications providers.

33 Notwithstanding any other provision in this Agreement or in any applicable Tariff, once a service has been
grandfathered it s avafiable to CLEC for resale at the Resale Discount pursuant to the rates, terms and conditions of
the state-specific retail Tariff and only:

{i) to the same End User and
) at that End Usex's existing location, bath at the time of grandfathering.

34 CLEC shall only sell Plexar®, Centrex and Centrex-ike services 1o a single End User or multiple End User(s) in

accordance with the terms and conditions set forth in the Tariff(s) applicable to the slate(s) in which service is being
offered.

A'H-E_Qerybody’ s Phone ébmpany-’é@%féﬁ*}’c@@& . 64
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Except where otherwise explicitly permitted in ATRT-22STATE's Tariff(s), CLEC shall not permt the sharing of a
service by multiple End User(s) or the aggregation of traffic from multiple End User(s) onto a single service.

CLEG shall only resell services provided under this Attachment to the same catagory of End User{s) to whom AT&T-
22STATE offers such services (for example, residence service shail not be resold to business End Users).

161 Where available for Resale in accordance wilh state-specific Tariffs, CLEC may resel Special Needs
Services and/or low income assistance services (e.g., Lifeline and Link-Up) to End Users who are efigile
for each such sarvice, To the extent CLEC resells services that require certification on the part of the End
User, CLEC shall ensure that the End User meets all the Tariif eligibility requirements, has obtained proper

certification, continues to be eligible for the program(s), and complies with al rules and regulations as
established by the appropriate Commission and state Tariffs.

When ordering services that have an eligibliity requirement (e.g., availablé only in @ ‘retention”, “winback’, or
"compelitive acquisition” setting), CLEC shall maintain (and provide to AT&T-22STATE upan reasonable request)
appropriate documentation, including, but not limited to, original end user service order data, evidencing the eligibility
of its End Users for such offering or promotion. AT&T-22STATE may request up 10 one (1) audit for each promation
per 12-month period that may cover up ta the preceding twenty-four (24) month period.

Promations of ninety (90) calendar days or less ("Short-Term Promotions”) shall not be available for Resale, whether
at the Resale Discount or otherwise; pravided, however, that AT&T.22STATE shall offer Short-Term Promotions for

Resale at no Resale Discount in 2 particular state if and only to the extent required by Commission order in that
state.

CLEC shall pay the Federal End User Common Line (EUCL) charge and any other appropriate Commission-

approved charges, as set forth in the appropriate Tarifi(s), for each local exchange fine furnished to CLEC under this
Attachment. _

To the extent allowahle by taw, CLEC shall be responsible for both Primary Interexchange Carrier (PIC) and Local
Primary Intral ATA Presubscription (LPIC) change charges associated with each local Exchange line furnished to
CLEC under this Attachment. CLEC shall pay all charges for PIC and LPIC changes at the rates set forth in the
Pricing Schedule or, if any such rate is nat listed in the Pricing Schedule, then as set forth in the applicable Tariff,

If CLEG Is in violation of any provision of this Atiachment, AT&T-223TATE wil natify CLEC of the vioiation in writing

(‘Resale Notice). Such Resale Notice shall refer 1o the specific provision being viglated. CLEC will have thirty (30)

calendar days to correct the violation and notify AT&T-2ZSTATE in wiiting that the violaton has been corracted.
AT&T-22STATE will bill CLEC a sum equal to:

) the charges that would have been billed by AT&T-22STATE to CLEC or any Third Party but for
the stated violation and

(i) the actual revenues CLEC billed its End User(s) in connection with the stated violation, whichever
is greater,

Should CLEC dispute the stated violation, CLEC must notify AT&Y-22STATE in writing of the specific detalls and
reasons for its dispute within fourteen (14) calendar days of receipt of the Resale Notice from ATRT-22STATE and
comply with the Dispute Resolution provisions of the General Terms and Conditions (GT&C) of the Agreement
(‘Dispute Resolution provisions’). Resolution of any dispute under this Attachment shall also be conducted in

cotnpliance with the Dispute Resolution pravisions in the GT&C.

Notwithstanding any other provision of this Agreement, CLEC acknowledges and agrees that the assumption (or
resale to similarly-situated end users) of customer specific afrangement contracts, individual case basis confracts, or
any other customer specific pricing contract is not addressed in this Agresment and that if CLEC would like to resell
such arangements, it may only do so consistent with applicable law and after negotiating an amendment hereto that
establishes the rates, torms and conditions thereof (including, without limitation, the wholesale discount, if any,

Version: 30108 - Resale Agreement 07/10/08
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associated with such resale). Such amendment will only be effective upon written execution by both Parties and
approval by the Commission(s), -

313 Except where otherwise required by law, CLEC shall not, without AT&T-22STATE's prior written authorization, offer
the services covered by this Attachment using the trademarks, service marks, trade names, brand names, logos,
insignia, symbols or decorative designs of ATRT-22STATE or its Affiliates, nor shall CLEC state of imply that there is

any joint business association or similar arrangement with AT&T-22STATE tn the provision of Telecommunications
Services to CLEC ‘s End Users.

40  Responsibilities of Parties

41 CLEC shall be responsible for modifying and connecting any of its systems with AT&T-22STATE-provided interfaces,
as outined in Attachment 07 - Operations Support Systems (0SS), and CLEC agrees to abide by AT&T-22STATE
procedures for ordering Resale Services, CLEC shall abtain End User authorization as required hy applicable

federal and state laws and regulations, and assumes responsibility for appiicable charges as specified in Section
258(b) of the Act. :

42 CLEC shall release End User accounts in accordance with the directions of its End Users or an End User's
authorized agent. When a CLEC End User switches to another carrier, ATRT-22STATE is free to reclaim the End
User or process orders for another carrler, as applicable,

43  CLEC will have the ability to report trouble for its End Users to the appropriate ATS&T-22STATE maintenance
center(s) twenty-four (24) hours a day, seven (7) days a week, or olfhierwise shall b in parity with the ability offered
by AT&T-22STATE to its End Users. CLEC will be assigned Maintenance Center(s) when CLEC 's initial service
agreements are made. CLEC End Users calling ATET-22STATE will be referred to CLEC at the telephone
number(s) provided by CLEG to AT&T-225TATE, Nothing herein shall be interpreted to authorize CLEC 1o repair,
malntain, of in any way touch AT&T-22STATE's network facilities, including without limitation those on End User
premises.

44 CLEC's End Users' activation of Calt Trace and annoying call complaints shall be handled by the AT&T-225TATE
operations centers responsible for handling such requests, AT&T-225TATE shall notify CLEC of requests by its End
Users to provide call records to the proper authorities. Subsequent communication and resolution of each case
involving one of CLEC's End Users (whether that End User is the victim or the suspect) will.be coordinated through
CLEC. AT&T-22STATE shall be indemnified, defended and held harmless by CLEC and/or the End User against
any claim, loss or damage arlsing from providing this information to CLEC. Itis the responsibility of CLEC to take the
corrective action necessary with its End User who makes annoying calls. Failure to do so will result in AT&T-
22STATE taking corrective action, up 10 and including discannecting the End User’s service.

45 CLEC acknowledges that information AT&T-22STATE provides to faw enforcement agencies at the agercy's
direction {e.g., Call Trace data) shall be limited to available billing humber and address information. 1t shall be
CLEC's responsibility to provide additional information necessary for any law enforcement agency's investigation.

451 in addition to any other indemnity obligations in this Agreement, CLEC shall Indemnify AT&T-225TATE
against any Claim that insufficient information led to inadequate prosecution.

452 AT&T-22STATE shall handle law enforcement requests in accordance with the Law Enforcement provisions
of the GT&C's of the Agreement.

50  Billing and Payment of Rates and Charges

5.1 CLEC is solely responsible for the payment of all charges for all services furnished under this Attachment, including
hut nat limited to calls originated or accepted at CLEC's location and its End Users’ service locations.
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511 Interexchange caried traffic (e.g. sent-paid, information services and alternate operator services
mes;.ages) receiyed-by AT&T-22STATE for billing to Resale End User accounts wil be returned as
unhillable and will not be passed to CLEC for biling. An unbilable code wil be retumed with those

messages to the carrier indicating that the messages were generated by a Resale account and will nat be
biled by AT&T-22STATE.

AT&T-22STATE shall not be responsible for the manner In which utilization of Resale Services or the associated
charges are alfocated to End Users or others by CLEC. Applicable rates and charges for services provided to CLEC
under this Attachment will be billed directly to CLEC and shall be the responsibility of CLEC.

521  Charges billed to CLEC for all services provided under this Attachment shall be paid by CLEC regardless of
CLEC's ability or inability to collect from its End Users for such services.

522 If CLEC does not wish to be responsible for Alternately Billed Traffic ("ABT"), including but nat limited to
payment of charges for collect, third number bifled, and toll and information services {for example, 900)
calls, CLEC must order the appropriaté available blocking for fines provided under this Attachment and pay
any applicable charges. Htis the respansibility of CLEC to order the appropriate tolt restriction or blocking on
fines rescld to End Users. CLEC acknowledges that blocking is not available for certain types of calls,
including without limitation 800, 888, 411 and Directary Assistanice Express Call Completion. Depending on
the origination point, for example, calls originating from correctional facilities, some calls may bypass
blocking systems. CLEC acknowledges all such fimitations and accepts all responsibillty for any charges
associated with calls for which blocking is not available and any charges associated with calls that bypass
blocking systems. The rates, terms and conditions for APT can be referenced in Attachment 10 - ABT.

Ancillary Services

E911 Emergency Service: The terms and conditions for the provision of AT&T-22STATE 911 services are contained
in Attachment 05 - 811/E911.

White Pages: The rates, terms and conditions for the provision of White Pages services are contained in White
Pages section of Attachment 06 - Customer Information Services.

Resale Operator Services and Directory Assistance (OS/DA): The rates, terms and conditions for reselling AT&T.
22STATE OS$/DA services are contained in OS/DA section of Attachment 06 - Customer Information Services,

Payphone Services: CLEC may provide certain local Telecommunications Services to Payphone Service Providers
(PSPs) for PSPy’ use In providing payphone service. Pay Telephone Service is the only local service available for
resale to PSPs. Rates for Pay Telephone Service are established under the provisions of Section 276 of the Federal
Telscommunications Act of 1996 and are not subject to a wholesale discount under Section 251(c) (4) of the Act,

Suspension of Service

See applicable Tarifi(s) for rates, terms and conditions regarding Suspension of Service,

CLEC may offer to resell Customer Initiated Suspension and Restoral Service, as defined in the applicable Tariff(s),

toits End Users. This service is not considered & Telecommunications Service and will receive no Resale Discount
unless required by Commission order(s).

AT&T-22STATE wilt offer Suspension of Service to CLEC for the purpose of CLEC initiated suspension of service of
the CLEC's End Users. This service is not considered a Telecommunications Service and will receive no Resale
Discount, unless required by Commission order(s).
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Introduction

This Attachment sets forth terms and condltions for nondiscriminatory access to Operations Support
Systems (0SS) “functions” to CLEC for pre-ordering, ordering, provisioning, maintenancelrepair, and billing
provided by AT&T-22STATE. CLEC represents and covenants that it will only use 05S furnished pursuant
to this Agreement for activities related to 251(c)(3) UNEs (as provided in Atachment 13 - 251(c)(3) UNES,
rasold services, or other services covered by this interconnection Agreement ICA Service(s)).

Should AT&T-22STATE no longer be obligated to provide a 251(c)(3) UNE or other ICA Service under the

terms of this Agreement, AT&1-22STATE shall no longer be obligated to offer access and use of 0SS for
that ICA Service.

Definitions

"Service Bureau Provider (SBP)" means a company which has been engaged by a CLEC to acton its behalf
for purposes of accessing ATRT-22STATE 0SS application-to-application interfaces via & dedicated
connection over which multiple CLEC's local service transactions are {ransported,

General Provisions

AT&T-22STATE's 0SS are comprised of systems and processes that are in some Cases region-specific
(hereinafter referred to as "Regional 053 Regional 0SS is available only in the reglons where such
systems and processes are currently operational. '

AT&T-22STATE will provide electronic access to 0SS via web-based GUls and application-to-application
inerfaces. These GUIs and Interfaces wil allow CLEC to perform pre-order, order, provisioning.
maintenance and repair functions. ATRT.22STATE wil follow industry guidefines and the Change
Management Process (CMP) in the development of these interfaces.

AT&T-22STATE will provide al relevant documentation (manuals, user guides, specifications, efc)
regarding business rules and other formating information, as well as practices and procedures, necessary
to handle 0SS related requests. All relevant documentation will be readiy accessible at AT&T's CLEC
Onfine website. Documentation may be amended by AT&T-22STATE in its sole discretion from time to
time. All Parties agree to abide by the procedures contained in the then-current documentation.

AT&T-22STATE's 0SS are designed to accommadate requests for both current and projected demands of
CLEC and other CLECs in the aggregate.

CLEC shall advise AT&T-22STATE no less than seven (7) Business Days in advarice of any anticipated
ordeting volumes above CLEC's normal average daily volumes.

tis the sole responsibility of CLEC to obtain the technical capability to access and utilize AT&T-22STATE'S
0SS interfaces. All hardware and software requirements for the applicable AT&Y-228TATE Regional 035
are specified on AT&T's CLEC Online website.

CLEC must access the AT&T-22STATE OSS interfaces as indicated in the connectivity specifications and
methods set forth on AT&T's CLEC Online website.

Prior to initial use of AT&T-22STATE's Regional 055, CLEG shall atend and participate in implementation
meetings to discuss CLEC access plans in detail and schedule testing.

‘The technical support function of electronic 0SS interfaces can be accessed via the. AT&T CLEC Oniine

website. CLEC will also provide a single point of contact for technical issues related to CLEC's use of
AT&T-22STATE's electronic interfaces.
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_ CLEC agrees that there may be Resale service and 251(c)(3) UNEs avallable on a regional basis and that

such regional offering may only be ordered where they are made avalable in accordance with Resale or
251(¢)(AUNE Attachments. Moreover, CLEC shall not be permitted to order ICA Services unless CLEC
has a right, under this Agreement, to order such service. '

AT&IJ-ZZSTATE shall provide nondiscriminatory access to 0SS processes. When OSS processes are not
available elecironically, AT&T-22STATE shall make manual procasses available.

The Parties agree that a collaborative CMP will be used to manage changes to existing interfaces,
introduction of new interfaces and retirement of interfaces. The CMP will cover changes to AT&T,
29STATE's electronic interfages, AT&T-22STATE's CLEC testing environment, associated manual process

improvements, and relevant documentation. The process will define a procedure for resolution of CMP
disputes. :

Due to enhancements and on-going development of access to AT&T.22STATE CLEC OSS functions,
centain Interfaces may be modified, may be temporarily unavailable or may be phased-out after execution of
this Agreement. AT&T:22STATE shall provide proper notice of interface phase-out in accordance with
CMP.

The Parties agree to provide one another with toll-free contact numbers for the purpose of addressing
ordering, provisioning and maintenance of services issues. Contact numbers for maintenancefrepair of
services shall be staffed twenty-four (24) hours per day, seven (7) days per week.

Proper Use of 0SS Interfaces

3151 CLEC shall use AT&T-22STATE electronic interfaces, as described herein, exclusively for the
purposes specifically provided herein. In addition, CLEC agrees that such use will comply with
AI&T-22STATE's Dala Connection Security Requirements as identified in Section 9.0 below of
iiis Atachment. Faiure to comply with the requirements of this Attachment, including such
security guidelines, may result in forfelture of electronic access to 0SS functionality. [n additon,
CLEC ‘shall be responsible for and indemnifies ATRT-22STATE against any cost, expense or
liability relating to any unauthorized enlry ar access into, or use or maripulation of AT&T-
22STATE's 05S from CLEC systems, workstations or terminals or by CLEC emplayees, agents, or
any Third Parly gaining access through Information andfor facilities obtained from or utilized by
CLEC and shall pay AT&Y-22STATE for any and all damages caused by such unauthorized entry.

3152 CLEC's access to pre-order functions will only be used to view Customer Proprietary Network
Information (CPND of another carrier's End User where CLEC has obtained an authorization from
the End User for release of CPNL

31521 CLEC must maintain records of individual End Users' authorizations for change in local
Exchange Service and release of CPNI which adhere to all requirements of state and
federal law, as applicable.

31522 CLEC is solely responsible for determining whether proper authorization has been
oblained and holds AT&T-22STATE harmless from any loss on account of CLEC's
tailure to obtain proper CPNI consent from an End User. The Parties agree not to view,
copy, or otherwise obtain access to the cusiomer record information about any other
carfers' End Users without proper permission. CLEC will obtain access to End User
customer record information only in strict compliance with applicable laws, ules, or
requlations of the state in which the service is provided.

3153 ATRT-22SYATE shall be free 1o connect an End Uscr to any CLEC based upon that CLEC's

Version: 3Q08 - Resale Agreament 07/10/08
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request and that CLEC's assurance that proper End User authorization has been obtained, CLEC

shall make any such authorization it has obtained available to AT&T-22STATE upon request and
at no charge.

3154 By using electronic interfaces to access 0SS functions, CLEC agreos to perform accurate and
carrect ordering of ICA Services, CLEC s also responsible for all actions of its employees using
any of AT&T-22STATE's 0SS. As such, CLEC agrees to accept and pay all reasonable costs or
expenses, including labor costs, incurred by AT&T-22STATE caused by any and all inaccurate
ordering or usage of the OSS, if such costs are not already recovered through ather charges

#o020/0022

Version: 3008 - Resale Agreement 07110/08

assessed by AI&T:22STATE to CLEC. In addition, CLEG agrees to indemnify and hold ATRT-

~ 228TATE harmless against any claim made by an End User of CLEC or Third Parties against
AT&T-22STATE caused by or related to CLEC's use of any AT&T-22STATE 0SS.

3155 In the event AI&T-22STATE has good cause to believe that CLEC has used AT&Y-22STATE
0SS in a way that conflicts with this Agreement o Applicable Law, AT&T-22STATE shall give
CLEC written Notice describing the alleged misuse (*Notice of Misuse"). CLEC shall immediately
refrain from the alleged misuse until such time that CLEC responds in writing to the Notice of
Misuse, which CLEC shall provide to AT&T-22STATE within twenty (20) calendar days after
receipt of the Notice of Misuse. In the event CLEC agrees with the allegation of misuse, CLEC
shall refrain from the alleged misuse during the term of this Agreement.

3156 In the event CLEC does not respond to the Notice of Misuse or does not agree that the CLEC's
use of AT&T-22STATE 0SS Is inconsistent with this Agreement or Appiicable Law, then the
Parties agree to the following steps:

1156.1  If such misuse involves improper access of pre-order applications or involves a viglation
of the security guidefines contained herein, or negatively affects another OSS user's
ability to use 0SS, CLEC shall continue to refrain from using the particular OS5
functionality in the manner alleged by AT&T-225TATE lo be improper, untll CLEC has
implemented a mutually agreeable remedy to the alleged misuse.

31562 To remedy the misuse for the balance of the Agreement, the Parties will work together
as necessary to mutually determine a permanent resolution for the balance of the term
of the Agreement,

in order to determine whether GLEC has engaged in the alleged misuse described in the Notice of Misuse,
AT&T-22STATE shall have the right to conduct an audit of CLEC's use of the AT&T-Z2STATE 0SS, Such
audi shall be lirmited to auditing those aspets of CLEC's use of the AT&T-22STATE 0SS that relate to the
allegation of misuse as set forth in the Notice of Misuse. ATAT-22STATE shall give ten (10) calendar days
advance written Notice of its intent to audit CLEC {"Audit Notice") under this Section, and shall identify the
type of information needed for the audit. Such Audit Notice may not precede the Notiee of Misuse. Within a
reasonable time following the Audit Notice, but no less than fourteen (t 4) calendar days after the date of the
Audit Notice (unless otherwise agreed by the Parties), CLEC shall provide AT&T-22STATE with access to
the requested information in any reasonably requested format, at an appropriate CLEC location, uniess
otherwise agreed to by the Parties. The audil shall be at AT&T-22STATE's expense. Al information
obtained through such an audit shall be deemed proprietary andfor confidential and subject to confidential
wreatment without necessity for marking such information confidential, AT&T-22STATE agrees that it shall
onlly use employees or outside parties to conduct the audit who do not have marketing, strategic analysis,
competitive assessment of similar responshilities within AT&T-22STATE, If CLEC fails to cooperate in the
audit, AT&T-228TATE reserves the right o terminate CLEC's accessto elactronic processes,
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Pre-Ordering

ATRT-22STATE Regional 0SS are available in order that CLEC can perform the pre-ordering functions for
ICA Services, including but nat limited to:

41.1  Service address validation
412 Telephone number selection
413  Service and feature avallability
414  Due date information

4.1.5  Customer service Information
416  Loop makeup Information

Complete Regional 0SS pre-order functions may be found on AT&T's CLEC Online website.

CLEC shall provide AT&T-22STATE with access to End User record information, including circuit numbers
associated with each telephone nurmber where applicable. CLEC shall provide such information within four
(4) hours aRer requested via elactronic access where available. If electronic access is not available, CLEC
shall provide to AT&T-228TATE paper copies of End User record information, including circuit numbers
associated with each telephone number where applicable. CLEC shall provide such End User service
records within twenty-four (24) hours of a valid request, exclusive of Saturdays, Sundays and holidays.

Data validation files provided are described on the AT&T CLEC Orline website, These files provide an

alternale method of acquiring pre-ordering information that is considered relatively static and are available
via the pre-order GUI, AT&T's CLEC Oniine website, or other distribution methods.

Ordering

AT&T-22STATE will provide ordering functionality. To order any ICA Services CLEC will format a Local
Service Request (LSR) to identify the features, services or elements CLEC is requesting AT&T-22STATE to
provision in accordance with applicable AT&T-22STATE ordering requirements and other terms and
condiiens of this Agreement. Ordering requirements are located on AT&T's CLEC Online website.

I ordering and provisioning, Unbundled Dedicated Transport (UDT) and local Interconnection trunks, CLEC
and AT&T-22STATE will use industry Access Service Request (ASR) guidelines, based upon AT&T.

72STATE ordering requirements. AT&T-22STATE's ASR guidefines are located on AT&T's GLEC Online
website.

AT&T-22STATE product/servics intervais are located on AT&T's CLEC Online website,

ATAT-22STATE shall retum a Firm Order Confirmation (FOC) in accordance with the applicable

performance intervals, CLEC shall provide to ATRT-22STATE an FOC per the guidelines located on
AT&T's CLEC Online website.

When an AT&T-22STATE provided ICA Service is replaced by CLEC's facility-based service using any
ATAT-22STATE provided ICA Services, CLEC shall issue appropriats service requests, to both disconnect
the existing service and order ICA Services. These requests will be processed by ATRT-22STAIE, and
CLEC will be charged the applicable service order charge(s), In addition to the recurring and nonrecurring
charges for each individual [CA Service and cross-connect ordered. Similarly, when an End User is served
by one CLEC using AT&T-22STATE provided ICA Services is converted to anather CLEC's service using
any AT&T-22STATE provided ICA Services, the requesting CLEC shall issue appropriate service requests
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to both disconnect the existing service and connect new service to the requesting CLEC End User. These
requests will be processed by AT&1-22STATE and the CLEC will be charged the applicable service arder
charge(s), in addition to the recuring and nonrecurring charges for each individual ICA Service and cross-
connect ordered,

ATRT-22STATE shall bili to CLEC an LSR charge and/or appropriate service order charges based on the
manner i which the order is submitted (e.g. manually, semi-mechanized, mechanized) at the rate set forth
in the applicable Pricing Schedule, andlor applicable tariffs, price list or service guides to this Agreement for

each LSR submitted. An individual LSR will be identified for billing purposes by its Purchase Order Number
(PON).

The Commissions, in some states, have ordered per element manual addiive nonrecurring charges for {CA
Services ardered by means other than one of the interactive interfaces ("Additional Charges’). Additional

Charges shall charges will apply in these states as set forth in the applicable Pricing Schedule, andior
applicable tariffs, price list or service guides.

Provisioning

AT&T-22STATE will provide to CLEC nondiscriminatary provisioning of ICA Services. Access 10 order
status and provisioning order status is available via the regional pre-ordering and ordering GUIs, AT&T's
CLEC Online webstte, and application-to-application interfaces.

AT&T-22STATE shall provision services during fts requiar working hours. To the extent CLEC requests

provisioning of service to be performed outside AT&T-22STATE's reqular working hours, or te’ work SO
requested requires AT&T-22STATE's technicians or project managers to work outside of reqular working
hours, AT&T-22STATE will assess overtime charges sel forth In the Pricing Schedule/AT&T-22STATE'S
intrastate Access Services Tariff. '

In the event AT&T-22STATE must dispatch to the End User's (ocation more than once for pravisioning of
ICA Services due to incomect or incomplete information provided by CLEC (.. incomplete address,
incorrect contact name/number, etc.), AT&T-22STATE will bill CLEC for each additional dispatch required to
provision the circuit due to the incorrectfincomplete information provided. AT&T-22STATE will assess the
Mainienance of Service Charge/Trouble Determination ChargefTrouble Logation Charge/Time and Material
Charges/Additional Labor Charges from the appiicable Pricing Schedule, and/or applicable tariffs, price fist
or service quides,

Cancetiation Charges:

641 If CLEC canccls an order for ICA Services subsequent to ATRT-22STATE's generation of &
service order, any costs incurred by AT&T-22STATE in conjunction with provisioning of services
as requested on the cancelled LSR will be recovered in accordance with the cancellation
methodology set forth in the Cancellation Charge Percentage Chart found on AT&T CLEC Online
website. In addition, AT&T-#25TATE reserves the right to assess cancellation charges if CLEC
faits to respond within nine (3) Business Daysto a Missed Appointment order notification.

6411  Notwithstanding the foregoing, if CLEC places an L3R based upon AT&T-225TATE's
loop makeup information, and such information is inaccurate resulting in the inabiity of
ATRT-22STATE to provision the ICA Services requested and another spare compatible
faciiy cannot be found with the transmission characteristics of the [CA Services
originally requested, cancellation charges shall not apply. Where CLEC places a single
LSR for multiple [CA Services based upon loop makeup information, and information as
to some, but not all, of the ICA Services is inaccurate, if ATAT-22STATE cannot
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provision the ICA Services that were the subject of the inaccurate oop makeup
information, CLEC may cancel its request for those ICA Services without incurring
cancellation charges. In such instance, should CLEC elect to cancel the entire LSR,

canceliation charges as shall apply to thase ICA Services that were not the subject of
inaceurate loop makeup.

Expedite Charges:

651  For Expedite requests by CLEC, charges from the Pricing Schedule or Connecticut Access Service

Tariff will apply for Intervals less than the standard interval as outiined on the AT&T CLEC Online
website,

Order Modification Charges:

661 If CLEC modifies an order after being sent a FOC from ATST-22STATE, the Order Modification

Charge (OMC) or Order Modification Charge Additional Dispalch (OMCAD) will be accessed fram
the Pricing Schedule as applicable .

Maintenance/Repait

AT&T-22SYATE will provide CLEC with access fo electronic interfaces for the purpose of reporting and
monitoring trouble.

The methods and procedures for trouble reporting outined on the AT&T CLEC Online website shall be
used,

AT&T-22STATE will maintain, repair and/or replace ICA Services in aceordance with the FCC requirements
and applicable tariffs.

CLEC shall meke avallable at mutually agreeable times the 251 (c)(3) UNEs provided pursuant to this
Agreement in order to permit AT&T-22STATE to lest and make adjustments appropriate for maintaining the
251(c)(3) UNEs in satisfactory operating condition. No credit will be aflowed for any interruptions invalved
during such testing and adjustments.

Neither CLEC or its End Users shall rearrange, move, disconnect, remove of attempt to repair any facilities
owned by AT&T-22STATE except with the prior written consent of AT&T-22STATE,

CLEC will be responsible for testing and isclaling rroubles on ICA Services. CLEC must test and isolate
trouble to the AT&T-22STATE nework before reporting the trouble to the Maintenance Center. Upon
request from ATRT-22STATE at the time of the trouble report, CLEC will be required to provide the results
of the CLEC test Isolating the trouble to the AT&T-225T ATE network.

For all ICA Services repair requests, CLEC shall adhere to AT&T-22STATE's prescreening guidelines prior
to referring the fouble to AT&T-22STATE.

CLEC wil contact the appropriate AT&T-22STATE repair cemers in accordance with procedures
established by AT&T-22STATE,

AT&T-22STATE reserves the ﬁght to contact CLEC's End Users, if deemed necessary, for provisioning or
maintenance purposes.

Repalr requests ara billed in accardance with the provisions of this Agreement, 1f CLEC reports a trouble on

9 ATRT-22STATE ICA Service and no-trouble is found in AT&T-225TATE's network, AT&T-22STATE will -

charge CLEC a Maintenance of Service ChargefTrouble Determination ChargefTrouble Location
Charge/Time and Material Charges/Additional Labor Charges for any dispatching and testing (both inside

Version: 3Q08 - Resale Agreement 07/10/08
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and outside the Central Office) required by AT&T-22STATE in order to confirm the working status, AT&T:
22STATE wil assess these charges at the rates sel forth in the Pricing Schiedule andlor appiicable tariffs.

In the event AT&T-22STATE must dispaich to an End User's location more than once for repait of
maintenance of ICA Services dug o Incorrect of incomplete information provided by CLEC (g.g., incomplete
address, incorrect contact name/number, etc.), AT&T-22STATE will bill CLEC for each additional dispatch
required to repair the circul due ta the incorrectfincomplete information pravided. AT&T-22STATE will
assess the Maintenance of Service Charge/Trouble Determination Charge/Trouble Location Charge/Time
and Materlal Charges/Additional Labar Charges at the rates set forth in the Pricing Schedule.

CLEC shall pay Time and Material charges when ATRT-22STATE dispatches personnel and the trouble is

in equipment or commurications systems provided an entity by other than AT&T-22STATE or in detariffed
CPE pravided by ATRT-22STATE, uniess covered under a scparate maintenance agreement.

CLEG shall pay Maintenance of Service charges when the trouble clearance did not otherwise require
dispatch, but dispatch was requested for repair verification or cooperative testing, and the circult did not
exceed maintenance fimits. : :

If CLEC issues a trouble repert allowing ATAT-22STATE access lo End Users premises and AT&T-
2Z2STATE personnel are dispatched but denied access 10 the premises, then Time and Material charges wil
apply for the period of time that AT&T-22STATE personnel are dispatched, Subsequenty, if AT&T-
22STATE personnel are allowed access 10 the premises, these charges wil still apply.

Time and Material charges apply on a first and additional basts for each hali-hour or fraction thereof. If
more than one technician is dispatched in conjunction with the same trouble repart, the total time for al
technicians dispatched will be aggregated prior 1o the distribution of time between the "First Half Hour or
Fraction Thereof' and "Each Additional Half Hour or Fraction Thereaf' rate categories. Basic Time is work-
related efiorts of AT&T-22STATE performed during normatly scheduled working hours on a normally
scheduled workday. Overtime is work-related offoris of AT&T-228TATE performed on a narmally
scheduled workday, but outside of normally scheduled working hours. Premium Time is work related efforts
of ATRT-22STATE performed other than on 8 normally scheduled workday.

7.15.1 If CLEC requests or approves an AT&T-22$TATE technician to perform services in excess of of
not ctherwise cantemplated by the nonrecurring charges herein, CLEC will pay Time and Material
charges for any additional work to perform such services, including requests for installation or other
work outside of normatly scheduled working hours.

Billing

AT&T-22STATE will provide to CLEC nondiscriminatory access to associated biling information as
necessary to allow CLEC to perform billing functions.

811 The charges for bill data are dependent upon the manner in which such bill data is delivered to
CLEC.

8111  CLEC agrees to pay the applicable rates set forth in the Pricing Schedule.
Data Connection Security Requirements

CLEC agrees to comply with AT&T-22STATE data connection security procedures, including but not limited

to procedures on joint security requirements, information security, user identification and authentication,

nefwork monitoring, and software integrity. These procedures are set forth on the AT&T CLEC Online
website,
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CLEC agrees that interconnection of CLEC data facilities with ATT.22STATE daia facilities for access to
0SS will be in compliance with AT&T-22STATE's "Competitive Local Exchange Carrier (CLEC) Operations
Support System Interconnection Procedures” document current at the time of Initial connection to AT&T-
22STATE and available on the AT&T CLEC Online website.

Joint Security Requirements:

931 Both Parties will maintain accurate, and auditable records that monitor user authentication and

machine Integrity and confidentiality (0.4 password assignment and aging, chronalogical logs
configured, system accounting data; efe.).

932  Both Parties shall maintain accurate and complete records detalling the individual data connections
and systems to which they have granted the other Party access or interface priviieges. These
records will include, but are nat Timited to, user ID assignment, user request records, systeim
configuration, time limits of user access or system Interfaces. These records should be kept unti
the termination of this Agreement or the fermination of the requested access by the identified
Individual. Either Party may initiate a compliance review of the connection records to verffy that

only the agreed to connections are in place and that the connection records are accurate.

933 CLEC shall immediately notfy AT&T-22STATE when an employee user 1D is no longer vaiid (e.g.
employee termination of movement to ancther department).

934 The Parties shall use an industry standard virus detection software program at all times. The
Parties shall immediately advise gdch other by telephone upon actual knowledge that a virus of
other malicious code has been transmitted to the other Party.

935  All physical access to equipment and services required to transmit data will be in secured
localions. Verification of authorization will be required for access to all such secured locations, A
secured location is where walls and doors are constructed and arranged to serve as barriers and to
provide uniform protection for all equipment used in the data connections which are made as 2
result of the user's access to either the CLEC's or ATAT-22STATE's network. At a minimur, this
shall include access doors equipped with card reader control or an’ equivalent authentication
procedure andlor device, and egress doors which generate a real-time alarm when opened and
which are equipped with tamper resistant and panic hardware as requited to meet building and
safety standards.

936 The Parties shall maintain accurate and complete records on the card acCess system or fock and
key admiristration to the rooms housing the equipment utiized to make the connection(s) to the
other Party's network, These records will include management of card or Key issue, activation of
distribution and deactivation.

Additional Respensibilities of the Parties:
941 Modem/DSU Maintenance and UseyPolicy:

94.1.1  To tho extent the access provided hereunder involves the support and maintenance of
CLEC equipment on ATAT-22STATE's premises, such maintenance will be provided
under the terms of the Competitive Local Exchange Carrier (CLEC) Qperations Support
System Interconnection Procedures” document cited in Section 8.2 above.

g4.2 Monitoring:

"9421 Each Party wil monitor, its own nemwork relating to any user's access to the Party's
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networks, processing systems, and applicatons. This information may be collected,
retained, and analyzed to identfy potential security risks without nofice. This
information may Include, but is not limited to, trace files, statistics, network addresses,
and the actual data or screens accessed or transfefred,

Each Party shall notify the other Party's security organization immediately upon initial discovery of
actual or suspected unautharized access to, misuse of, ar ather “at risk” condttions regarding the
identified data faciliies of information. Each Party shall provide a specified point of contact. If

gither Party suspects unauthorized or inappropriate access, the Parties shal work together to
isolate and resolve the prablem,

In the event that one (1) Party identifies inconsistencies or lapses in the other Party's adherence lo
the security provisions described herein, or a discrepancy is found, documented, and delivered to
the non-complying Party, a corrective action plan to address the identified vulnerabilities must be
provided by the non-complylng Party within thirty {30) calendar days of the date of the identified
inconsistency.  The corrective acfon plan must identfy what will be done, the Parly
accountablefresponsible, end the proposed compliance date. The non-complying Party must
provide periodic status reports (minimally monthly) to the other Parly's security organization on the
implementation of the corrective action plan in order to track the work to completion,

I the event there are technological constraints or situations whare either Party’s corporate security
requirements cannot be met, the Parties will institute mutually agreed upon alternative security
coritrals and safeguards lo mitigate risks.

All network-related problems wil be managed to resolution by the respective organizations, CLEC
or AT&T-22STATE, as appropriate to the ownership of a falled component, As necessary. CLEC
and AT&T-22STATE will work together to resolve problems where the responsibifity of either Party
s not easily identified.

95  Information Securlty Policies and Guidetines for Access to Computers, Networks and Information by Non-
Employes Personnel:

851

9.5.2

Information security policies and guidelines are designed to protect the integrity, confidentiafity and
availaility of computer, networks and information resources, Section 9.6 below through Section
9.12 belaw inclusive summarizes the general policies and principles for individuals who are nol
emplayees of the Party that provides the computer, network of information, but have authorized
access {0 that Party's systems, networks or information. Questions should be referred to CLEC or
AT&T-228YATE, respectively, as the providers of the computer, network or information in
question. -

It I each Party's responsibility to notify its employees, contractors and vendars who will have
access to the other Party's network, on the proper securlty responsibiliies identified within this
Atachment. Adherence to these policies is a requirement for continued access to the other Party's
systems, networks or information, Exceptions to the policies must be requested in writing and
appraved by the other Party's information security organization.

9.6 General Policies:

9.6.1
9.6.2

Each Party’s resources are for approved this Agreement’s business purposes only,

Each Party may exercise at any time its right to inspect, record, and/or remove all information
contained in its systems, and take appropriate action should unauthorized or impraper Usage be
discovered.

Version: 3008 - Resale Agreement 07/10/08
T ]

ATT—Everybgd

y's Phone' Company<s802/08s )

18



1170472014 10:28&M FAX T132B81820++ EYERYBODY'S PHONE COMPAR

R s Sy MY S O Wy s

9.7

0.8

9.9

8.10

e
&= atat
Ly
Atachment 03 - Operations Support $ystems/AT&T-228TATE
Page 12 of 14
Everybody's Phane

Version: 3008 ~ Resale Agreement 07/10/08
o ————[]

963 Individuals will only be given access to resources that they are authorized to receive and which

they need to perform their job duties. Users must not attempt to access resources for which they
arg not authorized.

964  Authorized users shall not develop, copy or use any program or code which circumvents ar
bypasses system security of privilege mechanism or distorts accountabllity or audit mechanisms.

965 Actual or suspected unauthorized access events must be reported iminediately to each Parly's

security organization or to an alternate contact identified by that Party. Each Party shal provide its
respective security contact information to the other.

User Jdentification:

974 Access o each Party's corporate resources will be based on identifying and authenticating
individual users in order to maintain clear and personal accountabifty for each user's actions.

972 User identification shall be accomplished by the assignment of a unique, permanent user 1D, and
each user ID shall have an associated identification number for security purposes.

973  UserIDs will be revalidated on a monthly basis.
User Authentication:

981 Users will usually be authenticated by use of @ password. Swrong authentication methods (2.4.
one-lime passwords, digital signatures, efc ) may be required in the future.

982 Passwords must not be stored in script files.
983 Passwords mustbe entered by the user.

084 Passwords must be at least six (§) to eight (8) characters in jength, nat blank or a repeat of the
user ID: comlain at least one (1) letter, and at least one (1) number or special character must bein
a position other than the first of last position. This format will ensure that the password is hard to
guess. Most systems are capable of being configured to automatically enforce these requirements.
Where a system does not mechanically require this format, the users must manually follow the
format.

985  Systems will require users to change their passwords regutarly (usually every thirty-one (31) days).

9.86 Systems are to be configured 0 prevent users fromi reusing the same password for six (6)
changes/months.

9.87 Personal passwords must not be shared. Any user who has shared his passwaord is respansible
for any use made of the password.

Access and Sessien Controk:

981 Destination restrictions will be enforced at remote access faciies used for access to O3S
interfaces. These connections must be approved by gach Parly's corporate security organizatian.

992 Terminals or other input devices must not be left unattended while they may be used for system
access. Upon completion of each work session, terminals of workstations must be properly lagged
off,

User Authorization:

ATT—Everybo-dy’ s Phone Company-<8582#Q9s
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9101 On the destination system, users are granted access to specific resources (s.g. databases, files,
wansactions, &tc). These permissions will usually be defined for an individual user {or user group)

when a user ID is approved for access o the system.
911  Sofware and Data Integrity:

9111 Each Party shall use a comparable degree of care to protect the other Party's software and data

from unauthorized

access, addifions, changes and deletions as it uses to protect its own similar

@0006/0042

Version; 3Q08 - Resale Agreemant 07/10/08
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software and tata. This may be accomplished by physical security &t the work location and by

aceass control software on the workstation.

9112 Al software or data shall be scanned for viruses before use on a Party's corpbrate faciliies that

can be accessed through the direct connection ar dial up access to 0S5 interfaces.

9113 Unauthorized use of copyrighted software is profibited on cach Party's corporate systems that can

be accessed through the direct connection or dial up access to 0SS Interfaces,

8.11.4 Proprietary software or information (whether electronic or paper) of a Party shall nat be given by
the other Party to unauthorized individuals, When it is no fonger needed, each Party’s proprietary
software or information shall be returned by the other Party of disposed of securely, Paper copies

shall be shradded. Electronic copies shall be overwritten or degaussed.
942  Monitoring and Audit:

9121 To deter wauthorized access events, a warning o no respassing message will be displayed at
the point, of initial entry (ie., network entry or applications with direct entry points). Each Party
should have several approved versions of this message. Users should expect to see a warning

message similar to this one:

"This is a(n) (AT&T or CLE C) system restricted to Company official business and subject
to being monitored at any time. Anyone using this system expressly consenis 1o such
menitaring and to any cvidence of unauthorized access, use, or modification being used

for criminal prosecution.”

0122 After successful authentication, each session wil display the last ingon dateftime and the number

of unsuccesshul lagan attempts. The user is responsible for reporting discrepancles.
10.0  Miscellaneous

104 Tothe extant AT&T-22STATE seeks to recover costs associated with 0SS system access and cannectivity,

AT&T-22STATE shall not be foreclosed from seeking recovery of such costs via niegotiation,
generic proceading during the term of this Agreement.

arbitration, or

102 Unless otherwise specified hereln, charges for the use of ATRT-22STATE's 0SS, and other charges
applicable to pre-ordering, ordering, provisioning and maintenance and repar, shall be at the applicable

rates set forth in the Pricing Schedule.
103 Single Point of Cantact;

1031 CLEC will be the single point of contact with ATRT-22STATE for ordering activity for ICA Services
used by CLEC to provide services to its End Users, except that AT&T-22STATE may accept a
request directly from another GLEC, or AT &T-22STATE, acting with authorization of the affected
End User. Pursuant to a request from another carrier, AT&T-22STATE may disconnect any ICA

Service being used by CLEC to provide service 1o that End User and may reuse

such network
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elements of faciiities to enable such other carrier to provide service to the End User, AT&T:

22STATE will notify CLEC that such a request has been processed but will not be required 0 notify
CLEC in advance of such processing, .

Use of Facllities:

1047 When an End User of CLEC elects to discontinue service and to transfer service to another LEC,
including AT&T-22STATE, AT&T-22STATE shall have the right to reuse the facilties provided to
CLEC, regardiess of whether those faciliies are provided as ICA Services, and regardiess of
whether the End User served with such facilities has paid all charges to CLEC or has been denied
service for nonpayment or otherwise. ATRT-22STATE will notify CLEC that such a request has
been pracessed after the disconnect grder has been completed,

AT&T-22STATE will provide loss notfications to CLEC. This notification alerts CLEC that a change

requested by another Telecommunications provider has/or may result in a change in the Local Service
Provider associated with a given telephone rumber. It will be provided via the ordering GU) and application-
to-application interfaces and AT&T's CLEC Online website, as applicable.

Service Bureau Pravider Atrangements for Shared Access 10 0SS

Notwithstanding any language in this Agreement regarding access t0 0SS to the contrary, CLEC shall be
permitted to access AY&T-225TATE 0SS via a Service Bureau Provider as follows:

11,11 CLEC shall be permitted 10 access AT&T-22STATE application-to-application 0SS interfaces, via
a Service Bureau Provider where CLEC has entered into an agency relationship with such Service
Bureau Provider, and the Service Bureau Provider has executed an Agreement with AT&1-
225TATE 1o allow Service Bureau Provider 10 establish access to and use of ATRT.22STATE'S
0SS.

1742 CLEC's use of @ Service Bureau Provider shall not relieve CLEC of the obligation to abide by all
terms and conditions of this Agreement. CLEC must ensure that its agent properly performs all

0SS obligations of CLEC under this Agreement, which CLEC delegates to Service Bureau
Provider.

1143 It shall be the obligation of CLEC fo provide Notice in accordance with the Notice provisions of the
General Terms and Conditions of this Agreement whenever it establishes an agency relationship
with 2 Service Bureau Provider or terminates such a relationship. AT&T.228TATE shall have a
reasonable transition time to establish a connection to 2 Service Bureau Provider once CLEC
provides Notice. Additionally, AT&T-22STATE shall have a reasonable transiion period 10
terminate any such connection after Nolice from CLEC that it has terminated its agency
relationship with a Service Burea Provider.

AT&T-22STATE shall not be obligated to pay liquidated damages or assessments for noncompliance with &
performance measurement 10 he extent that such noncompliance was the result of actions or evenls
beyond AT&T-22STATE'S cantrol associated with Third Party systems of equipment Including systems,
gquipment and services provided by a Service Bureau Provider (acting as CLEC's agent for connection to
ATRT-22STATE's 05S5) which could not be avoided by AT&T-22STATE through the exercise of reasonable

diligence or delays or athef problems resulting from actions of a Service Bureau Provider, including Service
Bureau provided processes, services, systems or connectivity.
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1.0  ntroduction

11 The following services are provided as Customer Information Services — Operator Services/Direclory Assistance
(OSIDA), Inward Assistance Operator Services (INW), Directory Assistance Listings (DAL) and White Pages.

12 OSMDA
1 Izl‘l

122

123

13 INW:
131
132

1.4 DAL:
141

This Attachment sets forth the rates, terms and conditions under which the Parties shall jointly carry out 03
and DA on a wholesale basis for CLEC End Users residing in AT&Y-228TATE's local Exchange territory,
regardless of whether CLEC is serving its End Users via:

1211 CLEC's own physical Switches,
1212  Resale of AT&T-22STATE Retall OS/DA service, or
1213  Leased Locat Circuit Switching from AT&T-22STATE .

CLEC shall be the retail OS/DA provider to its End Users, and AT&T-22STATE shall be the wholesale
provider of OS/DA operations to CLEC. AT&T-22STATE shall answer CLEC's End User QS/DA calls on
CLEC's behalf, as follows:

1221  When the End User dials 0- or 0+ the Telephone Number, AT&T-22STATE shall provide the
Qperator Services described in Section 3.4 helow. CLEC is free to set its own retail OS/DA
rates, and CLEC therefore acknowledges its responsibility (a) to obtain End User agreement to
the OS/DA retail rates (he. by tariff or contract), and (b} to obtain any necessary regulatory
appravals for its OS/DA retail rates.

1222 In response to End User inquiries ahout OS/DA rates, where technically feasible, AT&T-
22STATE operators shall quote CLEC retal OS/DA rates, provided by CLEC (see Section 3.6
below). If further inquiries are made about rates, billing andfor other “business office” questions,
AT&T-22STATE's OS/DA operators shall direct the calling Party’s inquiries to a CLEC-provided
contact number {also see Section 3.6 below).

CLEG shall pay the applicable OS/DA rates found In the Pricing Schedule based upon CLEC's status as a
Facilies-Based CLEC or a reseller, Provided however, CLEC may serve both as a reseller and as a
facilities-based provider, and CLEC may convert facilities-based End Users to Resale service, or vice versa,
as described below in Section 3.6.8 below.

1231 CLEC acknowledges and understands that wholesale OS/DA rates differ between Resale and

facilites-based service, and that bath types of OS/DA wholesale rates are listed in the Pricing
Schedule.

1232  Biling and payment detalls, including the assessment of late payment charges for unpaid
halances, are governed by the General Terms and Conditions in this Agreement.

This Attachment also sets forth terms and conditions for INW for Facility-Baséd CLECs.

Where technically feasible and available, the AT&I-22STATE INW operator will provide the Busy Line
Verification (BLY) service and Busy Line Verification/interrupt (BLV/) service when reached by an operatot

“ialing the appropriate Toll Center Code in addition to the inward code.

This Atiachment sets forth terms and conditions for which CLEC agrees to purchase DAL information as
provided by AT&T-22STATE.

reamr——
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15  White Pages:

151 This Attachment sets forth terms and conditions that apply to switched-based CLECs for subscriber fisting
information in White Page directories provided by ATRT-23STATE owned ILEC and the CLEC.

20  Definitions

2.1 “f:LEC Subscriber” means CLEC End User, as End User is defined in the General Terms and Conditions of this
Agreement,

2.2 "General Assistance” meanss a service in which an operator calls the INW operator seeking assistance in dialing a

number, For example, the assistance could be required for attempting to dial a number where a o ring’ condition
has been encountered.

2.3 "Busy Line Verification (BLY)" means 2 service in which an operator asks the INW operator to verify a conversation in
progress.

24" “Busy Line Verification/imerrupt (BLV/)" means a service in which an operator asks the INW operatar to interrupt a
conversation in progress, to determine if one of the parties is willing to speak to the caller requesting the interrupt.

25 "Toll Center Code’ means the three digit Access Tandem Code (ATC) code that uniquely identifies a tandem switch
in the Local Exchange Routing Guide (LERG) designated as providing access to operator services functions. An
aperator dials the appropriate area catle + ATC + OPR SVC CODE to obtain INW.

26 "Operator Service Code (OPR SVC CODE)” means the operator dialable cade assigned In the LERG for INW,

27  “Faclites-Based CLEC" - A CLEC that provides service through its own switch, a Third Party provider's switch of via
local circuit switching leased from AT&1-22STATE via 8 stand-alone agreement.

3.0  Operator Services (0S) / Directory Services (DA)
3.1 Dialing Parity:

311 AT&T-22STATE will provide OS/DA to CLEC'S End Users with no unreasonable dialing defays and at
diafing parity with AT&T-22STATE retal OS/DA services.

32 Response Parity:

321 CLEC's End Users shall be answered by AT&T-22STATE's OS and DA platforms with the same priority and

e

using the same methods as for AT&T-228TATE's retail End Users.

322  Any technical difficulties in reaching the AT&T-22STATE OS/DA platform (g.g., cable culs in the QS/DA

trunks, unusual OSIDA call volumes, etc.) will be experienced al parity with AT&T-22STATE retail End
Users served via that same ATAT-22STATE End Office Switch.

3.3 Requirements to Physically Interconnect:

331  This Section describes the Parties’ physical interconnection and trunking requirements for a Facility-Based
CLEC that wishes to interconnect with AT&T-228TATE's OS/DA switches

332 The demarcation point for OS/DA traffic hetween the Parties’ networks need nat caincide with the Point of
interconnection (POI) for the physical interconnection of 2l otner inter-carrier voice traffic, but at a minimum
must be in the Local Access And Transport Area (LATA) within which the CLEC's OS/DA traffic ofiginates.

33271 Because CLEC's swiich may serve End Users in more than one LATA, the Parties agree that
CLEC's OS/DA traffic originates from the ‘physical location of the End User dialing 0-, O+, 411,
1411, or 555-1212 and not the physical location of CLEC's switch.
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3322 To the extent CLEC is serving via circuit-switched wireless technology, the physical location of
the End User dialing O, O+, 411, 1411, or 5551212 shall be deemed the End User's physical

billing address, regardiess of whether the End User may be roaming at the time of placing the
OS/DA call,

333 The Parties will establish an OS/DA demarcation point at the AT&T-22STATE's OS/DA switch, By mutual
agreement, an altemnative OS/DA demarcation paint may be determined based an the following factors:

3331  The size and type of facilities needed to carry CLEC's switch-based QS/DA traffic;
3332  Whether CLEC wishes to interconnect for only OS, or only DA, or both;

1333  \Whether CLEC or CLEC's Affiliate is callocated in an ATRTY-22STATE Local Tandem office and
wishes to use the callocation as the 0S/DA demarcalion point; and

3334 Whather CLEC or CLEC's Affiiate already has existing OS/DA facilities in place to the AT&T-
22STATE's OS/DA platforms.

334  CLEG shall be financially responsible for the transport faclities to the AT&T-225TATE's switch(es), CLEC
may seif-provision these OS/DA faciliies, lease them from Third Parties, or lease them from AT&T-
228TATE's intrastate Special Access Tariff.

335  General OS/DA Trunking Requirements:

3351  CLEC will initiate an Access Service Roquest (ASR) for all OS/DA trunk groups from its switch to
the appropriale AT&T-225TATE OS/DA switches as a segregated one-way trunk group utilizing
Multi-Frequency (MF) signaling. Unless technically infeasible, AT&T-22STATE will provision all
such one-way trunk groups in the same manner and at the same intervals as for all ather
interconnection trunks between the Parties.

33562 CLEC wil employ Exchange Access Operator Services Signafing (EAQSS) from the AT&T-
22STATE End Offices to the AT&T-22STATE OS/DA swilches that are equipped to accept 10-
Digit Signaling for Automatic Number Identification {ANI),

3353  Where EADSS is not available, Modified Operatar Services Signafing (MOSS) will be wtifized,
and a segregated one-way trunk group with MF signaling will be established from CLEC to each
AT&T-22STATE OS/DA switch for each served Numbering Plan Area (NPA) in the LATA.

336  Specific OS/DA Trunk Groups, and thelr Requirements:
3361  OSTrunks:

33611  CLEC shall establish a ong-way trunk group from CLEC's switch to the AT&T-
22STATE OS switch serving OS End Users in that LATA. An 0S only trunk group
will be designated with the appropriate OS traffic use code and modifier. If the
trunk group transparts combined OS/DA/DACC over the same trunk group, then
the group will be designated with a different raffic use code and modifler for
combined services. CLEC will have administative control for the purpose of
issuing ASR's on this ane-way trunk group.

3362  DA/DA Call Completion (DACC) Trunks:

33621  Where permitted, CLEC shall establish a ong-way trunk group from CLEC's switch
0 the AT&T-22STATE DA switch serving DA End Users In that LATA. If the trunk
group Wransports DA/DACC orlly, but not OS, then the trunk group will be
dasignated with the appropriate DA traffic use code and modifier.
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33622  In AT&T-13STATE, If OSIDA/DACC is ransported together on a cormbined trunk
group, then the group will be designated with a different appropriate traffic use
code and modifier from that used for 2 DADACC anly trunk group. CLEC wilt have
administrative control for the purpose of issuing ASRs on this one-way trunk group.

33623  In ATRT SOUTHEAST REGION 9-STATE, if QSIDADACC is transported together
on a combined trunk group, then the group will be designated with an appropriate

traffic use code and modifier. CLEC will have adiministrative control for the purpase
of issting ASRs on this one-way trunk group.

3383 Busy Line Verification/Emergency Interrupt (BLV/ED) Trunks:

33631  Where available, when CLEC wishes for AT&T-22STATE to perform Busy Line
Verification or Emergency Interrupt for CLEC End Users a segregated one-way
BLV trunk group with MF signaling from AT&T-228TATE's Operator Services
switch to CLEC's switch serving End Users in that LATA will be required. CLEC
will have administrative control for the purpose of issuing ASRs on this one-way
trunk group. The BLY trunk group wil be designated with the appropriate traffic
use code and modifier.

. 34 08 Offerings:
34,1  Operator Services Rate Structure:

3411  AT&T-22STATE will assess its OS charges based upon whether the CLEC End User Is
receiving (a) manual QS (i¢., provided a live Operator), or (o) automated 05 {i.e., an OS5 switch
equipment voice recognition feature, functioning gither fully or partially without live Operators
where feasible). The Pricing Schedule contains the full set of QS recurring and nonrecurring
rates.

342 Operator Services Call Processing;

3421 Whether manual or automated, AT 2T-225TATE wil provide the following services when
processing a 0- or 0+ dialed call from CLEC's line, regardless of whether DA s also requested:

34211  General Assistance - The End User diafing 0- or O+, asks the OS Qperator 1o
provide local and intralLATA diaing assistance for the puUrposes of completing calls,
or requesting information on how ta placo calls e.g., handling emergency calls,
handiing credits etc.

34212  Caling Casd - The End User dialing 0- of 0+, provides the OS Operator with 3
Calling Card number for biling purpases, and seeks assistance in campleting the
call '

147213  Collect - The End User dialing 0- or O+, asks the OS Operator to bil the chiarges

associated with the call to the called number, provided such biling is accepted by
the called number.

14214  Third Number Biled - The End Use dialing 0- or O+, asks the O3 Operator to bill
the call to a different number than the calling o called number.

34215  Persan-To-Person Servicg - The End User dialing 0 of 0+, asks the QS Operator
for assistance in reaching a particular person or @ particular PBX station,
department or office to be reached through a PBX attendart, This service applies
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even if the caller agrees, after the connection is established, to speak to any party
gther than the party previously specified.

34216  Busy Line Verification - A semvice In which the End Uses diafing 0- asks the OS

Operator to check the requested fine for conversation in progress and advise the
caller of the status,

34217  BusyLine Interrupt - A service in which the End User dialing O- asks the Operator

to Interrupt a conversation In progress, to determine if one of the parties is willing to
speak to the caller requesting the interrupt.

35 DA Offerings:
351 DARate Structure:

3611  AT&T-22STATE charges one rate for local DA, and a separate rale for all other DA products. In
both cases DA charges are assessed on a flat rate per call, regardiess of call duration. The
Pricing Schedule contains the recurring and nonrecurring rates.

35.2 DA Call Processing:

9521 Where technically feasible and available, ATRT-22STATE will provide the following DA Services
when a CLEC End User served dials 411, 1-411, or §55-1212 regardless of whether CLEC also
requests OS from AT&T-22STATE:

falis L S A g

35291 Local Directory Assistance - Consists of providing published name, address and
telephone number o the dialing End User. ’

35212  Directory Assistance Call Completion (DACC) - A service in which a local or an
intraLATA call to the requested number is completed on behalf of the DA End User,
utilizing an automated voice system of with operator assistance.

35213  National Directory Assistance (NDA) - A service whereby callers may request DA
autside their LATA or local caling area for any listed telephone number in the
United States.

35214  Reverse Directory Assistance (RDA) - An Information Service consisting of
providing listed local and national name and address information associated with a
telephone number provided by the individual originating the call

35215  Business Category Search (BCS) - Where available, a service in which the End
User may request business telephone number listings for a specified categary of
husiness, when the name of the business is not known. Telephone numbers may
be requested for local and national businesses.

3.6 OS/DA Nan-recurring Charges for Loading Automated Cali Greeting {ie. Brand Announcement), Rates and
Reference Information:

361 The incoming OS/DA call is automatically answered by a pre-recorded greeting loaded into the OS/DA
switch itself, prior to being handled by automated equipment or a live operator. CLEC may custom brand or
brand with silence.

3611 CLEC wil provide announcement phrase information, via Operator Services Translations
Questionnaire (0STQ), to AT&T-228TATE in conformity with the format, length, and other
requirements specified for all CLECs on the AT&T CLEC QnLine website.
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3612  AT&T-22STATE wil then perform all of the loading and testing of the announcernient for each
applicable OS/DA switch prior to live vaffic. CLEC may also change its pre-recorded
announcement at any time by providing a new announcement phrase in the same marner.
CLEC will be responsible for paying subsequent loading and testing charges.

362 I CLEC does not wish to custom brand the OS/DA calls, CLEC End Users will hear silence upon connecting
with the OS/DA switch by having AT&T-22STATE load a recording of silence into the automatic, pre-
recorded announcement slot, set for the shortest possible duration allowed by the switch, to then be routed
0 automated or live operators as with all other OS/DA calls, for which brand loading charges will still apply.

3621 CLEC understands that End Users may not perceive silent announcements as ordinary
mechanical handfing of OS/DA calls.

2622  CLEC agrees that if it doas not brand the call, CLEC shall indemnify and hold AT&1-22STATE
harmless from any regulatory violation, consumer complaint, or other sanclion for failing to
identify the OS/DA provider to the dialing End User.

363 ATAT-22STATE will be responsible for loading the CLEC-provided recording of the silent announcement
into all applicable OS and/or DA switches prior to live traffic, testing the announcement for sound quality at
parity with that provided to AT&T-22STATE retail End Users. CLEC will be responsible for paying the initial
recording o silent announcement loading charges, and thereatter, the per-call charge as well as any
subsequent lvading charges if a new recordings or silent announcements are provided as specified above.

364  Branding/Silent Announcement load charges are assessed per loaded recording, per OCN, per switch. For
example, a CLEC Reseller may choose to brand under a different name than its facifity-based operations,
and therefare two separate recordings could be loaded into each switch, each incurring the Branding/Silent

Announcement charge. These charges are mandatory, nonrecurring, and arg found in the Pricing
Schedule,

365 Where Refcrence Rater is avallable, the applicable CLEC-charged retall OS/DA rates and a CLEC-provided
contact number (e.g., reference ta a CLEC business office or repair call center) are loaded into the system
utilized by the OS/DA Cperater.

366 Where Reference Rater is available, ATRT-22STATE will be responsible for loading the CLEC-provided
OS/DA retail rates and the GLEC-provided contact number(s) into the OS/DA switches. CLEC will be
respansible for paying the initial reference and rate loading charges.

167 Rate/Relerence load charges are assessed per loaded sct of ratesireferences, where Reference Rater is
avallable, per OCN, per state, For example, a CLEC reseller may choose to rate differently than ts facility-
based CLEC operations, or may change ts rates/raferences during the life of the contract, and therefore
separate sets of ratesirefersnces could be loaded for each OCN, per state, with each loading incurring the

Rate/Reference charge. These charges are mandatory, nonrecurring and are found in the Pricing
Schedule. :

368 Converting End Users from Priur Branded Service to CLEG or Silent-Branded Service, or between Resale
and faciliies-based service:

3681  Tothe cxtent that CLEC has akready established the Branding/Silent Announcement recording in
AT&T-22STATE OS/DA switches for hoth Resale and faciiiics-based service, then no Nop-
Recurring Charges apply to the conversion of End Users from prior Resale OS/DA wholesale
service ta faciities-based OS/DA wholesale service, or vice versa.

3682 To the extent that CLEC has not established the Branding/Silent Announcement recording in
AT&T-22STATE OS/DA switches for Resale andlor faciliies-hased service, then Non-Recurring
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Charges apply 1o set up the OS/DA call for the new type of service, as Is described in Sectian
3.6 above, and at the rates set forth in the Pricing Schedule.

40  |nward Assistance Operator Services (INW)
4.1 Responsibilities of the Parties:

411 To the extent that CLEC elects to interconnect with AT&T-22STATE's operator assistance switches, the
CLEC's rasponsibilities are described below.

412 CLEC shall be financially responsible for the ranspart faclities to the AT&T-22STATE's switch(es). CLEC
may self-provision these INW facilides, lease them from Third Parties, or lease them from AT&T-22STATE's
intrastate Special Access Tariff,

413  The GLEG will initiate an ASR for a one-way trunk group from its designated operator assistance switch to
the ATRT-22STATE Operator assistance switch utilizing MF signaling.

42  CLEC will request in writing, thirty calendar (30) days in advance of the date when the INW are to be provided,
urlless otherwise agreed to by AT&T-22STATE. CLEC orits designated OS providers shall submit an ASR to ATRT:
23STATE lo establish any new interconnection runking arrangements.

421  CLEC must provide one (1) Carrler Identification Code (CIC) for its CLEC or Incumbent Exchange Carrier
business operation and an additional CIC for its IXC business operation if the CLEC wishes to receive
separate biling data for its CLEC and IXC operations.

43  Specifics of INW Offering and Pricing:

431  Toll Center Cades will be used by the CLEC operators for routing and connecting to the AT&T-225TATE

Operator assistance switches. These codes are specific to the varlous AT&T-22STATE LATAs where
AT&T-22STATE Operator assistance switches are located.

432  AT&T-22STATE OS will require a Toll Center Code for the CLEC S assistance switch, This code will be

the routing code used for connecting the AT&T-22STATE operator to the CLEC operator on an Inward
basis.

433 lithe CLEC requires establishment of a new Tol Center Code, CLEC shall do so by referencing the LERG,
434  AT&T-228TATE pricing for INW shall be based on the rates specified in the Pﬂcing Schedule.

44 If the CLEC terminates INW or OS/DA service prior to the expiration of the term of this Agreement, CLEC shall pay
' AT&T-22STATE, wilhin thirty (30) calendar days of the issuance of any bils by AT&T-22STATE, all amounts due for

actual services provided under this Arachment, plus estimated monthly charges for the rermainder of the term.
Estimated charges will be based on an average of the actual monthly amounts billed hy AT&T-225TATE pursuant 10

this Attachment prior to its termination,

4.5 The rates applicable for determining the amournt(s) under the terms outlined in this Section are those specified in the
Pricing Schedule.

50  Directory Assistance Listings (DAL
5.1 Responsibilities of the Parlies:

511 Where technically feasile and/or avaiable, AT&T-22STATE wil provide DAL information referred to as
Directory Assistance Listing (DAL) in AT&T SOUTHWEST REGION 5-STATE, Directory Assistance Listing
Information. Service: (DALIS) In AT&T_CALIFORNIA, Dialing Parity Directory Listings (DPDL) in AT&T
MIDWEST REGION 3-STATE, Dialing Parity List License (DPLL) in AT&T CONNECTICUT, Directory
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Assistance List License (DALL) in AT&T NEVADA and Directory Assistance Database Services (DADS) in
AT&T SOU'THEAST- REGION 9-STATE (hereinafter collectively referred to as DAL).

R e R e e —————

51.2 AT&_T-zstA_Ig owns and maintains the database containing DAL information (name, address and
published telephone number, or an indication of "non-published status”) of telephone service subscribers,

513  AT&T-22STATE uses the DAL information in its database to provide directory assistance (DA) service to
End Users who call AT&T-22STATE's DA to obtain such information,

514  inasmuch as AT&T-22STATE provides DA service under contract for ILECs and CLECs, AT&T-22STATE'S

i AR e S

database aiso contains DAL Information of other {LEC and CLEC telephone service subscribers.

515 CLEC, orits agent, who choose to provide DA service 10 CLEC's End Users located in the CLEC's service
area may load its database with DAL contained in AT&T.22STATE's DA database.

51.6 ATAT-22STATE agrees to license requested DAL information contained in its database, under the following
terms and conditions:

5161  ATAT-22STATE shall provide DAL information in @ mutually acceptable format.

5162 ATRT-22STATE shall provide DAL information to CLEC via a mutually acceptable mode of
ransmission. Once the mede of transmission has been determined, AT&T-225TATE wil
provide to CLEC the initial load of DAL information in a mutually agreed upan timeframe,

5.2 Product Specific Service Defivery Provisions:
521  Useof DAL Information:

5211 CLEC may use the DAL information licensed and provided pursuant to this Attachment in
compliance with all applicable iaws, regulations, and rules including any subsequent decision by
the FCC or a court regarding the use of DAL.

5212  In the event a telephone service subscriber has a "non-published” listing, a “non-published”
classification will be identified in lieu of the telephone number information and will be considered
part of the Listing Information. The last name, flest name, street number, street name,
commurity, and zip code will be provided as part of the Listing Information when available, The
information provided for non-published telephone service subscribers can only be used for two
(2) purposes. Flrst, the non-published status may be added to the listing in CLEC's database for
the sole purpase of addingicorrecting the non-publishied status of the listings in the database.
Second, addresses for non-published telephone service subscribers may be used for verification
of the non-published status of the listing. If a caller provides the address for a requested listing,
CLEC may verify \he non-published status of the requested lising by matching the caller-
provided address with the address in CLEC's database. CLEC however, may not provide the
address information of a requested listing of non-published telephone service subscriber to a
caller under any cirgumstances, including when verifying the address. CLEG can notify the End
User that the requested listing is non-published.

53 Other:
53.1  Pricing:

5311  The prices at which AT&T-22STATE agrees to provide CLEC with DAL are provided for in the
Pricing Sehedule.

532 Breach of Contract:
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5321 Inthe eventa Party is found to have materially breached the DAL provision of this Attachment,
such breach shall be remedied-immediately and the non-breaching Party shall have the sight to
terminate the breaching party's DAL license, without terminating its own rights hereunder, upon
fourteen {14) calendar days Notice, untl the other Party's breach is remedied. Further should

CLEC breach the DAL provisions of this Attachment, it shall immediately cease use of AT&T-
22STATE's DAL information.

533 Termof DAL Service:

5331  After welve consecutive (12) months of service, either Party. may terminate the DAL services
provided under this Attachment, without termination ligbility, -upon one hundred-twenty (120}
calendar days written Notice to the other Party.

5332 i ihe CLEC terminates this scrvice prior to the first twelve (12) consecutive months of the
contract term, CLEC shall pay ATRT-22STATE, within thirty (30) calendar days of the issuance
of any bills by AT&T-22STATE, all amounts due for actual services provided under this
Attachment, plus the monthly or esimated charges for the remainder of the first twelve (12)
months of the contract term, plus costs incurred by AT&T-22STATE for that associated with the
provision of the DAL database.

534  Ordering:

5341 To order DAL service, CLEC shall use a DAL Order Application form as providad by AT&T-
22STATE.

6.0  White Pages
6.1 General Provisions:

611 AT&T-22STATE wil make available lo CLEC, for CLEC End Users, noh discriminatory access to White
Pages directory listings, as described herein. '

612 AT&T-22STATE publishes alphabetical White Pages directories in multiple formats, including printed
directories, CD-ROM and athet electronic formats far its ILEC Territory, as defined in the General Terms
and Conditions of this Agreerment. CLEC provides local exchange telephone service in the same area(s)
and CLEC wishes to include fisting information for s End Users located in AT&T-22STATE's (LEC Territory
in the appropriate AT&T-22STATE White Pages directories.

62  Responsibiltics of the Parties:

621  Subject to AT&Y-22STATE's practices, as well as the rules and regutations applicable to the provision of
\White Pages directories, AT&T-225TATE will include in appropriate White Pages directories the primary
alphabetical listings of CLEC End Users located within the ILEC Teritory. .The rules, regulations and AT&T.
225TATE practices are subject to change from time to ime. When CLEC provides its subscriber listing
information to AT&T-22STATE listings database. CLEC will receive for its End User, one primary listing in
ATRT-22$TATE White Pages directary and a isting in AT&T-22STATE's DA database at no charge, other
than applicable service order charges as set forth in the Pricing Schedule.

§211  Except In the case of a Local Service Request (LSR) submitied solely to port a number from
AT&T SOUTHEAST REGION 9.STATE, if such listing is requested on the initial LSR assoclated
with the request for services, a single manual service order charge or electronic sefvice order
charge, as appropriate, wil apply to both the request for service and the request for the directory

! listing. Where a subsequent LSR is placed solely to request'a directory listing, or is placed to

port a number and request a directory fisting, separate service order charges s set forth in
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ATRT-22STATE's tariffs shall apply, as well as the manual service order charge of the electronic
service order charge, as appropriate,

6212  Listing Information Confidentiality:

62121  AT&T-22STATE wil afford CLEC's directory listing information the same levet of
confidentiafity that AT&T-22STATE affords its own directory listing Information.

6213  Unlisted/Non-Published End Users:

62131 CLEC wil provide to AT&T-22STATE the names, addresses and telephone
numbers of:al CLEC End Users who wish to be omitted from directories. Non-

fisted/Non-Published listings will be subject to the rates as set forth in the Pricing
Schedule, :

6214  Addtional, Designer and other Listings:

62141  Where a CLEC End User requires foreign, enhanced, designer of other listings in
addition to the primary listing to appear in the White Pages directory, AT&T-
225TATE wil offer such listings at rates as set forth in the Pricing Scheduie.

622 CLEG shall furnish to AT&T-22STATE subscriber listing information pertainiing ta CLEC End Users located
within the ILEC Territory, along with such additional information as AT&1-22STATE may require to prepare
and print the alphabetical listings of said directory. CLEC shall refer to the AT&T CLEC OnLine website for
methods, procedures and ordering information.

.....

623 CLEC will provide accurate subscriber listing information of its subscribers 1o AT&T-22STATE via a
mechanical or manual feed of the directary fisting information o AT&T-22STATE's Direclory Listing
database. CLEC agrees to submit all listing nformation via @ mechanized process within six (6) months of
the Effective Date of this Agreement, or upan CLEC reaching a volurme of iwo hundred {200) listing updates
per day, whichever comes first. CLEC's subscriber listings will be interfiled (interspersed) in the directary
among AT&T-22STATE's subscriber listing information, CLEC will submit fisting information within one (1)
Business Day of instaltation, discorinection or other change in service fincluding change of nortlisted or
non-published status) affecting the DA database or the directory listing of a CLEC End User, CLEC must

submit all fisting information intended for publication by the directory close (alx/a last listing activity) date.
624  Through the normal course of business, End Users may notify AT&T-225TATE, of its publishing Afiliate, of

I

inaccurate or incomplete listing infarmation. In such instance AT&T.22STATE, or it publishing Affiliate,
shall take appropriate action, as difccted by the End User, to update the listing. AT&T-228TATE, or its
publishing Affiiate, shall also inform CLEC of the deficiency and direct CLEC to send a listing update with
the information necessary to make the End User Listing accurate and complete. CLEC shall respond within

five (5) Business Days to such direction from AT8T-22STATE, orits publishing Affiiate.
6.25 Distribution of Directorics:

5251  Each CLEC subscriber wil receive onc copy per primary End User fisting, as provided by CLEC,
of AT&T-22STATE White Pages directory In the same manner, format and at the same time that
they are delivered to AT&T-22STATE's subscribers during the annual delivery of newly
publishied directaries.

62511  AT&T CONNECTICUT White Page directorics will be provided in accordance to
- state andlor local regulations and orders governing White Page directory
distribution.
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8252  AT&[-22STATE has no obligation to provide any additional White Page directories above the
directories provided to CLEC End Users as specified in Section 6.2.5.1 above.

6253  CLEC may arrange for additional directory distribution and other services with AT&T-228TATE's

directory publishing Affiiate pursuant to tefms and conditions agreed to by the publishing Affiliate
and CLEC.

AT&T-22STATE shall direct fts directary publishing Affiiate to offer CLEC the opportunity to include in the
“information Pages’, of comparable section of its White Pages directaries {covering the territory where
CLEC is cerlified to provide local service), information provided by CLEC for CLEC installation, repatr,
cuslamer service and biliing Information. AT&T-22STATE's directory publishing Affiliate will include such
CLEC information in the "information Pages"” purstant t terms and conditions agreed to by the pubiishing
Affiliate and CLEC.

Use of Subscriber Listing Information: .

6271 AT&T-22STATE agrees to serve as the single point of contact for all independent and Third
Party directory publishers who seek include CLEC's subscriber (ie. End User) listing
information in an area directory, and to handle the CLEC's subscriber listing information in the
same manner as AT&T-228TATE's subscriber fisting information. In exchange for AT&T-
22STATE serving as the single point of contact and handiing all subscriber listing information
equally, CLEC authorizes AT&T-22STATE to include and use the CLEC subscriber listing
information provided to AT&T-22STATE pursuant to this Attachment in AT&T-22STATE's White
Pages directory, ATT-22STATE's DA databases, and to provide CLEC subsciiber Tisting
information to directory publishers, Included in this authorization is release of CLEC listings to
requesting competing carriers as required by Section 271(c)(2) (@)(vi{ll) and Section 251(b)(3)
and any applicable state regulations and.orders. Also included in this authorization Is AT&T-
22STATE's use of CLEC'S subscriber listing information in AT&T-22STATE'S DA, DA related
products and services, and directory publishing products and services.

6272  ATAT-22STATE further agrees not to charge CLEC for scrving as the single point of contact
with independent and Third Party directory publishers, no matter what number or lype of
requests are fielded. In exchange for the handling of CLEC's subscriber list information to
directory publishers, CLEC agrees that it will receive no compensation for ATRT-225TATE'
receipt of the subscriber fist information -or for the subsequent release of this information 10
directory publishers, Such CLEC subscriber list information shall be intermingled with AT&T-
228TATE's subscriber list information and the subscriber list information of other companies that
have authorized a similar release of their subscriber fist information by AT&T-22STATE.

CLEC further agrees to pay alf costs incurred by AT&T-22STATE andior its Affiiates as a result of CLEC
not complying with the terms of this Atachment.

This Attachment shall not establish, be interpreted as establishing, or be used by either Party to establish or
to represent their relationship as any form of agency, partnership ot joint venture,

6.2.10 Breach of Contract:

62101 If either Party is found to have materially breached the White Pages directory terms of this
Attachment, the non-breaching Party may terminate the White Pages directory terms of this
Attachment by providing written Notice to the breaching Parly, whereupon this Atachment shall
be rull and vaid with respect to any issue of AT&T-22STATE'S White Pages directory published
sixty (60) or more calendar days after the date of receipt of such written Notice. CLEC further
agrees to pay all costs incurred by ATRT-22STATE and/or its Affiliates as a rasult of such CLEC
breach.
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1.0  Introduction

1 This Atiachment sets forth terms and conditions by which AT&T-22STATE wil provide CLEC wiith access to AT&T-
92§TATE's 911 and E911 Databases and provide Interconnection and Call Routing for purposes of 911 call
completion to a Public Safety Answering Paint (PSAP) as required by Section 257 of the Act.

12 The Parties acknowledge and agree that AT&T-22STATE can only provide E211 Service in a territory where an
AT&T-22STATE is the E911 network provider, and that only said service configuration will be provided once 1t is
purchased by the E811 Customer andlor PSAP. Access to AT&T-22STATE's E911 Selective Routers and E911

e —

Database Management System will be by mutual agreement between the Parties.

13 For CLEC's own switches, AT&T-22STATE shall provide access o its E911 Selective Routers as described herein
only where the PSAP and/or E911 Customer served by the E911 Selective Routers has approved CLEC to carry

FQ11 Emergency Services calis, which approval is subject to being revoked, conditioned, or modified by the PSAP
andfor E911 Customer atany time.

2.0  Definitions

2. "911 Systemn" means the set of netwark, database and customer premise equipment {CPE) components required 10
provide 911 service.

22 "911 Trunk' or "E911 Trunk” means a trunk capable of transmitting Automatic Number identification (ANJ) associated
with a call to 911 from CLEC's End Office to the E911 system.

23 “Automatic Location Identification (ALI)" means the automatic display at the PSAP of the caller's telephone number,
the addressfocation of the tefephone and, In some cases, supplementary emergency services infarmation.

24 sAutomatic Number Identification (AND)* meaps the telephone numrber associated with the access line from which &
call ta 911 originates.

25  "Company Identifier or “Company ID" means a three (3) to five {8) character identifier chosen by the Local Exchange
Carrier thal distinguishes the entity providing dial tone o the End User, The Company Identifier is maintained by
NENA in a nationally accessible database,

26  ‘Database Management System (DBMS)" means a system of manual procedures and computer programs used 0
create, store and update the data required to provide Selective Routing (SR) andior AL! for 911 systems.

2.7 "£911 Customer” means a municipality or other state or local government unit, or an authorized agent of ane (1) or
more municipalities ur ather state or local government units to whom autharity has heen lawfully delegated to

respond to public emergency telephone calls, at @ minimum, for erergency police and fire services through the use
of onie (1) telephone number, 911.

28 "E911 Universal Emergency Number Service (E911)" (also referred to as "Expanded 911 Service’ or "Enhanced 911
Service’) or "E911 Service" means a 1elephone Exchange commurications service whereby a public safety
answering point (PSAP) answers telephone calls placed by dialing the number 911, £911 includes the semvice
provided by the lines and equipment associated with, the service amangement for the answering, vransferring, and
dispatching of public emergency telephone calls dialed to 911, E911 provides completion of @ call to 811 via
dedicated trunking facilities and includes ANY; AL, and/or SR,

29 "Emergency Services" means police, fire, ambulance, rescus, and madical senvices.

210 “Emergency Service Number (ESN)” means 2 three (3) to five (5) digit number representing 8 urique combination of
Emergency Services agencies designated to serve a specific range of addresses within @ particular geographical
area. The ESN facilitates SR and selective transfer, if required, to the appropriate PSAP and the dispatching of the
proper Emergency Services agency (fes). '
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211 “National Emergency Number Association (NENA)" is @ not-for-profit corporation established in 1982 to further the
goal of "One Nation-One Numbet’, NENA is a networking source and promotes research, planning, and training.
NENA strives to educate, set standards and provide certification programs, logislative representation and technical
assistance for implementing and managing 911 systems.

2.12 - "Public Safety Answering Point (PSAP)" means an answering:lacation for 211 calls originating in a given area, The
E911 Customer may designate a PSAP as primary of seconddry, which refers to the arder in which calls are directed
for answering. Primary PSAPs answer calls: secondary PSAPs recelve calls on @ transfer basis. PSAPs are public
safety agencies such as police, fire, emergency medical, etc., or & comman bureau serving a group of such entities,

213 "Selective Routing” (SR) means the routing and "E911 Selective Router (ES11 SR) means the equipment used to
route a call to 911 to the proper PSAP based wpon the number and location of the caller. SR is controfled by an
ESN, which is derived fram the focation of the access line from which the 911 call was placed.

3.0 AI&T Resp.onsibilities

31 ATRT-22STATE shall provide and maintain such equipment &t the E911 SR and the DBMS as is necessary ta
provide CLEC with nondiseriminatory access to E911 Emergency Service as described in this Attachment,

3.2 Call Routing:

321  AT&T-22STATE will route 911 calls from the AT&T-22STATE SR to the designated primary PSAP or 10
designated alternate focations, according to routing citeria specified by the PSAP.

322  ATRT-22STATE wil forward the ANI to the calling party number it receives from CLEC and the associated
911 ALl 1o the PSAP for display. If no ANI is forwarded by CLEC, AT&T-22STATE will forward an
Emergency Service Centrat Office (ESCO) identification code for display at the PSAP. If ANI s forwarded
by the CLEC, but no AL record is found in the E911 DBMS, AT&T-22STATE wil report this "No Record
Found” condition ta the CLEC in accordance with NENA standards.

33 Facilities and Trunking:

331  AT&T-228TATE shall provide and maintain sufficient dedicated E911 Trunks from AlL &T-22STATE's EG11
SR to the PSAP of the E911 Customer, according to provisions of the appropriate state Commission-
approved tariff and documented specifications of the E911 Customer.

332 AT&T-22STATE will provide facilities to interconnect the CLEC to the ATRT-22STATE'S ESTISR, a8
specified in Atachment 02 “Network Interconnection of this Agreoment or per the requirements set forth via
the applicable state tarif. Additionally, CLEC has the option to secure interconnection facilities from another
provider or provide such interconnection using theit own facilties. If diverse facilities are requested by

CLEC, AT&T-22STATE will provide such diversity where lechrically feasible, at standard applicable tariff
rates.

3.4 Database:

341  Where AT&T-22STATE managcs the £911 Database, AT&T-22STATE shall provide CLEC access to the
Eg11 Database to .stare CLEC's End User "911 Records” (ie., the name, address, and associated
telephone number(s) for each of CLEC's End Users). CLEC or its represemtative(s) is responsible for
elactronically providing End User 911 Records and updating this information.

342 Where AT&T-22STATE manages the E911 Database, AT&T-22STATE shall coordinale access to the
AT&T-22STATE DBMS for the initial loading and updating of CLEC End User 911 Records.
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343 Where AT&T-22STATE manages the E911 Database, AT&T-228TATE's E911 Database shall accept
electronically ransmitted fles that aré based upon NENA standards. Manual (ie., facsimile) enuy shall be

utiized anly in the event that the DBMS is not functioning properly.
40  CLEC Responsibilities
4.1 Call Routing {for CLEC's own switches):

473  CLEC wil transport the appropriate 911 calls ffom each Point of Intercommection (POT) ta the appropriate

AT&T-22STATE E911 SR location.

412  CLEC wil forward the AN! information of the party calling 911 o the ATRT-22STATE E911 SR,
4.2 Faclities and Trunking (for CLEC's own switches):

421 CLEC shall be financially responsible for the transport facilities to gach ATRI-22STATE E911 SR that
serves the Exchange Areas in which CLEC is authorized to and will provide Telephone Exchange Service.

422 CLEC acknowledges that its End Usersina single local calling scope may be served by different E911 SRs
and CLEC shall be financially responsible for the transport facilities to route 911 calis from its End Users to

the praper E911 SR.

423 CLEC shall order a minimum of two (2) one-way outgoing E971 Trunk(s) dedicated for originating 911
Emergency Service calls for each defaull PSAP or default ESN to interconnect to each appropriate AT&T-
22STATE E911 SR, where applicable. Where Signaling System 7 (557) connectivity is available and
required by the applicable E91] Customer, the Parties agree 10 implement Common Channel Signaling

(CCS) trunking rather than Mulli-Frequency (MF) trunking.

424 CLEC is responsible for ordering a separale E911 Trunk group from AT&T-22STATE for each county,
default PSAP or other geographic area thal the CLEC serves if the E911 Customer for such county of
geographic area has a specified varying default routing condition. Where PSAPS do not have the technical
capability to receive 10-digit ANL, E911 paflie must be Wansmitted over a separale trunk group specific to
the undertying technology. CLEC will have administrative control far the purpose of issulng ASRs an this
trunk group. Where the parties utilize SS7 signaling and the E911 network has the techinology available,
only one (1) E911 Trunk group shall be established to handie multiplc NPAs within the local Excliange Area
or LATA. If the E911 network does not have the appropriate technology available, a SS7 trunk group shall
be established per NPA In the local Exchange Area or LATA. In addition, 911 traffic originating in one (1)
NPA must be transmitted over a separate 811 Trunk group from 911 traffic originating in any other NPA 911,

425 CLEC shall maintain facility transport capacity sufficient to route 911 waffic over trunks dedicated 1o 911

Interconnaction between the CLEC switch and the AT&V-22STATE E911 SR

Nl e —

426 CLEC shall order sufficient trunking to route CLEC's originating 911 calls to the designated AT&T-22STATE

E911 SR.

T gy et

427 Diverse (e, separate) 911 faciliies arc highty recommended and may be required by the Commission or
E911 Customer. If required by the E911 Customer, diverse 911 Trunks shall be ordered in the same
fashion as the primary 911 Trunks. CLEC is responsible for iniiating trunking and facility orders for diverse

routes for 911 Interconnection.

428 CLEC is responsible for determining the proper quantity of trunks and transport faciities from its switch (es)

to interconnect with the AT&T-22STATE E911 SR,

429 CLEC shall engineer its 911 Trunks to attain a minimum P.01 grade of service as measured using the time
cangistent average busy season busy hour twenty (20) day averaged loads applled to industry standard
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Neal-Wikinson Trunk Group Capacity algarithms (using Medium day-to-day Variation and 1.0 Peakedness
factor), or such other minimum grade of service as required by Applicable Law.

4210 CLEC shall monitor its 911 Trunks for the purpose of determining originating network wraffic volumes, If
CLEC's traffic study indicates that additional 911 Trunks are needed to meet the current level of 811 cal
volumes, CLEC shall provision additional 911 Trunks for Interconnection with AT&T-22STATE.

4211 CLEC is responsible for the isolation, coordination and restoration of all 911 facility and trunking
malntenance problems from CLEC's demarcation (for example, collocation) to the AT&T-22STATE E9N
SR(s). CLEC is responsible for advising AT&T.22STATE of the 811 Trunk identification and the fact that
the frunks are dedicated for 911 traffic when notifying ATRT-22STATE of a failure or outage. The Parties
agree to work cooperatively and expeditiousty to resolve any 911 outage. AT&T-22STATE will refer
network trouble to CLEC if no defect is found in ATRT-22STATE's 911 nietwork, The Parties agree that 911
network problem resolution will be managed expeditiously at all times.

4212  CLEC will not turn up live traffic until successful testing of £911 Trunks is completed by both Parties.

4213  Where required, CLEC will comply with Commission directives regarding 911 facility andior 911 Trunking
requirements.

Database:

441  Once the 911 Interconnection between CLEC and all appropriate AT&T-22STATE £811 SR(s) has been
established and tested, CLEC or its representatives shafl be responsible for providing CLEC's End User 911
Records to AT&T-22STATE for inclusion in AT&T-22STATE's DBMS on a timely basis.

e

432 CLEC or its agent shall provide initial and ongoing updates of CLEC's End UUser 911 Records that are
Master Street Address Gide (MSAG) validin electranic format basad upon established NENA standards.

433 CLEC shall adopt use of a Company/NENA 1D on all CLEC End User 911 Records in accordance with
NENA standards. The Company IDi8 used to identify the carrier of record in facility configurations.

434 CLEC is responsible for providing AT&T.22STATE updates to the E911 database; in addition, CLEC is

responsible for correcting any arrars that may ocour during the entry of their data 10 the AT&T-225TATE
911 DBMS.

Responsibilities of the Parties

iy

Far CLEC’s own switch{es), both Parties shal jointly coordinate the provisioning of transpoit capacity sufficient (0
route originating E911 calls from CLEC's POI to the designated AT&T-22STATE E91 SR(s).

511 AT&T-22STATE and CLEC will cooperate {o promptly test all trunks and faciities between CLEC's network
and the AT&T-22STATE E911 SR(3).

911 Surcharge Remittance to PSAP:

591  For CLEC's own switch{es), the Parties agree that:

5211  AT&I.22STATEIs not responsible for collecting and remiiting applicable 911 surcharges or fees
directly to municipalities or government entities where such surcharges or faes are assassed by
said municipality or government entity, and

5212  ATRT-22STATE is not responsible for providing the 911 Customer detailed monthly listings of
the actual number of access fines, or breakdawns between the types of access lines (8.9
residential, business, payphone, Centrex, PRX, and exempt lines).

#0026/0042
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5213  Faciity based CLECs shall be responsibie for collecting and remitting all applicable 911 fees and

surcharges on a per fine basis to the appropriate PSAP or other governmental authority
responsible for collection of such fees and surcharges. '

522 For'Resc_ellers. the ILEC shall serve as a clearinghouse hetween Resellers and PSAPs except where state
law requires CLEC to collect and remit directly to the appropriate 911 Authority. The Parties agree that:

5221  AT&T-13STATE shall include Reseller information when providing the 811 Customer with
detailed monthly listings of the actual number of access lines, or breakdowns between the
types of access lines (€.g., residential, business, payphone, Centrex, PBX, and exempt lines).

5222 ATRT SOUTHEAST REGION 9-STATE will provide the 911 Customer a manthly setllement
letter which provides the total number of access lines broken down into residence and
business line totals only, If state statutes require a break out of Reseller information, the
AT&T SOUTHEAST REGION 9-STATE shall include this information upon request by the 911
Customer.

6.0 Methods and Praciices

8.1 With respect to all matters covered by this Attachment, each Party will comply with all of the following to the extent
that they apply to access to 917 and E911 Databases: {i) all FCC and applicable Commission rules and regulations,
(i) any requirements imposed by any Governmental Autharity other than a Commission, (ii) the terms and conditions

of AT&T-22STATE's Commission-ordered tariff(s) and (iv) the principles expressed in the recommended standards
published by NENA,

7.0 Contingency

11 The terms and conditions of this Attachment represent a negotiated plan for providing access to 811 and E911
Databases, and providing interconnection and call routing for purposes of 911 call completion to a PSAP as required
by Section 251 of the Act.

1.2 The Parties agree that the 911 System as provided herein s for the use of the E911 Customer, and recognize the
authority of the E911 Customer 10 establish service specifications and grant final approval {or denial) of service
~ confiqurations offered by AT&T-228TATE and CLEC.

7271  In AT&T TEXAS only:

7213  These specifications shall be documented in Exhibit], CLEC Serving Area Description and E911
" Interconnection Details. CLEC shall complete its portion of Exhibit | and submit it to AT&T,
TEXAS not later than forty-five (45) Business Days prior to the passing of live traffic. AT&T
TEXAS shall complete its portion of Exhibit | and return Exhibit 1 to CLEC not [ater than thirty

(30} Business Days prior to the passing of live traffic,

7212  CLEC must obtain documentation of the approval of the completed Exhibit | from the appropriate
E911 Customer(s) that have jurisdiction in the area(s) in which CLEC's End Users are located.
CLEC shall provide documentation of all requisite approval(s) to AT&T TEXAS prior to use of
CLEC's E911 connection for actual emergency calis.

7213  Each Party will designate a represertative who has the authority to complete additional Exhibit(s)
| 1o this Atachment when necessary to accommodate expansion of the geographic area of
CLEC into the jurisdiction of additional PSAP(s) or lo increase the number of 911 Trunks, CLEC
must obtain approval of each additional Exhibit I, as set forth in Section 7.2 ahove, and shall
furnlsh documentation of all requisite approval(s) of each additional Exhibit | in accordance with
Section 7.2 above.
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8.0  Basis of Compensation

8.1 Rates for access to 911 and E911 Databases, Interconnection and call routing of E911 call completion to a PSAP as

required by Section 251 of the Act are set forth in the Pricing Schedule or applicable AT&T-22STATE Commission-
approved access lariff.

Atachment 05 - 911-E91AT&T-22STATE
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Pricing Schedule

This Atachiment sets forth the pricing terms and conditions. The rate tables included in this Atachment may be
divided into categorles. These categories are for convenience only and shall not he construed to define or limit any
of the terms herein or affect the meaning or interpretation of this Agreement.

Replacement of Non-Interim Rates

1.23

Certain of the current rates, prices and charges set forth In this Agreement may have been established by
the Commission {"Commission-established "Current Rate(s)"). All rates included in this Agreement that are
not specifically excluded from treatment under this Section 1.2, or that are not marked as intefim or &s
"TBD" (To Be Determined) shall be considered Commission-established Current Rates. f, during the Term
of this Agreement the Commission o the FCC modifies a Commission-established Current Rate(s) in an
order or docket that is established by the Commission or FCC to be generally applicable (ie. not an grder
or docket relating only to a specific complaint or interconnection agrecment arbitration) to the
Interconnection Services, gither Party may provide written notice (‘Rate Change Notice") to the other Party,
after the effective date of such order, that it wishes for the modified Commission-established Non-Interim
Rate(s), ("Modified Rate(s)) tv replace and supersede the Commission-established Current Rate(s) already
set forth in this Agreement. Following such Rate Change Nofice by either Party, and withou! the need for
any written amendment or further Commission action. GLEC's billing tables will be updated to reflect (and
CLEC shall pay) the Modified Rate(s), pursuant to tmeframes as specifically set forth in Section 1.2.1.1
nelow and Section 1.2.1.3 below, and the Modified Rate(s) will be deemed effective between the Parties as
provided in Section 1.2.1.1 below and Section 1.2.1.3 below. Nonetheless, the Parties shall negodate a
conforming amendment which shall reflect that the Commission-established Current Rate(s) were replaced
by the Modified Rate(s), and shal submit such amendment to the Commiission for approval, In addition, as
soon as is reasonably practicable after such Rate Change Notice, each Party shall issue to the other Party

any adjustments that are necessary to reflect that the Modified Rate(s) became effective between the. .

Parties as provided:

1211 Tfthe Rate Change Notice is issued by a Party within ninety (90) calendar days after the effective
dale of any such arder, the Modified Rate(s) will be deemed effective between the Parties a5 of the
affective date of the order, and AT&T-22STATE wil issue any adjustments that are appropriate
(e.g.. billing of additionai charges, billing credit adjustments) to retroactively true-up the Modified
Rate(s) with the Commission-established current Rate(s) for the period after the effective date of
the order, in accordance herewith,

121.2 I the event that netther Party issues a Rate Change Notice 10 the other Parly with respect to an
order, the Commission-established Non-Interim Rate(s) set forth in the Agreement shall continue 1o
apply, natwithstanding the issuance of that order.

1213 Inthe event that a Party issues a Rate Change Notice under this Section 1.2 above, but not within
nincty (30) calendar days after the effective date of the order, then the Modified Rate(s) wil be
deemed effective between the Parties as of the date the amendment incorporating such Modified
Rate(s) into the Agresment is effective between the Parties (following the date the amendment is
approved or is deemed o hdve been approved by the state commission), and shall apply, on a
nrospective basis only, upon the amendment effective date, on a prospective basis only. Further,
the Party shall be foreclosed from replacing or otherwise superseding the Commission-established
Current Rate(s) with the Modified Rate(s) if the terms and conditions of this Section 1.2 above were
not part of an approved and effective agreement between the Parties at the time the order became
effective, either Party may stll give a Rate Change Notice, and the Modified Rate(s) shall be
effective s of the date the Parties’ Agreement (containing this Section 1.2,) becomes effective

(following the date the Agreement is approved or deemed to have been approved by the -
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Commission) and shall apply, beginning on the Agreement's effective date, on a prospective basis
only. Further, the Party shall be foreclosed from replacing or otherwise superseding the
Commission-established current Rate(s) with the Modified Rate(s) for any period prior to the
effective date of the Agreement containing this Section 1.2 above.

1.3 Replacement of Interim Rates

131 Certain of the rates, prices and charges set forth in this Agreement may be denoted as interim rates
{*Current Interim Rates’). Upon the effective date of a Commission Order establishing non-interim rates for
any rates, prices, charges, Intarconnection Services specifically identified herein as interim, either Party
may, within ninety (80) calendar days after the effective date of such Commission order, provide written
notice (‘Replacement Rate Notice’) to the other Party that it wishes to obtain the new Commission-
established rate(s) (‘Replacement Rates’) to replace and supersede the Interim Rate counterpart(s) in this
Agresment. Following such Replacement Rate Notice, and without the need for any formal amendment or
fiirther Commiission action, AT&T-22STATE will update CLEC's billing tables to replace the Currerit Interim
Rates with their Replacement Rate(s) counterpart(s). as spacified in the Replacement Rate Notice.
Nonetheless, the Parties shall negotiate & conforming amendment to reflect such Replacement Rates and
shall submit such amendment to the Commission for appraval.

132  If the Replacement Rate Notice is given within rinety (30) calendar days after the effective date of such
arder, then the Replacement Rate(s) shall apply as of the effactive date of the order and AT&T-225TATE
will issue any adjustments that are appropriate (e.g. biling of additional charges, billing credit adjustmerts)
to retroactively rue-up the Replacement Rates with the Interim Rates for the period after the effective date
of this Agreement, in accordance herewith.

133  In the event that neither Party issues a Rate Notice to the other Party with respect to an order, the Interim
Rate(s) set forth in the Agreement shall continue to apply, notwithstanding the issuance of that order,

134  In the event that a Parly issues a Rate Notice under this Section 1.3 above, but not within ninety (90)
calendar days after the effective date of the order, then the Replacement Rate(s) wil be deemed effective
hetween the Parties as of the date the amendment incorparating such Replacement Rate(s) into the
Agreement is effective between the Parties (following the date the amendment i approved or is deemed to
have been approved by the Commissior), and shall apply, upen the amendment effective date, on a
prospective basis only. Further, the Party shall be foreclosed fram replacing of otherwise superseding the

_Current Interim Rato(s) with the Replacement Rate(s) for any period prior to the effective date of such
amendment.

‘135  In the event the terms and conditions of this Section 1.3 above were not part of an approved and effective
agreement between the Parties al the time the order became effective, elther Party may still give 2
Replacement Rate Notice, and the Replacement Rate(s) shall be effective as of the date the Parties’
Agreement {the Agreement containing this Section 1.3 above) becomes effective (following the date the
Agreement is approved of deemed to have been approved by the Commission) and shall apply. beginning
on the Agreement's effective date, ona praspective basis only. Further, the Party shall be foreclosed from
ceplacing or otherwise superseding the Current Interim Rate(s) with the Replacement Rata(s) for any period

" prior to the effective date of the Agreement coritaining this Section 1.3 above.

14  Notice to Adopting CLECs

141  Notwithstanding anything to the contrary in this Pricing Schedule and Agreement, in the event that any other
CLEC should seek to adopt the Agreement pursuamt 10 Section 252() of the Act (‘Adopting CLEC?), the
Adopting CLEC would only be entilied to the currert andlor interim rates set forth In this Agreement as of
the date that the MFN'd Agreement provisions become effective between AT&T-22STATE and the Adopting
CLEC (ie. following the date the Commission approves of s deemed to have approved the Adopting
CLEC's Section 252() adoption (MFN Effective Date’)) and on a prospective basis only. Nathing in this
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Agreement shall entitie an Adopting CLEC to any retroactive application of any rates under this Agreement
to any date prior to the MFN Effective Date and any adapiing CLEG Is foreclosed from making ary such

- claim hereunder.

14.2

143

144

1458

148

1.4.7

AT&T-22STATE obligation, under this Agreement, per the GT&C is to only provide Interconnection Services
for which complete rates, terms and conditions are contained in this Agreement. Accordingly, to the extent
GLEC orders a product or service for which there are not complete rates, terms gnd conditions contained in
this Agresment, AT&T-22STATE may reject the order, CLEC must amend this' Agreement to allow ordering
of products and services for which complete rales, terms and conditions did not exist as of the Effective
Date of the Agreement to the extent such product o service s stil available at the time of the request. In
the event that CLEC orders, and AT&T-22STATE provisions, a product or service to CLEC for which there

are not complete rates, terms and conditions in this Agreement, then CLEC understands and agrees that
one of the following will occur:

CLEC shalt pay for the product of service provisioned to CLEC at the rates set forth in AT&T-22STATE'S
applicable intrastate tariff(s) for the product or service o, to the extent there are no tarff rates, terms o
conditions available for the product or service in the applicable state, then CLEC shall pay for the product or
service at ATAT-22STAYE's current genefic contract rate for the praduct or service set forth in AT&T-

23STATE's applicable state-specific generic Pricing Schedule as published on the AT&T CLEC Online
website; or

CLEC will be biled and shall pay for the product o service as provided in Section 1.4.3 ahove, and ATRI-
225TATE may, without further gbligation, reject fulure orders and further provisioning of the product or
service until such time as applicable rates, terms and conditions are incorporated into this Agreement as set
forth in this Section 1.4.2 above. If CLEC and AT&T-22STATE cannot agree on rales, terms, and
conditions either Party may institute the Dispute Resclution provisions as contained In the GT&Cs,

AT&T-22STATE's provisioning of orders for such Interconnection Services Is expressly subject to this
Saction 1.4.2 above, and in no way constitutes a walver of AT&T-22STATE's right to charge and collect
payment for such producis and/or services.

Where the rate for an AT&T-22STATE Intercannection Senvice is identified as a tariffed rate, any changes
to the tariff rate shall be automatically incorporated into this Agreement, The issuance of a Comwmission
Order approving such rate change shall be the only Nelice required under this Agrecment, Provided
however, should a tariff or tariff rate, incorporated into this Agreement, be withdrawn or invalidated i any
way during the term of this Agreement, the \ast rate in effect at the time of such withdrawal or invalidation
shall continue to apply during the remaining term of this Agreement.

The Resale Discount applicable to purchases of Resold Services in each State is the current Comrmission-
approved rate. Any Commission approved or ordered change in the Resale discount for Resold Services
shall be automatically incorporated into this Agreement for the state in which slich Commission approves or

orders the change. The issuance of the Commission Order approving such chango shall be the only Notice
required under this Agreement. :

15 Establishment of "TBD" Rates

1.5

When a rate, price or charge in this Agreement is noted as ‘To Be Determined” or "TBD" or no fate is

~ shown, the Parties understand and agree that when a rate, price or charge is established by AT&T-

22STATE for that Interconnection Service and incorporated into AT&T-22STATE's current state-specific
Generic Pricing Schedule as published on the AT &T CLEC Online website, that rate(s) (‘Established Rate")
shall autornatically apply to the Interconnection Service provided under this Agresment back to the Effective
Date of this Agrecment as to any orders CLEC submitted and ATRT-22STATE provisioned for that
Interconnection Service without the need for any additional modification(s) to this Agreement or further
Commission action, AT&T-Z2STATE shall provide Written Notice 1o CLEC of the application of the rate,
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price or charge that has been established, and the CLEC's billing tables will be updated to reflect {and
CLEC will be charged) the Established Rate, and the Established Rate will be deemed effective between the
Parties as of the Effective Date of the Agreement. The Parties shall negotiate a conforming amendment
which shall reflect the Established Rate that applies to such Product or $ervice pursuant to this Section 1.5'
abave, and shall submit such Amendment to the State Commission for approval. In addition, as soon as is
reasonably practicable after such Established Rate begins to apply, AT&T-22STATE shall bil CLEC to

reflect the application of the Established Rate retroactively o the Effective Date of the Agreement between
the Parties.

AT&T-22STATE's provisioning of such orders for such Interconnection Services is expressly subject to this
Section 1.5 above and in no way constitites a waiver of AT&T.22STATE's right lo charge and collect
payrment for such Interconnection Services.

1.6 Recurring Charges

181

1.6.2

Unless otherwise identified in the Pricing Tables, where rates are shown as montfily, a month will be defined
as a thirty (30) day calendar month. The minimum term for each monthly rated Interconnection Services wil
be ane (1) month, After the initial month, bilfing will be on the basis of whole or fractional months used. The
minimum term for Interconnection Services, if applicable, wil be specified in the rate tables included in this
Attachment.

Where rates are distance sensitive, the mileage will be calculated on the airfine distance involved betweern
the locations. To determine the rate to be billed ATRT-22STATE will first compute the mileage using the
V&H coordinates methad, as set forth in the National Exchange Carrler Association, InC. Tariff FCC No 4.
When the calculation results in a fraction of a mile, AT&T.22STATE will round up to the next whole miie
before determining the mileage and applying ratos.

17 Non-Recurring Charges:

171

112
113

174

118

1716

117

Where rates consist of usage sensitve charges or per occurrence charges, such rates are classified as
"non-recurring charges.”
Consistent with FCC Rule 51.307(d). there may be non-recurring charges for each 251 {0)(3) UNE.

When CLEC converts an End-User currently receiving non-complox service from AT&T-22STATE, without
any facilies rearrangements to ATRT-22STATE's network, the normal service order charges andior
nonrecurring charges associated with said additions andor changes will apply.

.CLEC shali pay the applicable service order processingladiministration charge for each service order

submitted by CLEC to AT&T-228TATE to process & request fof installation, disconnection, rearrangement,
change, or record order.

In some tases, Commissions have ordered AT&T-225TATE to separate disconnect costs and installation
costs into two separate nanrecurring charges. Accordingty, unless otherwise noted in this Agreement, the
Commission-ordered disconnect charges will be applied at the time the disconnect activity is performed by
AT&T-22STATE, regardless of whether or not a disconnect order is issued by CLEC.

Time and Material charges (a.k.a. additional labor charges) are defined in the Price Schedule contained
herein.

Loop Zone charges are defined in the Price Schedule contained herein.
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Business ) RECURRING NON-RECURRING
LOCAL EXCHANGE SERVICE
Business 1 Party : 21.60% 21.80%
Business - Multi-Line Hunting 21,60% 21.80%
Business - Measurad : 21.80% 21.80%
Business - Measurad (HTG Class of Servica) 21.60% 21.80%
Custarner Operated Pay Telephone (COPT) ' 21.60% 21.80%
EXPANDED LOCAL CALLING
EMS - Optional ) 21.60% 21.80%
Expanded Local Calling (Mandatory) 21.60% 21.60%
Extended Area Calling Sarvice - Optional : 21.60% 21.60%
Mandatory EACS - Hotel/Motel Measured Trunk 21.60% 21.60%
Mandatory EACS - Multi-Line Hunting 21.80% 24.60%
Mandatory EACS - One element measurad, 1-party 21.80% 21.60%
Mandatory EACS - PBX Trunk 21.80% 21.60%
Mandatory Extended Area Calling Service (EACS)- 1 Parly 21.60% 21.60%
VERTICAL SERVICES
Anonymous Call Rejection 21.60% 21.80%
Auto Redial J 21.60% 21.60%
Auto Redial - Usage Sensitive . . 21.60% 21.60%
Call Blocker . 21.60% 21.60%
Call Forwarding 21.60% 21.60%
Call Forwarding - Busy Line 21.60% 21.60%
Call Forwarding - Busy Line/Don't Answer 21.60% 21.60% —
Gall Forwarding « Dan't Answer 21.60% 21.60%
Call Return 21.60% 21.80%
Call Return + Usage Sensitive 21.80% 21.80%
Call Trace 21.60% 21.60%
Call Wlting 21.60% 21.60%
Calling Name 21.60% 21.60%
Calling Numbsr 21.60% 21.60%
ComCel® . 21.60% 21.60%
Personalized Ring (1 dependent number) 21.60% 21,60%
Personalized Ring (2 dependent numbers - 15t number) 21.60% 21.60%
Persanalized Ring (2 dependent numbers - 2nd number) 21.60% 21.60%
Priarity Call 21.60% 29.60%
Remole Access to Call Forwarding 21.60% 21.60%
Selective Call Forwarding 21.60% 21.60%
Simuitaneous Call Forwarding 21.60% 21.60%
Speed Calling 8 21.80% 21.60%
Spaed Calling 30 21.60% 21.80%
Threa Way Calling 21.80% 21.80%
DiD
DD (First Block of 100 - Categary 1) 21.60% 21.60%
DID (First Block of 10 - Categary 1) 21.80% 21.80%
DID (Ea. adf. block of 10 after first 10 - Category 1) 21.60% 21.60%
DID (Es. adl, block of 100 after first 100 « Category 2) 21.60% 21.60%
DID (Es. adl. block of 10 assigned over 1st 100 - Category 2) 21.60% 21.60%

Version: 3008 - Resale Agreement 07/24/08 Page10f 3
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13-STATE REGION PRICING SCHEDULE { RESALE

DID {with dlal pulge) 21.80% 21.680%
DID {with Multifrequency) . 21.50% 21.60%
DID (with Dual-Tene Muttifrequency} 21.60% 21.60%
DID (48t 10 Trunks or access lines) 21.60% 21.60%
DID (11th thru 50th trunk or network access line) 21.60% 21.60%
DID (545t trunk or network access line) 21.60% 21.60%
TRUNKS
Teunk 21.60% 21.60%
AN

_Area Wide Networking 21.60% 21.60%
Caller Intellidata® 21.60% 24.60%
Disaster Rauting Service 21.650% 21.60%
Inteligent Radirsctsm 21.80% 24.60%
IntelliNurber 21.60% 21.60%
Positive 1D 21.60% 21.60%
OTHER
Customer Alerting Enablament 21.60% 21.60%
Grandfathered Services 21.60% 21.80%
Hot Line 21.60% 21.60%
Hunting 21,80% 21.80%
Night Number sssoclated with Telephona Number 21.80% 21.60%
Night Number associated with a Terminal 21.60% 21.60%

. Bundled Telscommunications Services (a.0., the Works} 21.60% 21.60%
Promotions {Greater than 80 days) 24.60% 21.60%
Preferred Number Service 21.80% 24.60%
Telebranch® 21.60% 21.60%
ToughTone (Buginess) 21.60% 21.60%
TauchTone (Trunk) 21.60% 21.60%
Volce Dlal 21.60% 21.80%
Warm Line 21.80% 21.80%
Data Sarvicos
Giigabit Ethernet Metropolitan Area Network {GlgaMAN ) 21.60% 21.60%
PBX Trunks 21.60% 21.60%
083 24.60% 24.60%
ISON
Digilinesm (ISDN BRI) - 21.80% 21,60%
$elect Video Plus® 21.60% 21.60%
$mert Trunksm (ISDN PRI) i 21.80% 21.60%
SuperTrunk . 21.80% 21.60%
TOLL
IntralLATA MTS& 21.60% 21.60%
MaxiMizer 800® 21.80% 21.80%
QUIWATS 21.60% 21.80%

OPTIONAL TOLL CALLING PLANS
. 1+SAVERsmM 21.60% 21.60%

Version: 3008  Resate Agreement 07/24/08 Page2of §
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13-STATE REGION PRICING SCHEDULE f RESALE.

PLEXAR®
Plexar 1@ 21.60% 21.80%
Plexar i@ < 21.80% 21.60%
Plaxar Custom 21.60% 21.60%
PRIVATE LINE
Analog Private Lines 21.80% 21.80%
Businass Video Sarvice ; 21.80% 21.60%
DOVLink 21.80% 21.60%
Frame Relay 21.60% 21.60%
Megal.ink 1® 21.60% 21.60%
Megalink 1i@ 21,80% 21.60%
Megalink i1® 21,60% 21.80%
Migrobink 1@ 21.60% 21.80%
Natwark Recanliguration Service 21.80% 21.60%
RESIDENCE ’ RESALE DISCOUNTS
LOCAL EXCHANGE SERVICE RECURRING NON-RECURRING
Life Line and Link Up America Services 21.80% 21.60%
Regldencs 1 Party 21.60% 21.60%
Rasidence Msasurad 21.60% 21.60%
EXPANDED LOCAL CALLING - .
Expanded Local Calling (Mandatory) 21.60% 21.60%
Mandatery Extended Arsa Calling Service (EACS) 1 Party 21.60% 21.60%
Mandatory EACS - One ¢lement measured, 1 Party 21.60% 21.60%
EMS - Optional 21.60% 21.60%
Extended Area Calling Service - Optional 21.680% 21.60%
VERTICAL SERVICES
Angnymaus Call Rejection 21.60% 21.60%
Auto Redial 21.60% 21.60%
Auto Radlal - Usage Sensitiva 21.80% 21.60%
Call Blocker 21.60% 21.60%
Call Forwarding 21.60% 21.60%
Call Forwarding - Busy Line 21.60% 21.60%
Call Forwarding - Busy Line/Don't Answar 21.60% 21.60%
Call Forwarding - Don't Answer 21.60% 21.60%
Call Return 21.60% 21.60%
Call Return - Usage Sansitive 21.60% 21.60%
Call Trace ) 21.60% " 21.60%
Call Waiting 21.60% 21.60%
Calilng Name 21.60% 21.60%
Calling Number 21.60% 21.60%
ComCal® 21.60% 21.60%
Personalized Ring (1 dependent number) 21.60% 21,60%
Persanalized Ring (2 dependent numbers - 1st number) 21.60% 21.60%
Peraonalized Ring (2 dépendent numbers - 2nd number) 21.80% . 21.60%
Priority Call 21.60% . 21,60%
Remota Access to Call Farwarding 21.60% 21.60%
Selectlve Call Forwarding i 21.60% 21.60%
Verslon; 3008 - Resale Agreement 07/24/08 ' Page 3 of §
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13-STATE REGION PRICING SCHEDULE / RESALE

Sirnultanecus Call Forwarding 21.60% 21.60%
Speed Caling 8 21.60% 21,60%
Three Way Callng ' 21,60% 21.80%
ISON

Digilne sm . 21.80% 21.60%
DTHER

Customer Alerting Enablement 21.60% 21.60%
Qrandfathered Services 21.80% | 21.60%
Haot Line 21.80% 21.60%
Bundled Telecommunicetions Services (e.g.. the Warks) 21.60% 21.80%
Promotions (Greater than 90 days) 21.60% 21.60%
Prefarred Number Service 21.80% 21.60%
TouchTone 21.60% 21.80%
Volce Dial 21.60% 21.60%
Warm Lina 21.60% 21.60%

QTHER (Resale)

Directory Assistance / Operator Bervines

Local Directary Assistance Services 21.60% NA
Local Operator Assistance Service 21.80% NA
Natlonal Directary Assistance (NDA), per call $0.89 NA
Reversa Directory Assistance (RDA), per call $0.65 NA
Business Categary Search (BGS), per calt $0.65 NA
Diractory Assistance Call Cempletion (DACC), per call $0.15 NA

OS/DA Automated Gall Greeting and References / Rates

Branding - Other - Initiaf Subsequent Load, per switch None $1,800.00
Brand and Reference/Rate Look Up, per QS5/DA call $0.03 None
Rate Reference Initial Load, per state, per QCN Naone $5,000.00
Rate Refarence Subsequent Load, per state, per OCN Nena $1.500.00
TOLL
Home 800sm 21.60% 21.60%
intral ATA MTS 21.60% 21.60%
800/576 Call Restriction 21.60% 21.60%
976 information Delivery Senvice . 0% 0%
Access Services 0% 0%
Additionst Directory Listings 21.60% T 21.80%
Bill Plus 5% 5%
Celtular Mobile Telephone Interconnection Services 0% 0%
sompany Initiated Suspansion Service Q% 0%
Connections with Terminal Equipment and Communications Equipment 0% 0%
Consclidated Biling 5% 5%
Construction Charges 0% 0%
Customer Intlated Sugpension Service 0% 0%
Distance Learning . 21.60% 21.60%
. £xchange Cennection Service 0% 0%
Version: 3008 - Resale Agreement 07124108 Pageaof§
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13-STATE REGION PRICING SCHEDULE / RESALE

Maintenance of Service Charges 0% 0%
8harad Tenant Service 0% 0%
Telecommunicatians Service Priority Systems 0% 0%
Toll Rastriction 21.60% 21.60%
Electronic Billing Information Datu (daily usage) per message 3 0.003 NA

Loeal discannact Raport (LDR) Per WTN b 0.003 NA

Simple canversion charge per billable number NA $16.85

Electronie tonverslen orders per blllable number NA $5.00

Complex conversion orders per biflable number NA $52.55

Version; 3008 - Resale Agresment 07/24/08 Page S of 6
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AGREEMENT

PREFACE

This Agreement {"Agreement’) shall be desmed effective as of April 7, 2010 (the “Effective
Date”), between Everybody's Fhone Compan; (*EVPH"), a corporation organized undert the [aws
of the State of Texas, with offices at 8688 Halwin, Suite 664, Houston, TX 77036 and GTE
Southwest Incorporated, d/b/a Verizon South! est ("Verizon™), a corporation organized under the
laws of the State of Delaware with offices 611:6| 0 Hidden Ridge, HQEQ4H12, lrving, TX 75038

(Verizon and EVPH may be referred to hereir\ fier, each, individually as a "Party”, and,

collectively, as the "Parties”),

GENERAL TERi

S AND CONDITIONS

In consideration of the mutual promises conta Lned in this Agreemant, and intending to be legally

bound, pursuant to Section 262 of the Act, Ve

1. The Agraement

1.1

1.2

1.8

This Agreement includes; (a

izon and EVPH hereby agree as follows:

the Principal Document; (b) the Tariffs of each

Party applicable to the Servicss that are offerad for gale by it in the Principal

Document {whigh Tariffs are

noorporated into and made & part of this Agreement

by reference); and, (¢) an Order by a Party that has been accepted by the other

Party.

Except as otherwise expressly provided In the Principal Document (including, but
not lirnited to, the Pricing Attachment), confiicts among provisions in the Principal

Docurnent, Taritfs, and an Orfler by a Party that has been accepted by the other
Party, shall be resolved in acgordance with the following order of precedence,
where the document identified in subsection “(a)” shall have the highest

precedence: (g) the Principal Document; (b) the Teriffs; and, (c) an Order by a
Party that has been accepted by the other Party. The factthata provision
appears in the Principal Document butnetin a Tarlff, or in a Tariff but not in the

Principal Document, shall no
conflict for the purposes of th

be interprated as, or deemed grounds for finding, a
is Section 1.2.

This Agresment constitutes ths entire agreement between the Parties on the
subject matter hereof, and su bersedes any prior or contemporaneous
agreement, understanding, or representation, on the subject matter hereof,

provided, however, notwithst

nding any other provision of this Agreement or

otherwise, this Agreement is an amendment, extension and restatermnent of the
Parties’ prior interconnection and resale agreement(g), if any, and, as such, this -
Agreement is not intended to e, nor shaif it be gonhstrued to create, & novation or
aceord and satisfaction with réspect to any prior interconnaction or resale
agreements and, accordingly,| all monetary obligations of the Parties to one
another under any prior interconnection of resale agreements shall remain in full -
force and effect and shall constitute monetary obligations of the Parties under
this Agreement (provided, however, that nothing contained in this Agreement
shall convert any claim or deb that would otherwise constitute a prepetition claim
or debt in & bankruptey case into a postpetition claim or debt). In connection with
the foregoing, Verizon expressly reserves all of its rights under the Bankruptey

Code and Applicable Law to
assumption, assumption and

resale agreements between Verizon and EVPH.

EVPH TX »Resale Only v3.0¢
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1.4.

Tarm and Termination |

21

22

23

24

Glossary and Attachments

Except as otherwise provided in thL Principal Document, the Principal Dogument
may hot be waived or modified exdept by a written document that is signed by
the Parties. Subjectto the réquire}:ants of Applicable Law, a Party shall have
the right to add, madify, or withdray, its Tariff(s) at any time, without the consent
of, or notice to, the other Pai'ty.

This Agreement shall be effective as of the Effective Date and, unless cancelied
or terminated earlier in accordance with the terms hereof, shall continue in effect
until April 6, 2012 (the “lnitia} Term). Thereafter, this Agreement shall continue

in force and effect unless and untillcancelled or terminated as provided in this
Agreemsnt. rl .

Either EVPH or Verizon may. termihate this Agreement effective upon the
expiration of the Initial Term|or effgctive upon any date after expiration of the
(mitial Term by providing written nojice of termination at least ninety (80} days in
advance of the date of termination

If elther EVPH or Verizon provides notice of termination pursuant to Section 2.2
and on ar before the proposed date of termination elther EVPH or Verizon has

- requested negotiation ofa new Interconnection agreement, uniess this

Agreement is cancelled or terminated earlier in accordance with the terms hereof

(including, but not limited te, pursuant to Section 12), this Agreement shall
rermain in effect until the earfier of: {a) the effective date of a new interconnection
agreement between EVPH gnd Verizon; or, (b) the date one (1) year after the

proposed date of terminaﬁorll.

If sither EVPH or Verizon prriavides notice of termination pursuant to Section 2.2
and by 11:569 PM Eastem Tiine onlthe propesed date of termination neither
EVPH nor Vetizon has raquésted negotiation of a new interconnection
agreement, (a) this Agreement willterminate at 11:59 PM Eastern Time on the
proposed date of tarmination, and () the Services being provided under this
Agreement at the time of termination will be terminated, except to the extent that
the Purchasing Party has reduested that such Services continue to be provided
pursuant to an applicable Taiff or Statement of Generally Avaitable Terms
(SGAT).

The Glossary and the following Attachments are a part of this Agreement:

Additional Services Atiachment

Resale Attachment
Pricing Attachiment

Applicable Law

4.1 The construction, interpretation and perfarmance of this Agreement shall be
governed by (a} the laws of he United States of America and (b) the laws of'the
State of Texas, without rega\'d to its conflicts of laws rules. All disputes relating
to this Agresment shall be rasolved through the application of such laws.

42 Each Party shall remain in complignce with Applicable Law in the course of

performing this Agreament.

EYERYBODY'S PHONE COMPAR @o007/0031
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4.3 Nelther Party shall be liable fpr any delay or failure in performance by it that
results from requirements of Applicable Law, or acts or failures to act of any
governmental entity or officlal

4.4 Each Party shall promptly notify the other Party in writing of any gavernmental
action that limits, suspends, gancels, withdraws, or otherwise materially affects,
the notifying Party's ability toberform its abligations under this Agreement,

45 If any provision of this Agreement shall be invalid or unenforceable under
Applicable Law, such invalidity or unenforceability shall not invalidate or render
unenforceable any other provision of this Agreement, and this Agreement shall
be construed as if it did not contain such invalid or unenforceable provision;
provided, that if the invalid orjunenforceable provision is a material provision of
this Agreement, or the invalidity or unenforceability materially affects the rights or
obligations of a Party hersungsr or the ability of a Party to perform any material
provision of this Agreement, the Parties shall promptly renegotiate In good faith
and amend in writing this Agreement in order to make such mutually acceptable
ravisions 1o this Agreement as may be required in order to conform the
Agresment to Applicable La :

4.6 If any legislative, ragulatory, judicial or other governmental decision, order,
determination or action, or any change in Applicable Law, materially affects any
material provision of thls Agreesment, the rights or obligations of a Party

hereunder, or the ability of a
Agresment, the Parties shall
writing this Agreement in ordé

arty to perform any material provision of thig
romptly renagofiate in good faith and amend in

r to make such mutually acceptable revisions to
this Agresment as may be required in order to conform the Agreement to
Applicable Law. Ifwithin thirty (30) days of the effective date of such decision,
determination, action or change, the Parties are unable to agree in writing upon
mutually acceptable revisions| to this Agresment, either Party may pursue any
remedies available to it under this Agreement, at law, In equity, or otherwise,
including, but not limited to, instituting an appropriate procseding before the
Comtnission, the FCC, or a court of competent juriadiction, without first pursuing
dispute resolution in accordarce with Section 14 of this Agreement.

4.6.1 Notwithstanding Section 4.6 above, to the extent Verizon is required
by & change in Apglicable Law to provide fo EVPH a Service that is
not offered under tiis Agreement to EVPH, the terms, conditions and
prices for such Seryice (including, but not limited to, the terms and
conditions definingjthe Service and stating when and where the
Service will be avajlable and how it will be usad, and terms, conditions
and prices for pre-grdering, ordering, provisioning, repair, maintenance
and billing) shall bg as provided in an applicable Verizon Tariff, or, In
the absaence of an applicable Verizon Tariff, as mutually agreed by the
Parties in & writlen amendment to the Agreement that, upon the
request of either Party, the Parties shall negotiate in accordance with
the requirements of Section 252 of the Act. In no event shall Verizon
be required to provjde any such Service in the absence of such a
Verizon Tariff or arpendment,

47 Notwithstanding anything in this Agreement to the contrary, if, as a result of any
legislative, judicial, regulatorylor other governmental decision, order,
determination or action, or any change in Applicable Law, Verizon is not required
by Applicable Law to provide any Service, payment or benefit, otherwise required
to be provided to EVPH herednder, then Verizon may discontinue the provision ’
of any such Service, paymentior benefit, and EVPH shall reimburse Verizon for
any payment previously madT by Vetizori to EVPH that was not required by

EVPH TX Resale Only v3.0c 3
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8 Assignment

Applicable Law. Verizon will prov}e thirty (30) days prior written notice to EVPH

of any such discontinuance Ibf a Service, unless & different notice period or
different conditions are spedified ir| this Agresment (including, but not limited to,
in an applicable Tariff) or Agplicable Law for termination of such Service In which
event such spacified period End/of conditions shall apply.

Neither Party may assign this Agreement or any right or interest under this Agreement,
nor delegate any obligation under thijs Agreement, without the prior written consent of the
other Party, which consent shall notfbe unfeasonably withheld, conditioned or delayed.
Any attempted assignment or delegation ir violation of this Section 5 shall be void and
ineffective and constitute default of this Agreement.

6. Assurance of Payment

6.1

6.2

8.3

8.4
8.5
66

EVFH TX Resale Only v3.0c 4

Upon request by Verizon, ELF'H shall, at any time and from time to time, provide
to Verizon adequate assurance of payment of amounts due (or to become due)
o Verizon hiereunder.

Assurance of payment of charges may be requested by Verizon if EVPH (a) prior
to the Effective Date, has fajled to fimely pay a bill rendered to EVPH by Verizon
or its Affiliates, (b) on or afier the Bffective Date, fails to timely pay a bill rendered
to EVPH by Verizon or its Affiliates, (¢) in Verizon’s reasonable judgment, at the
Effective Date or at any time theregfter, is uhable to demonstrate thatitis

. creditworthy, or (d) admits its inability to pay its debts as such debts become due,

has commenced a voluntary case [or has had a case commenced against i)
under the U.$. Bankruptey Gode of any other law relating to bankruptey,
insolvency, reorganization, Wlndlng-up, composition or adjustment of debts or the
llke, has made an assignment for the benefit of creditors or i3 subjectto a
receivership or similar proching.

Unless otherwise agreed by|the Parties, the assurance of payment shall consist
of an unconditional, irrevocaﬁ[e standby letter of credit naming Verizon as the
beneficiary thereof and othefwisa in form and substance satisfactory to Verizon
from @ financial institution acoeptable to Verizon. The letter of credit shall be in
an amount equal to two (2) months anticipated charges (inclucing, but not limited
to, both recurring and non-recurring charges), as reasonably determined by
Verizon, for the Servicas to fPe proVided by Verizon to EVPH in connection with
this Agresment. If EVPH meets th condition in subsection 8.2(d) above or has
failed to timely pay two or m‘bre bilis rendered by Verizon or & Verizon Affiliate in
any twelve (12)-month period, Verizon may, at its option, demand (and EVPH
shall provide) additional ase rancé of payment, consisting of monthly advanced
payments of estimated charges as reasonably determined by Verizon, with
appropriate true-up against Zctual billed charges no more frequently than once
per Calendar Quarier.

{Intentionally Left Blank].
fintentionally Left Blank],

Verizon may (but is not oblidated tb) draw on the letter of credit upan notice to
EVPH in respect of any amounts t¢ be paid by EVPH hereunder that are not paid
within thirty (30) days of the date tlrat payment of such amounts is required by
this Agreement.

[ECPIPI PR
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If Verizon draws on the letter pf credit, upon request by Verizon, EVPH shall

provide a replagement or sup hlemental letier of credit conforming to the
requirements of Section 6.3.

Notwithstanding anything elss get forth In this Agreement, if Verizon makes a
request for assurance of payfent in accordance with the terms of this Section,
then Verizon shall have no oBligation thereafter to perform under this Agresment
untll such time as EVPH has provided Verizon with such assurance of payment.

The fact that a letter of credit|)s requested by Verizon hereunder shall in no way
relieve EVPH from compliance with the requirements of this Agreement
(including, but not limited to, any applicable Tariifs) as to advance payments and
payment for Services, nor copstitute a walver or modification of the terms herein
pertaining to the discontinuarjce of Services for nonpayment of any amounts
payment of which is required py this Agresment,

Except as may be othetwiss ¢ pecifically provided in this Agreement, either Party
(“Audiiing Party”) may audit te other Party's (“Audited Party”) books, records,
docurnents, facliities and systems for the purpose of evaluating the accuracy of
the Audited Party’s bills. Such audits may be performed once in each Calendar
Year; provided, however, thatlaudits may be conducted more frequently (but no
more frequently than onge in kach Calendar Quarter) If the immediately
preceding audit found previously uncorrected net inaccuracies in billing in favor
of the Audited Party having an aggregate value of at least $1,000,000.

The audit shall be performed by independent certified public accountants

selected and paid by the Aud‘lting Party. The accountants shall be reasonably

scceptable to the Audited Pagy. Prior to commencing the audit, the accountants
shall execute an agreement with the Audited Party in a form reasonably
acceptable to the Audited Pan‘(;y that protects the confidentiality of the information
disclosed by the Audited Party to the accountants. The audit shall take place at
a time and place agreed upo | by the Parties; provided, that the Auditing Parfy
may require that the audit coimence no later than sixty (60) days after the
Auditing Party has given notice of the audit to the Audited Party.

|
Each Party shall cooperate fully in any such audit, providing reasonable access
to any and all employees, bogks, records, documerts, facilities and systems,
reasonably necessary to assess the accuracy of the Audited Party's bills.

Audita shall be performed at the Auditing Party’s expanss, provided that there
shall be no charge for reasoniible access to the Audited Party’s employees,
books, records, docurnents, facilities and systems necessary to assess the
accuracy of the Audited Partyis bills.

Authorization

8.1

82

Verizon represents and warrants that itis a corporation duly organized, validly
existing and in good standingjunder the laws of the State of Delaware and has
full power and authority to exgeute and deliver this Agreamant and to perform its

existing and in good standing under the laws of the State of Texas, and has full
power and authority to execu

chligations under this Agresment.

EVPH represents and warrants thatitis a corporation duly organized, validly
it

obligations under this Agree

and deliver this Agreement and to perform its
ant.

EVPH TX Resale Only va.0¢ 5
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83

Billing and Payment; Disputed Amount

8.1

9.2

0.3

9.4

85

Confidentiality
10,1
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BVFH Certification.

Notwithstanding any other provision of this Agreement, Verizon shall have no
obligation to perform under this Agreement until such time as EVPH has obtained
such FCC and Commission authorlzation as may be required by Applicable Law
for conducting business in the Statg of Texas. EVPH shall not place any Orders
under this Agreement until itthas obtained such authorization, EVPH shall
provide proof of such authorization| to Verizon upon request,

Excapt as otherwise provided in this Agreement, each Party shall submit to the
other Party on @ monthly basis in an itemized form, statement(s) of charges
incurred by the other Party Under this Agreement.

Except as otherwise provided in this Agreement, payment of amounts billed for
Searvices provided under thlss‘ Agreement, whether billed on a monthly basis or as
otherwise provided in this Agreement, shall be due, In immediately available U.S.
funds, on the later of the following gates (the "Due Date"). (a) the due date
spacified on the billing Party|s stat ment: or () twenty (20) days after the date
the statement is received by|the billed Party. Payments ghall be transmitted by
glectronic funds transfer.

If any portion of an amount tﬁmed by a Party under this Agreement is subjectto a
good faith dispute between the Paities, the billed Party shall give notice to the
billing Party of the amounts It dispytes (“Disputed Amounts") and include in such
notice the specific details and reasons for disputing each item. A Party may also
dispute prospectively with a Isingle otics a class of chargss that it disputes.
Notice of a dispute may be given by a Party at any time, elther before or after an
amount is paid, and a Party’s paynjent of an armount shall not constitule & waiver
of such Party’s right to subsequenty dispute its obligation to pay such amount or
to seck a refund of any amount paid. The billed Party shall pay by the Due Date
all undisputed amounts. Biliing disputes shall be subject to the terms of Section
14, Dispute Resolution. f

Charges due to the billing Party that are not paid by the Due Date, shall be
subject to @ late payment oharge. [The late payment charge shall be in an
amount specified by the billing Party which shall not exceed a rate of one-and-
one-half percent (1.6%) of tr\e over‘due amount (inciuding any unpaid previously
billed late payment charges)

per n-fnth.
Although it is the intent of bath Parties to submit timely statements 91‘ charges,
fallure by elther Party to present st tements to the other Party in a timely manner
shall not constitute a breach|or default, or & walver of the right to payment of the
incurred charges, by the billing Paity under this Agreement, and, except for
assertion of a provision of Applicable Law that limits the pericd In which a sult or
other praceeding can be brolight brefora a court or other governmental entity of
appropriate jurisdiction to co lact atnounts due, the billed Party shail not be
entitlied to dispute the billing |Party’ statement(s) based on the billing Party’s
failure to submit them in a timely fashlon.

As used In this Section 10, “Confidential Information” maans the following
information that Is disclosed by one Party ("Disclosing Party”) to the other Party
(“Recelving Party”) in connection with, or anticipation of, this Agreement.

JRTTIr P TR SRS
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10.1.1

10.1.2
10.1.3

10.1.4

10.1.5

10.1.6

~ Any forecasting inf

Books, records, datuments and other information disclosed in an audit
purguant to SGCﬁOI‘J:;

rmation provided pursuant to this Agreement;

Customer Information (except to the extent that (a) the Customer
information is published In a directory, (b) the Customer information is
disclosed through ¢r in the course of fumishing a Telecommunications
Service, such as difectory assistance, operator service, Caller 1D or
similar service, or LIDB service, or (¢) the Customer to whom the
Customer Information Is related has authorized the Receiving Party fo
use ancd/or disclos% the Customer Information);

Information relatedite specific facilities or equipment (including, but not
limited to, cable and pair information);

any information that is in written, graphic, elactromagnetic, or other
tangible form, and marked at the time of disclosure as “Confidential® or
“Proprietary”; and

any information tha} is communicated orally of visually and declared to
the Receiving Party at the time of disciosure, and by written notice with
a statement of the information given to the Receiving Party within ten
(10) days after disgjosure, to be “Gonfidential” or “Proprietary”,

Notwithstanding any other pravision of this Agreement, a Party shall have the
fight to refuse to accept receit of information which the other Party has identified
g3 Confidential Information pirsuant to Sections 10.1 Sor10.1.6.

102  Except as otherwise provided in this Agresment, the Receiving Party shall

10.2.1

10.2.2

use the Confidential Information received from the Disclosing Party
only in performance of this Agreement; and

using the same degree of care that it uses with similar confidential
information of its own (but in no case a degree of care that is less than
commercially reasonable), hold Confidential Information received fram
the Disclosing Paﬂ)‘f in confidence and restrict disclosure of the
Confidential Informé&tion solely to those of the Receiving Party's
Affiliates and the ditectors, officers, employees, Agents and
contractors of the Recelving Party and the Receiving Party's Affiliates,
that have a need to|receive such Confidential Information in order to
perform the Recelving Party's obligations under this Agresment. The
Receiving Party's Affiliates and the directors, officers, employees,
Agents and contraat]ors of the Recelving Party and the Receiving

Party’s Affiliates, sHall be required by the Recaiving Party to comply
with the provisions bf this Section 10 in the same manner as the
Receiving Party. r‘trye Recelving Party shall be liable for any failure of
the Recelving Party's Affiliates or the directors, officers, employees,
Agents of contrac.tdrs of the Receiving Party or the Receiving Party’s

Affiliates, to comp!y‘ with the provisions of this Section 10,

10.3  The Receiving Party shall retum or destroy all Confidential information recelved
from the Disclosing Party, including any copies made by the Receiving Party,
within thirty (30) days after a wiltten request by the Disclosing Party is delivered
to the Receiving Party, except{ for (a) Confidential Information that the Receaiving

» EVPH TX Resale Only v3.0¢
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10.4

10.5

10.8

10.7

10.8

EVPH TX Resale Only v3.0¢ 8

Party reasonably requires t Iperfo m its obligations under this Agreement, and
(h) one copy for archival purrosegs only.

|

Unless otherwisa agresd, the obligations of Sections 10.2 and 10.3 do not apply

to information that: r

10.4.1 was, at the time at recsipt, already in the possession of or known to
the Receiving Papty freg of any obligation of confidentiality and
restriction on use;

1042  isor becomes publicly gvallable or known through no wrongful act of
the Receiving Pary, the| Recelving Party's Affiliates, or the directors,
officers, employees, Agents or contractors of the Receiving Party or
the Recelving Palty's Affiliates;”

10.4.3  is rightfully received from e third person having no direct of indirect
obligation of confidlentiality or restriction on use to the Disclosing Farty
with respect to such infdrmation;

10.44  isindependently developed by the Receiving Party;

1045 s approved for disclosufe or use by written authorization of the
Diaclosing Party (including, but not iimited to, in this Agreement); or

1046 is required to be disclosed by the Receiving Party pursuant to
Applicable Law, providetl that the Recelving Party shall have made
commercially reasonable efforts to give adequate notice of the
requirement to the Disclpsing Party in order to enable the Disclosing
Party to seek proktctive arrangements.

Notwithstanding the provisiohs of Sections 10.1 through 10.4, the Receiving
Party may use and disclose Confidential Information received from the Disclosing
Party to the extent necessary to e force the Recelving Party’s rights under this
Agreement or Applicable Lal. in making any such disclosure, the Receiving
Party shall make reasonabla efforts to preserve the confidentiality and restrict the
use of the Confidential lnformation while it is in the possesslon of any person to
whom It Is disclosed, Including, buff not limited to, by requesting any
governmental entity to whom the onfidential Information is disclosed to treat it
as confidential and restrict i’j use to purposes related to the proceeding pending
befora it.

‘The Disclosing Party shall retain all of the Disclosing Party’s right, title and
interest in any Confidential ltpform tion disclosed by the Disclosing Party to the
Recelving Party. Except as ptheryise expressly provided fn this Agresment, no
licenze is granted by this Agreement with respect to any Confidential Information
(including, but not limited to,|unden any patent, rademark of copyright), nor is
any such license to ba implied solely by virtue of the disclosure of Confidential
Information.

The provisions of this Sectioh 10 spall be In addition to and not in derogation of
any provisions of Applicable Law, i cluding, but not limited to, 47 U.S.C. § 222,

and are not infended to consltltute waiver by a Party of any right with regard (o
the use, or protection of the confidentiality of, CPNI provided by Applicable Law.

Each Party's obligations under thig Section 10 shall survive expiration;
cancellation or termination of this Agreement.

EYERYBODY'S PHONE COMPAR #0013/0031
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11.

12,

13,

14‘

Discontinuance of Service by EVP

Counterparis
This Agreement may be exacuted in two or mere counterparts, each of which shall be
deemed an original and all of which tegether shall constitute one and the same

instrument.

Default

If either Party ("Defauilting Party") fail§ to make a payment requirad by this Agreement
(including, but not limited to, any payment required by Section 9.3 of undisputed amounts
to the hilling Party) or materially breag¢hes any other material provision of this Agreement,
and such failure or breach continues for thirty (30) days after written notice thereof from
the other Party, the other Party may, by written notice to the Defaulting Party, (&)
suspend the provisian of any or all Services, hereunder, or (b} cancel this Agreemsnt and
terminate the provision of all Services| hersunder.

134 I EVPH proposes to discontinus, or actually discontinues, its provision of zervice
to all or substantizlly all of its Customers, whether voluntarily, as a result of
bankruptcy, or for any other reason, EVPH shall send written notice of such
discontinuance to Verizon, the Comimission, and each of EVPH's Customers,
EVPH shall provide such notige such number of days in advance of
discontinuance of Its setvice &s shall be required by Applicable Law. Unless the
period for advance notice of dlscontinuance of service required by Applicable
Law is more than thirty (30) days, to the extent commercially feasible, EVPH
shall send such notics at least thirty (30) days prior to its discontinuance of
service,

13.2  Such notice must advise sach EVPH Customer that unless action is taken by the
EVPH Customer to switch to a different carrier prior to EVPH's proposed
discontinuance of service, thg EVPH Customer will be without the service
provided by EVPH to the EVAH Customer.

13.3  Should a EVPH Customer subsequently become a Verizon Customer, EVPH
shall provide Verizon with all information necessary for Verizon to establish
service for the EVPH Customer, including, but not limited to, the EVPH
Customer's billed name, listed name, service address, and billing address, and
the services being provided tq the EVPH Customer.

13.4  Nothing in this Section 13 shal! limit Verizon's right to cancel or terminate this
Agreement or suspend proviglon of Services under this Agreement.

Dispute Resolution

141  Except as otherwise provided|in this Agreement, any dispuie between the Parties
regarding the interpretation or|enforcement of this Agreement or any of its terms
shall be addressed by good fgith negotiation between the Parties. To initiate
such negotiation, a Party mus} provide to the other Party written notice of the
dispute that includes both a detailed description of the dispute or alleged
nonperformance and the namé of an individual who will serve as the initiating

- Party’s representative in the negotiation. The other Party shall have ten
Business Days to designate ith own representative in the negotiation. The
Partles' representatives shall ineet at least once within 45 days after the date of
the Initiating Party’s written notice In-an attempt to reach a good faith resolution
of the dispute, Upon agreemert. the Parties’ representatives may utilize other

EVPH TX Resal2 Only v3.0¢ ]
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14.2

Force Majeure |

18.1

18.2

15,3

16.4

Forecasts
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alternative dispute resolution procedures such as private mediation to assist in
the negotiations.

If the Parties have been unable to resolve the digpute within 45 days of the date
of the initiating Party’s written notice, either Party may pursue any remedies
available to it under this Agreament, at law, in equity, or otherwise, including, but
not limited to, instituting an appropiiate proceeding before the Commission, the
FCC, or a court of compaten|tjuriso iction.

or any delay or failure in performance which
results from causes beyond jts reasonable control {"Force Majeure Events'),
whether or not foreseesable by such) Party. Such Fores Majeure Events include,
but are not limited to, adverse weather conditions, flood, fire, explosion,
earthquake, volcanic action, [power| failure, embargo, boycott, war, revolution, civil
commation, act of public enemies, Jabor unrest (including, but not limited to,
strikes, work stoppages, slowdowns, picketing or boycotts), inability to obtain
equipment, parts, software b repairs thereof, acts or omissions of the other
Party, and acts of God, o‘ :

Neither Party shall be responsible {

If a Force Majeure Event oct.l*.urs, tHe non-performing Party shall give prompt
rotification of its inabliity to p%erfo to the other Party. During the period that the
non-performing Party is unable to perform, the other Party ghall also be excused
from petformance of its obtigationsito fhe extent such obligations are reciprocal
to, of depend upon, the perfermange of the non-performing Party that has besn
prevented by the Force Maje:ure EW ent. The non-performing Party shall use
commercially reasonable eff?rts to lavoid or remove the cause(s) of its hon-
performance and both Parties shall proceed to perform oncs the cause(s) are
removed or cease. eL

Notwithstanding the provisiohs of Sections 16.1 and 15.2, in no case shalla
Force Majeure Event excuse either) Party from an obligation to pay money as
required by this Agreement.

Nothing in this Agreement shall require the non-performing Party to settle any

 labor dispute except as the ron-pe(forming Party, in its sole discretion,

determines appropriate.

In addition to any other forecasts required by this Agresment, upon request by Verizon,
EVPH shall provide to Verizon forecasts regarding the Services that EVPH expects to
purchase from Verizon, including, but not limited to, forecasts regarding the types and
volumes of Services that EVPH expscts to purchase and the locations where such

Services Will be purchased.

Fraud

Verizon shall bear no responsibility for, an

shall have no obligation to investigate or

EVPH assumes responsibility for all fraud associated with its Customars and accounts.

make adjustments to EVPH's account in cjses of, fraud by EVPH's Customers or other

third parties.

Good Faith Performance
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The Parties shall act in good faith in their performance of this Agreement, Except as
otherwise expressly stated in this Agreement (including, but not limited to, where
consent, approval, agreement or a similar action is stated to be within & Party's sole
discretion), where consent, approval, mutual agreement or a similar actlon s required by
any provision of this Agreement, suchjaction shall not be unreasonably withield,

conditioned or delayed. If and, to the
this Agresment, has not provided in t

)

extent that, Verizon, prior to the Effective Date of
@ State of Texas a Service offered under this

Agrsement, Verizon reserves the rig ‘ to negotiate in good faith with EVPH reasonable

for such Service,; and, if the Parlies

nnot agrea to such terms and conditions {including,

without limitation, rates and impleme 'tati_on timeframes), elther Party may utilize the

terms and conditions (including, witrl\:aut limitation, rates and implementation timeframes)

Agreement’s dispute resolution procegures.

19. Headings

The headings used in the Principal Dgcument are inserted for convenience of refe.;rence
only and are not intended to be a pari/of or to affect the meaning of the Principal

Document,

20. ‘tndemnification

201  Each Parly ("Indsmnifying Paty”) shall indemnify, defend and hold harmiess the
other Party.("Indemnified Parly™), the Indemnified Party's Affillates, and the
- directors, officers and employees of the Indemnified Party and the Indemnified
Paity's Affiliates, from and against any and all Claims that arise out of hodily
injury to or death of any pers 3n, or damage to, or destruction or loss of, tangible
real and/or personal property\ f any person, 10 the extent such injury, death,

. damage, destruction or loss, Was proximately caused by the grossly negligent or
intentionally wrongfu! acts or dmissions of the Indemnifying Party, the
Indemnifying Party's Afiiliates| or the directors, officers, employees, Agents or
contractors (excluding the In | mnified Party) of the Indemnifying Party or the
Indemnifying Party's Affiliates| in connection with this Agreement.

20.2  indemnification Process.

20.2.1

202.2

2023

EVPH TX Resale Only v3.0c

As used in this 8e 'ltion 20, “Indemnified Person” means a parson
whom an Indemnifying Party is obligated to indemnify, defend and/or
hold harmless undeér Section 20.1.

An Indemnifying Party's obligations under Section 20,1 shall be
conditioned upaon the followlng:

The Indemnified Person; (&) shall give the Indemnifying Party notice
of the Clalm prompily after becoming awars thereof (including &
statement of facts |inown to the Indemnified Person related to the
Claim and an estinate of the amount thereof), (b) prior to taking any
material action with respect to @ Third Party Claim, shall consult with
the Indemnifying Party as to the procedure to be followed in defending,
setting, or compropising the Claim; (¢) shall not consent to any
seftlement or com "romlse of & Third Party Claim without the written
consent of the Indemnifying Party; (d) shall permit the Indemnifying
Party to assume the defense of a Third Party Claim (including, except
as provided below, |the compromise or gettlement thereof) at the
indemnifying Party’s own cost and expense, provided, however, that
the Indemnified Petson shall have the right to approve the
Indemnifying Party’s choice of legal counsel.

11
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e

20.2.4

20.2.6

2028

2027

20.2.8

20.2.9

- third-person claimant.

If the Indemnified [Persan fails to comply with Section 20.2.3 with
respect to a Claim, to the extent such fallure shall have a material
adveras effect upen the [ndemnifying Party, the Indemnifying Party

ghall be relieved gf Its obligation to indemnify, defend and hold
harmiess the Ind

mnified Person with respéct to such Claim under this

Agreement, L
Subject to 20.2.6 and 2(4.2.7, balow, the (ndemnifying Party shall have
the authority to defend gnd settle any Third Parly Claim.

With respect to any Thirg Party Claim, the Indemnified Person shall be
entitled to participate with the Indemnifying Party in the defense of the
Claim if the Clalm|requests equitabls relief or other relief that could
affect the rights of the Inlemnified Person. In so participating, the
Indemnified Person shall be entitled to employ separate counsel for
the defense at the Indenjnified Person’s expense. The Indemnified
Person shall also be entitisd to participate, at it own expense, In the
deferse of any Claim, as to any portion of the Claim as to which it is
not entitled fo be indemilified, defended and held harmiess by the
Indemnifying Party.

in no event shall the Indemnifying Party settle a Third Party Claim or
consent to any judgment with regard to a Third Party Claim without the
prior written consént of e Indemnified Party, which shall not be
unreascnably withheld, gonditioned or delayed, Inthe event the
settlement or jud rment fequires a contribution from or affectis the
rights of an Indennified Person, the indemnified Person shall have the
right to refuse sucflh setitbment or judgment with respect to itself and,
at its own cost and expense, take over the defense against the Third
Party Claim, provided that in such event the Indemnifying Party shall
not be responsible for, nor shall it be obligated to indemnify or hold
harmless the Indemnifiell Person against, the Third Party Claim for
any amount in excess of such refused setilement or judgment.

The Indemnified Rerson|shall, in all cases, assert any and all
provisions in applicable ]I'ariffs and Customer contracts that limit
liability to third persons as a bar to, of limitation on, any racovery by &

The Indemnifying [Party and the Indemnified Person shall offer each
other all reasonable cooperation and agsistance in the defense of any
Third Party Claim| :

20.3 Each Party agrees that it will not irrpplead or bring any action against the other
Party, the other Party’s Affiliates, of any of the directors, officers or employees of
the other Party or the other Party's|Affiliates, based on any claim by any person
for personal injury or death that ocgurs in the course or sCope of employment of
such person by the other Pahy or the other Party's Affiliate and that arises out of

performance of this Agresmsnt.

204 Each Party's obligations under this{ Section 20 shall survive expiration,
. cancellation or termination of this Agreement.

21. Insurance

214 EVPH shall maintain during the term of this Agresment and for a period of two
years thereafter all insurancﬁa requ‘T'ed to satisfy its obligations under this

EVPH TX Resale Only v3.0c
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Agreement (including, but not limited to, its obligations set forth in Section 20

hereof) and all insurance required by Applicable Law. The insurance shall be -
obtalned from an insurer havirig an A M. Best Insurance rating of at least A, :
financial sizé catagory VIl or greater. Ata minimum and without limiting the

foregoing undertaking, EVPH|shall maintain the following insurance.

2141  Commerclal Genefal Liability Insurance, on an occurrence basis,
including but not lishited to, premises-oparations, broad form property
damage, products/zompleted operations, confractual liability,
independant contractors, and personal Injury, with limits of at least
$2,000,000 combined single limit for @ach occurrence.

2112  Commercial Motor{Vehicle Liability Insurance covering all owned,
’ hired and non-ownad vehicles, with limits of at least $2,000,000
combined single limit for each occurrence.

21.1.3  {Intentionally Left

2114  Worker's Compensation Insurance as required by Applicable Law and
Employer's Liability insurance with limits of not less than $2,000,000
per aoourrence,

214.6  Allrisk property indurance on & full replacement cost basis for all of
EVPH's real and pgrsonal property located at any Collocation site or
otherwlge located on or In any Verizon premises (whether owned,

werwisé occupied by Verizon), facility, equipment or right-

212  Any deductibles, selfinsurad iretentions or loss limits (“Retentions”) for the
foregoing insurance must be disclosed on the certificates of insurance to be e
provided to Verizon pursuant o Sections 21.4 and 21.5, and Verizon reserves '
the right ta reject any such Retentions in its reasonable discretion, All Retentions
shall be tha responsibility of EVPH.

213 EVPH shall name Verizon ang Verizon's Affiliates as additional insureds on the
foregoing liabllity insurance.

renewal of, or material change in, EVPH's insurance policies, and at such other
fimes as Verizon may reasonably specify, furnish certificates or other proof of the
foregoing insurance reascnalily acceptable to Verizon. The certificates or other
proof of the foregoing insurance shall be sent to: Director-Negotiations, Verizon
Partner Solutiehs, 600 Hidder} Ridge, HQEWMNOTICES, Irving, TX 75038,

24.4  EVPH shall, within two (2) wagks of the Effective Date hereof at the time of each

215 EVPH shall require its contragtors, if any, that may enter upon the premises or
access the facilities or equipment of Verizon or Verizon's affiliates to maintain
insurance In accordance with Sections 21.1 through 21.3 and, if requested, to
furnish Verizon certificates or pther adequate proof of such insurance acceptable
to Verizan in accordance with|Section 21.4.

216 Failure of EVPH or EVPH's contractors to maintain insurance and provide
certificates of insurance as re?\uired in Sections 21.1 through 21.5, above, shall
be deemed a material breach|of this Agreement.

217  Certificates furnished by EVPH or EVPH's contractars shall contain a clause
stating: "GTE Southwest Incgrporated, d/b/a Verizon Southwest shall be notified

EVPH TX Resale Only v3.08 13
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in writing at least thirty (30) days p

in, the insurance.”
22, Intellectual Property

221

construed as granting a license wi

EVERYBODY'S PHONE COMPAR
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ior to cancellation of, or any material change

Except as expressly stated il"l this Agreement, this Agreement shall not be

respect to any patent, copyright, trade

name, trademark, service mark, irade secret or any other inteflectual property,

now or hereafter owned, controlled or licensable by either Party. Except as

exprassly stated in this Agreement| neither Party

copyrightable matetlals, trademarl

property right, of the other Party

222 Exceptas stated in Section

P 2'4’

may use any patent,

| trade name, trade secret of other intellectual

; except in accordance with the terms of a
separate license agreementlbetwa n the Parties granting such rights,

sither Party shall have any obligation to

defend, indemnify or hold harmiess, or acquire any license or right for the benefit

of, or owe any other obligati%n
Affiliates or Customers base

or Have any liabllity to, the other Party or its
on of arising from any Third Party Claim alleging or

asserting that the provision or use pf any service, facility, arrangement, or

software by efther Party undgr this
or method, either alone or injcomblnation

vicarlous or contrlbutory inﬁ'iI

misappropriation of any patelnt, co

proprigtary of

Agreement, or the petformance of any service
with the other Party, constitues direct,

gement or inducement to infringe, or misuse of

yright, trademark, trade secret, or any other

intellectual praperty tight of any Party or third paraon. Each Party,

howaver, shall offer to the other re: sonable cooperation and assistance In tha

defense of any such claim, 1

223
PARTIES AGREE THAT N

THIS AGREEMENT SHALL NOT
MISUSE, OR MISAPPROPRIATI

RIGHT.
2.4

]

EVPH agrees that the Sarvijas provided

|
NOTWITHSTANDING ANY OTHER FROVISION OF THIS AGREEMENT, THE
THER PARTY HAS MADE, AND THAT THERE
DOES NOT EXIST, ANY WARRANTY,
USE BY EACH PARTY OF THE O

EXPRESS OR IMPLIED, THAT THE
HER'S SERVICES PROVIDED UNDER
IVE RISE TO A CLAIM OF INFRINGEMENT,
N OF ANY INTELLECTUAL PROPERTY

by Verizon hereunder shall be subject

to the terms, conditions and 'lresfric ions contained in any applicable agreements

(including,
agreements)

but not fimited to softwara or other intellectual property license
between Verizon and| Verizon's vendors. Verizon agrees to advise
EVPH, directly or through a third party,

of any such tertms, conditions or

restrictions that may limit any EVPH use of a Service provided by Verizon that is

otherwise permitted by this
required by Applicable Law,

commercially practicable, to ‘

vendor to allow EVPH to use the arvice in the same
coextensive with Verizon's iqtellec ual property rights,

Agreement. At EVPH's written request, o the extent
VVerizan will use Verizon's hest efforts, as
obtain intellectual property rights from Verizon's

manner as Verizon that are
on terms and conditions

that are equal in quality to the terms and conditions under which Verizon pas
obtained Verizan's intellectugl progerty rights. EVPH shall reimburse Verizon far

the cost of obtaining such rights

23. Joint Work Product

The Principal Document is the joint work p
the Parties, and shall be fairly interpreted 1
any ambiguities, no inferences shall be dri

24, Law Enforcement

EVPH TX Resale Qnly v3.0c
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oduct of the Parties, has been negatiated by
aceardance with its terms. In the event of
n against either Party.
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24.1

242

24.3

!
l
Each Party may cooperate wil‘ h law enforcement authorities and national security
authorities to the full extent rdquirsd or permitted by Applicable Law in matters
related to Services provided : y it under this Agreement, inciuding, but not limited
to, the production of records, [the establishment of new lines or the installation of
new serviceson an existing e in order to support law enforcement andfor

natlonal security operations, and, the installation of wiretaps, trap-and-trace
facilities and equipment, .and Hialed number recording faciliies and equipment.

o

A Party shall not have the obligation to inform the other Party or the Customers :
of the other Party of actions taken in cooperating with law enforcement or '
natlonal security autharities, lxcep’t to the extant requirad by Applicable Law.

Where a law enforcement or pational security request relates to the -

establishment of lines (includf g, but not limited to, lines established to support

interception of communications on other lines), or the installation of other

sepvices, facilities or arrangements, a Party may act fo pravent the athar Party

from obtalning access to infofmation concerning suich lines, services, facilities
and arrangements, through o erations support systsm interfaces.

25.  Liability

25.1

252

25.4

25,6

As used in this Section 25, "Service Failure® means a failure {0 comply with a
direction to install, restore or ferminate Services under this Agreement, a failure
fo provide Services under thig Agresment, and failures, mistakes, omisgions,
interniptions, delays, errors, defects or the like, oceurring in the course of the
provision of any Services under this Agreement.

Except as otherwise stated In| Section 25.8, the liability, if any, of a Party, a

Party's Affiliates, and the diregtors, officers and employees of a Party and a N
Party's Affiliates, to the other [Party, the other Party’s Customers, and to any bt
other person, for Claims arising out of a Setvice Failure shall not exceed an

amount equal to the pro rata applicable monthly charge for the Services that are

subject to the Service Fallure|for the period in which such Service Failure acuurs.

Except as otherwlse stated in|Section 25.5, a Parly, a Party's Affiliates, and the

" directors, officers and employges of a Party and a Party's Affiliates, shall not be

liable to the other Party, the o her Party's Customers, or to any other person, In
connection with this Agreemant (including, but not limited fo, in connection with a
Service Failure or any breach] delay or failure in performance, of this Agreement)
for special, indirect, incidental, consequential, reliance, exemplary, punitive, or
like damages, including, but not Iimited to, damages for lost revenues, profits or
savings, or other commercial or economic loss, even if the persan whose liability

is excluded by this Section hags been advised of the possihility of such damages.

The limitations and exclusions of liability stated in Sections 25.1 through 25.3
shall apply regardiess of the form of a claim or action, whether statutory, in

contract, warranty, strict liability, tort {(including, but not fimited o, negligence of a
Party), or otherwise.
Nothing cantained In Sectiong 26.1 through 25.4 shatl ex;:flude or limit liability:
25.5.1 under Sections 20, Indemnification, or 41, Taxes.

2562  for any obligation to indetnnify, defend and/or hold harmless that a
Party may have untler this Agresment.

EVPH TX Resals Ouly v3.0c 1 18
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26.
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258

257

Network Management

26.1

26.2

28.3

9558 for damages arising out|of or resulting from bodily injury to or death of
any person, or damage {o, or destruction or loss of, tangible real
and/or personal property of any person, or Toxic or Hazardous
Substances, to the exteft such damages are otherwise recoverable
under Applicable fl.aw;

25.5.4  for a claim for iniri‘ngemﬁnt of any patent, copyright, frade nams, trade

mark, service mark, or other intellectual praperty interest,

2555  under Section 258 of the Act or any order of FCC or the Commission
implementing Secltion 258; or

25.5.6  under the financial incentive or remedy provisions of any service

quality plan requir"ed by the FCC or the Cornrmiseion.

In the event that the labifity ofaP ty, & Party's Affiliate, or a director, officer or
employee of a Party or a Party’s Atfiliate, is limited amd/or excluded under both
this Saction 25 and a provisibn of 4n applicable Tariff, the iability of the Party or
other person shall ba Ilm!tedlto thelamaller of the amounts for which such Party
or other person would be liable under this Section or the Tariff provision.

Each Party shall, in its tariffsland o\ther contracts with its Customers, provide that
in no case shall the other Party, the other Party's Affiliates, or the directors,
officers or employees of the other Party or the other Party's Affiliates, be liable to
such Customers or other third-persons for any special, indirect, incidental,
conseduential, reliance, exemplary, punitive or other damages, arising out of &
Service Fallure.

Cooperation. The Parfies will wor cooperatively ina commercially reasonable
manner to install and maintain a refiable network. EVPH and Verlzon will
exchange appropriate information te.g.. network information, maintenance
contact numbers, escaiation]proce ures, and information required to comply with
requiremnents of law enforcetnent and national security agencies) to achieve this
desired reliabllity. In addition, the Parties will work cooperatively in &
commeroially reasonable manner to apply sound network management principles
to alleviate or to prevent traffic con estion and subject to Section 17, to minimize
fraud associated with third number)billed calls, calling card calls, and other
services related to this Agreemsnt

Regponsibility for Eollowing Standards. Each Party recognizes a responsibility to
follow the standards that may be aﬁreed 1o between the Parties and to employ
characteristics and methods|of opsration that will not interfere with or impair the
service, network or facilities of the pther Party or any third parties connected with
or involved directly in the netlwork ¢ facilities of the other.

that the sarvices, network, facilities, or methods of operation, of the other Party
“Interfering Party") will or ara likely to interfere with or impair the Impaired Party's
provision of services or the dperation of the Impaired Party's network or facilities,
the Impaired Party may intertupt of suspend any Service provided to the
Interfering Party to the exten} necessary to prevent such interference or
impalrment, subject fo the following:

Interference or Impairment. élf a Party (“Impaired Parly”) reasonably determines

26.3.1 Except in emergency siguations (e.g., situations involving & risk of
bodily injury to persons or damage to tangible property, or an

EVERYBODY'S PHONE COMPAR #0021/0031
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Agreernent, the Im baired Party shall have given the Interfering Party at

least ten (10) days

prior.written natica of the interference or
impairment or potqntial interference or impairment and the need to

correct the conditic]n within said time period; and taken other actions, if

any, required by A

plicable Law; and,

| not be obligated to provide an out-of-service
other compensation to the Interfering Party in

e event of an outage o trouble in any Service
eunder, the Providing Party will follow Verizon's

d in this Agreement, each of the remedies
ulative and is in addition to any other remedies that

Upon correction offthe interference or impairment, the Impaired Party

or network, or any other change In its facilities or

e or nefwork with the

and shafl use reasonable

rovided, however, that If an earlier publication of

cable Law {Including, but not limited to, 47 CFR
given at the time requirsd by Applicable Law.

26.3.2
will promptly res’carl the interrupted or suspended Service, The
Impaired Party sha
credit allowance of]
connection with the suspended Service.
26.4 qe Repair Standard. In {
being providad by a Parly he
standard procedures for isolating and clearing the outege or trouble.
27, Non-Exclusive Remedies
Except as otherwise expressly provids
provided under this Agreement is cuni
may be available under this Agresment or at law or in equity.
28, Notice of Network Changes
If a Party makes a change in the information necessary for the transmission and routing
of services using that Party’s facilities
network that will materially affact the interoperability of Its facilit
other Party's facilities or network, the Party making the change shall publish notice of the
change at least ninaty (80) days in advance of such change,
efforts, as commercially practicabls, t¢ publish such notice at least one hundred eighty
(180) days in advance of the change;
notice of a changs is required by Appl
51.325 through 51.335) notice shall b{a
29, Notices

281 Exceptas

otherwise provided

the other Party under this Agr

26.1.1
29.1.2

29.1.3
To EVPH:

EVPM TX Raesale Only v3.0¢

shall be in writing;

Bement:

I

shall be deliversd (
next Business Day
U.S. mail, postage
dellvered in accord

in this Agreement, notices given by one Party to

) personally, (b) by express delivery service with

ance with (&), (b) or {¢), precading; and

shall be delivered tb the following addresses of the Parties:

17

delivery, (c) by first class, certified or registered
prepaid, or (d) by facsimile telecopy, with a copy

e
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To Verizom;

with a copy o

EYERYBODY'S PHOME COMPAR

Steven H. Bpthke
6666 Harwin
Suite 664

Houston, TX 77036

Telephone Numbe
Facsimile Number
internet Adjress:

Director-Negotiatig
Verizon Partner 84
600 Hidden Ridge
HC!EWMl\IC),‘I'IC‘.E\T
irving, TX 7=‘5038

Facsimile Number,
Internet Address:

r (713) 268-1610, BExt: Naone
(713) 2681820
sbethke@flash.net

ns
slutions

(972) 719-1619
winnotices@verizon.com

Vice President arc
Verizon Partner 8
1320 North Court
o" Floor

Arfington, VA 22201

] Deputy General Coungel
lutions
House Road

51-3656

Facgimile: (7|03) 3

or to such other address as <'|aither arty shall designate by proper notice.

Notices will be deemed giveh as ofl the earller of (8) where there IS personal

delivery of the no
axpress delivery serv
after the notice is sent, () W
thrae (3) Business D
registerad U.8. mail,

tice, the date of aptual recelpt, (b) whers the notice is sent via
ice for hext Blisiness Day delivery, the next Business Day
ere the notice is sent via First Class U.8. Mall,

ays after mallipg, (d) where notice is sent via certified or

the date of regeipt shown on the Postal Service receipt, and

(8) where the notice is sent via facsimile telecopy, if the notice is senton a

Business Day and before & l?M. i

- get forth on the telecopy confirmatibn, or if the notice |s sent on a non-Business

Day ot if the notice is sent after 5
next Business Day after the date s

EVPH shall notify Verizon, b

changes In the addresses o other

Section 20.1.3 above,

20. Ordering and Maintenance

n FFhe time zone where it is received, on the date

M in the time zone where itIs racelved, the
Lt forth on the telecopy confirmation.

, written notice pursuant to this Section 29, of any

EVPH contact information identified under

EVPH shall use Verizon's electronic ‘L)perations Support System accass platforrms to
submit Orders and requests for maintenan
other pre-ordering, ordering, provisioning,

Verlzon has not yet deployed an electronic capability for EVPH to perfarm a pra-ordering,

ordering, provisioning, maintenan
use such other processes a8 Verizo
(inchuding, but not limitad, to submis
and placing trouble reporis by voice

M, Performance Standards

EVPH TX Resale Only v3,0c
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Le and repalr of Services, and fo engage in
aintenance and repalr transactions. If

ce br repair, trangaction offered by Verizon, EVPH shall

has rmade available for performing such transaction
fon of{Orders by telephonic facsimile transmission
alephone transmission),

002370031
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394  Verizon shall provide Service
performance standards requi
Section 251(c) of the Act.

under this Agreement in accordance with the
ad by Applicable Law, including, but not limited to,

—a

412  EVPH shall provide Services under this Agreement in accordance with the
performance standards requited by Applicable Law.

32. Point of Contact for EVPH Customers:

324 EVPH shall establish te|epho & numbers and maling addresses at which EVPH
Customers may communicate with EVPH and shall advise EVPH Customers of
these telaphone numbers and malling addresses.

32.2  Except as otherwise agreed to by Verlzon, Verizon shall have no obligation, and
may decline, to agcept & com unication from a EVPH Customer, including, but
not limited to, a EVPH Custorer request for repair or maintenance of a Verizon
Service provided to EVPH.

33. Predecessor Agresments

331  Except as stated in Section 38.2 oras otherwise agreed in writing by the Parties:

33.1.1 Further to the provisions of Section 1 of the General Terms and
Conditions of this Agreement, any prior interconnection or resale
agraement between the Parties for fhe State of Texas pursuant to
Section 252 of the Act and in effect prior to the Effective Date is
hereby amended, extended and restated; and

331.2  any Services that were purchasad by one Party from the other Party
undler & prior interconnection or resale agreement between the Parties
for the State of Texas pursuant to Section 262 of the Act and In effect
prior to the Effective Date, shall as of the Effective Date be subject to
and purchased under this Agresment.

2332 Exceptas otherwise agreed i writing by the Pariies, If a Service purchased by a
Party under a prior interconngction or resale agreement between the Parties
pursuant to Section 252 of the Act was subject to a contractual commitment that
it would be purchased for a perlod of longer than one month, and such period
had not yet expired as of the Effective Date and the Service had not besn
terminated prior to the Effective Date, to tha extent not incongistent with this
Agreement, such commitmeanhall rernain in effect and the Service will be
purchased under this Agreemient; provided, that if this Agreement would
materially alter the terms of the commitrnent, either Party may elect to cancel the
commitrmant.

333  |f sither Party elects to cancel the comritment pursuant to the proviso In Section
33.2, the Purchasing Party shall not be liable for any termination charga that
would otherwise have applied] However, if the commitment was cancelled by the
Purchasing Party, the Providing Party shall be entitled to payment from the
Purchasing Party of the difference between the price of the Sarvice that was
sctually paid by the Purchasirg Party under the commitment and the price of the
Service that would have applied if the commitment had been to purchase the
Service only until the time thaj the commitment was cancelled.

34,  Publicity and Use of Trademarks of Service Marks

EVFH TX Resale Only v3.0c 19
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34,2

343

35. References

35.1

36.2
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A Parly, its Affillates, and thelr respective contractors and Agents, shall not use
the other Party’s trademarks, servige marks, logos ar other proprietary trade
dress, in connection with the sale r;f products or services, or in any advertising,

presa releases, publiclty matters o

other promotional materials, uniess the other

Party has given its written cansent
may grant or withhold in its gols di

Neither Party may imply any|diract
endorserent of it or its serviges or

Any viclation of this Section 34 sh
Agreement.

All references to Sections, Append
references to Sections, Appendice
context shall otherwise require.

Unless the context shall otherwise
tachnical or other docurment {inclu
handbooks), or provislon of /1\ppllc:
document, or provision of Applicab
time to time (and, in the case of a
successor Tariff or prov‘lsion?.

38,  Relationship of the Partles

36.1

38.2

36.3

384

385

EVPH TX Resale Only v3.0c 20

or such use, which consent the other Parly
cretion.

or indirect affiliation with or sponsorship or
products by the other Party.

il be considerad a material breach of this

cas and Exhibits shall be deemed to be
and Exhiblts of this Agreement unless the

equire, any reference to a Tariff, agreement,
ing Verizon or third party guides, practices or
wle Law, is to such Tariff, agreement,

e Law, as amended and supplemented from
Lariff or provision of Applicable Law, to any

The relationship of the Partigs und L; this Agreement shall be that of independent

contractors and nothing herein sha
relationship between the Panties.

Nothing contained in this Agresms
other, create a partnership, jolnt ve
the Parties, or grant to either, Party

| be construed as creating any other

Lt shall make either Party the employee of the
nture, ot other similar relationship between
a franchise, distributorship or similar interest.

Except for provisions herein expre
Party, nothing in thie Agreement &
or Agent of the other Party, nor sh

sly authorizing a Party to act for another
all constitute a Party as a legal representative
il a Party have the right or authority to

assume, create or incur any liability or any obligation of any kind, express or

implisd, against, in the name or on|bahalf of the other Party uniess otherwise
expressly permitted by such| ther Party in writing, which permission may be

granted or withheld by the other Party in its sole discretion.

Each Party shall have sole aluthori
supervise, and otherwise coptrol it
Party shall be solely responsllblef
taxes that it is required by Applicel
employess, Agents and contracto
applicable taxing authorities any tal

coltect from its employees.

Except as otherwise expressly pro
to perform any obligation of the ot
to assume any responsibllityfor th

and responsibility to hire, fire, compensate,
employees, Agents and contractors. Each
payment of any Social Sacurity or other

{e Law 1o pay in conjunction with its

, and for withholding and remitting to the

es that it is required by Applicable Law to

ided In this Agreement, no Party undertakes
er Party, whether regulatory or contractual, or
management of the other Party's business.

002570031
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286 The relationship of the Parties under this Agreement is a non-exclusive
relationship.

371. Reservation bf Rights

37.1  Notwithstanding anything to tre contrary in this Agreement, neither Party walves,
and each Party hereby expressly reserves, ite rights: () to appeal or otherwise
saek the reversal of and charlges In any arbitration decision associated with this
Agreement; (b) to challenge the lawfulnees of this Agreement and any provision
of this Agreement; (c) to seek changes In this Agreement (Including, but not
limited to, changes in rates, charges and the Services that must be offered)
through changes in Applicable Law; (d) to challenge the lawfulness and propriety
of, and to seek to change, any Applicable Law, including, but not fimited to any
rule, regulation, order or decigion of the Commission, the FCC, or a court of
applicable jurisdiction; and (e} to collect debts owed to it under any prior
interconnection or resale agreements. Nothing in thig Agreement shall be
desmed to lirmit or prejudice gny position & Party has taken or may take before
the Commission, the FCC, any other state or federal regulatory or legislative
budies, courts of applicable jurisdiction, or industry fora. The provisions of this
Section shall survive the expitation, canceliation or termination of this
Agreament,

372 EVPH acknowledges EVPH Has been advised by Verizon that it is Verizon's
position that this Agreement gontains certain provisions which are intended to
reflect Applicable Law and Cc mmission and/or FCC arbitration decisions.

38. Subcontractors

A Party may use a contractor of the Party (including, but not limited to, an Affiliate of the
Party) to perform the Party’s obligatiops under this Agreement; provided, that @ Party’s
use of a contractor shall not release e Party from any duty or iability to fulfill the Party's
obligations under this Agreement.

39. Successors an Assigns

This Agreement shall be binding on a%ﬁ inure to the benefit of the Parties and thelr
respective legal successors and permjtted assigns.

40, Survival

The rights, liabilities and obligations of & Party for acts or omissions oceurring prior to the
expiration, cancellation or termination of this Agreement, the rights, liabilities and
obligations of & Party under any provision of this Agreerment regarding confidential
informatjon {inciuding but not limited to, Section 10), indemnification or defense
(including, but net limited to, Section 20), or limitation or exclusion of liabifity (including,
but not limited to, Section 25), and thd rights, liabiiities and obligations of a Party under
any provision of this Agreement which{ by its terms or nature is intended to continue
beyond or to be performed affer the expiration, cancellation or termination of this
Agreement, shall survive the expiration, cancellation or termination of this Agreement.

41. Taxes

411 IpGeneral With respect to any purchase of Services under this Agreement, if
any federal, state or focal tax,lfee, surcharge or other tax-like charge, excliding
any tax levied on property or get income, (a "Tax") is required or permitted by
Applicable Law or a Tariff to b collected from the Purchasing Party by the
Providing Party, then (a) the Rroviding Party shall bill the Purchasing Party for
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stich Tax, as a separately stated item on the invoice, (b) the Purchasing Party
shall timely remit such Tax te the l{oviding Party and (¢) the Providing Party

shall timely remit such colle ted Tdlx to the applicable taxing authority as and to
the extent required by Applicable Law.

Taxes Imposed on the Providing F’Lrtv or Receipts. With respect o any
purchase of Services under Ws Agjreement, if any federal, state or local Tax is
imposed by Applicable Law en the geceipts of the Providing Party, and such

Applicable Law permits the Providihg Party to exclude certain receipts recelved
from sales to a public utility, distriblitor, telephone company, local exchange
carrier, telecommunications compgny or other communications company
(Telecommunications Company”),isuch exclusion being based on the fact that
the Purchasing Party is also‘}subje t to @ tax based upon receipts ("Receipts
Tax"), then the Purchasing Party shall pay and remit the Receipts Tax as
required by Applicable Law. L

Taxes lmposed on Subscriber. With respect to any purchase of Services under
this Agreement that are rescld to althird party, if any federal, state or local Tax is
imposed by Applicable Law on the lsubscriber, end-user, customer or ultimate
consumer ("Subscriber’) In connection with any such purchase, which a
Telecommunications Company is required to impose and/or collect from a
Subscribar, or if any federal, |state prlocal Tax is imposed on the Providing Party
and required by Applicable Law to be passed through fo the Subscriber, then the
Purchasging Party (2) ehall impose andior coliect such Tax from the Subsariber
end (b) shall timely remit such Tax|to the applicable taxing authority.

Tax Exemptions and Exem lion Cértificates. If Applicable Law clearly exempts a
purchase hereunder froma Fax, and If such Applicable Lew also provides an
exemption procedure, such as an exempiion cartificate requirement, then, if the
Purchasing Party complies with such procedure, the Providing Party shall not
collect such Tax during the effective period of such exemption. Such exemption
shall be effective upon receipt of the exemption certificate or affidavit in
accordance with the terms sat forft in Section 41.7. if Applicable Law clearly
exempts a purchase hereunder from & Tax, but does not also provide an
exemption procedure, then the Proyviding Party shall not collect such Tax if the
Purchasing Party (a) furnishes the roviding Party with a letter signed by an
officer requesting such an exemption and citing the provision in the Applicable
Law which clearly allows suclh exemption and (b} supplies the Providing Party
with an indemnification agreement, acceptable to the Providing Party, which
holds the Providing Party haimiess on an after-tax basis with respect ta its
forbearing to collect such T

Liability for Uncoliected Tax, interest and Fenalty.

4151  ifthe Providing Party hap not received an exernption certificate from
the Purchasing Party angd the Providing Party fails to bill the
Purchasing Party for any Tax as required by Section 41.1, then, as
between the Provilding arty and the Purchasing Party, (a) the
Purchasing Party shall remain liable for such unbhilled Tax and any
interest assessed theredn and (b) the Providing Party ghall be liable
for any penally assessed with respect to such unbilied Tax by a taxing
authority. T

4152  Ifthe Providing Party properly bills the Purchasing Party for any Tax
but the Purchasing Party fails to remit such Tax to the Providing Party
as required by Section 4/1.2, then, as between the Providing Party and
the Purchasing P lr'cy, the Purchasing Party shall be liable for such
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uncollectad Tax and any interest assessed thereon, as well as any
penalty assessed With respect to such uncollected Tax by the
applicable taxing althority.

4153  Ifthe Providing Party does not collect any Tax as required by Section
41.1 because the Rurchasing Parly has provided such Providing Party
with an exemption gertificate that Is tater found to be inadequate,
invalid or inapplicable by a taxing authority, then, as betweén the
Providing Party andl the Purchasing Party, the Purchasing Party shall
be liable for such uncollected Tax and any interest assessed thereon,
as well as any penalty assessed with respect to such uncollested Tax
by the applicable taxing authority.

41.5.4  Ifthe Purchasing Rarty fails to pay the Receipts Tax as required by
Section 41.2, then, as between the Providing Party and the
Purchasing Party, {a) the Providing Party shall be liable for any Tax
Imposed on its recéipts and (b) the Purchasing Party shall be liable for
any interest assessed thereon and any penalty assessed upon the
Providing Party with respect to such Tax by the spplicable taxing
authority.

4155  Ifthe Purchasing Farty falls to Impose and/or collect any Tax from
Subscribers as required by Section 41.3, then, as between the
Providing Party an§l the Purchasing Party, the Purchasing Party shall
remain liable for sjch uncoliected Tax and any interest assessed
thereon, as well as any penalty assessed with respect to such
uncoliected Tax byl the applicable taxing authority. With respect to any
Tax that the Purchasing Parly has agreed to pay, or is required to
impose on and/or gollect from Subscribers, the Purchasing Party
agrees to Indemnify and hold the Providing Party harmiess on an after-
tax basis for any costs incurred by the Providing Party as a result of
actions taken by th applicable taxing authority to recover the Tax
from the Providing [Party due to the failure of the Purchasing Party to
timely pay, or collect and timely remit, such Tax to such authority.

416  Audit Cooperation. Inthe event either Party is audited by a taxing authority, the
other Party agraes to cooperate fully with the Party being audited in order to
respond to any audit inquiries in & proper and {imely manner 80 that the audit
and/or any resulting controvefsy may be resolved expaditiously.

41.7  Noticas. Al notices, affidavits, exemption-certificates or other communications
required or permitted to be given by sither Party to the other, for purposes of this
Section 41, shall be made in i/riﬁng and shall be delivered in person or sent by

certifled mail, return receipt raquested, or registered mail, or a courler service
providing proof of service, ang sent to the addressees set forth in Section 29 as
well as to the following:

To Verizom
Verizon Communications
Tax Departmint
One Verizon Way, VC533-221
Basking Ridge, NJ 07920
Te EVPH:
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Staven H. Bethke
8668 Harwin
Suite 664
Houston, Texas 7

Each Party may from time ta time
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esignate another address or other

addressees by glving noticelin accordance with the terms of this Section. Any

notice or ather communication sha\

Technology Upgrades

| be deemed ta be glven when raceived,

Notwithstanding any other provision jof this
deploy, upgrade, migrate and maintain its
acknowledge that Verizon, at its elegtion,
that such fiber deployment may Inhibit or f
certain technologles. Nothing in this Ag
network through the incorporation of'l hew
shall be solely responsible for the cost and
such changes in its own network. )

Territory
431 This Agreement applies to the terri
incumbent Local Exchange Carrie
obligated to provide Service und

43.2

Agreernent, Verizon shall have the right o
stwork at its discretion, The Patties

ay deploy fiber throughout its network and
cilitate EVPH's ability to provide service using
ment shall limit Verizon's ability to modify ts
quipment or software of otherwise, EVPH
activities associated with accommodating

ory in which Verizon operates as an
in the State of Texas. Verizon shall be
this Agreement only within this territory.

Notwithstanding any other p)'ovislo of this Agreement, Verizon may terminate

this Agresment as to a specific operating territory or portion thereof if Verizan

selis or otherwise transfers its opel
third-perean, Verizon shall provide
written notice of such termination,
specified in the notice.

Third Party Beneficlaries I

ations [n such territory or partion thereofto @
EVPH with at least 90 calendar days prier
vhich shall be effective upon the date

nothing herein shall create of be construed

Except as expressly set forth in this Agreergent, this Agreemant is for the sole benefit of

the Partles and their permitted asslg}lms, an
to provide any third-pérsons (including, but
Party) with any rights {(including, but not ey
hereunder. Except as expressly set forth i
under this Agresment to the Customers of

[This Section Intentionally Left Blank]
252(i) Obligations

not limited to, Customers or contractors of a
ftad to, any third-party beneficiary rights) .

this Agresment, a Party shall have no flability
he other Party or to any other third person.

To the extent required by Applicablel.aw,

ach Party shall comply with Section 262() of

the Act. To the extent that the exercise by [EVPH of any rights it may have under SBection
252(]) results in the rearrangement of Services by Verizon, EVPH shall be solely liable for
all costs associated therewith, as we!l as for any termination charges associated with the

termination of existing Verizon Serviges.

Use of Service

Each Party shall make commercially réaso able efforts to ensure that its Customers
comply with the provisions of this Agreemeht (including, but not limited to the provisions

PR e
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of applicable Tariffs) applicable to the|use of Services purchased by it under this
Agreement.

48. Waiver

A failure or delay of either Party to enforce any of the provisions of this Agreernent, or
any right or remedy available under this Agreement or at law or in equity, or to require
performance of any of the provigions of this Agresment, or to exercige any option which is
provided under this Agreement, shall jn no way be construed to be a waiver of such’
provislans, rights, remedies or optionj.
49, Warranties
EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NEITHER PARTY MAKES
OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
SERVICES PROVIDED, OR TO BE RROVIDED, UNDER THIS AGREEMENT AND THE
PARTIES DISCLAIM ANY OTHER WARRANTIES, (NCLUDING BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE WARRAN IES AGAINST INFRINGEMENT, AND
WARRANTIES ARISING BY TRADE FUSTOM. TRADE USAGE, COURSE OF

DEALING OR PERFORMANCE, OR DTHERWISE,
50. Wwithdrawal of Services

501 Notwithstanding anything contained in this Agreement, except as otherwise
required by Applicable Law, barizon may terminats its offering and/or provision of
any Service under this Agreefnent upon thirty (30) days prior written notice to
EVPH.

502 Notwithstanding anything co ained in this Agreement, except as otherwise
required by Applicable Law, Yerizon may with thirty (30) days prior written notice
to EVPH tarminate any provigion of this Agreement that provides for the payment
by Verizon to EVPH of comp neation retated to traffic, Including, but not limited
to, other types of compensation for termination of traffic delivered by Verizon to
EVPH. Following such termination, except as otherwise agreed in writing by the
Parties, Verizon shall be obligated fo provide compensation {0 EVPH related to
traffic only to the extent requited by Applicable Law, If Verizon exarcises its right
of termination under this Section, the Parties shall negotiate in good faith
appropriate substitute pravisions for compeansation related to traffie; provided,
however, that except as othelwise voluntarily agreed by Verizon in writing in its
sole discretion, Vatizon shall pe obligated to provide compensation to EVPH
related to traffic only to the extant required by Applicable Law. |f within thirty (30)
days after Verizon's notice of termination the Parties are unable to agree in
writing upon mutually accept hie substitute provisions for compensation related
to traffic, either Party may submit their disagreement to dispute resolution in
accordanca with Section 14 ﬂf this Agreement.
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SIGNATURE

IN WITNESS WHEREQF, the Paities hereto have ¢

the Effectiva Date,

EVERYBODY'S m—:oNE COMPANY

EVERYBODY'S PHONE COMPAR

Printed: Steven M, Bethke

Titte: President
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PAGE

aysed this Agreement 10 be execiied as of

GTE SOUTHWEST INCORPORATED, D/B/A
VERIZON SOUTHWEST _

#0031/0031

By: 9,@/%(&?«% /(:ﬁ’}fﬁ..-f

Printed: Jennifer Ross

Title: Director - Interconnection
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OSSARY

The provisions of Sections 1.2 through 1.4 and Section 2 apply with regard to the

Principal Document, Terms
the Tariff.

Unless the context clearly indjcates otherwise,
is used In the Principal Document the term shall

<ed in a Tariff shall have the meanings stated in

when & term listed in this Glossary
have the meaning stated in this

Glossary. A defined term intanded to convey the 'meaning statad in this Glossary
is capitalized when used. Other terms that are capitalized, and not defined in this
Glossary or elsewhere in the Principal Document, shail have the meaning stated

In the Act, Additional definitigns

particular provision of the

that are specific {o the matters coverad Ina

Principal Document may appear in that provision. To

the extent that there may be any conflict betweenia definition set forth in this

Glossary and any definition i @ specific provigion,

the definltion set forth in the

specific provision shall contro] with respect to that provision.

Unless the context clearly Indicates otherwise, any term defined in this Glossary

which is defined or used in the singuiar

shall inciude the plursl, and any term

dafined in this Glossary which Is definad or used In the plural shall include the

singular,

The words “shall” and "will" ate used interchangeably throughout the Principal
Document and the usé of either indicates a mandatory requirement. The use of

one or the other shall not con

Party.

Act.

The Communications Act of 1
amended (including, but not |

Affiliate.

fer a different degree of tight or obligation for either

034 (47 U.S.C. §15 et seq,), as from time to time
mited to, by the Telécommunications Act of 1996.

Shall have the meaning set fﬁ

Agent.

An agent or servant.

Agreement.

rth in the Act,

This Agreement, as defined i Section 1 of the Géneral Terms and Conditions.

Ancillary Traffic.

Al traffic that Is destined for

requirements, including but n
911/£911, Operator Servicos
gollect and calling card, 800/
Services Traffic as described

EVPH TX Resale Only v3.0¢

neillary services, orithat may have special billing
Lt limited to the following: Directory Assistance,
(IntralLATA call corripletion), IntraLATA third party,
88 database query,[LIDB, and Volce Information
In Section § of the Additional Services Attachment.

27
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All effective laws, government regiiations and government orders, applicable to

each Party's performance of its ob
Business Day.
Monday through Friday, except for
Calendar Quarter.

January through March, April throu
through December.

Calendar Year.

igations under this Agreement.

holidays obsérved by Verizon.

gh Juns, July through September, or October

January through Decemnber.

CCS (Common Channel Signaling).

A method of transmitting call set-u
signaling network separate from th
that carry the actual voice or dat& ¢

Claims.

g and network control data over a digital
a public switched telephone network facilittes
sontent of the call.

1

Any and all claims, demands, sauitsl.J actions, settlements, judgments, fines,

penalties, liabilities, injuries, damages, losses, costs (including, but not limited to,

court costs), and expenses (includ
fees).

ng, but not limited to, reasonable attorney's

CLEC (Competitive Local Exchange Carrier).

Any Local Exchange Carrier other
Exchange Carrler in the territory in

State of Texas. EVPH is or shortly

Commission.

Public Utility Commission of Texas

than Verizon that s operating as a Local
which Verizon operates as an ILEG in the
will become & CLEC.

CPNI (Customer Propristary Netwgrk information).

Shall have the meaning set forth in

Customer.

A third party residence or business

Section 222 of the Act, 47 U.8.C. § 222.

end-user subiscriber to Telephone Exchange

Services provided by either of the Parties.

EMI (Exchange Message lnterfaceb.

Standard used for the Interexchan
between local exchange carriers &

? .

e of telacommmunications message informatio
d interexchange carrfers for billable, nan-

billable, sample, settiement and study data. Data Is provided between
companies via a unique record layout that contains Customer billing information,
sccount summary and tracking analysis. EMI format is contained In document

28




0873072014 2:12PM FAX 7132B8B1820++

2.7

2.18

2.19

220

2.21

222

2.23

224

2.28

2.26

2.27

2.28

229

" -ghall have the meaning set f

SR-320 published by the Allia
Exchange Access,
Shall have the meaning set fo
FCC.
The Federal Communications

FCC Regulations.

rth in the Act,

Gommission.

The unstayed, effective regul%ations promulgated by the FCC, a8 amended from
, effective orders of

time to time, and the unstaye
fime to time.

ILEC (Incumbent Local Exch%

nge Carrier).

Shall have the meaning stated in the Act.

Ingide Wire or Inside Wiring,

All wirs, cable, terminals, har
Customer's side of the Rate H

internet Traffic.

Any traffic that is transmitted

InterLATA Service,

Intral ATA.

amarcation Polnt, .

rth in the Act.

Telecommunications that originate and terminate within the same LATA.

IXC (Interexchange Carrier).

A Telecommunications Carri
intraLATA Telephone Toll e

LATA (Local Access and Trar
ghall have the meaning set fa

LEC {Local Exchange Carrier

that provides, diregtly or indirectly, InterLATA or

ices.
gport Area),
ith in the Act.
).

Shall have the meaning set f

rth In tha Act.

LERG (Local Exchange Rout

A Telcordia Technologies ref%rence containing NPANXX routing and homing

information.

ng Guide).

LIDB (Line Information Data éase).

EVPH TX Resale Qnly v3.0¢
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ware, and other equipment or materials, on the '
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Line Information databases which
validation functionality for telephon
other entities and validation data fc
data for billed number screening).

LSR (Loca! Service Request).
An industry standard form, which ¢

by the Partles to establish, add, ch
Telecommunications Services and

[Intentionally Left Blank].
NANP (North American Numbering

The system of telephone numberin

0DY'S PHOWE COMPAR @0004/0028

brovide, arnong other things, calling card
5 line numberjcards issued by Verizon and
r collect and third number-billed calls (e.g.,

bntains data glements and usage rules, used
hnge or discoqnect resald
Network Elements.

Plan).
g employed iri the United States, Canada,

Bermuda, Puerto Rico and certain
digh nurnber that conslst of & 3-dig

Caribbean islands. The NANP format is a 10-
t NPA Code (commaonly referred to as the

area code), followed by a 3-digit NXX code and 4 digit line number.

NPA (Numbering Plan Area).

Also sometimes referred to as an drea cods, Is the first three-digit indicator of
each 10-digit telephone number within the NANPR. There are two general

categories of NPA, "Geographic N

numbers bearing such NPA are as

As" and "Nof-Geographic NPAs". A

ociated with services provided within that

Geographic NPA is associated witt:%a defined gepgraphic area, and all felephone

geographic area. A Non-Geograpl)
Code" or "SAC Code" is typically a

ic NPA, also known &s 8 "Service ACcess
sociated with a specialized

Telecommunications Service that rpay be provided across multiple geographic

NPA areas. 500, 700, 800, 888 and

NPAS.

NXX, NXX Cade, Central Office Cg

800 are examples of Non-Geographlc

de or CO Code.

The three-digit switch entity indicator (... the firsf three digits of a seven-digit

telephone number).
Order.

An order or application to provide,

shange or terﬁninate a Service (including, but

not limited to, a commitment to purchase a stated nurnier or minirnum number of

lines or other Services for a stated

Principal Document.

This document, including, but not im

Contents, the Preface, the Genera
this Glossary, the Attachments, an

Providing Party.

period or minimufm period of ime).

ited to, the Title Page, the Table of
Terms and Conditions, the signature page,
§ the Appendices to the Attachments.

A Party offering or providing a Service to the othér Party under this Agreement.

Purchasing Party.

A Party requesting or réceiving a ﬁervice from thie other Party under this

30
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2,39

2.40

241

242

243

2,44

245

2.46

247

248

Agreement.
Rate Center Area.

The geographic area that haslbeen identified by ajgiven LEC as being
associated with a particular NPA-NXX code aseigned to the LEC for its provision
of Telephone Exchange Services. The Rate Center Area is the exclusive
geographic area that the L EC|has identified as the area within which it will
provide Telephone Exchange Services bearing the particular NPA-NXX
designation associated with the specific Rate Cenfer Area.

Retail Pricas.

The prices at which a Service|is provided by Verizon at retail to subscribers who
are not Telecommunications Garriers. '

Service.
Any Interconnection arrange nLent, Network Element, Telecommunications

Service, Collocation arrangement, o other service, facility or arrangement,
offered by a Party under this greermant.

Subsidiary.
A corporation or other persen that Is controlied byia Party.
Tariff.

2431  Anyapplicable Federal or state tariff ofja Party, 88 amended from
time-to-time; or

2432  Any standard agreé ment or other docupnent, a8 amended from time-
to-time, that sets farth the generally available terms, conditions and
prices under whichia Party offers a Service,

The term “Tarif" does not Include any Verizon statement of generally available

terms (SGAT) which has been approved or 18 pending approval by the

Commission pursuant to Section 252(f) of the Acti

Telcordia Technologies. A

Teloordia Technologies, Inc., formerly known as Bell Communications Ressarch,
lne. (Bellcore). '

Tolecommunications Garrier.

Shall have the meaning set fdrth In the Act.

Telecommunications Services,
Shall have the meaning set fdrth in the Act.
Telephone Exchange Service!
Shall have the mearing set farth in the Act.

Third Party Claim.

EVPH TX Resals Only v3.0¢ 31
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A Claim whers there Is (&) a claim, [demand, suitor action by & person who is not
a Party, (b) a settlement with, judgment by, or liabillty o, a person whois nota
Party, or {c) a fine or penalty imposed by a person who is not a Party.

249  Vand H Coordinates Method.

A method of computing airline mile between two points by utllizing an
established formula that Is based on the vertical and horizontal coordinates of the

two points.
2,50  Wire Center.

A building or portion thereof which peryes as thejpremises for one or more
Central Office Switches and relafed facilities.

EVPH TX Resale Only v3.0¢

32




0973072014 2:13PH FAX T132B81820++ EVERYBODY'S PHOME COMPAR @o0o7s0028

4‘

Alternate Billed Calls

1.4

Dialing Parity - Section 251(b)(3)

ADDITIONAL SERVICES ATTACHMENT

The Parties will engage in setlements of intraLATA intrastate alternate-billed
calls (a.¢., collect, calling carg, and third-party billed calls) originated or
authorized by their respective Customers in accordance with an arrangeament
mutually agreed to by the Parties.

Each Party shall provide the other Palty with nondiscrimiriatory access to such services
and information as are necessary 10 liow the other Party fto implement local Dialing

Parity in accordance with the requirerjients of Section 251(b)(3) of the Act.

[This Section Intentionally Left Blank]

Directory Listing and Directory Dis ribution

Tothe extent required by Appilcable Law, Verizon will provide directory services to

.

EVPH. Such services will be provided! in accordance with the terms set forth herein,

4.1

4.2

4.3

Listing Information.

As used herein, “Listing Inforation” means a EVPH Customer's primary name,
address (including city, state gnd zip code), telaphone number(s), the delivery
address and number of directories to be delivered, and, in the case of a business
Customer, the primary busingss haading under which the business Customer
desires to be placed, and any other information Verizon deems necessary for the
publication and delivery of di ctories. '

Listing Information Supply.
EVPH shall provide to Verizon on & regularly schfeduled basgis, at no charge, and
in @ format required by Verizon or by 2 rmutually agreed upon industry standard

’ .

(e.g., Ordering and Billing Fotum developed), all Listing Infarmation and the
service address for each EVRH Customer whose|service address location falls
within the geographic area ¢ vared by the relevant Verizon directory. EVPH
shall also provide to Verizon pn a daily basie: (a)|information showing EVPH
Custorners who have disconnected or terminated| their service with EVPH; and
(b) delivery information for & -h non-listed or non-published EVPH Customer 10
enable Verizon to perform its directory distribution responsibilities. Verizon shail
promptly provide to EVPH, (narmaily within forty-eight (48) hours of receipt by
Verizon, excluding non-busingss days), a query an any listing that is not
acceptable. v

Listing Inclusion and Disttibugion.

Verizon shall include each EYPH Customer's prirary listing in the appropriate
alphabetical directory and, fot business Customers, in the appropriate classifisd
{Yellow Pages) directory In & cordance with the directory configuration, scope
and schedules determined by Verizon in its sole discretion, and shall provide
initial distribution of such directories to such EVPH Customers In the same
manner it provides initial distr bution of such directories to its own Customers.
“Primary Listing" means a Customer's primary name, address, and telsphone
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ners shall be interfiled with listings of

Verizon's Customers and the Customers of otherl.ECs included in the Verizon
directories. EVPH shall pay Verizon's Tariffed charges for additional, foreign and

other listings products (as docume

Verizon Information.

hted in local Tariff) for EVPH's Customers.

on provides su;ch information to its own
relevant NXX codes, directory and Customer

s headings. Verizon shall also make
at Verizon's option, in

information, and shall use such Listing

f providing directory-related services,

it may use or license

ot any other
listing Information, so long a3

rately identified as such; and provided further that

tomers who request that their names not be
and Verizon ghall honor such requests to the
Customers. Verizon shall not be obligated fo

cially reasonabls éfforts to ensure the accurate

EVPH's request, Verizon ghall provide

directory. Verizon shall process
fts listings, provided such

prior fo the close date of the particular directory.

gardito fistings. By providing Verizon with Listing

warrants to Verjzon that EVPH has the right to provide such

EVPH agrees to releass, defend, hald
and against any and all claims, losses,
suffered, made,
n arising out of Verizon's publication or
by EVPH hersundsr.

44
Upon request by EVPH, Verizon sHall make available to EVPH the following
information to the extent that Veriz
business offices: a directory list of
Guide close dates, and Yellow Pa
available to EVPH, on Verizon's Wholesale website (o,
writing) Verizon's directory listings tandards and specifications.
4.5 Confidentiality of Listing Information. _
Verizon shall accord EVPH Listing information the same level of confidentiality
that Verizon accords its own'listing
Information solely for the purpose
provided, however, that should Verizon elect to do 80,
EVPH Listing Information for directory publishing| direct marketing,
purpose for which Verizon uses or icenses its own
EVPH Customers are hot sepa
EVPH may identify those of its Cu
sold for direct marketing purposes,
same extent that it does for its own
compensate EVPH for Verizon's use or licensing|of EVPH Listing Information.
4.8 Accuracy.
Both Parties shall use commer
publication of EVPH Customer listings. At
EVPH with a report of all EVPH Cugtomer listings in a reasonable timeframe prior
to the sarvice order close date for the applicable §
any corrections mads by EVPH with respect o
corrections are received
4.7 Indemnification.
EVPH shall adhers to all practices, standards, arid ethical requirements
astablished by Verizon with re
information, EVFH l
Listing Information to Verizon on behalf of its Customars. EVPH shall make
“  commercizlly reagonable efforts fojensure that any business or person to be
fisted is authorized and has the 1ig t {2) to provide the praduct or service offered,
and (b) to use any personal of corporate name, trade name, trademark, service
mark or language uséd in the ligting.
harmiess and indemnify Verizon from .
darnages, suits, or other actions, o any fiability whatsoever,
instituted, or asserted by any pers
dissernination of the Listing Information as provided
4.8 Lizhility.

Verizor's liability to EVPH in the ey ent of & Verizon

arrot in or omission of @

EVPH Customer listing shall not exceed the amount actually paid by EVPH to

EVPH TX Resale Only v3.0¢
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Verlzon for such listing. EVP
not limited to, entering Into ap
to ensure that its and Verizon
Verizon error in or omission
liability applicable between V
Verizon's applicable Tariffs.

49  Service Information Pages.

_ to which each directory pertains,
codes, in any lists of such coqes
portion of each directory.
game manner as Verizon's N
authorized to, and is offering,

information.
include, at no charge, In the "

applicahble alphabetical directpries, EVPH'

close date for each affected directory.

410  Directory Publication.

would not otherwise da 0.

411  Other Directory Services.
EVPH acknowledges thatif B
described herein, such additi
agreemnent with Verizon's dir

gtory publishing
Voice Information Service Traffic

5.1

that provides [} recorded vol
discussion program open {o tne
means intralL,ATA switched v
Voice Information Setvice Trg
Volce Information Service
with AIN service interfaces, which traffic shall
arrangements between the P rties.

5.2 If & EVPH Customer is serve
Telecommunications Servi
Voice Information Service Tr
Voice Information Service col
plocking such Volge Informati
Voice Information Service Tre
any Voice Information Sarvic
EVPH shall pay Verizon such

collacts such charges from itg Customner.

r

fiic, EVPH shall
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ustomer Guide” or|

s critica) contact

EVEH's installation, repalr ang Customer service, as provided by EVPH. Such

critical contact information shall appear alphabetically by

and In accordance with Verizon's generally applicable polictes. EVPH shall be

regponsible for providing the J\«aoes'sary Information to
i

fiic originating fromsuch
nected to Verizon's network unless a {eature
on Service Traffic has

provider charges o
charges in full regardiess of whether or not EVPH

OME COMPAR #0009/0028

H agrees to take all reasonable steps, including, but
propriate contractual provisian
s liability to EVPH's
a listing shall be su
fizon and its own Custorners as set forth in

s with ite Customers,
Customers in the event of a
bject to the same limitations of

Verizon shall include all EVPR NXX codes associated with the geographic areas
to the extent it dbes so for Verizon's own NAX
that are contained in the general reference
EVPH's NXX codes shall appear |

n such lists in the
In addition, when EVPH I8

local service to Customers located within the
geographic area covered by 8 specific directory,

at EVPH's request, Verizon shall
lcomparable section of the
information for

local exchange carrier

Verizon by the applicable

Nothing in this Agreement sh%u require Verizon té publish a dlrectory where it

PH desires directory services in addition to those
nal services must be obtained under separate

company.

For purposes of this Section §, (&) Volce Infarmatjon Service means a service
announcement information or [if] a vocal

public, and (b) Ve
ice traffic, delivered to a Voice Information Service.
fiic does not include any
T‘r/ilfﬁc slso does not include 855 traffic of similar traffic

Véice information Service Traffic
form of Internet Traffic.

be subject to separate

by resold Verizon dial tone line’
ce%to the extent reasonably feasible, Verizon will route

Service to the appropriate

been installed. For such
pay to Verizon without discount
bitied by Verizon to EVPH.
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5.3 It a EVPH Customer is served by EVPH ‘s Netwark, EVPH shall have the option
to route Voice Information Sérvice Traffic that originates on its network to the
appropriate Voice Information Service connected|to Verizon's network, Inthe
event EVPH exercises such option, EVPH will establish, at its own expenss, a

- dedicated trunk group to the Verizgn Voice Informhation Service serving switch.
This trunk group will be utilized to allow EVPH to route Voice Information Service
Traffic originated on its network to Verizon. For such Voice Infarmation Service
Traffic, unless EVPH has entered into & written agreement with Verizon under
which EVPH will collect from EVPH's Customer and remit to Verizon the Voice
Information Service provider's charges, EVPH shall pay to Verizon without
discount any Voice Information Setvice provider charges billed by Verizon to
EVPH. EVPH shall pay Verizon stich Voice !nfor'mation Service providers'
charges in full regardiess of whethér or not EVPH collects such charges from its
own Customer. :

i

6. Intercept and Referral Annouincemsnts
|

6.1 When & Gustomer changes its service provider flom Verizon to EVPH, or from
- EVPH to Verizon, and does not retain its original telephona number, the Party

formerly providing service to such Customer shall provide a referral
announcement ("Referral Announcament’) on the abandoned telephone number
which provides the Customer's new number or other appropriate information, to
the extent known to the Party formerly providing service, Nofwithstanding the
foregoling, & Party shall not be obliated under this Section to provide a Referral.
Announcement if the Custorner owes the Party unpaid overdue amounts or the
Customer requests that no Referral Announcema'lnt be provided.

6.2 Referral Announcements shall be provided as stated in an applicable Verizon
Tariff or as required by Applicable Law. Except as otherwise provided for by an

applicable Verizon Tariff or required by Applicablé Law, the pericd for a referral

may be shortened by the Party formerly providing service if a number shoriage

condition requlres reassignment of the telephone‘l nurnber.

63  This referral announcement will be provided by e"lach Party at no charge to the

other Party; provided that the Party: formerly provjding service may bill the
Customer its standard Tariff charge, if any, for th? referral announcement.

7. Originating Line Number Screening (OLNS)

Upon EVPH's request, Verizon will update its database uged to provide originating line
number screening (the database of information which indicates to an operator the
acceptable biling methods for calls originating from the cia!ling number (e.g., penal
institutions, COCOTS), :

8. Operations Support Systems (0S5) Services

8.1 Definitions.

The terms listed below shall have the meanings $tated beiow:

8.1.1 Verizon Operations Support Sysiems! \ Verizon systems for pre-
ordering, ordering, provisiening, maintenance and repair, and billing.

812  Verizon OSS Serviges: Access to Verizon Operations Suppart
Systems functions. Theterm “Verizon 0SS Setvices” includes, but is

not limited to: (a) Verizon's provision o',f EVPH Usage Information o
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8.1.4

8.1.5

817

EVPH pursuant to Section 8.3 of this A&achment; and, (b) "Verizon
0SS Information”, &s defined in Section 8.1.4 of this Attachment.

Verizon 08§ Facili:ties: Any gateways, interfaces, databases,
facliities, equipment, softwars, or systems, used by Verizon fo provide
Verizon 0SS Services to EVPH. '

Verizon 088 lnfcsrrhatio : Any information accessed by, of disclosed

or provided to, EVPH through or as & part of Vetizon O3S Services.
The term "Verizon OSS Information” includes, but is not limited to: (&)
any Customer Infofmation related to a Verizon Customer of @ EVPH -
Customer accessafi by, or disclased or provided to, EVPH through or
as a'part of Verizon 0SS Services; and!? (b) any EVPH Usage
Information (as defined in Section 8.1.6;0f this Attachment) accessed
by, or disolosed or provided to, EVPH. .

Vet I Telécommiunications Sefvice: Any Telecommunications
Service that Verizon provides at retall to subscribers that are not
Telecommunications Carrlers. The term “Verizon Retall

- Telecommunications Service" does notfinclude any Exchange Access

service (as defined in Section 3(18) of the Act, 47 U.8.C. § 153(18))
provided by Verizon. i

EVPH Usage Information: Fora Varizan Retail Telecommunications
Service purchased:by EVPH pursuant {o the Resale Attachment, the
usage Information nat Verizan would record if Verizon was furnishing
such Verizon Retail Telecommunications Service to a Verizon end-
user retall Customer. :

Customer Informafion: CPNI ofa Custc"pmer and any other non-public,
individually identifidble Information about a Gustomer of the purchase
by a Customer of the serviges or products of a Party.

8.2 Verizon OSS Services.

8.2.1

822

8.2.3

EVPH TX Resale Only v3.0¢

Upon request by EVPH, Verizon shall grovide to EVPH, Verizon 088
Services, Such Verizon OSS Services will be provided in accordance
with, but only to the extent required by, jApplicable Law.

Subject to the requirements of Applicable Law, Verizon Operations
Support Systems, Verizon Operations Support Systems functions,
Verizon 0SS Fagiliies, Verlzon 0SS Information, and the Verizon
0SS Services thatwill be offered by Verizon, shall be as determined
by Verizon. Subject to the requirements of Applicable Law, Verizon
shall have the right fo change Verizon Qperations Support Systems,
Verizon Operations Support Systems flinctions, Verizon 088
Facilities, Verlzon OSS Information, antl the Verizon 0SS Services,
from time-to-time, without the consent of EVPH.

To the extent requirad by Applicable l.aw, in providing Verizon 088
Services to EVPH, Verizon will comply with Verizon's applicable 085S
Change Management Guidelines, as such Guidélines are modified
from time-to-time, including, but not limited to, the provisions of the
Guidelines related 1o furnishing notice of changes in Verizon 0S8
Senvices. Verizon's 0SS Change Management Guidelines will be sét

out on a Verizon website.
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i
1
]

8.3 EVPH Usage Information.

8.3.1

8,3.2

8.3.3
8.3.4

838

Upon request by EVPH, 'Verizon shalljprovide to EVPH EVPH Usage
Information. Such EVPH Usage Information will be provided in

acgordance with, but only to the extent required by, Applicable Law,

EVPH Usage Information will be availéb!e to EVPH through the
following: .

8.3.2.1  Dally Usage File on Data Tfape.
8.3.22 Daily Usage F'.ile through Nt;atwork Data Mover (NDM).

EVPH Usage Information will be provki'ied In an Alliance for
Telecomraunications Industry Sotut]on'ls EMI format.

Dally Usage Flle Data Tapes provided pursuant to Section 8.3.2.1 of
this Attachment will be issued each Bysiness Day.

Except as stated in this Section 8.3, sibject to the requirements of
Applicable Law, the manner in which, and the frequency with which,

"EVPH Usage Information will be provided to EVPH shall be

determined by Verizon. :

i

8.4  Access to and Use of Verizon OSS:Fadilities.

8.4.1

8.4.2

8.4.3

8.4.4

84.5

8.46

EVPH TX Rasale Only v3.0¢

Verizon 0SS Facilities may be accesgsd and used by EVPH only to
the extent nacessary for EVPH's access to and use of Verizon 0ss
Services pursuant to this Agresment. |

Verizon 088 Facilities may be accessed and used by EVPH only to
provide Telecommunications Services|to EVPH Customers. :

EVPH shall restrict acoess to and use lof Verizon OSS Facilities to
EVPH. This Section 8 does not grant to EVPH any right or license fo
grant sublicenses to other persons, or jpermission to other persons
(except EVPH's employees, agents and contractors, in accordance
with Section 8.4.7 of this Attachment )} to access or use Verizon 088
Facilities. ]

EVPH shall not () alter, modify or daﬁgage the Verizon Q88 Facilities
(including, but not limited to, Verizon software), (b) copy, remove,
derive, reverse engineer, or decompile, softwars from the Verizon
088 Facilities, or (¢) obiain a00ess thrpugh Verizon 088 Facilities to
Verizon databases, faciliies, equipment, software, or systems, which
are not offsred for EVPH's use under tlhis Section 8.

EVPH shall comply with ali practices and procedures established by
Verizon for access to and use of Verizon OSS Facilities (including, but
not limited to, Verizon practices and procedures with ragard to security
and use of access and user identification codes).

All practices and proceduras for access to and use of Verizon 0835
Facllities, and all accessand user ldetitiﬁcation codes for Verizon 055
Facilities: (a) shall remain the property of Verizon; (b) shall be used by
EVPH only in connection with EVPH's use of Verizon OSS Faclities
permitted by this Section 8; (¢) shall be treated by EVPH as

Confidential Information of Verizon pursuant to Section 10 of the
1
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General Terms and Conditions; and, (ci,) shall be destroyed of retumed
by EVPH to Verizon upon the earlier of request by Verizon or the e
expiration or termination of this Agreement. '

EVPH'’s employees, agents end contractors may access and use
Verizon 0SS Facllities only to the eﬂeg'\t necessary for EVPH's access
to and use of the Verizon 0S8 Facllities permitted by this Agreement.
Any access to or use of Verizon 083 F{aci‘llties by EVPH's employees,
agents, or contractors, shall be subjectto the provisions of this
Agreement, including, but not limited to, Section 10 of the General
Terms and Conditions and Section 8.5/3.2 of this Attachment.

8.5 Verizon 088 Information,

8.6.1

8.5.2

863

EVPH TX Resale Only v3.0¢

Subject to the provisions of this Sectim:q 8, in accordance with, but only
to the extent required by, Applicable Law, Verizon grants to EVPH a
non-exclusive license to use Verizon Q8S Infarmation.

All Verizon OSS Information shall at all times remain the property of
Verizon, Except as expreesly stated in this Section 8, EVPH shall
goquire no rights in or to any Verizon Q8S Information.

The provisions of this Section 8.6.3 shail apply to all Verizon 08s
information, except (a) EVPH Usage Information, (b) CPNI of EVPH,
and (¢) CPNI of a Verizan Customer oja EVPH Customer, to the
extent the Customer has authorized E\(PH to use tha CPNL.

8531 VerizonOSS Information may be accessed and used by

EVPH only to provide Telecommunications Services to

EVPH Customers. l -
8532 EVPH shall treat Verizon 0SS Information that is

designajed by Verizon, throligh written or electronic notice

(including, but not limited to, through the Verizon 0SS

Services), as "Confidential” or “Proprietary” as Confidential

information of Verizon purstant to Section 10 of the

General Terms and Conditions.

8.5.3.3 Except as expressly stated i:n this Section 8, this Agreement
does noit grant to EVPH any, right or license to grant
sublicer}ses to other persons, or permission to other
persons (except EVPH's employees, agents of contractors,
in accordance with Section 8.6,3.4 of this Attachment), to
access, use or disclose Verizon 0S8 information.

8534 EVPH's employess, agentsiand contractors may access,
use and disclosa Verizon 0S8 Information only to the
extent riecessary for EVPH's access to, and use and
disclosyre of, Verizon O35 Information permitied by this
Section!8. Any access to, or use or disclosure of, Verizon
038 Information by EVPH'S employeés, agents or
contractors, shall be subject to the provisions of this
Agreement, including, but net limited to, Section 10 of the
General Terms and Conditions and Section 8.6.3.2 of this
Attachment. =

3%
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i
I
i

EVPH's license to use Verizon OS§ Information shall explre
upon the earliest of: (a) the) time when the Verizon OSS
Information is no longer needed by EVPH to provide
Telecommunigations Services to EVPH Customers, (o))
termination of the license injaccordance with this Section 8;
or (¢) expiration or termination of this Agreement.

All Verizon 088 Information received by EVPH shall be
gestroyed or returned by EVPH to Verizon, upon expiration,
suspension o fermination of the license to use such
Verizon 0SS Information. |

Unless sooner terminated or suspendéd In accordance with this

Agreement or this Section 8 (including, but not limitad to, Section 2.2
of the General Terms and Conditions and Section 8.6.1 of this
Attachment), EVPH's access to Verizan 0SS Information through
Verlzon OSS Services shall terminate|upon the expiration or
termination of this Agreeament, ’

o 8.6.3.5
8.5.3.6

8.56.4
8.5.5 Audits,
8.5.5.1
. B.552
8,653

8.5.6

Verizon shall have the n'ght] (but not the obligation) to audit
EVPH to ascertain whether[EVPH i3 complying with the
reguirements of Applicable { aw and this Agreement with
regard to EVPH's access td], and use and disclosure of,
Verizon 0SS information. :

Without in any way limiting any other rights Verizon may
have under this Agreementjor Applicable Law, Verizon ghall
have the right (but not the obligation} to monitor EVPH's
access to and use of Verizan 0SS Information which is
made avallable by Verizon to EVPH pursuant to this
Agresment, to ascartain whiether EVPH is complying with
the requiremnents of Applicable Law and this Agreement,
with regard to EVPH's acoe:ss to, and use and disclosurs of,
such Verizon 088 Information. The foregoing right shall
Inciude, but not be limited to, the right (bt not the
obligation) to electronically lrnonltor EVPH's access to and
use of Verizon OSS Information which is made available by
Verizon to EVPH through Verizon 0SS Faclities.

information obtained by Vetlizon pursuant to this Section
8.6.5 shall be treated by Verizon as Confidential Information
of EVPH purauant to Section 10 of the General Terms and
Conditions; provided that, Vietizon shalt have the right (but
not the obligation) to use and disclose information obtained
by Verizon pursuant to Section 8.5.5 of this Attachment to
enforce Verizon's rights under this Agresment or Applicable

Law, !

EVPH acknowledges that the Verizon lOSS Information, by its nature,

Is updated and corrected on a continuous hasis by Verizon, and
therefors that Verizon OSS Information is subject ta changs from time

to time.

'

8.6 Liabiliies and Remedies.

EVPH TX Rasale Only v3.0e
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8.7

8.8

89

8.6.1

8862

Relatlon to Applicable Law.

i
i
-l
]
i
i

1

Any breach by EVPH, or EVPH's emplo'yees, agents or contractors, of
the provisions of Sections 8.4 or 8.5 of {his Attachiment shall be
doemied a material breach of this Agreement, In addition, if EVPH or
an employee, agent or contractor of EVPH at any time breacheés a
provision of Sections 8.4 or 8.5 of this Attachment and such hreach
continues for moreithan ten (10) days dfter written notice thereof from
Verizon, then, except as otherwise required by Applicable Law,
Verlzon shall have the right, upon notice to EVPH, to suspend the
license to use Verizon OSS Information granted by Saction 8.5.1 of
this Attachment and/or the provision of Verizon OSS Services, in
whole or in part, i

EVPH agrees that Verizon would be irr';eparably injured by & breach of
Sections 8.4 or 8,5:0f this Attachment Qy EVPH or the employees,
agents or contractdrs of EVPH, and that Verizon ghall be entliled to
sesk equitable relief, including Injunctive relief and specific
performance, in the event of any such breach. Such remedies shall
not be deemed to be the exclusive rermadies for any such breach, but
shall be in addition to any other remedies avaliabie under this
Agreement or at law or In equity. '

The provisions of Sections 8.4, 8.5 and 8.8 of this Atachment with regard to the
confidentiality of information ghall be in addition to and not in derogation of any
provisions of Applicable Law with regard to the confidentiality of information,
including, but not limited to, 47US.C, § 222, and jare not intended to constitute a
walver by Verizon of any right with regard to protection of the confidentiality of
the information of Verizon or Verizon Customers provided by Applicable Law.

Cooperation. :

EVPH, at EVPH's expénsa, shall reasonably coor.'\erate with Verizon in using
Verizon 0SS Services. Such'coopération shall inlclude, but not be limited to, the
' i

foliowing:

8.8.1

882

8.8.3

Upon request by Varizon, EVPH shall l{)y no later than the fifteenth
(15th) day of the last month of each Caflendar Quarter submit to
Verlzon reasonablé, good faith estimates of the volume of each type of
0SS transaction that EVPH anticipates submitting in each week of the
next Calendar Quarter. {

EVPH shall reasonably cooperate withlVerizon in submitiing orders for
Verizon Services and otherwise using he Verizon OSS Services, in
order to avold exceeding the capacily or capabilities of such Verlzon
0SS Services. |

EVPH shall participate in cooperative testing of Verizon OS§ Services
and shall provide assistance o Verizon in identifying and correcting
mistakes, omissions, Interruptions, deldys, errors, defects, faults,
fallures, or othet dégﬂcienoies, in Verizon 0885 Services.

) \
Verizon Access to Information Related to EVPH Customers.

8.9.1

EVPH TX Resale Only v3.00

Varizon shall have the right to accees, use and disclose information
relaied to EVPH Customers that is in Vgrizon's possession (including,
but not lirmited to, in Verizon 0SS Faclljties) to the extent such access,

44
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use and/or disclosure has been authorized by the EVPH Customer in

the rmanner required by Applicable La

=

8.9.2 Upon request by Verizon, EVPH shallnegotiate in good faith and enter

into & contract with Verizon, pursuant 1o which Verizon may obtain

access to EVPH's operations support systems (including, systems for

pre-ordering,-ordering, provisioning, maintenance and repair, and

billing) and information contained in slich systems, to permit Verizon to
obtain information related to EVPH Customers (a5 authorized by the
applicable EVPH Customer), to permit Customers 10 transfer service
from one Telecommunications Carrieg to another, and for such other

purposes as may be permitted by Applicable Law.
810 [Intentionally Left Biank]. S

811 Cancellations. . : \

Verizon may cancel orders for seryice which havie had no activity within thirty-one

(31) consecutive calendar days after the originaljservice due date.

9.1 [This section intentionally left blank].

i
1
H
i
i
i
i
i
i
I

9.2 [This section intentionally feft blank].

104  This Section 10 applies in connection with EVPI-? Customers served by
Telecommunications Services provided by Verizon to EVPH for resale.

102 EVPH's use of telephone numbers shall be subjéct to Applicable Law and the

rules of the North American Numbering Council, the North American Numbering
Plan Administrator, the applicable provisions of | is Agreement {including, but not
limited to, this Section 10), and Verizon's practices and procedures for use and

assignment of telephone numbers, as amended lfrom time-to-lime.

103 Subject to Sections 10.2 and 10.4 of this Attachxipent, if a Custorner of either
Verizon or EVPH who is served by @ Verizon Telecomrunications Service

("VTS") changes the LEC that serves the Gustomer using such VTS (including a
change from Verizon 1o EVPH, from EVPH to Verizon, of from EVPH to a LEC
other than Verizon), after such change, the Customer may continue to use with
such VTS the telephone numbers that wers assigned to the VTS for the use of

auch Customer by Verizon immediately prior to the change.

- 40.4 Verizon shall have the right to change the telepkione numbers used by a
Cusiomer if at any time: (a) the Customer requests service at a new location,

that Is not served by the Verizon switch and the Verizon rate center from which

the Customer previously had service; (b) continued use of the telephone
aumbers Is not technically feasible; or, (¢) in thecase of Telecommunications
Service provided by Verizon to EVPH for resale, the type or glass of service
subscribed to by the Customer changes.

105 Ifeervice ona VTS pravided by Verizon to EVPH under this Agreement is

tarminated and the telephone nunmbers associated with such VTS have not been

ported to a EVPH switch, the telephone numbers shall be available for
reassignment by Verizon to any person to whan} Verizon elects to agsign the
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11.

12.
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telephone numbers, including; but not limited to, Verizon, Verizon Customers, :
EVPH, or Telecommunications Carriers other than Verizon and EVPH. N

108 EVPH may reserve telephonegnumb'ers only fo thél extent Verizon's Customers
may reserve talephone numbers. g

Routing for Operator Services and Diractory Asslstanci:e Traffic

For a Verizon Telecommunications Service dial tone line purchased by EVPH for resale
pursuant to the Resale Attachment, upon request by EVPH, Verizon will establish an
arangement that will permit EVPH to route the EVPH Customer's calls for operator and
directory assistance services to a provider of operator and directory assistance services
selected by EVPH. Verizon will provide this routing arrangement in accordance with, but
only to the extent required by, Applicable Law, Verizon wijl provide this routing
arrangement pursuant to an appropriate written request sybmitted by EVPH and &
mutually agreed-upon schedule. This routing arrangement will bé implemented at
EVPH's expense, with charges determined on an individual case basis. In additlon {o
charges for initially establishing the routing arrangement, EVPH will be responsible for
ongoing monthly and/or usage charge’s for the routing arrangement. EVPH shall amange,
at its own expense, the trunking and other facilities require'd to transport traffic to EVPH's
selected provider of operator and directory assistance servicss.

|

If and, to the extent that, Verizon, priof 0 the Effective Date of this Agreement, has not
provided in the State of Texas a Servige offered under this Attachment, Verizon reserves
the right to negotiate in goad faith with EVPH reasonable ferms and cenditions (ineluding,
without limitation, rates and implementation imeframes) for such Service; and, if the
Parties cannot agres to such terms and conditions (including, without limitation, rates and

implementation timeframes), either Party may utilize the Algreement’s dispute resolution
proceduras. .

Good Falth Performance

P
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1. General

i
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\(et:izon ghall provide to EVPH, in accordance with this Agreement (including, but ndt
firmited to, Verizon's applicable Tariffs) and'the requirements of Applicable Law, Verizon's

Telecommunications Services for resale by

other provision of this Agreement, Verizon

EVPH; provided, that notwithstanding any
Bhall be obligated to provide

Telecomr_nunicatlong Services to EVPH only to the extent required by Appiicable Law and
may decline to provide a Telecommunications gervice to|EVPH to the extent that
provision of such Telecommunications Seryice Is not fequired by Applicable Law.

2!

Use of Verizon Telecommunications Services b

24 Verlzon Telecommunications Services may be phrchasad by EVPH under this
Resale Attachment only for the purpose of resalé by EVPH as 2
Telecommunications Carrier. Verizon Telecomrqunications Satvices to be
purchased by EVPH for ofher purppses (including, but not limited to, EVPH's own
use) must be purchased by EVPH pursuant to other applicable Attachments 10
this Agreement (f any), or separate written agreements, including, but hot limited
to, applicable Verizon Taviffs, ‘,

!

22  EVPH shall not resell; {

|

291  Residential service to persons not eligible to subscribe o such service
from Verizon {inciuding, but not limited to, business or other
nonresidential Customars); ‘]

222 Lifeline, Link Up Amearica, or other me]e‘ms-tested sarvice offerings, to

: persons hot eligible to subscribe to such service offerings from
Verizon; | o

223 Grandfatherad or disconfinued service", oﬁerings to persons not eligible
to subscribe to such service offerings from Verizon; or

2.24 Any other Verizon service In violation bf a restriction stated in this
Agreement (including, but not limited to, a Verizon Tariff) that is not
prohibited by Applicable Law.

225 In addlition to any other actions taken by EVPH to comply with this
Bection 2.2, EVPH shall take those acfions required by Applicable Law
to determine the eligibility of EVPH Customers to purchase a service,
including, but not limited to, obtaining any proof or certification of
eligibility to purchase Lifeline, Link Up|America, of other means-tested
servicas, required by Applicable Law. EVPH shall indemnify Verizon
from any Claims resulting from EVPH'S failure to take such actions
required by Applicable Law.

228 Verizon may perform audits to confirmi EVPH's conformity to the

provisions of this Section 2.2. 8Such

audits may be performed twice

per calendar year and shall be perforhed in accordance with Section 7
of the General Terms and Conditions. |
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23  EVPH shall be sublect to the same limitations that Verizon's Customers are
subject to with respsct to any Telscommunications Service that Verizon
grandfathers or discontinues offering. Without limiting the foregoing, except to
the extent that Verizon follows a different practice|for Verizon Customers in
regard to a grandfathered Telecommunicationa Service, such grandfathered
Telecommunications Service;; (a) shall be available only to a Customer that
already has such Telecommunications Service; () may not be moved to a new
eervige location; and (c) will be furnished only to the extsnt that facilities continue
to be avallable to provide such Telecommunicattops Sarvice.

24  EVPH shall not be eligible to participats in any Verizon plan or program under
which Verizon Customers may obtain products orlservices, which are not Verizon
Telecommunications Services, in return for trying, agreeing to purchase,
purchasing, or using Verizon Telecommunications Services.

2.5 in accordance with 47 CFR §:51.617(b), Verizon shall be entitled to all charges
for Verizon Exchange Access services used by interexchange carriers to provide
service to EVPH Custorners.

3. Availability of Verizon Telscommuriications Services

3.1 Verizon will provide a Verizon' Telecommunicatioﬁs Service to EVPH for resale
pursuant to this Attachment where and to the samie axtent, but only where and to
the same extent that such Vefizon Telecommunications Service is provided to
Verizon's Customers.

|

32 Except as otherwise required by Applicable Law, éubject to Section 3.1 of this
Attachment, Verizon shall have the right to add, todify, grandfather, discontinue
or withdraw Varlzon Telecominunications Services at any time, without the
consent of EVPH. , |

3.3 To the extent required by Applicable Law, the Verizon Telecommunications
Services to be provided to EVIPH for resale pursuant to this Attachment will
include a Verizon Telecommunications Service customer-specific contract
service arrangsment (“CSA”) (such as a customer specific pricing arrangement
or individusl case based pricing arrangement) that Verizon is providing to @
Verizon Customer at the time the CSA is requeste:d by EVPH.

4, Responsibility for Charges ! ll
4.1 EVPH shall ba responsible for and pay to Verizon\aﬂ charges for any
Telecommunications Services provided by Verizon o provided by persons other
than Verizeh and billed for by Verizan, that are ordered, activated or used by
EVPH, EVPH Customers or any othar persons, th'{'ough. by means of, or in
association with, Telecommunicatiohs Services provided by Verizon to EVPH
pursuant to this Resale Attachment, !

4.2 Upon request by EVPH, Verizon will provide for use on resold Verizon retsil
Telecommunications Service dial tone lines purchased by EVPH such Verizon
retail Telecommunications Sepvice call blocking and call screening services as
Verizon provides to its own end user retail Customers, where and t0 ihe extent
Verizon provides such Verizon retail Telecommunications Service call blocking
services to Verizon's own end user retall Customers. EVPH understands and
agrees that certain of Verizon's call blocking and call screening services are not
guaranteed to block or screen all calls and that notwithstanding EVPH's
purchase of such blacking or screening services, EVPH's end user Gustomers or
other persons ordering, activating o using Telecommunications Services on the
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block. Notwithstanding the foregoing, EVPH shall be responsible for and shall

|s which EVPH intended to
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pay Verizon all charges for Telecommunications 'Services provided by Verizon or
provided by persons other than Verizon and billed for by Verizon in accordance

with the terms of Section 4.1 above.

8, Operations Matters !
8.1 Faciliies. ‘
1

511  Verlzon and its suppliers shall retain &)l of ther 1
in all facilities, equipment, software, information.
provide Verizon Telecommunications .I‘?:erv'lces.

542  Verizon shall have access at all reasonable
locations for the purpose of installing, inspe
repairing, and removing, facilities, equipmen
used {0 provide the Verizon Telecomrunications
shall, at EVPH's expense, obtain any ‘{igh

necesgsary for such access, l

5.1.3 Except as otherwise agreed to in writirlxg by Verizon, Vetizon shall not
on, repair, maintenance, or
or wiring provided by EVPH

Telecommunications

be responsible for the installation, insgecti
remaval of facilties, equipment, software,

or EVFH Customers for usg Wi
Sarvices.

i
52 Branding. 2

5.2.1 Except as stated In Section 5.2.2 of th';s

Verizon Telecommunications Services; to
tha right (but not the obligation) to identify the Verizon
Telecommunications Services with Verizon's
and service marks ("Verizon Marks"), tothe s

. Services afe identified with Verizon's Marks W
Verizon's Customers. Any such identification of Verizon's
Telecommunications Services shall not constitute the grant of a
license or cther right to EVPH to use Verizon's Marks,

ith Verizion

Attachment, in providing
EVPH, Verizon shall have

trade names,
ame extent that thesa
hen they aré provided to

ght, title and interes;t
and wiring used 10

times to EVPH Customer,
cting, maintaining,

t, software, and wiring
Services. EVPH

ts and authorizations

{rademarks

622  Tothe extent required by Applicable Uaw, upon request by EVPH and
at prices, terms and conditions to be negotiated by EVPH and Verizon,
Verizon shall provide Verizon Teleco munications Services for resale

that are identified by EVPH's trade name,

trade name, trademark or service marlk.

523 If Verizon uses a third-party con’tracto}; to provide Verizon operator

or that are not identified by

sarvices or Verizon directory assistance, EVPH will be responsible for

entering into a direct contractual arrangemen : _
contractor at EVPH's expense (a) 1o obtain identification of Verizon

t with the third-party

operator services or Verizon directory lassistance purchased by EVPH
for resale with EVPH's trade name, or (b) to obtain removal of Verizon
Marks from Varizon operator services|or Verizon directory assistance

purchased by EVPH for resale.
6. Rates and Charges

-

The rates and charges for Verizon Telecommunication Skrvices purchased by EVPH for
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resals pursuent to this Attachment shall be as provided inithis Attachment and the Pricing

Attachment.

7. Good Faith Performance

If ahd, to the extent that, Verizon, prior

EVERYBODY'S PHOHE COMPAR . #0021/0028

to the Effective Da'lie of this Agreement, has not

provided in the State of Texas a Service offered under this Attachment, Veiizon reserves
the right to negotiate in good faith with EVPH reasonable

without limitation, rates and imp
Parties cannot agree to such terms an

implementation timeframes),
procedures.

EVPH TX Resale Only v3.0c

terms and conditions (including,

lementation timeframes) for such Service; and, if the
o conditions (Including, without limitation, rates and

sither Party may utilize the Algreemeﬁt’s dispute resolution
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1.4

1.6

1.6

1.7

1.8
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PRICING ATTACHMENT

i
.
i
|
|
i
I
!t
1
i
s
]
.
.

i
As used in this Attachment, the ferm "Charges" means the rates, fees, charges
and prices for a Service, : | .

Excqpt as stated in Section 2 or Section 3, of this Attachment, Charges for
Services shall be as stated in this Section 1 of this Attachment.

The Charges for a Service shall be the Charges for the Service stated in the
Providing Party's applicable Tariff,

in the absence of Charges for a Service established pursuant to Section 1.3 of
this Attachment, the Charges shall be as stated in Appendix A of this Pricing
Attachment. For rate elements prévided in Appendix A of this Pricing Attachment
that do not include a Charge, either marked as "TBD" of otherwise, Verizon is
developing such Charges and has:not finished developing such Charges as of
the Effective Date of this Agreement ('Effective Date”). When Verizon finishes
developing such a Charge, Verizon shall notify EVPH In writing of such Charge in
accordance with, and-subject to, the notices prc»\'(isions of this Agreement and
thereafter shall bill EVPH, and EVPH shall pay to Verizon, for Services provided
under this Agreament on the Effective Date and thereafter in accordance with
sich Charge. Any notice provided by Verizon to EVPH pursuant to this Section
1.4 shall be deemed to be a part of Appendix A of this Pricing Attachment
immediately after Verizon sends such notice to EVPH and thereafter.

The Charges stated in Appendix A of this Pricing IAtiachment shall be
automatically superseded by any applicable Tarlff Charges. The Charges stated
in Appendix A of this Pricing Attachment also ehall be automatically superseded
by any new Charge(s) when such new Charge(s'l) are required by any order ofthe
Commission or the FCC, approved by the Commission of the FCC, or otherwise
allowead to go into effect by the Commission or the FCGC (including, but not limited
to, in @ Tariff that has been filed with the Commission or the FGC), provided such
new Charge(s) are not subjectto a stay issued by any court of competent
jurisdiction. ‘l :

in the absence of Charges for a Service establisi,hed pursuant to Sections 1.3
through 1.5 of this Attachment, if Charges for a_$ewice are otherwise exprassly
provided for in this Agreement, such Gharges sr}ail apply.

In the absence of Charges for a Service establls);hed pursuant to Sections 1.3

through 1.8 of this Attachment, the Charges for the Sarvice shall be the Providing
Party’s FCC or Gomrmission approved Charges. |

In the absence of Charges for a Service establisfhed pursuant to Sections 1.3
through 1.7 of this Attachment, the Charges for the Service shall be mutually
agreed to by the Parties in writing. :

|
Verizon Telecommunications Services Provided to EVPH for Resale Pursuant to
the Resale Attachment !

21

Verizon Telecommunications Services for whic;h‘i Verizon is Required to Provide a
Wholesale Discount Pursuant to 8action 251 (c)(:IA) of the Act.

{
)
H
!
)
4
i
1
|
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21.2

213

215

EVPH TX Resale Qnly v3.0c

The Charges for a Verizon Telecommunications Service purchased by
EVPH for resale for which Verizon is required to provide & wholesale
discount pursuant to Section 261(c)(4) of the Act shall be the Retail
Price for such Service set forth in Verizon's applicable Tariffs (or, if
there is no Tariff Retail Price for such Service, Verizon's Retail Price
for the Service that.is generally offered to Verizon's Customers), less,
to the extent required by Applicable Law: (a) the applicable wholesale
discount stated In Verizon's Tariffs for Verizon Telecommunications
Services purchased for resale pursuant to Section 251(c)(4) of the Act;
or (b) in the absence of an applicable Vierizon Tariff wholesale
discount for Verizon Telecommunications Services purchased for
resale pursuant to Section 251(c)(4) of the Act, the applicable
wholesale discount stated in Appendix A for Verizon
Telscommunications Services purchas'ed for resale pursuant to
Section 251(c)(4) of the Act. - !

The Charges for a Verizon Teltacc;)mmul ications Service Customer
Specific Arrangement ('CSA”) purchased by EVPH for resale pursuant
to Section 3.3 of the Resale Attachmen'lt for which Verizon is required
to provide a wholesale discount pursuant to Section 251(c){4) of the
Act shall be the Retail Price for the CSA, lsss, to the extent required

" by Applicable Law:: (&) the applicable wholesale discount stated in

Verizon's Tariffs for Verizon Teleoomm}.micaﬂons Services purchased
for resale pursuantto Section 261(c)(4) of the Act; o {b) in the

‘absence of an applicable Verizon Tarif] wholesale discount for Verizen

Telecommunications Services purchased for resale pursyant to
Seotion 261(c)(4) of the Act, the applicable discount stated in
Appendix A for Verizon Telecommunications Services purchased for
resale pursuant to Section 251(c)(4) of the Act. Notwithstanding the
foregoing, in accordance with, and to the extent permitted by
Applicable Law, Vetizon may establish "a wholesale discount for a CSA
that differs from the wholesale discount that is generally appiicable to
Telecommunicationis Services provided to EVPH for resale pursuant to
Section 251(c)(4) of the Act. ! :

Notwithstanding Sections 2.1 and 2.2 o]lf this Attachment, in
accordance with, and to the extant permitted by Applicable Law,
Verizon may at any time establish a wholesale discount for a
Telecommunications Bervice (includind, but not limited to, & CSA) that
differs from the whélesale discount that{ is generally applicable to
Telscommunications Services provided to EVPH for resale pursuant to
Section 251(c)(4) of the Act. }

The wholesale discount stated in Appenéiix A shall be automatically
superseded by any new wholesale discount when stich new wholesale
discount is required by any order. of the Commission or the FGC,
approved by.the Commission or the FCC, or otherwise allowed o go
into effect by the Commission or the FCC, provided such new
wholesale discount is not subject to a siay issued by any court of
competent Jurisdiction.

The wholesale discount provided for in Sections 2.1.1 through 2.1.3 of
this Attachment shall not be applied to:

2451  Short term promotions as defined in 47 CFR § 51.613;
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2152  Exceptas otherwise provided by Applicable Law, Exchange
Access services;

2163 Subscriber Ling Charges, Federal Line Gost Charges, end
. user common line Charges, taxes, and government
Charges and assessment (including, but not limited to, 8-1-
1 Charges and Dual Party Relay Service Charges).

2.1.5.4  Anyother service or Charge that the Commigsion, the FCC,
or other governmental entlty of appropriate Jurisdiction
determines is not subject to a wholesale discount under
Section 261(¢)(4) of the Act .

22 Veriz‘o'n Telecornmunications Services for whlchi Verizon is Not Required to
Provide a Wholesale Discount Pursuant to Section 251(c)(4) of the Act.

2.2.1 The Charges for a Verizon Telecommunications Service for which
Verizon Is not required to provide a wholesale discount pursuant to
Baction 251(c)(4) of the Act shall be the Charges gtated in Verizon's
Tariffs for such Verizon Telecommunications Service (or, if thera are
no Varizon Tariff Charges for such Service, Verizon's Charges for the
Service that are generally offered by Yerizon).

. [

222 The Charges for a Verizon Telecomniunications Service customer
specific contract service arrangemen’d ("CSA") purchased by EVPH
pursuant to Section 3.3 of the Resale|Attachment for which Verizon is
not required to provide a wholesale discount pursuant to Section
264(e)(4) of the Act shall be the Charges provided for in the CSA and
any other Charges that Verizon could|bill the person to whom the C8A
was griginally provided (including, but not limited to, applicable Verizon
Tariff Charges).

|
2.3  Other Charges. l
I

2.3.1 EVPH shall pay, or collect and remit to Verizon, without discount, all
Subscriber Line Charges, Federal Line Cost Charges, and end user
commeon line Charges, associated with Verizon Telecommunications
Services provided by Verizon to EVPH.

EVPH Prices

Notwithstanding any other provision of this Agreement, tlhe Charges that EVPH bills
Verizon for EVPH's Services shall not exceed the Charges for Verizon's comparable
Services, except to the extent that EVPH's cost to provids such EvPH's Services o
Verizon excaeds the Charges for Verizon's camparable Services and EVPH has
demonstrated such cost to Verizon, or, at Verizon's requ:est, to the Commissian or the
FCC. ' I

[This Section Intentionally Left Blank]

Regulatory Review of Prices

Notwithstanding any other provision of this Agreement, each Party reserves its regpective
rights to institute an appropriate proceeding with the FCC, the Commission or other
governmental bady of appropriate jurlsdiction: (a) with re:gard to the Charges for its
Bervices (including, but not limited to, & preceeding to change the Charges for its
services, whether provided for in any of its Tariffs, in Appendix A, or otherwise); and (k)

EYERYBODY'S PHONE COMPAR #0024/0028
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with regard to the Charges of the other Party (including. bl
to obtain a reduction in such Charges and & refund of any

Charges that are reduced).

EVPH TX Resale Only v3.0c 61

|
H
|
H
i

1t not limited to, a proceeding

amounts paid in excess of any



09/30/2014 2:22PH FAX 7132881820+« EVERYBODY'S PHONE COMPAR @oozr/0028

oy ememonn o 4e o mmanmr 4

Custom Handling ;
Service Order Expedite: {
Engineersd ; $ 29.85
Nen-Engineered | $ 11.45
Coordinated Conversions !
ISO - ! $ 16.38
- Central Office Connegtion ! .8 o
Quiside Facility Gonnection g $ 883
Hot Coordinated Conversion First Hour: ;
180 . $ 28.01
_ Central Office Connection ! $ 30.66
Outside Facility Connection $ 36.33
Hot Coordinated Conversion per Additional Qualt%,\r Hour:
IS0 : ‘ '$ 6581
Central Office Connection! 5 oo
Outside Facility Connacticn $ 883

EVPH TX Resale Only v3.0c ! §3
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Application of NRCs
Pre-ordeting:

CLEC Account Establishment is a one-time chalirge applied the first time that
EVPH orders any service from this Agresment. |

Customer Record Search spplies when EVPH requests & summary of the
services currently subscribed to by the end-user,

Ordering and Provisioning: P
!
Engineered Initial Service Order - New Service #ppﬁes per Local Service
Regquest (LER) when englneeting work activity I8 required to complete the order,
e.g. digital loops. '

) l
Nor-Engineered Initial Service Order - New Service applies per LER when no
engineering work activity is required to complete!l the order, e.g. analog loops.

|
initial Service Order - As Specified (Engineered ior Non-Engineered) applies only
to Complex Services for services migrating fro Verizon to EVPH. Complex
Services ate services that require a data gatheripg form or have special
instructions. i

|
Non-Engineered Initial Service Order - Changeover applies only to Basic

Services for services migrating from Verizon to EVPH. End-user service may
rernain the same or change. ! -

Central Office Connact appiies in addition to the|1S0 when physical Instailation is
required at the central office. !!
Outside Facility Connect applies in addition to tﬂe 180 when Incremental fieid
work is required. I

Manual Ordering Charge applies 10 orders that H,equire Verizon to manually enter
EVPH's order into Verizon's Secure Integrated Gl‘sateway System (S1G3), e.g.
faxed orders and orders sent via physical or electronic mail.

Custorn Handling (These NRCs are in addition to any Prleordering or Ordering and
Provisioning NRGs): .l
Service Order Expedite (Engineered or Non-Eng‘;ineered) applies if EVPH
requests service prior to the standard due date ihtervals.

Coordinated Conversion applies if EVPH requests notification and coordination of
sarvics cut over prior to the service becoming eflfective.

Hot Coordinated Conversion First Hour applies if EVPH requests real-ime
coordination of a service cut-over that takes one hour or less.

Hot Coordinated Conversion Per Additional Qua’lr’cer Hour applies, in addition to
the Hot Coordinated Conversion Firs{ Hour, for every 18-minute segment of real-
Hime coordination of a service cut-over that takes more than one hour.

i
i
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MORELILAC

A S S OcCcIATE S

ATTORNEYS AT LAW Exhibit 11.1
November 25, 2014
SW Innovative Holdings, Inc.
6666 Harwin Drive, Suite 664

Houston, TX 77036

Re:  Offering Statement on Form 1-A

Gentlemen:

We are acting as special counsel to SW Innovative Holdings, Inc., a Texas corporation (the
“Company”), in connection with the proposed sale by the company of up to 10,000,000,000
shares (“Shares”) of its Common Stock, par value $0.0001 per share, (“Common Stock™) for a
purchase price of $0.01 for 100 Shares, pursuant to an offering (the “Offering”) to be qualified
with the Securities and Exchange Commission on Form 1-A under Regulation A issued under the
Securities Act of 1933, as amended, (the “Act”).

In that connection, we have examined originals, or copies certified or otherwise identified
to our satisfaction, of such documents, corporate records and other instruments as we have
deemed necessary for the purposes of this opinion, including (i) the corporate and organizational
documents of the Company, including the Restated Certificate of Formation of the Company (the
“Certificate); (ii) minutes and records of the proceedings of the Company with respect to the
issuance and sale of the Shares, and (iii) the Regulation A Offering Statement on Form 1-A (the
“Offering Statement™) and amendments thereto covering the sale of the Shares.

For purposes of this opinion, we have assumed the authenticity of all documents submitted
to us as originals, the conformity to the originals of all documents submitted to us as copies and
the authenticity of the originals of all documents submitted to us as copies. We have also
assumed the legal capacity of all natural persons, the genuineness of the signatures of persons
signing all documents in connection with which this opinion is rendered, the authority of such
persons signing on behalf of the parties thereto other than the Company and the due
authorization, execution and delivery of all documents by the parties thereto other than the
Company. We have not independently established or verified any facts relevant to the opinions
expressed herein, but have relied upon statements and representations of officers and other
representatives of the Company and others.

Based upon and subject to the foregoing qualifications, assumptions and limitations and the
further limitations set forth below, we are of the opinion that:

www.morellalaw.com
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SW Innovative Holdings, Inc.
November 25, 2014
Page Two

The sale of the Shares has been duly authorized, and, when (i) the Offering Statement
becomes qualified under the Act, and (ii) the Shares have been issued and sold and the
consideration therefor has been received therefore by the Company pursuant to the terms of the
Offering, the Shares will be validly issued, fully paid and non-assessable.

Our opinion expressed above is subject to the qualification that we express no opinion as to
the applicability of, compliance with, or effect of any laws except the Texas Business
Organizations Code (including the statutory provisions, all applicable provisions of the Texas
constitution and reported judicial decisions interpreting the foregoing).

We do not find it necessary for the purposes of this opinion, and accordingly we do not
purport to cover herein, the application of the securities or “Blue Sky” laws of the various states
to the issuance and sale of the Shares.

This opinion is limited to the specific issues addressed herein, and no opinion may be
inferred or implied beyond that expressly stated herein. This opinion speaks only as of the date
that the Offering Statement becomes qualified under the Act, and we assume no obligation to
revise or supplement this opinion after the date of qualification should the Texas Business
Organizations Code be changed by legislative action, judicial decision or otherwise after the date
hereof.

Sincerely,

MORELLA & ASSOCIATES, A PROFESSIONAL CORPORATION

Wprsdlls Lwion

www.morellalaw.com
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